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The franchise that we offer is for La Rosa Chicken & Grill, a fast casual healthi conscious restaurant 
serving a menu of freshly prepafed 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 tota:l investment necessary to begin operation of a Restaurant under a franchise agreement $473,800 
to $732,500. This includes $45,000 to S50,000 that yoy must pay to us dr Otir affiliates. The total 
investment necessary to begin operation of a Restaurant under a development agreement depends on the 
number 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 underfhe development agreement.

This disclosure document sununarizes certain prOyisiOns of your franchise agreement and other 
information in plain English; Read this disclosure document and all accompanying agreements carefully. 
You must receive this disclosure document at least 14 calendar-days before you sign a binding :agi'eement 
with, or make any payment to, the franchisor or an affiliate: in connection with the proposed franchise 
sale. Note, ho.wever, that no government agency has verified the information contained in this 
document.

You may wish to receive your disclosure dOciirnent jn another form that is more convenient for you. To 
discuss the availability Of disclosures in different fonns, contact Vincenzo Pugliese, La Rosa Holdings, 
ILG, 300 Craig, Road, :Suite 201 Manalapan, NJ 07726.

The terms of your contract will govern your franchise relationship. Do not rely Oh the disclosure 
•' document alone to understand your contract. Read your entire contract carefully. Show your .contract and 

this disclosufe docurnent to an advi'sOr, like a lawyer or an,accountant.

Buying a franchise is a complex investment. The infpnnation in this disclosure document can help you 
make up your mind. More information Oil franchising, 'such as ‘‘A Cbmiimer’s Guide to Buying, a 
Franchise," which can help you understand how to use this disclosure document, is available from the 
Federal Trade Commission, You can contact the, FTC at 1-877-FTC-HELP or by ivriting to the FTC at 
600 Pennsylvania Avenue, NW, Washington, DC 20580. You can also visit the FTC’s, home page at 
wwM>,ftc.gov for additional information. Call your state agency or visit your public library for Other 
sources of infonnation on franchising.

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

Issuance Date: February 28. 2019 amended April 9. 2019
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STATE COVER PAGE
►

Your state may have a franchise law that requires a franchisor to register or file with, a state franchise 
administration before offering or selling in your state.‘REGlSTRAtlON A FRANGMISE BY A 
STATE DOES NOT MEAN THAT THE STATE RECOMM^DS THE FRANCHISE OR HAS 
VERIFIED THE INFORMATION IN THIS DISCLOSURE DOC^ENT.

Cali the state franchise administrator listed in Exhibit A to this Franchise Disclosure Document for 
infonnation about the franchisor, about other franchisors,, dr about franchising in your state;,

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDITIONALLY 
AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN A NEW AGREEMENT WITH 
DIFFERENT TERMS AND CONDITIONS IN ORDER TO CONTIKOE 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 FOR DISPUTES. IT MAY ALSO COST YOU MORE TO LITIGATE WITH 
US 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 YQ.UR FRANCHISE AND LOSS 
OF YOUR investment.

4. THE FRANCHISEE WILL BE REQUIRED TO MAKE AN ESTIMATED INITIAL 
INVESTMENT RANGING FROM $473,800 TO $86:7,500. THIS AMOUNT EXCEEDS THE 
FRANCHISOR’S STOCKHOLDERS EQUITY AS OF DECEMBER 31, 2018 IS $42,343.

5. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

We use theservices of one,or more FRANCHISE BROKERS or referral sources to assist us in selling our 
franchise. A franchise broker or referral source represents us, not ydU; We pay this person a fee for selling 
oUr franchise or referring you to usl Youishould be sUrefo do your own investigation of theTranchise.
State Effectiye Dates: please;see next page
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STATF. EFFECTIVE DATES

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

The Franchise Disclosure, Document is. registered on file of exempt from; registfatipn 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 
Maiy^land 
Michigan 

‘ Minnesota 
Nebraska 
New Y.brk 
North Carolina 
North Dakota 
Rhode Island 
South Carolina 
South Dakota 
Texas 
Utah 
Virginia 
Washington 
Wisconsin

in. all other states the effectives date of this FTanehiSe 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 MIGHIGAN

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, See.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 to join art association of franchisees.

(b) A requirernent that a franchisee assent to a release, assignment, novation, waiver, of estoppel which 
deprives a franchisee of rights and protections- provided in this act. This, shall not preclude a 
franchisee, after entering into a franchise agreement, from settling 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 cause 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 more 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 or Other means for the fair market value, at the tiine of expiration of the 
franchisee's inventoi^i supplies,, equipment, fixtures, and furnishings. Personalized material's 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 tenn of the franchise is less, than 5 years and (ii) the franchisee is 
prohibited by the franchise or other agreement from continuing, to conduct substantially the sarhe 
business under another trademark, .service mark, trade name;, logotype, advertising, or' other 
cOrnmercial symbol in the same area subsequent to the expiration of the franchise or the franchisee 
does not receive at least 6 months advance notice of'franchispr's intent not to renew the franchise.

(e) A provision that permits the franchisor to refiise to renew a franchise on tenns generally available to 
other franchisees of the same class or type under similar circumstances. This section dobs not require 
a.renewal provision,

(f) ' A provision requiring that arbitration or litigation be conducted outside this; 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 exercising a right of first 
refusal to. purchase the franchise-. Good cause shall include; but is pot limited to:

(,i) The failure of the proposed transferee to meet the franchisor's; then current reasonable 
qualifications or standards;

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

(iii) The unwillingness'of the proposed transferee to agree in writing to comply with all lawful
obligations. *
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(iv) The failure of the franchisee or proposed transferee to pay any sums owing to the franehisor 
or to cure any default in the franchise agreement existing at the time, of the proposed transfer.

(h) A proyisidn that requires the franchisee to. resell to, the franchisor items that are: not uniquely 
identified with the ficanehisor. This subdivision does not prohibit a provision that grants to a 
franchisor a right of first refusal to purchase the assets Of a fra;nchise on the saine^ terms and 
conditions as a bona fide, third party willing and able to purchase those ussets, nor does this 
subdivision prohibit a provision that grarits; the franchisor the right to acquire the assets of a franchise 
for the market or appraised value of sueh assets if the. franchisee has breached the lawful provisions of 
the franchise agreement.ahd has failed to pure the breach in the manner provided .in subdi vision (c).

(i) A provision which permits; the' franchisor to directly or indirectly Convey, assighv or otherwise transfer 
its. obligations to fulfill contractual obligations to the franchisee Unless provision h^ been made for 
providing the required contractual services,

If the franchisor's most recent financial statements are unaudited and show a net worth of less; tha.n 
$ 100,000.b0,, the franchisee may request the franchisor to arrange for the escrow of initial investrhent .and 
other funds, paid by the franchisee until the obligations, if any, of the franchisor to provide real estate, 
improvements, equipment, inventory,, training or other items included in the franchise offering are 
fulfilled. At the option, of the franchisor, a surety bond may be provided in place of escrow.

THE FACT THAT THEI^: IS A NOTICE OF THIS OFFERING ON FILE WITH THE ATTORNEY 
GENERAL DOES NOT CONS.TITJtJTE. 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 Buiiding^iW'PlGdf 
525 West Ottawa 

Lansing, Michigan '4:8909 
Telephone'Number: (5 L7) 373-7117
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ITEM r
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^ Document”') as “we”, “us” or “our” as the-context requires. A franchisee is 
referred to ih this Disclosure Document as “you” and “vour”' as the context requires. If you aje a 
corporation, partnership or other legal entity (a “Corporate Entity”'), our Franchise Agreement will also 
apply to yotir indiYidual owners, shareholders, members, otficers, directors and other principals.

The Franchisor
We are a New Jersey limited liability company established on September 30, 2013.. Our business address 

,is 300 Craig Road, Suite 20J Manalapan, NJ 07726. We conduct business under our corporate name La 
Rosa Holdings, LLC and under the La Rosa trade name- Oiir business is operating: the La Rosa Restaurant 
franchise system and granting frarichises to third parties like you to deyelop and operate a Restaurant. We 
first began Qffering,and. sellmg La Rosa Restaurant franchises in 2010. Other than as discussed-above, we- 
are hot 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 franchisee, and we have not 
offered or sold franchises in any other line, of business. We do hOt haye any predecessofs and we do not 
have aiiy parent company. Our registered agentsi for service of process ;are disclosed in Exhibit B of this 
Disclosure Document.

The Firanchised Business
We have developed and license a system (the “System”! for the development and operation of a fast 
casual restaurant iserving: a menu of freshly prepared rotisserie chicken, soups, salads, side dishes, 
sandwiches, grill items-and' other menu items for on-prem1Ses dining, canyout and delivery (the “System 
Products and Services”!. The System is presently identified by the La Rosa trademark, the La Rosa logo 
and such other trade-names, trademarks, 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 
(cGllecti-vely 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 Agreehierif
You may enter ifitoia Ffahchise Agreement in the fonn attached to this Disclosure Document as; Exhibit E 
(the “Franchise Agreement”! to develop and operate one Restaurant in conformity with the requirements 
of our System as designated by us and as contained in our operations and ether manuals (cqllecfively, the 
“Manuals”! and as may be modified by us from tune to .time. You will operate your Restaurant from a 
single fixed retail location that,, typically, will be located wjthm a high traffit retail commercial site that 
you will select but that must meet out standards afrd .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, partially prepared and prepared 
seasonmgs, sauces, mixes and food products), supplies and equipment designated: by us (eolfectiyely, the 
“System Ingredients. Equipment and Supplies”!. From time fo time we may modify, substimte, 
discontihue or replace the System Products and Services and the System ingredients, Equipment and 
Supplies that we designate.

Develdpmerit Agreement,
If we approve you as a,multi-unit franchisee, you may sign a Franchise Agreement, in the fortnattached 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 must develop and operate under a 
Development Agreement will vary from three ,(3) Restaurants to ten (1.0) Restaurants, as detennined and
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negotiated at the time of signing the DevelOpmeht Agreeinerit. 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 tenns 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 wiU include a development .schediile (the “Development 
Schedule”) containing a deadline by which you must haVe each Restaurant open and operating. Your 
Development Schedule may vaiy depending On negotiations with us, your Development Area the number 
of Restaurants that you are required to develop, and other factors that we detenninedo be relevant.

Unless otherwise specified, the information contained in this Disclosure Document applies to single unit 
development under a Franchise Agreement and multi-unit developrrient under a Development Agreement. 
If you are not contracting for the fight to develop multiple Restaurants, you will not be signing a 
Development Agfeerhent. 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 Disclosure Document as Exhibit E and signed simultaneous with 
the signing of the Development Agreement.

Our Affiliates 

La Rosa IP. LLC.
Our affiliate La Rosa IP, LLC is a blew Jersey limited liability company established on July 5, 2j0 j 6. The 
principal business address for La Rosa IP,. LLC is 455 County Road 520, MarlbprOi NJ 07746. La Rosa 
IP, LLC has granted a license to Us eOiicerning the Marks and the System in connection with the licensej 
opefatibh 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 fP, LLC has not in the past and does not now offer 
franchises in any lines uf business.

La Rosa I. Inc..
Our aifiliate La Rosa 1, Inc. is a New Jersey corporation established on March,29., 1994. La Rosa,1, Inc.’s 

-principal-business-address is 455 County Road 520, Marlboro, NJ 07746 from which- La-Rosa-1-Incr 
utilizes the Marks and the System in connection with its operation of a La Rosa Restaurant. You will not 
conduct business directly with La Rosa 1, Inc, and La Rosa 1, Inc. has not in the past and does’ not now 
offer franchi ses in any lines of business.

Chick ¥P. LLC.
Our affiliate Chick VP, LLC is a New Jersey limited liability company established in May, F998. Chick 
VP, LLC’s principal business address is 12 Village Center Drive, Freehold, NJ 077*28 from which Chick 
VP, LLC utilizes the Marks and the System in,connection with its operation of a La ROsa Restaurant. You 
will not conduct business directly wiJh Chick VP, LLC and Chick VP, LLC has not in the past: and does 
not now offer franchises in any lines, of business:

Procida of Madison. Inc.
Our affiliate Procida of Madison, Inc. is a New Jersey corporation established in January 14i, 1999. 
Procida of Madison,, Inc.’s principal business address is 306 Main Street, Madison, bU 07940 from which 
Procida of MadiSon,, Inc. utilizes the Marks and the System in cOnnectibh with Its ppefatibn of a La Rosa 
Restaurant. Yo,u will not conduct business directly \yith Procida of Madison, Inc. and Procida of Madison, 
Inc. has not in the past and does not how*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,,, lnc,’s 
principal business address is 285 Gordon Comer Rd., Manalapan, NJ 07726 from which V;S.P.L., Inc,
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utilizes the Maxks and the System in connection with its operation of a La Rosa Restaurant. YOu will nOt 
conduct business directly with V.S.P.L.^ Ihc. and V.S.P.L., Inc., has not in the past and does not now offer 
franchises in any lines of business.

LRC. LLC.
Our affiliate LRC, LLC is a blew Jersey corporation established in May 29, 2013. LRC, LLC’s prihcipa] 
business address is 4060 Asbury Avenue East, Tinton Falls, NJ 07253 from which LRC, LLC utilizes the. 
Marks and the System in connection with its operation of a La Rosa Restaurant. You will conduct 
business directly with LRC, LlC as LRC; LLC is, our designated supplier of La Rosa Ingredients and 
Supplies.

GSRS L LLC.
Our affiliate GSRS 1, LLC is a New Jersey limited liability company established Jply 12011: GSRS 1, 
LLC’s principal business address is 600 Valley Road, Wayne, NJ 07470 from which GSRS 1, LLC 
utilizes the Marks and the System in connection with its, operation of a La Rosa Restaurant. You will not 
conduct business directly with GSRS 1, LLC and GSRS 1, LLC has not in the past and dOes not now 
offer franchises in any lines.of business.

Market and Competition
The restaurant industry is. extremely competitive; You will be competing with numerous restaurants that 
offer a wdde range of food and beverage items in a wide variety of service formats. You will be competing 
with many local restaurants that arc 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 market for the rn'enu 
items, products and services offered and sold by the Franchised Business is not seasonal and is very 
highly competitive:.

Industry Specific Laws
Many states arid local jurisdictions have laws, rules, and regulations that may apply to your Restaurant,, 
including, rules and regulations related to construction, design and maintenance of -your Restaxirant, 
construction requirements,, zoning and availability of outdoor patiOs- health and sanitatidii requirements 
for restaurant operation and employee practices cOncernihg the storage, handling and preparation of food; 
restrictions on smoking; avfolability and Cleanliness of restrooms; empfoyee health and safety ,and 
emergency preparedness; use. Storage and disposal of waste; menu labeling; equal access forthe. disabled 
(including requirements imposed by The Americans with Disability Act of L990 and numerous state 
equivalent laws that, may affect your restaurant construction and/or location requirements; including 
specialized entrance ramps, doors, seating, bathrporn facilities and Other facility requirements). You 
should investigate and evaluate how these regulations and requirements 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, rules and regulations involving employmenf practices; wage and hour laws,, immigration and 
employment laws. You must review federal miniinum wage and overtime laws, as well as similar laws 
within your state to ensure compliance with labor and wage laws currently in existence and those that 
may later be adopted. You should consult with your attorney concerning these, and other local laws, rules 
and regulations that may affect the operationjof your Restaurant.

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

Vincenzo: Pugliesc; President and Managing Member
i

Vincenzo Pugliese is the founder of La Rosa Holdings, LLC and since our formation on September 30, 
20113, Mr. Pugliese: has served and continues to serve as our President and Managing Member. Since 
establishing our first affiliate Owned La Rosa Chicken & Grill restaurant in 1994 and continuing for over 
20 years, Mr: Pugliese has established, operated, managed and continues to operate and rnanage Our 
affiliate Owned La Rosa Chicken &, Grill restaurants. During the past 20 years Mr: Pugliese has beeri and 
remains responsible for managing the day to day operations of our affiliate Owned La Rosa Chicken & 
Grill Restaurants.

Keith Bravton, Operations Manager

Keith Bray.ton is the: Operations Manager of La Rosa Hoidirigs, LLC since 2018. From January 2O06 
through January 2017, Mr. Brayton was the Vice President and Chief Operations Officer of Catherine 
Rooney’s' Irish Pub and CR Hooligan’s Sports; Bar. Mr. Brayton helped operate: and manage the day to 
day Operations of each facility-, while produeing revenue and cost analysis to help grow the businesses.

ITEM 3 
LITIGATION

No litigation is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY

NO' bankruptcy information is required to be diselosed in this. Item.

[REMAINDER OF PAGE INTENTIONALLY LEFT'BLANK]
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ITEMS 
INITIAL FEES

Franchise Agreement
When you sign a. Franchise Agreement;you must pay us a non-refundable initial franchise fee (the “Initial 
Franchise Fee”~) of Thirty Five Thousand ($35,000). Dollars. The Initial Franchise Fee is fully earned by 
us upon; payment, represents: consideration for a designated' territory as referenced in Lterh 12: of this. 
Disclosure Docurnent 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 Systenfi Ingredients Equipment and Supplies that are 
exclusively distributed by us Or Our affiliates. Your initial opening inventory fees: will be fully earned by 
us upon payment andjare noh-refimdable.

Development Agreement
If you sign a Development Agreement, you .must pay us a fixed non-refundable develOprneht area fee Of 
Fifteen Thousand ($ 15,000) Dollars for each Restaurant (over and above your first Restaurant authorized 
by the; Franchise Agreement) that you will be> authorized to develop under the Development Agreement 
(the “Development Area Fee”!.. The Development Area Fee that you must pay to. us is in addition to the 
Initial Frahehise Fee 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 agreement 
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 franchise agreement 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

Type of Pee
(Noib li)'

Amount Due Date Remarks

Royalty
,(Nole-2)

5%'of weekly gross 
sales. Subject to 
minimum Royalty Fee 
requirement of $600 per 
week.

Weekly on the 
third day of each 
aeeGunting week 
for*the prior 
week

This payment will be debited' 
autpmatieally frorp ydur'business 
bank through ACH. See, Notes 2 
and 3.

Brand
Development
Fund
(Note 4)

Up to 2% of Gross
Sales.,

Weekly on the 
third day of each 
accounting week 
for the prior 
week

This payihent will be debited 
automatically from your business 
bank through ACH. See; NoteA.

Local Marketing
fNole 5)

Minimum of $l,O0O per 
month.

Monthly as 
incurred by you

You, must provide us with a 
monthly accounting of these 
expenditures; YoUr marketing must 
meet oUr standards and is .subject 
to our approval. See, Note 5.

Grand Opening 
Marketing
(Nole 6)

$5,000 Prior to opening. Prior to the opening of your 
Restaurant ydu must market its 
grandrdpenihgiand submit ydur 
marketing plan for our approval.
See, Note 6.

Technology
YNote 7)

Up to $200 per month. 
Currently we do no.t 
charge a Technology fee

Monthly oh the 
fifth day of eyeiy 
month for the 
preceding month

This payment will be debited 
automatically from your business 
bank through ACH. See; Note 7.,

Customer
Rewards
Program
(Noie 8)

Currently $200 per 
month

Monthly This payment will be debited 
automatically from your business 
bank through ACH or paid by you 
direetly to our designated vendor. 
See, Note 8.

Local and 
Regional 
Advertising 
Cooperatives
(Nole91

Established by 
codperative members

As deterrhined by
cooperative
members

Established by cooperative 
members. See, Note 9.

Initial Training, 
for Additional 
Employees

Our then, current 
training'fee, plus 
expenses. Our current

On demand If you request that we provide our 
initial training program to 
additional managers, either before
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T^et:of:Eeei
■TNoie I )':

Amount Due; Date. Remarks

fee is $300 per person' 
per day

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

Supplemental
On-Site
Training

Our then current daily 
rate-per trainer, plus 
expenses. There is a 
two-day minimum for 
assistance. Our current 
daily trainer rate; is $300 
perday

On demand 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 
Our;then eurferit fee for each, 
trainer. You must also reimburse 
us for the expenses of our trainers 
including, their travel and 
accommodations.

Annual
Conference
(NpleilO)

Varies On demand prior 
to conference

This payment will be debited 
automatically from:your business 
bank through AGH. The fee 
charged to you for attendance at 
the annual conference shall not 
exceed $750. See;‘Ndte'10:-----

Royalty
Payment Late 
Charge

The lesser of 5% per 
month of any late 
royalty payinent dr $50

On demand Applies to past due payments' of 
royalty fees.

Royalty
Reporting
Charge

$50 per occurrence On demand If you fail to tirnely submit to us a 
completeiaiid accurate'royalty 
report due weekly 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

$J00 per occurrence On demand If you fail to timely submit to us 
your unaudited monthly profit and 
loss statement and balance sheet 
within 60 days after the end of 
each month, you will be required 
topay afee dT$lOO.

0 2019. The Imemicola'Law Finn. P.C.
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Ty pe of Fee Amojinf D ue ba te RepiackS’

Interest Charges The lesser of F8% per 
annum or the maximum 
legal rate allowable by 
the State in which your 
Restaurant is located

On demand Applies to past due payments of 
royalty fees, brand development 
fund fees, advertising fund fees 
and all other fees, charges, interest 
and payments due to us from you. 
Interest begins to accrue on the 
date that, any payment is due from 
you to us.

Review and
Audit

Actual costs On demand YOli must pay tO us the costs that 
we incur in reviewing and auditing 
your records if the review and/pr 
audjt performed by us results in a 
fmdirig that you failed to comply 
with the tenns of your Franchise 
Agreement. These fees include the 
actual costs that we incur 
including, fees for accountants,, 
attorneys, administrative staff, 
travel, meals and lodging expenses.

Transfer •50®/o Of our theii current 
franchise fee but not 
lessnhan $17,5.00.

Prior to, the date 
of transfer

All transfers are subject to our 
approval and require the 
transferee’s satisfaction Of our 
trainingrequirernents.

Renewal, 25% of our then current" 
initial franchise fee. but 
notless than $7,500.

U'polisigning 
renewal franchise 
agreement

If we approve’renewal of your 
Franchise Agreement, at the time 
of renewal, you will be required to 
sign our then current Franchise 
Agreement and pay the renewal 
fee.

Colleetion Costs 
and Attorney
Fees

Amount incurred by us 
to collect unpaid royalty 
fees and otherTees or 
sums due from you to us

On demand Includes fees and expenses 
incurred by us, ineludihg legal 
demands and litigation, related to 
your breach of the Franchise 
Agreement, and including attorney 
fees, deposition expenses, expert 
witness fees, accounting fees and 
filing fees.

NSF Check Fee 
of Failed 
Electronic Fund 
Transfer

5% of amount or $50, 
whichever is greater or 
rnaximum fee allowed 
by law

On demand Applies to payment of Royalty
Fees and Advertising
Contributions and any other 
payments to us. See, Note 1.
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TypeoflFiee
(Note Vj:

Non-compliance

Supplier Review

Amount

Amount of fees, costs 
and/or expenses that we 
incur in connection with 
your non-performance 
Of your obligations 

,under the Franchise 
Agreement. Includes 
attorney fees.

Our actual costs to 
review a supplier 
suggested by you

D ue Date

Within 1:4 days 
of our invoice

Within 14 days 
of invoice

Remarks

You must pay and reimburse us for 
all costs, fees'and expenses that we 
ineur in connection with your 
breach of the Frarichise 
Agreement. This includes legal 
fees, expenses.and costs that we 
incur with outside legal counsel 
and costs associated with services 
or work performed by Our owti ihr 
house legal staff

As detennined by us, in our 
reasonable business judgment, We 
may require your subLnissiOn of 
samples and specifieations.

Explanatory Notes to Item 6.

Note I: Type of Fee / Fees Payable - The above table describes fees and payments that you must pay to, 
us or our affiliates. Or which we Or Our affiliates may impose or collect 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 eveiy Restaurant. All fees are payable to us unless otherwise noted, 
and are not refondable: unless otherwise noted. AH fees: payable to us shall be payable subject to ouf 
specification and instruction, including, our election to haye all fees automatically drafted from your 
business bank account or automatically debited Of charged to yOurbusiness banlTaccount. You will be 
required to sign an AGH authorization form (Franchise Agreement, Exhibit lit 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 ouf affiliated for goods or services., You must 
deposit all Gross Sales of your Resfaurmt into the designated bank accounts that are mbject to Our ACH 
authorimtion., You must install and uSe, at your expense^ the pre-authorized payment, point of sale, 
automatic payment, automated banking, electronic debit and/or electronic funds 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 ($6,0,0) Ddilars 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 dbllar ,sales ffOm 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)v 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 Locatibii, whether such business is conducted in compliance with or in 
violatidn of the teniisof the Franchise-Agreement. Gross sales include: the total gross amount of revenues 
and sales from whatever source derived from and/or derived by you (including any persdh and/br 
corporate entity acting on your behalf) from business conducted within and/br outside your designated 
territory that is related to your Restaurant and/or a competitive business located-and/or operated at your 
Restaurant Lbeatibh, within your designated territory, outside your designated territory, and/or otherwise. 
Gross sales do iibt include sales or use taxes collected by you.

Note 4; Brand Development Fund - You must pay a continuing brand development fund fee in an 
amorint up to two (2%) percent of your weekly Gross Sales., ,

Note 5: Local 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 relations ;and other fonns of business 
devejopment that we designate and pre^appfove.

Note 6: Grand Opening 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 continuing mbnthfy technology fee: is an administrative fee and is not 
assbciated 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-

Note 9: Local and Remonal Advertisine Cooperatives - If two or more Restaurants are bperatihg 
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„regipn, or market designated by iis. If a local 
or regibnal advertising cooperative is established within a market that; includes your R:estaurant(s), you 
will be required to participate in the cooperative and make on-going payments to, the cooperative in such 
arnOunts and subject to such caps as established by the cooperative members. We anticipate that each 
Restaurant franchisee will have one vote for each Restaurant location located within the cooperative 
tharket and that cooperative decisions shall be made based-on approval of a simple majority vote based on 
a quorum of not less than twenty-five percent of the designated cooperative members. Gbntrihutibns to a 
local or regional cooperati ve that we designate shall Count toward the satisfaction of your local marketing 
obligations and shall not the amount of your monthly minimum local- marketing obligation.

Note ]0:, Annual Conference - If we establish a franchisee annual conference you or yoiar Managing 
Owner must attend the-conference. You will be responsible for your own expenses in attending the 
conference. We may charge, yqu an annual Copferehce fee in an amount hot exceeding Seven Hundred 
and Fifty ($750) Dollars, We reserve 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

VOUR estimated INITIAjL INVESTMENT

A.. Fraiichise Agreemeht

lype of 
Expeflditpie

(Note 15):

Ampuht MetMd df 
Payment

listen Due. To Whom Paytnent is, 
Mad'e'

Initial Franchise
Fee<No.e2)

$35,000 Lump sum When you sign 
the, Franchise 
Agreement

Us

Goiistruction and 
Leasehold
Improvements 
(Nblc 3)

$J 55,000- S265;0OO Varies' Before opening Approved Third party 
suppliers and 
vendors, subject to 
our’.speciftc'ations

Furniture,
Fixtures and 
Equipment
(Note. 4)

$185,000 -$260i000 ; As billed As incurred Approved Third party, 
suppliers and 
vendors, subject to 
our specifications

Signs
(Nole.5)

$15,000-$20,000 As billed Before'opening Approved Third party 
suppliers and 
vendors, subject to 
o.ur speei’ficati'ohs ’

Computer, 
Software: and 
Point.of Sales 
System^'^^""^

$10,000-$15,000 As billed As incurred Apprpyed'Thifd party 
suppliers and 
vendors, subject to 
ourspecifications

Initial General 
Inventory
(Note 7)

$5,000-$10;000 As billed Before opening Us,.our affiliate, or 
third party ,suppliers 
and vendors, .subject 
to our specifications.

Initial Product 
Inventory
fNoie 7),

$10;000 -$15,000 As billed Befo’re^dpenirig Us of our affiliates

Prepaid Rent and 
Lease Deposits
(Note 8)

$10>000 - $20,000 Lumpsum Varies Third party landlord
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Type'of 
Expenditure

(Note I)’

Amount Method :of 
Payment

When Due To Whom Payment is 
Made

Utility Deposits
’(N‘olet9)

$8001- $1,000 AS: billed Before opening Utility companies

Insiira^nce
Deposits and 
Premiums
(NoielO)

$4,000 As: billed \5aries Insurance companies

Travel and
Lodging for
Initial Training
■{Nole il 1.)

$5O0 - $8,000 As incurred Before opening Third party

Grand Opening 
Marketing
Expense
(Noieil2)

$5,000 - $7,500 In accordance 
wiith your 
grand opening 
marketing plan

As incurred but 
prior to opening

Approved Third party 
suppliers and 
vendors, subject to 
our specifications and 
approval

Professional Fees
(Note 13)

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

Business
Licenses and 
Permits
(Note 14):

$2,500 - $5,000

}

Lump'sumi “Before opening (aovefnnierit
authorities

Printing,
Stationary and 
Office Supplies
(Note 15)

$:l,000 - $2,000 As billed Before opening. Third party

Additional Funds 
- Initial period of
3 months
(Note 16)

$25,000 - $45,000 As incurred Before opening Us, utilities, 
approved vendors, 
employees and other 
providers of services 
and/or goods 
necessary for the 
operation of your 
Restaurant.

TOTAL
ESTIMATE

$473,800 - $732,500 
(Franchise Agreement)
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Explanatory Notes to Item 7 for Franchise Agreement

Note 1: About Your Estimated Initial inyestment - These are only estimates and your costs may vary 
depending on the size of your Restaurant, economic and market conditions, competition,, wage rates,, the 
capabilities of your management team, your business experience and other factors, You should carefully 
review these estimates with your business, accounting and legal advisors before making any decision in 
signing a Franchise Agreement. These estimates do not include: interest and fin^eing charges that you 
may incur and they do not include royalties, marketing develppmerit and other continuing fees that you 
wiil be required to pay to us. Payments are hon-fefundable unless Otherwise noted. We do not .offer direct 
or indirect financing. The total estimates are based on experiences of our affiliate in establishing a 
Restaurant. Your costs may vary based on a number of factors including, the geographic area in which you 
open, local market conditions, your Restaurant Location, the time it takes to build sales and your skiils 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 investigate specifiC'Costs in 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- 
refiindable. There are no refunds under any other circumstances, inclUdirig if you breach the franchise 
agreement ;and we terminate the Franchise Agreement,

Note 3: Coristriictibn and Leasehold Improvemenfs - 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 yOuf Restaurant will include driye-thfu ordering arid service; If 
yoiir restaurant includes drive^thru Ordering and service you should expect your costs for construction 
and leasehold improvements to be ori the higher-end of this estimate. These estimates, are applicable to a 
site which has been obtained in the “variilla box” stage which refers to the interior condition of either a 

mew or-existing building in which the: existing improvements generally consist-of heating/coolirig 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 riot iriclusive of any jarohitect 
fees or other fees charged by licensed professiorials (other than general cOritraetOrs and licensed 
tradesmen) and do hot include arty 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, rates for construction, 
personnel, freight, vendor pricing and taxes, overall costs and efficiencies in your market. The costs fOf 
developing, your Restaurant may be higher Or lower than the estimates provided;

Note 4;: Furniture. Fixtures :and EquiDmenf - You will be required to purchase certain types of 
furriiturej fixtures and equipment for your Restaurant., Among other things, you will be required to 
purchase ovens, baking, equipment, mixing; equipment,, refrigeration, freezers, kitchen eq.uipment, prep 
stations, service stations and computer equipment from us, our approyed manufacturers, and/Or suppliefs 
and/of subject tO.pur specificatioris. If yOur Restaurant includes a drive-thru ordering and service you wifi 
you will be required to order equipment ,and menu ordering systems specific to drive-thru equipped 
restaurants arid 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 ^d will increase the cost of furniture, fixtures and equipment will depend on 
the size of yoW Restaurant. The costs listed here do not include 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 
improvement costs, hotyever, 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 to; our design and construction specifications and 
approval, ihterior and exterior signs and displays that we designate; This estimate is for the^ cost to 
produce wall signage to be mounted to the outside of the building as well as all interior signage. This 
estimate includes; other elements 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 Restaurmit, You will be; required to purchase, and utilize a Toast 
POS and you will need to maintain a dedicated computer at the Restaurant Location that maintains a 
consistent high-speed internet connection and penuits remote access by us at all times. Additional 
information about the POS and computer systems are disclosed in; Item 11 of this Disclosure Document

Note 7: Initial Inventory: General Inventory and Product Inventory - Your Initial General Inventory 
■cbmprised of small wares, unifonns and supplies and your on-going inventory and supplies (including 
System Ingredients, Equipment and Supplies) that you are required to obtain from us, our affiliate or from 
our designated suppliers are paid for at standard prices and tenns' and your ongoing inventoiy: must be 
purchased from either us or our approved vendors. Your Product Inventory comprised of ypur initial pre­
opening inventory of LaRosa must be directly purchased from us or pur 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 location of the property that you elect to purchase or lease. The “Estimated Initial) Investment” 
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; rent that the landlord requires to be held as security. The amount of your security 
deposit is something that you will negotiate directly with the landlord and will vary significantly based 
on a number of factors, including the desirability of your leased location and your own negotiations, Our 
estimates, are; based on the assumption that the typical square footage for a Restaurant ranges frorn 1,600 
to 2,000 square feet. If yOur Restaurant Location is in a downtown or prestigious area your rent may be 
higher; Pre-.paid rent is generally nOnfrefiindable while security of other deposits may be refundable 
either in full Or 'h part 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, sCwer and internet access, you will be required 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 detennined based on your agreement with your- insurance .company and agent. The cost 
of your insurance coverage will be based on factors outside of pur control. The amount ebarged for 
insurance coverage may be significantly more or less than our'estimate., This estimate is for'the cost Of an 
initial deposit ih order to obtain the mihimunr required insurance. In addition to this initial deposit, 
depending On the agreement With your insurance 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 wifi 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 indu" 
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 y/hen you 
attend our training pro^am ahd the salary and benefit costs of your attendees. Costs vary due to distances 
from your location to our training facility 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 attend the initial 
training program held in Mortmouth County, New Jersey. We do hot charge tuition for training fee for 
you or your designated Managing Owner and .one of,your desigriated managers. You will be responsible 
for all costs associated with attending the initial training program for you and your staff Your costs, will 
depend on the number of people attending training, their point of origin, method of travel, class of 
accommodation and living expenses (food, transportation, etc.). The duration of the training program is 
14G hours over a period of three: weeks. This estimate does notinclude: the cost of labor.

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

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 startrup of a 
Restaurant. You will be required to hire an architect to develop plans that meet our standards and 
specificatiphs and comply with applicable laws, rules and regulations respecting the development and 
operation of ypur Restaurant. We recommend that you seek the assistance of professiphal advisors when 
evaluating this-franchise--opportunity, 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 tor, obtain and maintain all required pennits 
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 governmental 
authorities when incurred and are due'prior to opening the Franchised Business.

Note 15: Printing. Stationary and Office Supplies - This figure is primarily for printing a,start-up order 
of stationery, 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, inventeryi marketing, rent and utilities. In making this 
estimate, \ye have not Considered and do not estimate sales revenue that you may of may not,generate. It is 
extremely common for new businesses to generate negative cash flow- This, estimate is only to cover on­
going expenses duringdhe 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 ineluded in this estimate) beyond the three (3) month initial staftmp phase. There is: 
ho assufance that additiohal working 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 Development 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-estirnate,'

B. Development Agreement

YOUR ESTIMATED INITIAL INVESTMENT '’

1 ype of 
Expenditure

Development Area
Pee (Noie;2)

Initial Investment 
to Open Franchised 
Business

TOTAL
ESTIMATE

Amount

$30,000 -.$135,000

$473,800 - $732,500

Method of 
Payment

Lump sum

When Due

When you sign 
the Franchise 
Agreement:

To Whom Payment' 
is; Made

See Chait A of this Item 7

$503,800 - $867,500

Explanatory Notes to Item 7 for Developnient Agreement

Note 1: About Your'Estimated Initial Investment - All payments and fees are non-refuhdable unless 
otherwise noted. We do not offer direct or indirect financing. This chart and estima,ted initial investment 
applies to your signing of a Development Agreement thafwilLdeSignate'ahd grant to you the right to,, 
potentially, develop and operate between three (3) to ten (LO) Restaurants, as well as the estimated initial 
investment for you to open your first Restaurant under your Development Agreement.

Note 2; Development Area Fee and Franchise, Fees - When you sign a Development Agreement you 
must also 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 Restajurant, you must pay to us, a Development Area Fee. The 
amount of the Developrnent Area Fee varies depending bn 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 
Development Area. Linder;a Development Agreement the minimum, number of Restaurants that you may 
be authorized to' development is three (3) Restaurants and the maximum is ten (TO) Restaufants. The 
Development Area Fee' is Fifteen Thousand ($J 5,000) Dollars for each Restaurant (oyer 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 DeveTopment 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 $'l5,000 atthe time of signing the 
franchise agreement for each additional Restaurant that you develop within the Development Area.

0 2019. The Iniemicola-Law Firm. P.C. LaRosa FDD 2:29.19; Amended;4.9.l9



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 fen (10) Restaurants and the 
estimated initial investment for developing, one Restaurant,, This estimate does not include the estimated 
initial investment that you will incur each and evety time you develop a Restaurant under your 
Deyelopmeht Agreement, except for your first Restaurant.

ITEIVI8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERyiCES

You may only offer and sell the System Products and Services that we designate and you may only utilize 
those products, supplies, equipment, ingredients and services, 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
We require that you purchase or lease certain source reslricfed goods and services for the; development 
and Operati'ori of your Restaurant. Source restricted goods and services are goods and services that must 
meet oUf 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 land 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 vvritten or electronic correspondence, .amendments and updates 
to bur Manuals, verbal and other forms of communication. We, formulate and modify our standards and 
specifications for products and services based on our industry experience and our management, decisions 
as to the overali operation and expansion of the'System.

Suppliers and Supplier Criteria
We may designate ourselves and our affiliates as exclusive suijpliers of soprce restricted' goods and 

" services.-We may desi^ate ourselves or a third party as exclusive-supplier irrespective of the existence of- 
competing .suppliers- If there is no designated supplier for a particular item, you will purchase all 
products; Supplies 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 infonnation, 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^diseretion, that we be i.allowe'd to inspect the-supplier’s 
facilities. We will notify you pf our approval or disapproval within a reasonable time (not to exceed sixty 
(60) days) after we receive your written request for approval and all additional infonnation, 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. demohstrate to our 
reasonable satisfaction the ability to meet our standards, specifications and p'roductioh requirements; the 
■suppliers qualify control, whether or not we are the exclusive .supplier of the particular item-, whether or 
not our affiliate or affiliates are the exclusive supplier'of the particular item, and whether or not the 
suppliers approval, in our sole determination, will allo.w 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 oiir designated exclusive suppliers, to represent
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approximately 80% of your total purchases and leases in establisliihg the Franchised Business and 
approximately 65% of the onTgoing operating expenses of your Franchised Business. Currently, neither us 
nor our affiliafes are approved suppliers of the source restricted goods and iserviees identified below. 
Currently no officer of ours owns an interest in any of bur 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 Ingredients, Equipment and Supplies;, 
Furniture and Fixtures; Signage; Computer Equipment; Branded Items and Marketing Materials;, and 
Insurance.

1. Lease - We do, not review the tenns of the lease for your Restaurant Loeation but require that your 
landlord acknowledge pur rights as set forth in the lease rider attached as Exhibit 7 to the Franchise 
Agreement (the “Lease Rider”) and that you eollaterally assign the lease to us as set:forth in the' eollateral 
assignment of lease aittaChed 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 default and, potentially-, fbr us to enter the premises of your 
Restaurant Location.

.2. System Ing-edients. Equipment and Supplies - Your Restaurant must maintain an initial and ongoing 
inventory of System Ingredients, Equipment and Supplies, You must purchase the System Ingredients, 
Equipment and Supplies from us, our affiliates, or our designated suppliers. In niany, if not most 
instances, pur affiliate wi|l be the sole and exclusive supplier pf System Ingredients, Equipment and 
Supplies,; including Certain prepared foods that we require: you to-sell from your Restaurant.

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 speeifications. You may purchase unbranded 
furniture and fixtures from any supplier of your'choosing, provided that the furniture and fixtures meet 
our specifications' and standards, which may also include speeified manufacturers and brands. If the 
furniture and fixtures that we designate are specified to- be-branded with the Licensed Marks, then you 
may Only purchase them from 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 - Currently you are required to purchase POS system as 
designated in the Manuals with a rnmimum 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 
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, 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; (b) printers and other peripheral devices; (d) archive and back-upi systems; and (e) high­
speed internet access.mode;

6. Third-Party Delivery'Services and Online Ordering Services - The pperatidns of your R,estaurant must 
comply with, our policies, procedures,, requirements and restrictions respeetirig the use of third-party food 
delivery services and third'-party .online ordering services. We may restrict or prohibit your use of andyor 
participating in third-party delivery services and/or third-party online ordering services. To the extent that 
we grant you the fight to utilize a third-party delivery service and/or online ordering service we may 
requite that you do so through.accounts..and/or agreements controlled by us.
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7. Branded Items and Marketing Materials - All materials, bearing the Licensed Marks (including, but not 
liinite'd to, stationary, business cards^ brochures, apparel, signs.and displays) must meet our standards and 
specifications' andi must be. purchased from either us directly or Our designated suppliers, All .of ypur 
marketing materials must eomply with our standards and specifications and rhust be approved by us 
before you use them., You may market your Restaurant through approved digital media and social media 
platfonns: proyided that you dp so in accordance vyith ouf digital media and social media policies. You 
must purchase alf branded marketing materials from either us, or our designated exclusive supplier; We 
may require that you exclusively 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 - You must obtain the insurance eoyerage that we require from time to time as presently 
disclosed in the Manuals and as we may modify. All insurance policies required under your Franchise 
Agreement and as set forth in the Qpefations Manual must be provided by an insurance carrier with an 
A-M- Best Rating of at least A-, VTI and reasonably acceptable to us and all insurance, exeluding 
workers,’ compensation, must name us, our officers, directors, shareholderSj paitners, agents, 
representatives and independent contractors as additional insureds., The: insurance policies must irtclude, a 
provision that the insurance carrier must provide us' With tip less than thirty (dO) days’ prior written in the 
event of a material alteration tp, or icanedllatipn ofr any insufanee policy. A certificate: of insurance must 
be -furnished by ypu to use at the earlier ,of ninety (90) days after the Effective Date of the Franchise 
Agreemeht Or prior to the commencement of our initial training, program. Insurance coverage must be at 
ileast as comprehensive; as the minimum requirements ;set, forth in the chart below and in the FrartChise 
Agreement (Article 8 of the Franchise' Agreement). You must consult yPur- carrier represehtative to 
determine the level, of coverage necessary fpr the Franchised Business. Higher exposures may require 
higher limits.

Insurance Requirements

a) Coverage against direct physical loss or damage to real and personal property, including 
improvements and betterments, written onm special fpnn peril basis, including flood and. earthquake, if 
the relevant property is .situated in a flood or earthquake zone, in, ah amount equal to 10()% of the 
Franchised Businesses property valuej

b) Comprehensiye igeneral liability insurance^ written pH an occurrence basis, extended to include 
contractual liability, products and completed operatiPhs, .and personal and advertising injury, with a 
Combined bodily injury and property damage limit Of at least $;Ld00,000 per occurrence, $2,000,0.00 in 
aggregate;.

cj Statutory workers' compensation insurance ahd.employers' liability ihsurance as required by the law of 
the state in which the Franchised Business is-lpeated, including statutory workers' compensation limits 
and employers' liability limits' of at least $f ,00.0,000;.

d) Business automobile insurance,, including liability insurance, coverage for hired and non-ovmed 
automobiles,, with a combined Single bodily injury and property damage liinit of at, least $ 1,000,000 per 
occurrence;

e) Business mterruptipn equal to twelve ,(l2) months of your net income and' continuing expenses 
including royalty fees;

f) CPhhhercial umbrella liability insurance with total liability limit of at least $1,000,000;
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g) Employer practices liability insurance with a limit of at least' $2,000j000 including actions of a: third- 
party and a minimum of SfOOiOOD for wage and hour disputes; and

h) ' All other insurance that we require in the Manual or that is required by law or by the lease or sublease 
fpr-the Franchised Business.

Purchase Agreements and Cooperatives^
We may, in oiir discretion, negotiate purchase agreements, including price terms, with designated 
suppliers for'source festricted goods and services on behalf of the System.. We may establish preferred 
vendor programs with suppliers: on behalf of some or aU of the Restaurants under the System and, in 
doing sOj, we may limit the number of approved vendors and/or suppliers, that you may purchase from and 
we may designate one vendor as your sole supplier; Presently there are no:^purchase or supply agreements 
in effect for source restricted products or services and there are, no purchasing or distribution cooperati ves 
that you rnuSt joih;, You will not receive any material benefits for using our designated or approved 
siippliet-s;

Our Right to Receive Compensation and Qur Revenue from Source Restricted Purchases
We do receive rebates frpin certain vendors; of our designated suppliers of Source Restricted' Purchases 
During our most recently 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 revenuemf $358,445.

.[REMAINDER OF PAGE INTENTION ALLY LEFT BLANK]
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ITEM 9
FRANCHIS^EE’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 theses agreements and in other items of 
this Disclosure Document.

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

Obligation Article(s) in Agreement Disclosure Document
Item

a. Site selection and acqui'sition/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
DA:; Not applicable

Itenis 7 and 8

c. Site development,and'Other pre- 
opening requirements

FA: Articles 3, 4, 7.F, 7.G, 7.1, 
7.J, 8 .and 9.B
DA^ Artibles 2, ,5,5, and 5,6

Items.6, 7 and 11

d. Initial and ongoing training FA: Articles 4 and 7.J
DA: Not applicable

Item 11

e. Opening FA: Articles 2,,3, 4 and 9.B
DA: Articles 2, 3,4.]., 4.4, 4.5„ 
4.6 and 4.7

Item 11

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

Items .5,, 6 and 7

g. ComplianGe with standards: arid' 
pOlici'es/manual

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

Items 8 and 11

h. Trademarks and proprietaty 
inforrnation

FA Articles 6,7.and lil
DA:, Articles 2 and 5

Items 13 and 14

i. Restrictions on products and 
servicesioffered

FA: Articles 3,.4:C„7.F, 7.G.,
7.H, 7.1, 7.J and 8
DA: Articles 2 and 5

Items 8, 11 and 16

j. Warranty and customer service 
requirements

FA: Article 7
DA: Not applicable

Item 1;6

k. Tefritori'al development and, sales 
quotas

FA: Article 2
DA: Article 4

Item 12
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Obligafion Arficle(s) in Agreement Disclosure Document
Item

1. Ongoing product, and;serviGe 
purchases

FA: Articles 3, 4.C, 5 and 7
DA: Not applicable

Item 8;

m. Maintenance, appearance and 
remodeling requirements

FA: Articles ?
DA: Article 5

Items 7 and 17

hiIhsufance FA: Article 8
DA: Not applicable

Items 7 and 8

G. Advertising FA: Articles 3.F,4.C, 7.1, 9 and 
11
DA; Not applicable

Items 6 and 11

p? Indemnificatibn FA: Article 10
DA: Not applicable

Item 6

q. Owner’s participation, rnahageihent, 
staffing

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

Items 11 and 15

r. Records and reports FA' Articles 5 and 12
DA:, Not applicable

Item 6

Si Inspections and Audits FA: Article 13
DA: Not applicable

Items.6 and H

t. Transfer FA; Article 14
DA; Article 6

Item 17

u. Renewal FA:; Article 15
DA; Article 3

Item 17

V. Post-tenninatiGn obligations FA: Article 6, 17 and 18
DA: Not applicable

Item 17

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

Item 17

X. Dispute Resofution FA: Articles 18.Fand 18.0
DA; Articles 7

Item 17

y. Other: Individual guarantee of 
franchisee obligations

FA: Articles 2.C, 6, 14.C and
14.E
DA: Articles 2.5, and 6.2

Item 9
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ITEM 10 
FINANGING^

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 ASSISTANCE, ADVERTISING,

COMPUTER SYSTEMS AND TRAINING

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

Pre-Opening Obligations

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. (Ffanchise Agreement.. Article:2L

2. Franchise'Agreement Designated Territory - Once you secure a Restaurant Location that we approve, 
we will define the Designated Territoiy fdr yoUr Restaurant and include the geographic: boundaries, and/or 
a description of your Designated Territoiy within the Schedules or Exhibits to the Franchise Agreement. 
(Franchise Agreement: Article 2. Schedule 1. Schedule 2, and Exhibit s’):.

3. Development Agreement Development Territory; If you have entered into a Development Agreement, 
we will designate your Development Territory. The Restaurants to be developed by you must be located 
within the Development Territory. Once you select a Restaurant Location’(s) that we approve within the 
Development Territoryj, within the franchise agreement for each respective Restaurant we will define the 
Designated Territory and include, the' geographic boundaries and/or' a description of ypuf Designated 
Territory for each respective Restaurant. (Development Agreement, Article 21:

4. Manuals - We will loan you a copy of bUrconfidential and proprietary Manuals. 'Vbu must operate the 
Franchised Business in aecotdaiice with the Manuals and all applicable laws, niles and regulations.. At all 
times. We: reserve the right to supplement, modiiy and update the Manuals. (Franchise: Agreement, 
Articles.,! and 4,0): The operations manual as of the Issuance Date of this Disclosure Document currently 
consists of 1:6 pages and the table of contents to the operations manual is' attached as: Exhibit C to this 
Disclosure. Document (Franchise Agreement. Article 41. The major'subjects contained in the operations 
manual , consists of establishing,, developing, marketing and operating the Franchised Business;

.5., Site'Review. Approval and Designa:ted Territory - We will review the proposed site that you select for 
your Restaurant Locatibn and we will notify you of our approval or disapproval of your proposed site. 
Qnce you select a site that we approve of as your Restaurant Location, We will designate yPUr Designated 
Territory. However, if you negotiate and we: agree to designate and igrant to you a Designated Territory 
prior to your selection of a Restaurant Location,, then you must locate, your Restaurant within the 
Designated Territory and at a site that We approve as your Restaurant Location. At all times, you must 
obtain Our approval of your Restaurant Location. Additional information about site, selection is discussed 
in rriore detail below in this Item 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 Agreement. Articles 3, and 4i:
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7. Signs. Eauipment.. Furniture, and Fixtures - We will provide you with a list of our approved signage, 
equipment, furniture and fixtures^ (to the extent that we have designated them), either as part of the 
Manuals. Or otherwise in writing and we will review and approve, in our :diseretion, your proposed 
signage- equipment, furniture and fixtures.. We, do not provide: assistance in delivering or installing signs, 
equipment, furniture, or fixtures. (Franchise Agreement, Aiti'cles 3- and 4)-

8. Website and.Digital Media ^ We vvil! identify and locate your Restaurant oh our website. You may not 
utilize any websites, web based media of digital media unless expressly approved by us- in writing. We 
strictly control how you rfiay or 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-9fi and

9. Initial Training - Not less than ninety (90) days prior to the opening of your Restaurant you or your 
Managing Owner and one management level erhployee or. Owner must attend and complete our initial 
training, program. We will provide'you (and up to one of your designated managers) with training in 
accordance wffh our initial training, program. (Franchise Agreement, Article: 4V. Our current training 
program is to be attended by you, or if you are a Corporate Entity, your managing Owner apd pne 
operating manager at our training facility located in Monmouth County-, New Jersey. The training 
program takes place oyer a three week period and is described below in this hem 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 notown or lease the rea] property that will serve 
as your Restaurant Location and you are responsible for-all costs and expenses in locating and evaluating 
proposed sites for your Restaurant Location and the demographic data associated with your proposed 
sites. Before you enter into 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 TerritOiy designated ip the Development Agreement and at 

“site(s) that we approve within the Developfpent Territofy. Your rights in your Restaurant-Location must 
be suhordipate to our rights as set fortli 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, pot exceeding thirty (30.) days of our receipt of your 
Written request for pur review of a proposed site and your submission to. us of the infonnation 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; (c) the location of your proposed site relative to your 
overall Designated Territory and proximity to other Restaurants, if yoiir 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 A.greement 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 saine form as contained in Exhibit 7 of the 
Franchise Agreement.

Within one 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 obligation to 
consult with government agencies, architects and legal professidnais to evaluate and determine tha:t yduf 
Restaurant Location penflits the establishment and pperation of the Franchised Business and that you 
possess the necessary licenses and authority 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 requifemehts, obtained 
the necessary licensing and authorization from state apd regulatory agencies within your Designated 
Territory, obtained and provided us \vith written proof of the required insurance; and have timely secured 
a Restaurant Locatidn that we approved.

We estimate that the length of time between the signing your Franchise Agreement and opening your 
Restaurant to be approximately three (3) months to nine (9) months. Factors that may affecf this estimated 
time period include.-i (a) evaluating and selecting a suitable site for your Restaurant Location that is 
approved by .us;, (b) timeliness of your submission to us of information and documentation that we may 
request in detennining 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 program to our satisfaction; (d) 
negotiating and obtaining a suitable lease for your Restaurant Location that is\approved by us; (e) obtain 
third-party lender financing, if neeessaiy; and (f). obtaining the necessary licenses for the operation of 
your Restaurant. Other factors that may affect this time period include availability of equipment, delays 
associated with equipment installation and the eonstruction 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: 3.0.

Post-Opening Obligations

1. Supplemental Training - We may require that you and your Operating Manager participate in 
supplemental pn^site traming-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) Dollars, per oh-site 
trainer, per day, plus travel expenses, meals and accommodation expenses incurred by US. (Franchise. 
Agreement., Article 4, A.i;

2. Initial Training for Replacement Operating Managertst - 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 pf 
our Restaurant located in: Monmouth County, New Jersey and at the certified training Restaurant that we 
designate in New Jersey. VoU will be required to pay our then current supplemental training fee for 
replacement 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 Agre;ement, Article,4.A. and 4.C.);

3. Communication,of Operating Standards = \Ve may establish, update and provide you with consultations 
. and cbmmuriications 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 discretipn, designate, modiiy, 
supplement and amend from time to tirne 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 and communicate to you our standards 
for the marketing and promotion of the Franchised Business, including, but not limited to, those marketing 
materials and niediurns that you rnay utilize. We will respond to your request respecting the 
communication of our approval or disapproval of marketing materials and mediums that rnay 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.i:

5. Approved Vendors - We will provide the names and addresses of approved vendors and suppliers fob 
the System Products and Services and the System Ingredients, Equipment and Supplies. (Franchise 
Agreement, Articles 4.B. and 4:C.l:

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 conference. (Franchise: Agreement, 
Article 4.B..1:

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

8. Hiring and Training of Employees - We do not provide assistance with the hiring ,and training of your 
employees. You will be directly responsible for the management 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 unifonns including, but not limited to, the apparel and 
unifonns comprising System Ingredients,, Equipment and Supplies. You must monitor and ensure that ,all 
System Ingredients, Equipment and Supplies and System, Products artd Services are prepared, maintained, 
and served in:accordance,'with the System standards and Manuals- and

% Pricing - You, will exclusively determine the prices that you charge for the System Products and 
Services served and sold by your Restaurant; However, we may suggest pricing levels that we 
recommend.

Advertising

1, Generally - AH advertismg, marketing, marketing materials and all marketing mediums used by you in 
the marketing and promotion of your Restaurant must be pre-approved by Us in writing and confonil to 
our standards and specifications. You may only utilize: those advertising and marketing materials and 
mediums that we designate and approve in writing. In pur 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 expense. If you wish to uti lize marketing materials and/or marketing mediums that are 
not cnrrefitly approved by lis in Writing, you may submit a written request requesting permission and we 
will approve 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 bn 
advertising;in your designated territory. (Franchise Agreement, Article 9.1:

2. Local Marketing - YpU are not authorized tp: engage in any marketing unless we pre-approve such 
marketing, (Franchise Agreement, Article 9.B1. You are required to engage in local marketing and you 
are required to comrhit and spend an amount equal to no 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

'3.20191,TlieUnlemicola Law,Firm, P;C. LaRpsalFDD‘2.29J 9; Amended 4,9.1,9



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.docurnent) that you may utilize., In those 
instances where tye; provide you with access to our rriarketing camjpaigns we provide 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 sources. (Franchise Agreement, Article d!:

3. Digital Media and Website - All digital media and marketing must be approved by us.. We vvill 
designate for your Designated Territoiy information about yotxr Restaurant on the www.larosagrill.com 
webpage.br such other websites as we may designate for the System. (Franchise Agreement Article 91:

4. Brand Development Fund - We may control and administer a brand development fund (the "Brand 
Development Fund"! (Franchise Agreement, Article' 9.A~). As disclosed iti Item 6 of this DTsclosure 
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 the Brand Development Fund for market studies,, research, 
seryice development, product developrnent; testing, research studies, technology development, advertising 
and public relations studies or services, ereative 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 relafions, and any other costs associated with the develppraent, marketing and testing, of 
advertising, marketing arid public relations rriaterials, and the purchase Of media placement, advertising 
time arid public relations materials in national, regional or other advertising and public relations media in 
a 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 inay 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 more frequently than one time in any 
twelve-month period) an Unaudited accounting Of how the monies contributed to the Brand Development 
Fund were spent each year. We are not required to segregate the Brand Development Fund from our 
general operating funds and we are not a fiduciary Or,trustee of the Brand Development Fund. The, Brand 
Development 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 potential utilization and/or 
improvement of the operations of Restaurants and the marketing of Restaurants. These technology 
developments and/Or improvements may relate, among other things, to opr website, and to the interaction 
and potential enhancement of web 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 bemnifonnly imposed upon all franchisees. (Franchise Agreement, Article
9^);

We may use the Brand Development 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 perfonning services on behalf of the; Brand Development Fund including, but not liniited to, 
■directing, developing and managing media of the Brand Development Fund. We will not directly utilize 
the Brand Deveioprnent Fund to directly market the^ sale of Restaurants, however the advertising, 
marketing and brand development materials developed (including the System website) may contain basic 
infpnnation as to the availability of Restaurant franchises for sale and contact information for franchise 
inquiries.
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In 20118 the Brand Development Fund collected and received $65,404. As of December 31, 2018, the 
balance of the Brand Development Fund was $9j648i62 and this balance has been carried over in 2019. 
In 20:18 the Brand Deyeloprhent Ftind sperit $55,755138 on media.and brand development.

5: .Local 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 
ephtribute to the cooperative in such .amounts and frequency as detennined by the cooperative. Members 
of the cooperative will be responsible for administering the cooperative, including detennining, the 
amount of contributions, marketing expenditures and allocations. However, we; may require that 
cooperative decisions be made based on appfoyal of a simple majority of franchisee members based on 
One vote per Restaurant located and a quorum of not less than twenty-five percent of the designated 
franchisee cooperative members. If a cooperative exceeds: nine franchisee members we may require that 
the cooperative establish formal governing documents. Each cooperative must prepare annual unaudited 
financial statements that must.be provided to each Cooperative member for review. We reserve the:right to 
form, change,, dissolve,, or merge any adveftising cooperative. If we elect to fonn 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 Mainual \yhich 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 the right to do so in the future; 
and

6. Advertising Council - We have not established and advertising council but reserve the right to do So in 
the future. (Franchise A.greement, Article 9.A1.

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.;ofsale system as 
designated in the Manuals with a minimum of 3 and a maximum of 8 configured hardware tenninals, 
Additiphally, you must purchase and maintain a computer system on-site at the Restaurant Location of 
yoiir Restaurant. In general, you will he 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) security 
systems; (c) printers and other peripheral devices; (d): archive and back-up systems; and (e) internet 
access mode (for example, broadband) and speed. The cost of the point of sale and computer systern that 
you will be required to purchase varies depending on the size of your Restaurant with your estimated 
costs for a eornputer ,and point of sale system being $10,000 to $15,000-. YOU are obligated tp 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 nr' repracenient of systems that are no longer covered under 
warranty. Your estiinated 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 
systems that we designate. There are no contractual limitations on the frequency or cost of this Obligation. 
We will have independent access to all of the infonnafion 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 perfonnance of your Restaurant. -

[hitial Training.
If this is your first Restaurant, we will provide initial' training for you (or if you are a corporate entity, 
your managing owner) plus one: designated manager. Either you or 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. If more: than two. individuals, attend initial traming you'wdll 
be charged an additional fee per additional persons attendihg ihitial' training (Item 6). Although, we 
provide you (or yGur .managihg owner if you .are a corporate ’entity) plus your general manager with initial 
trairiing at hO additional fee or charge, you will be responsible for paying for all travel, lodging, food, 
autdmbbile rental expenses: and employee wages that you incur in connection with your attendance and 
participation in our initial training program and the attendance and participation of your designated 
managers in, our initial training program. (Franchise Agreement, Article .4)., Currently, we provide pur' 
initial trairiing program no less frequently than quarterly atid On an as.-needed basis.,

TRAINING PROGRAM
The follGwing chart summarizes the subjects eovered in our initial training program:

' Subject
ClaSsroonf
Training:
(Hours).

On the Job 
Training 

■ (Hours)
LocafipTi

Subject
Classroom
Training
(Hours)

On the Job
Training
(Hours),

Location

Our Company 8. ; o_ Monmouth County, NJ

Employee Manuals 8: 0 Monmouth County, NJ

Policy .and Procedures 8. 0 Monmouth County, NJ

Intro Back of House. 4 4 Monmouth COunty, NJ

Front of Mouse 4 f2: MOnttiouth County*, NJ

Baek of the House 0 24 Monmouth County, NJ

Preparation Line 0 32 Monmouth County, NJ

S.torage and Rotation. 0 8 : Monmouth County, NJ

Equipment Prep Sheets 0 8 Monmouth County, NJ

; P.OS, Opening' and Closing 0. 8 Monmouth County, NJ

Cashier 0 4 ' Monmouth County, NJ

Review and Test 8 Q Monmouth COunty, NJ

Sub Totaf 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 arid superyisidn of our President Vincenzo Pugliese, and 
will utilize instructiorial materials comprised of live instruction, handouts and' the Manuals. Vincenzo 
Pugliese is the President of our\affiliate owned LaRosa Restaurants and during the past five years he has 
managed the day-to-day operations of these affiliates La Rosa Restaurants, At. a minimum leyel, the 
experience of our trainers will include their satisfactory completion of our initial training program. In 
addition to iriitial training, you will also be required to partieipate in and satisfy all other training programs 
that we rriay establish respecting the^ operation of yOur Restaurant. (Franchise Agreement, Articles 4 and 
XJh After the dperiing 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 fthe “System-Wide Training 
Program”) that we may establish in out discretion. If we establish a SysternrWide Training Pfogratn-, the 
program will be offered from oUr affiliate owned Restaurant in Monmouth; County, New Jersey and you 
will be responsible for all travel,, lodging, foodj automobile rental expenses and employee wages that you 
incur in conrieetiori vvith 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 Reseryed Rights as discussed below 
in this Item 12. the right to develop and operate one Restaurant,at a Specific Restaurant Lpcatidn that we 
approve. Once you ideritify a site that we approve for your Restaurant Location we will then designate,an 
area around your site as ypUr designated territory (the “Designated Territory”). The area that we designate 
as your Designated Territory will be determined by us.

You will not receive an exclusive territory. You may face competition from other frarichisees, froin 
outlets that we> own, or ftom other channels of distribution Or competitive brands that we cpritrol. 
However,, during the term of the Franchise Agreement, provided that you are not in default of your 

■ Gbligatidns to us or out' affiliates arid, except as to the Reserved Rights identified-below, we' will not 
establish arid open and we will not grant another franchisee the right: to establish and open a La Rosa 
Restaurarit 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 im 
our System and will be determined by us based on population density, demographics, arid geographical 
boundaries. While there is no mininium Size for a designated territory,, the scope arid size of the area 
comprising your Designated Terrifory will, generally,, be a distafice of two (2),rriiles from the'Restaurant 
Locatiori in all directions travelable by road, but may be smaller based on population density, 
dernographics, 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 identily 
your Designated Territory by zip code, boundary streets, highways, county lines, designated market area, 
and/or’ other recognizabie' demafcations and delineate it in :Schedule 2 or Exhibit 5 attached to the 
Frariehise Agreement. You friay only offer arid sell iSystem Products and .Services: from your Restaurant 
Location located within your Designated Territory and, only to. (a) retail customers for consumption on 
the premises of your Restaurant Location, (b) personal carryout from your Restaurant Locatiori, (e) 
.delivery customers located, within your Designated Territory,, and (d) Catering to customers physically 
located within your Designated Territory,

We cannot alter tlie size of your Designated Territory without your written consent. We will not shrink 
the size of your Designated Territoiy if the population within your Designated Territory increases during 
the tenn 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 tenu of your Franchise Agreernent. The 
continuation of your Designated Territory is not dependent upon the achievement of a eertain sales 
volume,, market penetration of any other contingency o,ther than your contihued compliarice with and 
satisfaction of the tenns and conditions of your Franchise Agreement. The Ffanchise 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 open 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 cornpetitidn from other La Rosa Restaurants and System Franchisees including System 
franchisees with restaurant locations and/or designated territories that are adjacent to and/or within a close, 
proximity to your Restaurant Location or Designated Territory and/or through third-party food delivery 
serviees or on-line'ordering services and’systems, including our own on-line ordering, system. There'are 
no restrictions onus, 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 reserye 
the right to approve or disapprove of your marketing, rnarketing mediums and marketing distribution 
channels: There are ho territorial festfictiOns from uccepting business from customers 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 Development Agreement, we-will grant.yoM, subject to pur 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 (h) 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 yotir Restaurants, You will be required to Sign Our then eurrent franchise 
agreement for eaeh and,every Restaurant that yOu establish under the Development Agreeraent.

Other than as permitted by our Reserved Rights as discussed below in this Item 12. we will not operate or 
grant franchises for Restaurants within your Development Area until the earlier of the expiration or 
termination of the Deyelopmeiit Agreement for any reason. The Designated Territory for each restaurant 
that you .establish under the Deveropment Agreement, individually and, in aggregate. Will be smaller than 
your overall Development Territory. If you fail to timely develop and operate the requisite nurhber of 
Restaurants as set forth in the Development Agreement, your right to develop and operate additional 
Restaurants in the Development Territory will be tenninated. Onee the Development Agreement expires 
or is terminated, you Will not have any options, right of first refusal pr similar rights for the acquisition of 
■additional, establishment and/Or development of additional Restaurants within the Development Terri tpry 
or any adjoining, Or contiguous areas

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 dee.m advisable and,. Without any compensation of consideration to you (Franchise 
Agreement, Article 2.D and Development Agreement.. Article 2.31, to engage in the following activities 
(our “Reserved Rights”!: (a) operate and grant to others the right to; develop andtoperate 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
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products andi services, that are, the same as, dr similar to, the Franchised Business,, and after such 
acquisition, merger or affiliation to own and operate and to franchise, or license'others to own and 0j3erate 
and to continue to Own and operate 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 Marks), within your Designated Tenitory and, if applicable, within yOur Development Territory; 
(c) be acquired by or merge with or ,otherwise.affiliate with ofie Or more businesses of any kind, including, 
businesses that offer and sell products and services 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, 
of sirnilar to the Franehised Business (but not utilizing the Licensed Marks) within your Designated 
Territory and, if applicable, your Development Territory; (d) use the Licensed Marks and System to 
distribute the approved products and Services Offered aiid sOld by the Franchised Business or products and 
services sirnilar to the approved products and services offered and sold by the Franchised Business in 
alternative channels of distribution (including supennarkets, grocery stores, wholesale stores and other 
outlets) within or outside your Designated Territory and, if applicable, your Development Territory,; (e) 
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 stations, factories, federal, state or local government fapilities, 
military bases, hospitals, amusement parkSj recreational facilities, schools, colleges and other academic 
facilities, seasonal facilities, shopping malls, theaters, workplace cafeterias, and hotels, both within and 
outside your Designated Territory and, if applicable, your Developrneht 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 activities not expressly prohibited by the Franchise Agreement.

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 
precedmg paragraph as to our Reserved Rights including. Soliciting or conducting business under our 
Reserved Rights within your Designated 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 historyi the location of other Restaurants, our expansion plans, your Designated Territory, 
demographics.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 wijl sell goods or services similar to those that will be offered by you through the 
Franehised Business.

ITEM 13 
TRADEMARKS

Under the tenns of the Franchise Agreement you will be granted a license to use the “La Rosa” trademark 
and those other marks.. We reserve the right to supplement and modify the marks that yOu may or may not 
use in the. operations 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-“Mad«”) 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 with the USPTO.

Mark

La Rosa Chicken. & Grill

m

Registration Number 
with USPTO

3258645

3258646

5431276

Registration Type Registration Date

July 3,.20.07

lA

July 3, 2007

March 27, 2018

There are ho currently effective materiahdetenninations of the USPTC),. the Trademark and Appeal Board,, 
the trademark admihistra;tor in any state or .any court, no pending inffingerhenL, Opposition Or cancellation 
proceedings; and no. pending litigation myoirang the Mark's. We know of no superior fights or ihfrihging 
uses, that could materially afiect your use of the Marks or other related rights in any state.

You are required to provide us with written notice as to any claims that you may become aware of 
respecting the Licensed Marks including, but not limited to,, your use of the. Licensed Marks and/or a 
claim associated with a third-party’s use bf’a-trademarkrthat is' identical or confusingly similar to the 
Licensed Marks that we have licensed to you. We mairitain the exclusive discretion to take any and all 
actions or, to refrain from any action, that we believe to be appropriate in response to any 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, challenge or claim relating to the Licensed Marks, You must sign all dqcumenfs, 
instruments and agreements and undertake the actions that we, with the advice Of our legal counsel, 
detennine 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 yOuf fight to use the Licehsed Marks and other related rights and to protect you, against 
claims of infringement and unfair competition related to'the Licensed Marks, provided that yo.iir 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 terrhs of your Franchise: Agreement, the Manuals, our written 
instfuCtionS to you and, you have timely notified us of the claim, have given us sole conffol Of the defense 
and settlement of the-claim, and you are in compliance with your Franchise Agfeement ,and, if applicable. 
Development Agreement. If we defend the claim, we have, no obligation tO' indemnify or reimburse you 
with respeet to any fees or disbursements of any attorney that you retain.
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If any thirdrparty establishes, to our satisfaction and in oiir discretion that its rights to the Licensed Marks 
are, for any legal reason, superior to any of pur rights or of a nature that wcbelieve, in oiir discretion, that 
it is advisable to discontinue and/or modify the Licensed Marks, then we wil! 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'. lit such event, our sole liability and obligation will be to reimburse you for the direct out-of-pocket 
costs of complying with this obligation, which you must document, to :our satisfaction, includirig, by way 
of example, alterations in signage and replacement 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 and other written materials and items. We have not applied to the United 
States Copyright Office to register these copyrights.. We have not applied tp the United States Patent and 
Trademark Office fPr=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 rnaterials 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, 
systerns, and, among otherthings, confidential rnethods of .Operation. We consider the infonnation a trade 
secret and extremely confidential. You must use all reasonable means to keep this infonnatiOn 
confidential and prevent any unauthorized copy, duplication, record or reproduction, of this information. 
You must also require your employees to sign confidentiality agreements that Will require them to keep 
confidential, both during and after their employment, all infonnation designated by us as. confidential. 
You must imnlediately inform us if you learn of any unauthorized use,, infringement or challenge 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 from same) that we determine, in our discretion,, to be 
appropriate. We may control any action \ye choose to bring. We need not participate in' your defense 
and/or indemnify you for damages or expenses in a proceeding; involving a copyright or patent. If any 
third-party establishes to ,ouf satisfaction, in our discretion, that its right to these materials are superior, 
then you rtiust modify or discontinue your use of these materials in accordance with our written 
ihstriiGtions.

ITEM 15
OBLIGATION TO PARTIGIPATE IN THE ACTUAL 

OPERATION OF THE FRANCHISE BUSINESS

The Franchise Agreement reqiiires that you or, if you are a Corporate Entity, that your managing 
shareholder, member or partner be persohally responsible for the management and overall supervision of 
your Restaurant (the “Managing 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 pafficipate, in the day-to-day management and oivsite 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 operating manager: (a) meets all of our minimum standards and 
criteria for managers; (b) completes our inifial training program; and (c) signs our confidentiality 
agreements (an “Operating Manager”); We do, not require that your Operating Manager Own any equity 
interest in the franchise. (Franchise Agreement, Article 7.J). At all times, your Restaurant must be
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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 Ehti^, each of your members, shareholders and/or partners, (coliectively, 
“Owners”); must personally guarantee all of your obligations to us under the Franchise: Agreement. Each 
Owner and' Owner’s Spouse must personally guarantee your obligations to us under the Franehise 
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 tenn 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 (with said period being tolled during ajiy periods of non-compliance), you will not 
participate in any ebrnpetitiye business located within and/or servicing customers located within your 
Designated Territoiy and a twenty-five (25) mile, radius surrounding your Designated Territory. Further 
you will not participate: in any competitive: business located within and/or seryicirig customers Ipcated 
within a ten: (10) mile radius of any other Restaurant and/br the designated territory of any other 
Franchised Business'. YoUr managers' and all other ernployees ,ahd agents with; access to our confidential 
infomiation will be, required by Us to sigh a confidentiality agreement: (Franchise Agreement,, Article 6 
and, Franehise Agreement, Exhibit 4). ^

ITEM 16
RESTRICTIONS ON PRODUCTS AND SERVICES SOLD

You may only sell the System Products 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 to change the products and services 
offered sold by La.Rosa Restaurants. You are not limited to whom you may sell products and Services of 
your La Rosa Restaurant, provided you do so exclusively from your Restaurant Location and aS otherwise 
required by and in compliance with the standards we deterinine for the Systerh.

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION 

The Franchise 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 
these provisions in the agreements attached to this Disclosure Document.

Proyisjon
Sections in 
Franchise 

Agreement
Summary

a. Length of the franchise 
term

Article 2,B The term is ten (10) years.

b. Renewal or extension of 
the tenn

ArticlelS Ifyou; meetPur conditions for renewal you may 
renew your franchise for one additional ten (10) year 
tenn.
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PrbVisioh

c. Requirements for 
franehTsee'to rehew or 
extend'

d. Termination by 
franchisee

e. Tennination by
franchisor without cause

f Terini nation by
franchisor with “cause”

g “Cause” defined-curable 
defaults

Sections in 
Franchise 

Agreement

Article 15

Articlefb.B

Not applicable

Afticlel.6:A

Articlel6.A(3)

Summary

You must; not be in default of the Franchise 
Agreement; have complied with all material tenns 
and cgndjtipns of your current Franchise Agreement; 
your dvraers 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 our then eurrerit 
fonn of franchise agreement and related agreements; 
sign a general felease; pay a,renewal fee; pay all 
monetary obligations owed to us; remodel and 
upgrade the facility for your Restaurant; and maintain 
the right to conrinue to occupy the Restaurant 
Location, UpOri renewal, the then current forrn of 
franchise agreement that'you will be required to sign 
may contain tenns and conditions materially different 
from those in your previous franchise agreement.

You may terininate the Franchise Agreement only if 
you are in cornpliance 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.

Not applicable.

We. can terminate if you,are in default of the tenns of 
the Franchise. Agreement.

You will have thirty (30) days, to cure a default where 
you; fail to timely lease alocation that we approve for 
your Restaurant; fail to timely develop your 
Restaurant; fail to timely open your Restaurant; yolir 
development and/or operation Of yOur Restaurant 
violates federal, state or local lawsj unless such 
violatibn 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 System or 
otherwise, violate the Franchise Agreement, except as
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Provision

h, “Cause” defined-non- 
curable defaults

Sections: in 
Franchise 

Agreement

Articles 6.A(l) 
and 1;6.A(2):

Summary

to-events of default that are not curable'. You have ten 
(10) days to eure a failure to-pay fees duerto us or an 
affiliate of ours.

The following;defaults eannot be cured where: you 
are deemed insolvent; you make an assignment for 
the benefit of ereditors; admit in writing your inability: 
to pay debts;,you are. adjudicated bankrtipt of 
insolvent; you file a vohiritary bafilcriiptey petition; a 
vbluntaiY 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 trustee of 
receiver over the Franchised Business; exeeution 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 a lien on 
equipment of the Ffanchise Business and such aetion 
is not dismissed after sixty (60) days; real or personal 
property used by the Franehised Business is sold or 
levied by a sheriff or other law enforeement officer; 
you abandon or fail to continuously own and operate 
the'FranChised Business; on three (3) or more 
oceasions during the tenn of the Franchise Agreement 
you fail to timely submit records ancFbr reports toms; 
on three (3) or more occasions during the tenn of the 
Franchise Agreement you fail to timely pay fees 
and/or other financial sums due to us; the 
Franehisee’s Disclosure Questionnaire'and 
Representations Agreement cbritains ifiatenal 
Omissions and/or misstatements; you attempt to 
transfer the Franchise Agreement and/or the assets of 
the Franehised Business without our prior written 
consent; you misuse, divulge or communicate to any 
unauthorized third party the epnfidential information 
and/pr the Contents of the Qperations Manual; you 
engage in conduct that materially impairs our 
Lieensed Marks or System and/or the goodwill and 
reputation of our Licensed Marks of System- you or 
an owner are convicted of a felony or plead guilty or 
nOlo contendere to a felPny; you Pr an owner engaged 
uh dishonest or unethical conduct that, in our 
judgment, results in embarrassment to uSj our 
Restaurants and/or the System; you underreport your
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Provision

Franchisee’s objigations 
on terrninafioti/hon- 
renewal

j. Assignment of the 
conti-act by franehisor

Sections in 
Franchise 

Agreement

Articles 6 iand 17

Article 14. A

Summary

gross sales and/or financial perfonnance 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, equipment and/or 
supplies not approved by us; you fail to timely 
complete pUr training programs,as designated by us 
and as determined in our discretion; engage in 
conduct and/dr operations of the Franchised Business 
that poses an immediate'threat or danger to public 
health or safety; you Ipse 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 misappropriate, misuse or otherwise 
make any unauthorized use of the Licerised 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, withoutdegal justification, 
on more than three (3) occasionsto pay a supplier pr 
vendor of the Franchised Business,

You must: pay all sums that you owe to us. under the 
Franchise Agreement and all other agreements with: 
us; cease owning and operating, the Franchised 
Busi ness; cease representing yourself as a franchisee 
of Purs; permanently cease using and/or accessing the 
System, the Licensed Marks, our confidential 
ihfonnatibn, the Operations Manual, the'Business 
Management System, the Business Management 
System. Data, and the System Ingredients,. Equipment 
and Supplies; return the-Operations Manual and all 
confidential inforniatjon to us in the'origirial 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 us, transfer 
to us all data, telephone listings, digital media, 
accounts, web listings and websites associated with 
the Franchised Business; and abide by the post- 
tefmihation non-competition covenants.and 
restrictions.

No restriction on pur right tP assign.
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Provision

k. “Transfer” by
ffanchisee-definition

1. Franchisor’s.approval of 
transfer by franchisee

m Conditions for
franchisor’s approval of 
transfer

SCcfittrtsin
Franchise

Agreement

Article 14.B

ArticleH.B

Artielel4.C

Summary

A teansfer means and includes, whether voluntary or 
involuntary, conditional or unconditional, direct or 
indirect; (a) an-assignment, sale, gift, transfer, pledge 
or sub-franchise; (b) the .grant of a mortgage, charge, 
lien or secufity interest, indudingj without limitation, 
the grant of a collateral assignment; (c) a;merger, 
consolidation, exchange of shares or other ownership 
interests, issuance of additional ownership interests or 
securities representing or potentially representing 
ownership interests, or redemption of ownership 
interests; and (d) a Sale or exchange of voting 
interests or securities Convertible to voting interests,i 
or an agreement,Ranting, 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.

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

Provide us with thirty (30) days prior Written notice 
of the proposed transfer; you andyojir owners must 
not have defaulted in your obligations under the 
Franchise Agreehient and all other agreements with 
us; you and your ovmers must berin'compliance with 
your obligations under'the Franchise Agreement and 
all other agreements with us; the transferee rnust 
agree to be bound by all of the terms and provisions: 
of the Franchise Agreement; the transferee’ s owners 
and their spouses must personally guarantee all of the 
tenns and provisions of the Franchise Agreement; you 
and your owners and tiieir spouses must .sign a 
general release ih favor of us; the transfer must 
provide for the assignment andZor o-wnership of the 
approved location for the Franchise Business, and the 
transferees continued use and occupancy of such 
location throughout the tenn of the Franchise 
Agreement; the assets of the Franchised Business 
must be trarisferred to the transferee; the transferee' 
and the transferee’s owners and managers,, at the. 
transferee’s expense must complete pur training 
programs;, we Waive our right of first refusal; apd we 
approve df the transfer'and transferee in writing and 
subject td bur discretion; you pay the Transfer Fee 
(Subject to applicable-state laws).
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Provision
Sections: in 
Franchise 

Agreement
Summary

n. Franchisor’s right of 
first refiisa! to acquire 
franchisee’s business

Articles 1 and
14.F

We have the right to match any offer to; purchase your 
Restaurant or the corporate enti^ operating yoiir 
Restaurant.

0. Franchisor’s option to 
pureh^e franchisee’s 
business

Not applicable Not applicable.

p. Death or disabiiity of 
franchisee

ArticleT4;D If you are an individual, within thirty (30) days of the 
death or pennanent disability of Franchisee, your 
executor and/or legal representative must appoiint an 
Operating Manager approved by vis ;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 
death or disability, the Franchise Agreement must be 
transferred to.a transferee approyed by uS and 
otheiwise transferred in accordance with the termS;Of 
the Franchise; Agreement. If franchisee is a Corporate 
Entity, within ;tliirty (30) days of the death or 
permanent disability of your Managing Owner, if 
there areiother Owners, must appoint a replacement 
Operating Manager approved by us and within sixty 
days of such appointment, the replacement Operating 
Manager must complete, to our satisfaction, our initial 
training progf am.

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

Articled No,involvement in any competitive business; and must 
comply with confidentiality, norti-disclosure and non- 
Solieitation covenants.

r^ Noncompetition 
covenants after the 
franchise is temiinated 
or expires

Articles :6 and
17.E

No involvement, ownership or interest whatsoever 1 
for three (3) years in, any competing business in; your 
designated territory;; a twenty-five (2'5) mile radius of 
yOiir 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 covenants,

s. Modifieatipn pfthe 
agreernent

Article 18.L Requires writing signed by you and us, except for 
unilateral changes that we may make to the Manuals 
or our unilateral reduction pf the scope of a restrictive 
covenant that we may make in our discretion.,
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Provision
Sections in 
Franchise 

Agreement
Summary

t. Integration/merger 
clauses

Articles 1 and
J8.M

Only the terrns of the Franchise Agreement and 
schedules to the Franchise Agreement.and the 
resppcliye exhibits (ifsigned} to 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 
arbitration of mediation

! Not applicable Not Applicable.

y. Choice of forum ArticlelS.G 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 our corporate headquarters at the time such, action 
is filed (subject toappVicable state law).

w Choice of law Article] 8.JF blew Jersey laW will goyerar However, this provision 
is: Subject to state law and as otherwise disclosed in 
Exhibit I to this Disclosure'Document.

[REMAINDER.OF PAGE INTENTIONALLY LEFT BLANK]
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The Franchise RelationsHip Under a Development Agreement

THE FRANCHISE RELATIQNSHTP

This table lists certain important provisions of the Franchise and related ;agreehients. You should 
read these provisions in the agreements attached to this Disclosure Dbcument.

Provision
Sections in; 

Development. 
Agreement

Summary

a. Length of the franchise 
term

Section 3 Variesidependihg on the number of Restaurants to be 
developed and the Development Area. The agreement 
commences on the effective date and the tenti 
automa:tically 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 open under the 
Development Agreement.

b. Renew^al or extension of 
the term

Not applicable There is no renewal of the Development Agreement.

c. Requirements for 
franchi see to rCnCw or 
extend

Not applicable There is no renewal of the Development Agreement.

d. Termination by 
franchisee

Not applicable There is no option for your termination Of the 
Development Agreement.

e. Termination by
franehisor without cause

Not applicable We can terminate without cause only if you and we 
mutualfy agree, in writing, to tCnninate.

f. Termination by
franehisor with “cause”

Section 3.2 We may terminate yOur Development Agreement 
with cause. Your Development Agreement-can be 
terminated by us if: (a) you abandon your obligations 
under the Development Agreemeht; (b) if Vou for 
four (4); consecutive months, or any shorter period 
that indicates.an intent by you to discontinue your 
development of Restaurants within the Development 
Area; (c) if yOu become insolvent or you are 
adjudicated bankrupt, oj-if any action is taken by'you, 
or by others against you^ under any insolvency; 
bankruptcy or reorganization act, or if you make an 
assigrimeht for the benefit or creditors or a receiver .is 
appointed by you; (d) if you fail to meet your 
development obligations undCr the Development 
Schedule for any '.single Development Period 
ihcludihg; but not limited to, your failure tO establish', 
open and/or mainta:in the cumulative number of 
Restaurants in accordance with Development
Schedule; and/or (e) in the event that any one
Franchise Agreement is tenninated respecting any
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Provision
Sections in 

Development 
Agreement

Summary

Restaurant ancFor any other franchise agreement 
between you and us:

g; “Cause” defined-curabre 
■defaults

Not applicable Not applicable.

.h.> “Cause” define,d-non- 
eurable defaults.

Section 3 .2 ■four Development Agreement can be tenhinated by 
us'ifs (a) you abandon your obhgationsmnder the 
Development Agf eement; (b) if you for four (4); 
corisecutive months, or any shorter penod that 
indicates; an intent by you to discontinue/your 
develOpmeht of Restaurants within the Development 
Area; (c) if you becOme insolvent or you are 
adjudicated .bankrupt, or if any action is taken by you, 
or by others against yOu, under any insolvency, 
bankflipfey of feorganization.act, or if you make an 
assignment for the benefit or creditors or a receiver is 
appointed by you; (d) if you fail to meet your 
development obligations under the Development 
Schedule for any single, Development Period 
ineludingi but.not.limited to,, your failure to establish,, 
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 
Restaurant;and/or any other ftanchise/agreement 
between you and us.

i. Franchi see ’ s ob 1 igations
on terminatjon/non: 
rehevval

Not-applicable You Ipse all fights under the Development
Agreement There: are no renewal rights respecting 
the Development A.greement.

j. Assignment of the 
cohtract by frahchisor

Section 6 There are no restrictions: on ouf right to assign.

k. “Transfer”by
franchisee-definition

Section 6 You have no right to transfer the Deyelppment ;
Agreement

1. iFrahchisof’s approval of 
transfer bytranchisee

Sections 6 You have no right to transferthe Development 
Agreement.

m Conditions for
franchisor’s approval of 
transfer

Sections 6 Yoti have no right to transfer the Development 
Agreement.

n. Franchisor’s right:of
first refusal to acquire 
ffanchisee’s business

Not applicable Not applicable.
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Provision
Sections in 

Development 
Agreement

Summary

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

Not applicable Not applicable.

p. Death or disability of 
franchisee

Not applicable ! Not applicable.

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

Not applicable Not Applicable as to Development.Agreement. 
However, each Restaurarit'developed pursuantfo 
DeMelopment Agreement will be subjectrto non­
competition covenants set forth in each respective 
Franchise Agreement.

r, Noncompetitioh 
covenants, after the 
franchise iis tenuinated 
or expires

Ifpt applicable NOtApplicable as to Development Agreement. 
However, each Restaurant :developed pursuant to’ 
Development Agreement will be subjecttp non^ 
competition covenants set forth in each respectfye 
Franchise Agreement.

s. Modificatidn Of the 
agreement

Sections 5.4: and
7.11

Only by written agreement between you and us or if 
governing law requireS;a modification. We can 
change; the fonn of the Franchise Agreement for 
future Restaurants which will not alter your 
obligatiohs under the Deyeloprhent Agreement.

t. Integration/merger 
clauses-

Section 7.12 The Development Agreement is the entire agreement 
between you and us relating to the developtnent of the 
Exclusive Territory. Any representations or promises 
outside of the agreement and the Disclosure
Document may not be cnforceable.

u. Dispute resolution by 
arbitration,or mediation

Not applicable NotApplibable'

V. Choice of forum Sections 7.5 and 
7.6,

State court of general jurisdiction, that is, within or 
closest to Monmouth County, New Jersey ooff 
appropriate, the IMited States; District Court nearest 
tO>Our corporate headquarters at the time;such action 
is fried (subject to applicable state law).

w Choice of law Sections 7.5 and 
XS'

Ncvy jersey law will govern. However, this provision 
is subject :to state law and as'otherwise disclosed in 
Exhibit 1 to this Disclosure Document.
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ITEM 18
PUBLIC FIGURES

Wesdo not currently use any public figure to promote its franchisej No public figure is currently involved 
in our management.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule perrniits a franchisor to proyide infOimatibn about the actual or potential 
financial performance of its franchised and/or franchisor-owned outlets, if there is a reasonable basis, for 
the^ information, and if the information is included in the disclosure document. Financial performance' 
ihfomtatibfi 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, infonnafion about possible performance 
at a,,particular location or under particular circumstances,

DEFINITIONS

(a) Company Owned Outlet - means an outlet owned either directly or indirectly by us, pur. affiliate or 
any person identified in Item 2 of this Disclosure Document; that operates a Restaurant, A Company 
Owned Outlet also includes any Restaurant that: (i) is operated as a joint venture owned in part by us, our 
affiliate Or any person identified in Item 2 Of this Disclosure Document; (ii) is managed by us our .affiliate, 
or arty persOn identified in Item 2.

(b) Gross Sales - 
and returns.

means the total revenue derived by each Restaurant less-sales tax, discounts^ allowances

(ci Operational Franchise Outlettsl - means an outlet operated under a Franchise Agreement thatis nofa 
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 brmd maintains significant consurner recognition, .and 
are described, as follows:

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

La Rosa IMadison. NJl - This Company Owned Outlet is located at 306 Main Street, Madison^ NJ
07940 and has been open for business since 1999.

La Rosa (Manalapan. NJl - This Company Owned Outlet is located at 285 Gordon Comer Rd.,
Manalapan, N J 07726. and has been open for business since 2004.
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La Rosa rXinton Fails. NJ) - This Company Owned Outlet is located at 4060 Asbury AYertue East, 
Tinton Falls, NJ 07753 and has been open for business since 2013.

La Rosa fFreehold. NJJ - 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. NT) - This Company Owned Outlet is located at 600 Valley Road, Wayne, NJ 
07470 and has been open for business since 2011.

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

La Rosa (Victory Blvd. Staten Island! - This Operational Franchise Outlet is located at 1172 Victory 
Blvd, Staten Island, NY 10301 and has been open for business since 20;17.

La Rosa (Berkley Heights. New Jersevl - This Operational Franchise Outlet is located at 364' 
Springfield Avenue, Berkley Heights, NJ 07922 and has been open for business Since May 2018.

La Rosa (Monroe. New Jersey') - This' Operational Franchise Outlet is located at 399' Spotswood 
EngHshtown Road, Monroe, NJ and has been open for business since August 2018.

Of the 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 Operational Franchise Outlets located in Berkley Heights, NJ 
and Monroe^ NJ were not Open and in Operation for a full twelye months in 201!8, we have not included 
them in the Reporting Restaurants.

BASES AND ASSUMPTIONS

Each of the Reporting. Restaurants used a uniform accounting system with financial infonnation prepared 
on a basis consistent with generally accepted accounting principles during; the 201'8 calendar years. The 
infonnation in .this analysis has not been audited and^ as to the Operational Franchise Outlets, is based on 
infonnation provided to us by our franchises.

AS.TO THE.REPORTING RESTAURANTS FOR 2018 CALENDAR YEAR

2010, Tlie Imemicola Law Firm,,P.G.

Outlet Location 2018 Gross Sales Outlet Type

La Rosa— Marlboro, NJ $1,622,132 Company Owned Outlet

La Rosa - Madison, NJ $1,3.78.626 Company Owned Outlet

La Rosa - Manalapan, NJ $1,154,463 Company Owned Outlet

La Rosa - Tinton Falls, NJ $1,243,88:7 Company Owned Outlet

La Rosa - Freehold, NJ $1,404,332 Company Owned Outlet
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La Rosa - Wayne, NJ $ 931,914 Company-Owned Outlet
'

La Rosa - Staten Island, NY 
Richmond Valley Road

$1,01.1,942 Operational Franchise Outlet

La Rosa - Staten Island, NY 
Victory Blyd

:$ 678,894 Operational Franchise Outlet

DISCLAIMER

Some Restaurants have earned this amount, Your indiyidual results niay differ. There is no 
assurance that you ’ll earn as much,

Other than the precedihg financial performance representations, we do not make any representations 
about a franchisee’s: future financial performance^or'the past 'financial performance of company-owned dr 
franchised outlets. We also do not authorize our employees or representatiyes to make any such 
representations either orally or in writing, If you are purchasing an existing outlet, however, we may 
provide you with the actual records of that, outlet. If you receive any other financial performance 
information or projections of your fiiture income, you should report it to; the franchisor’s management by 
contacting Vincenzo PugliesCi 300 Craig,Road, Suite 201 Manalapan, NJ 0,7726, and (732) 740-0949, the 
Federal TradeCommission, and the appropriate.atate reguratory agencies.,

Written substantiation of the data used in; preparing these sales figures will be made; available to you upon 
reasonableuequest.

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

TABLE NO. 1
SYSTEMWIDE OUTLET SUMMARY 

FOR YEARS 2016 to 2018

OUTLET Type Year
Outlets AT the

STARTiOFTHE
Year:

Outlets at the 
End of the 

Year
Net Change

Franchised 201:6 0 1 +1

20:i7 1 1 0

201:8 1 4 +3

Gbmpany
Owned

2016 6 6. 0

2017 6 6 Q

2018 6 6 0

Total Outlets 201:6 6 7 +1

2017 ■7 -------- .... 7 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 Year Nuiviber of Transfers

None 2016 0

2017 0

2018 0

0 201?. tlieiintcrnicpja Law Firm, P:G.
4^8
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TABLE NO. 3
STATUS OF FRANGHISED OWNED OUTLETS 

FOR YEARS 2016 to 2018

State. Year

Outlets 
at start 
of year.

Outlets
Opened Tertninations

Non
Renewals

Reacquired
by

Ffanchispr

.Ceased 
Operations 
for Other 
Reasons

Outlets 
at end 
of year

New
Jersey

2016 0 0 0 0 0 0 Q

2017' 0 0 0 0' 0 0 0

2018 0 2 0 0 0 0 2

New
York

.20.16 0 1 0 , 0. 0 0 1

2017 1 0 0 0 0 0 ■1

20.18 1 1 0 0 0 0 2

Totals 2016: 0 1 0 0 0 0 1

2017 1 0 0 0 0 0 1 '

2018 1 ■3. 0 0 0 0 “4:

TABLE NO. 4
STATUS OF COMPANY OWNED OUTLETS 

FOR YEARS 2016 to 2018

■State Year

Outlets 
at start 
of year

Outlets
Opened Tenninations

Non;
Renewals

Reaequired
by-

Franchisor

Ceased;
Operations.
forOther
Reasons

Outlets 
at end 
of yeai'

New Jersey 2016 6 0 0 0 0 0 6

2017 6 0 0 0 0 0 6

2018 6 0 0 0 0 0 6,
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State Year

Outlets 
at start 
of year

Outlets
Opened Terminations

Noil
Reney/als.

Reacquired
by

Franchisor

Ceased'
Operations
fOrOther
Reasons

Outlets 
at end 
,of year

Totals 2016 6 0 0 0 0 0 6

2017 6 0 0 0 0 0 6

2086 6 0 0 .0 0 0 6

TABLE NO. 5 
PROJECTED OPENINGS 
AS OF JANUARY 1, 2019

State

Franchise 
Agreement 

Signed but-Ouflet 
Not Opened

Projected New Franchised 
Outlet in the Next Fiscal Year

Projected New Company 
Owned 0,utlets: in the Next 

Fiscal Year

Florida 1 3 0

New Jersey 1 3 0

New York 1 3 0

TOTAL .3 9 0:

Notes to Tables:

During the last three fiscal years, lio current or fonner franchisees have signed confidentiality clauses 
with US: that restrict them from discussing with you their experiences asi a franchisee in oUr franchise 
system. There are no trademark-specific franchisee organizations associated with the franchise system 
being offered in this Franchise Disclosure Document.

Exhibit G to this Disclosure Docurnent contains a list of bur then current franchisees as of the end of the 
Issuance Date of this Disclosure Document.

Exhibit ti to this Disclosure Document contains a list of franchisees that had an outlet terminated, 
cancelled,.not renewed or otherwise voluntarily or involuntarily ceased to do business under our ffanchise 
agreement during our most recently completed fiscal year or vyhb has not cornmunicated with us within. 
10 weeks of the issuance Date of this Disclosure Document;
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If you buy this franchise, your contact informartpn may be disclosed to other buyers when you leave 
the franchise system.

ITEM 21
FINANCIAL STATEMENTS

Attached as Exhibit D is our audited financial statements for fiscal years 2016, 2017 and 2018. Our fiscal 
year ends on December 31. We-were established bit September 30^ 2013.

ITEM 22 
CONTRACTS

Attached to this Disclosure' Docurnent or to the Exhibits attached to and coniprising the Franchise 
Agreement iattached to this Disclosure Document are copies of the following franchise and other contracts 
and agreements in use or proposed for use:

Exhibits to this Disclosure Document
Exhibit s Franchise Agreement
Exhibit.F Development Agreement
Exhibit 1 State Specific Addendurn

Schedules and Exhibits to the Franchise Agreement
Schedule i Restaurant Location Acknowledgement
Schedule,!. Designated Territoiy Acknowledgment
Schedule 3 Statement of Franchisee’s Owners
Exhibit.! Franchise Owner and Spouse Agreement and Guaranty 
Exhibit! Joinder Agreement
Exhibit. 3 Franchisee Disclosure Questionnaire and Representations Statement 
Exhibit 4 Confidentiality Agreement
Exhibit 5 ■ - -Restaurant Location and Designated Territory Acknowledgment
Exhibit 6 Site Selection Acknowledgment
Exhibit,! Lease'.Agreement Rider
Exhibit 8' Collateral Assi.gnrnent Of Lease
Exhibit 9 Assignmenbof telephone Nurnbers and Digital Media Accounts
Exhibit 10 General Release
Exhibit 11 ACE Authorization Form

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

Individual state’ law may supersede the proyisions contained in yOuf Franchise Agreement and, if 
applicable, yOur Development Agreement respecting the requirement that you executeia general release as 
a condition to assignment, sale Or tratisfer. See; the state specific addendums contained in Exhibit 1 of this 
Disclosure Document.
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ITEM 23 
RECEIPTS

Two copies of a ,detachable receipt iii Exhibit J are located at the very end of this Disclosure Oocuinent. 
Please sign-one-copy of the receijDt and return it to us at the following address Vincenzo Pugliese, La Rosa 
Holdings, LLC, 3,00 Craig Road, Suite 201 Manalapan, NJ 07726. The duplicate is for your records.

[THE DISCLOSURE.DOaiMENT ENDS HERE]
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List of State Adiviinistrators

California
Department of Business Oversiglit 
320 West 4tli Street Suite 750 
Los Aaigeles, CA 90013

ComrnissiGner of Business Oversight 
1515 K Stfeef Suite 200 
Sacramento, CA 95814 
1 ■.86.6-2,75-2677

Connecticut
Connecticut Banldag Commissioner
Department of Bankiiig
Securities & Business Investments Division

260 Constitution Plaza 
Hartford, CT 06103

Florida
Division of Consumer Services 
Attni Business Opppitunities 
2005 Apalachee Parkway 
Tallahassee, FL 371399

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

Illinois
Office of the Attorney General 
Franchise Bureau 
500 South Second Stteet 
Springfield, IL 62706

Indiana
Indiana Secretary of State 
Indiana Securities Division 
Franchise Section
302 W. Washington Street Room EMU 
Indianapolis, IN 46204

Kentucky
Offieeiofthe Attorney General 
Consumer Protection Division 
Attn; Business Opportunity 
1024 Capital Center Drive 
Frankfort, KY 40601

Maine
Department of Professional .and Financial
Regulations
Bureau of Banking
Securities Division
L2I Statehouse Station
Augusta, ME 04333

Maryland
Officeiof the Attorney General 
Securities Division 
200 St. Paul Place 
Baltimore, MD 21202

Michigan
Michigan Departrnent of the Attorney General
Consumer Protection Division
Antitrust and Franchise Unit
670 Law Building
PO Box 30213
Lansing, Ml 48909

Minnesota
Minnesota Department of Commerce 
Registration and Licensing! Division 
85 7th Place East, Suite 500 
St. Paul, MN 55101

-.Nebraska—_
Nebraska Departaient of Banking and Finance 
Commerce Court
1230 O Street, Suite 400, Lincoln, NE 68509

New York
New York State Department of Law 
Investor Protection and Securities 
28 Liberty St., 2H' Floor 
New York, NY 10005

North Carolina
Secretary of:State
Securities Division
300 Nortli Salisbury Street, Suite 100
Raleigh, NC 27603

North Dakota
Office .of Securities Commissioner 
600 East Boulevard, 5th.Floor 
Department 414 
Bismarck, ND 58505
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List of State AdiviinistratorsIgontinledV

Rhode Island
Department of Business Registration 
Division of Securities 
233 Riehmond Street Suite 232 
Providence,. Rl 02903

South Carolina
Office, of the Secretary of State 
1205' Pendleton Street 
Edgar Brown Building, Suite 52-5 
Columbia, SC -29201

South Dakota
Franchise Office.
Division of Securities 
910 E. Sioux Avenue 
Pierre, SD 57501

I

Texas
Officeibf the Secretary of State 
Statutory Dpciimenf Section 
1019 Brazos Street 
Austin, TX 78701

Utah
Utah Department of Commerce 
Division of Consumer Protection 
160 East'Three Hundred South 
PO Box 146704 
Salt Lake City, UT-84114

Virginia
State Cbiporation Commission 
Division of Securities and-Retail Franchising 
1300 E. Main Street, 9th Floor 
Richmond, VA 23219

Washington
Departnieiit of Fihanciallnstitutions 
Securities, Division 
PO Box 9033 
Olympia, WA 98507

Wisconsin
Franchise Office
Wisconsm Securities CbmmiSsibn. 
POfiox 1768 
Madisbn„Wl 53701
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Agents for Service of Process

La Rosa Holdings, LLC,
300 Craig, Road, Suite 201 ManaTapaii, NJ 01126 
Attn: Vincenzo iRugliesei President

California
Cormnissipner of Business Oversight: 
Depaftitient of Busihess Oversight 
320 West 4th Street Suite 750 
Los Angeles, CA 90013

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

Connecticut
Banking Gomiuissioner
Department of Banking
Securities and Business Investment Division
260 Constitution, Plaza
Hartford,, CT 06103

Hawaii
Director of Department of Corninercejand 
Consumer Affairs 
335 Merchant; Street,-Suite'203 
Honolulu, HI'96813

Illinois
lllinpis Attorney'General 
500 South Second Street 
Springfield, iL 62706

Maryland
Maryland Securities Commissioner 
200 St. Paul Place 
Baltimore, MD 21202

Michigan
Michigan Department of Commerce! 
Corporation and Securities Bureau 
6546 Mercantile Way 
Lansing, MI 48910

New York
Secretary of State of the State of New York 
99 Washington Ayenue 
Albany, NY 12231

North Dakota
North Dakota Securities Commissioner
State Capitol
600 East Boulevard
Bismarck, ND 58505

Rhode Island
Director of Department,of Business 
Regulation
23.3 Ri'chmohd Street, Suite 23.2 
Providence, RI 02903

South Dakota
Director,, Division of Securities 
Departtpent Of Commerce an'd Regulation 
445 East CapitPl AvenUe 
Pierre, SD 5750 f

Virginia
Clerk of the State Corporation Commission 
1300 East Main Street, Floor 
Richmond, VA 23219

Wasiiirigtoii
Securities: Administrator
Washington Department of Financial
Instimtions
150 Israel Road SW
Tuinwater, WA 985,0,1

Wisconsin
Wisconsin Commissioner of Securities 
345 W Washington Avenue 
Madison,, Wl 53703

Minnesota
Commissioner of Commerce of Minnesota 
Department Of Commerce______________
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85 7th Place East,, Suite 5Q0 
St. Paul, MTSI 5510.1
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La Rosa Holdings^ LLG

La Rosa Restaoranj Franghise Agreement
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La Rosa Restaurant Franchise Agreement

This Franchise Agreement (the “Agreeinent’”) is entered into on,(“Effective Date”), 
by and between La Rosa Holdings^, LLC, a New Jersey limited liability compariy with a prifieipal place^of 
business located at 300 Craig Road, Suite 20.1 Mahalapan, NJ 07726, (the ‘franchisor”) and 

(the “Franchisee”).

RECITALS

WHEREAS, Frarichispr 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 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 “La Rosa Restaurant”):

WHEREASi the System and, therefore, each La. Rosa Restaurant, is identified hy the Licensed Marks and 
distinctive trade dress, service offerings, business fonnats, 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, Franchisee desires to obtain the non-exclusive license and right to use the System in the 
development and operation of one La Rosa Restaurant trpm a single fixed location wjthin 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, mutually acknowledged, the parties do 
hereby agree, as follows:

ARTICLE 1 --------------- ~
DEFINITIONS

Supplementing the terms and definitions contained in the foregoing.'“Recitals”:

“Accounting Period” is the period of time selected and determined by Franchisor for the required 
rheasurement and reporting' of financial information and payment of financial. Obligations by 
Franchisee. The applicable measurement period will be detennined by Franchisor from time to time 
with respect to Franchisee’s obligations to report fmancial infonnation and data to Franchisor 
(including; Gross Sales) and Franchisee’s payment of all fees, including, but not limited to„Rqya!lty 
Fees,. Advertising Contributions, Technology Fees, and other on-going fees. The “Accounting Period” 
shall be a weekly period .coramencihg not later than the earlier of the (a) Scheduied Business 
Commencement Date, or (b) the Actual Business: Commencement Date of the Franchised Business 
and shall continue each .and every week thereafter throughout the Tenn of this Agreement. As to the 
Technology Fee and alLother 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 Commencement 
Date, Or (b) the Acmal Business Commencement Date of the Franchised Businjess and shal l continue 
each and eye^ month thereafter Throughout the Tenri of this Agreement.

“Actud Business Coitimencetnent DatC’ 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 obligations of Franchisee to contribute 
to or pay fees to Franchisor, Franchisor’s affiliate and/or designees as set forth in this Agreement 
including, but not limited to, the Brand Development Fund Fee (Article 9.Af.

“Advertising Cooperative” shall have the meaning defined and set forth in Article 9..F. Of this 
Agreement.

“Alternative Channels of Distribution” refers to and means wholesale and retail based outlets that 
do not include restaurants but do include supennarkets, grocery stores, wholesale stores, and, similar 
outlets that sell pre-packaged, frozen, raw, partial |y 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 
each Spouse of Franchisee’s Owners, whether individually and/or collectively., WfthputilirnitatiOn to 
the foregoing, the term Ancillaiy Agreements includes the Franchise Otyner and Spouse: Agreement 
and Guaranty, Joinder Agreement, Lease Agreement Rider, Collateral Assignment of Lease and the 
Assignment of Telephone Numbers and 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 detennined by Franchisor but not to exceed $750 annually;,

“Annual System Cbriference” refers to and means a conference that may be established and 
organized by Franchisor for the purpose of facilitating networking among La Rosa Restaurant 
franchisees, 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 Conference shall be for a 
duration of not more than three consecutive daysTOr calendar year. Franchisee is responsible for all 
costs and expenses associated with Franchisee’,s travel to and attendance at the Annual System 
Conference.

“Assignment of Telephone Numbers and Digital Media Accounts’’ refers to and means the 
Assignment of Telephone Numbers and Digital Media Accounts agreement attached to this 
Agreement as Exhibit 9.

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

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

“Business M anagement System” refers to and means the software, internet, web based , and/or cloud 
based system or systems, point of sale system or systems and customer relationship management 
system or -systems as same may be individually or collectively designated by Franchisor, in 
Franchisor’s Reasonable Business JudgiTient, 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 right to modify and designate alternative Business 
Management Systems, as Franchisor detennines in Franchisor’s Reasonable Business Judgment: 
Without limitation to the foregoing, the Business Management System may include: (a)' multiple
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poiiit of sale systems instiled 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 deliveiy systems; and (c) customer membership and 
rewards systems'. The Business Managemenl System pr systerns may, in whole'or'in part, include and 
utilize internet, intra-net and cloud based and accessed applications, so^are; da;tabases and/or 
systems that require Franchisee to access such systems arid information through the internet or a 
priyate nettyork arid that stores the data and irifbrinatibn relafing to the' Franchised Business on off­
site servers 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 
Franchised Business and to: Franchisee’s Business Management System Data.

“Business Management System Data” refers to arid hiearis the forms, data, tools, customer 
iriforfriatipn, iriveritpi^ arid .sales irifonriatipri that; (a)iis pre.-populated or entered, into the Business 
Management System utilized by Franchisee; (b) is entered (whether by Franchisor or Franchisee)' into 
the Business Management: System utilized by Franchisee; (c) is recorded, stored and/or maintained 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;

“Competitivei Business” refers to and means any restaurant (including traditional restaurants and 
outlets and mobile' kiosks; food trucks and: ripn;traditi6nal outlets) that is the same as or similar to a 
La Rosa Restaurant including afiy business or restaurant that operates; as a restaurant that offers or 
features rodsserie chicken, Med chicken or grilled chicken menu items.

“Confidential Information” refers to and means all of Franchispf’s apd/br Franchisor’s affiliates 
trade secrets, rnethodSi standards, techniques, procedures; data and information, as same may exist as 
of the Effective Date of this. Agreement and as same may be. developed, modified arid supplemented 
in the ftiture, constitufing and cqfnprising; (a) methods; ‘Spe'cifidatidnSj recipeSi staridafds, policies; 
procedures; information; concepts, programs;and systems relating:to the development, establishment, 
marketing, promotion and operadon of La Rosa Restaurants; (b) iiiformatibn concerning consumer 
preferences for services, products, matefials, 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 Rosa Restaurants; (c) mfonriadon Concerning customers, custbrrier 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 Rosa Restaurants arid the 
Franchised Business; (e) Business Management System Data; (f). recipes (g) current and future 
informadon contained in the Operations 'Manual; and (h) Know-How.

“Confidentiality Agreement” refers to and means the forrn of “Confidentiality Agreement” attached 
to this Agreeirientris Exhibit 4.

“Controlling Interest’’ a Controlling Interest shall exist for the following iridiyidUals, Owners, 
partners and/or entities: (a) (If Franchisee is a corporationi a controlling iriterest shall exist for such 
shareholders and Owners of Me voting shares of'stock of Franchisee as; (i) shall permit voting control 
of Franchisee on any issue and/or (ii) shall prevent ahy other person, group, combination, or. entity 
from blocking vodng: 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
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(i) shall permit deteFniination of the outcome on any issue, and (ii) ,shall prevent any other person, 
ppup, combination, or entity from blocking voting control on any issue or exercising any veto power;
(c) fIf Franchisee is a limited partnershipi a controlling interest shall exist for such partners and 
Owners that possess a general partnership interest;' and (d) (If Franchisee is a, limited liability 
companvl a controlling interest shall exist for such members and Owners that possess a percentage^Of 
the'membership interests as (i) shall permit defennination of the outcome on any issue, and (ii) shall 
prevent iany other persdh, group, combiriation of entity from blocking voting control oni any issue or 
exercising aiiy 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 Of display in conneebon with the^ development, 
marketing and/of 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 babi lity cornpany, partnership or other 
corporate legal entity that is not an individual person.

‘‘Custonier Rewards and Ordering Programs” refers 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/of facilitate remote 
menu ordering.

“Customer Vouchers” refers to and means any and all gift cards, vouchers, receipts, cards and other 
evidence Of a pre-paid purchase transaction (forgoods and/or services and whether in electronic form, 
printed fonn, card or otherwise) concerning a La Rosa Restaurant.

“Designated Territory” refers to and means the territory identified and described in Schedule 2 
attached to and made a part of this Agreement Ort if Schedule 2 is nOt completed at the time Of siting 
this Agreemeht,, in accOrdanee-with -Exhibit f to this A.greement. Franchisor, in Franchisor’s 
Reasonable BusinesSfJudginent .and discretion, shall determine the Designated Territory.

“Digital Media” refers to and means any interactive or static electronic document,, application or 
media that is Connected to and/or in a network of eomputers, servers and/or other’devices linked by 
cornmuniGations software, ,pa:rt of the world, wide: web (iricludiiig, but not luhited to websites), linked 
by the internet orpart of a web based application, software application, smart phone based application 
or social media platform including^ butmot limited to social media platfonns and applications such as 
Eacebook,, Linkedln, Twitter, Pinterest, Instagram, Snapchat, YouTube, and Google-I-,. and world wide 
web and internet based directories and local directories’ that refers, references, identifies, revie^^s, 
promotes and/or relates,, iii any way, tP, La Rosa RestaurantSi the Franchised Business; the Licensed 
Marks, the System and/or Franchisor: 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, infonnation, sub-dbmains 
and all other media and/pr publications relating to the System that is displayed and/or transmitted 
digitally.

“Due 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.
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“Franchise Disclosure Questionnaire and Representations Statement^’ refers to and means the 
form of “Ffanehise Diselosufe Questionnaire and :Representations Statement” attached to this 
Agreement as. Exhibit 3.

“Franchise Owner and Spouse Agreement and Guaranty” refers to and rrieans the form of 
agreement attached to this Agreement, as Exhibit 1. The Franchise ©wfier and Spouse Agreement and 
Guaranty is an agreement and guarantee individually, jointly and 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 ih accordance with the termsi 
conditions and obligations set forth in this' Agreement and the Operations. Manual. Without limitation 
to the foregoing, the. Franchised Business shall be exclusively established, maintained, owned and 
operated by Franchisee at and from 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 and means the Restaurant Facility from which 
Franchisee establishes, operates and manages the: Ffanchised Business. Franchisee’s Restaurant 
Facility rnust be located at a Restauraht 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 accordance with either 
Schedule 1 or Exhibit 5 of this Agreement and must be apprpyed by Franchisor, in Franchisor’s 
Reasonable Business.Judgment.

“Franchisor’s Reasonable Business Judgment’’ refers to, means and relates to any and all 
decisions, actioriS and choices' 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 could benefit the System 
including, as examples' and without limitation, enhahcmg the yalue of the Licensed Marks, increasing 
customer satisfaction, minimizing potential customer' confusion as ito the Licensed Marks, 
detenuining 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 control systems, approving products, services, supplies and equiprheflt. Franchisee 
agrees that when a decision, determination, action and/or choice is made by Franchisor ih 
Franchisor’s Reasonable Business Judgrnent thatisuch decision, detenhinatidn, action or choice made 
by Franchisor shall take precedence and prevail, even if other altematives, detenninations, actions 
and/or choices are. reasonable or arguably available and/or preferable. Franchisee agrees that ih 
connection with any decision, detennihafion,.action and/br 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 such decision, determination, action and/or choiee that such 
economic benefit to FrahchisOf'shall not be relevant tO'demonstrating that Franchisor did not exercise 
reasonable business judgment with regard to Ffanchisof’s obligations under this Agreernent. and/or' 
with regard to: the System. Franchisee agrees that neither Franchisee and/br any'thifd 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 Franchisee challenge Franchisor’s Reasonable Business Judgment in any legal proceeding that
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Franchisee shall possess the Burden of demonstratirig, by clear and corivihcihg evidence, that 
Franchisor failed to exereise Ffarichi'sor’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 customers of the 
Franchised Business and includes the total gross amount of revenues and sales from whatever source 
derived, whether in fbriti of Cash,, credit, agreements fO pay or other consideration including the actual 
retail value, of any goods: or services traded, borrowed, or received by Franchisee in exchange for any 
fonn of non-money consideration (whether or not pa3tment is recei ved at the tiine of the sale),, from or 
derived by Franchisee or any other person or Corporate Entity frpm business conducted or which 
started in,, on, from or through the Franchised Business, Franchisee’s Restaurant Locatibn, 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 Corporate Entity acting on behulf of Frahchisee) from 
business conducted within and/or outside the Designated Territory that is related to die Franchised 
Business and/or a Competitive Business located aiid/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 proceeds received by Franchisee for the purpose of replacing lost revenue and/or sales 
related tp the Franchised Business.

“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.

“fP Claim” shall have the meaning defined and set forth in Article ll.E of this Agfeernent.

“liistifiitioiiai 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 goVemment facilities, militaiy bases, hospitals, 
amusement parks, recreational facilities,, schools, Golleges and other academic, facilities, seasonal 
facilities, .shopping malls, theaters., workplace cafeterias and hotels.

“Joinder Agreement” refers to and means'the fonn “Joinder Agreement” attached to this Agreement 
as Exhibit 2.

“Know-How” refers to means Franchisor’s trade secrets and proprietary infonnation 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 infonnation contained in the Operations Manual and the Confidential Infonnation.

“La Rosa ResfaurantlsV’ shall have the meaning defined in the Recitals section of this Agreement 
;and3 without limitation to the :R.ecitals section definition of “La Rosa Restaurants”, shall further 
include, refer to and mean: every business and all businesses owned and/or operated by Franchisor,
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Franchisor’s affiliates and/or authorized franchisee(s) that utilize and/or is/are required to utilize the 
System and/or Licensed Marks including, but not liinited to„the Franchised Business.

“Lease Agreement Rider” refers to and means the fonu “Lease 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, trademarks, logos, slogans and designs authorized by Franchisor in connection with the 
identification of La Rosa Restaurants and the System 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. Owner plus all assistant managers of the Franchised 
Business and all other employees, independent contractorSj. cdrtsultants, 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 Franchised Business,

“Nbncompliance 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 Franchisor’s rights 
under this Agreement in response to a default by Franchisee. Said costs and expenses shall include 
any and all reasonable adrninistrative fees, legal fees, legal disbursements, consultant fees, expert 
fees, accounting fees and filing fees. Recoverable legal fees, shall include legal fees and' charges by 
both outside legal coUhsel and/or incurred by Franchisor as to Franchisor’s ih-house legal staff;

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

“Qperating Manager” refers to and means the Manager designated by Franchisee or Franchisee’s, 
Managing Owner, that is charged with the obligation and responsibility to Supervise and manage (dn- 
site .at Franchisee’s RestaUfant Facility) the day-to-day operations 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 initiar training program; (c) sign the Confidentiality Agreement; 
and (d) agree; in writing, to assume responsibility for the oh^site managernent and supervision of the 
Franchised Business.

“Operations Manual” refers to and means, individually and collectively, the manual(s) designated 
by Franchisor and relating to the development and/pr operations of La Rosa Restaurants including,, 
but hot limited to, the pOhcieS; procedures and requirements for the development and operation of La 
ROsa Restaurants; The Operations Manual may consist of one Of more volumes, handbooks; manuals, 
written materials, videos, electronic media files, cloud/intemet based lisfservice; intranet; internet 
based and accessed databases, computer media, email, webinars and other materials as may be. 
modified, added to, replaced or supplemented by Franchisor from time; to time in Franchisor’s 
Reasonable Business Judgment, whether by way of supplements, replacement pages; franchise 
bulletins. Or other Official pronouncements or means,' Subject to Ffanchisor’s mOdiffcation from time
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to time and based on Franchisor’s Reasonable Business 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 land Services may be offered and sold by the. 
Franchised Business. Only System Ingredients, Equipment and Supplies, may be utilized by 
Franchisee in the operations of the Franchised Business.

“Owner” refers to and means collectixely, individually and jointly: (a) the officers arid difeptors 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 franchisee! is- 
a limited liability company, (c) all holders of a 5P/o 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 period after the earliest to 
Occur of the following: (a) the expiration, or termination of this Agreement for any reason; or (b) the 
date on which Franchisee Transfers this Agreement to another person or Corporate Entity. Provided 
however, that if a court of competent jurisdiction determines that this period of time is too long to be 
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 on which Franchisee Transfers this Agreement to another person o.r 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, service information, web 
posts, videos and other infonnation relating to or concerning the Franchised Business, the System, or 
the Licensed Marks that is or was made available by Franchisee or Franchisee’s agents to the public; 
in print or electrOnib-media that is published, listed, made available, uploaded on, downloaded to or 
posted to Digital Media.

“Renewal 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 perCertt (25%) of the then-current initial 
franchise fee.charged by Franchisor for new iTancHisees for La Rosa Restaurants or $-7,500.

“Renewal Term” refers to and rneans the ten (10) year period that commenees on the expiration Of 
the Terra and continues, unless earlier tenninated pursuant to the tenns of the then applicable La ROsa 
Restaurant renewal franchise agreement, for the ten (10) year period thereafter: The Renewal Term 
applies only if Franchisee is entitled to invoke and does inypke Ffanehisee’s, renewal rights in 
accordance with the tenns of this Agreement including, but not limited to. Article 15 of this 
Agreement and the applicable La-Rosa Restaurant renewal franchise agreement.

“Reserved Rights” shall have the meaning defined and set forth in. Article 2.D. of this Agfeeinent.

“Restaurant Facility” refers to and means the fixed commercial restaurant facilities including, the 
fixtures and improvements, from which La Rpsa Restaurants are established, operated and managed.

“Restaurant Location(s)” refers to and means the fixed locations from which La Rosa Restaurants 
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 Tetritory (or, if Franchisee is not granted or designated a designated territoiy, then -a 
twenty^five (25) mile radius surrounding Franchisee’s Restaurant Locatibri); (c), comprising a ten (10) 
mile radius surrounding the Restaurant Locations fbriall 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 other 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 Territbiy is too broad to 
be enforceable, then the “Restricted Territory” means the geographic area Cbmpriring Franchisee’s 
Designated. Teititbry plus a twenty-five (25) mile radius surrounding Franchisee’s Designated 
Territory or, if Franchisee is not granted or designa:ted 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 t^ other than an income tax is irnposed upon the Royalty Fee paid by 
Franchisee to Franchisor which. Franchisor cannot directly and, dollar of dollar, offset, against taxes 
required to 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 Franchisor is not less than that which has been established by this Agreement and which 
was due. to Franchisor on the effective date of this Agreement.

“Royalty Report” shall have the meaning defined aiid set forth in Article 5.B. of this Agreement.

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

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

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

“Site Selection Period” refers to and means the period of time cbinmencing on the Site Selection 
Acknowledgrhent Date (as such date may be set forth by Franchisor and only Franchisor, in the Site 
Selectibh Acknowledgment) and automatically 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 Acknowledgment js not signed by FrahchisOF, 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 meariihg defined and set fbrth in Article 4.A. of this 
Agreement.

“Supplier Evaluation Fee” refers to and means the fee detennined 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 Franchisee 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 ftirther 
supplemerited, as follows: without limitation to the Recitals section of this. Agreement and 
supplementing the definition ajid meaning of the tenn “Systeni”, System shall be, defined to further 
include and mean: (a)‘the System 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 use in: connection with the development, establishment, marketing, proihotidh aiid 
operation of a La Rosa Restaurant; (b) the Licensed Marks; (c) the Trade Dress; (d) Copyrights; (e) 
other trade names, service marks, signs,, and logos, copyrights and trade dress that is designated by 
Franchisor, whether presently or in the future, for use in connection with the: development, 
establishment,; marketing, prorndtion 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 detenninations as to the system including cornppnents 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 
(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, 
designated by Franchisor in the Operations- Manual arid as may be modified and supplemented by 
Franchisor frorn time to time in Franchisor’s Reasonable^ Business Judgment.

“System. Products and Services” shall have the meaning defined in the “Recitals” section of this 
Agreement and shall further refer to and mean those products and services that Franchisor authorizes 
for sale .by La Rosa Restaurants. Franchisor shall exclusively designate and detennine the System 
Products and Services and Franchisor, in Franchisor’s Reasonable Business Judgment, may change, 
modify,, reduce or supplement the .System Products and Services that must be offered and sold by the 
Franchised Business and.those products,and.seryices that may not be sold by the Franchised Business, 
The Operations Manual, subject to changes that Franchisor may make from time- to rime and 
Franchisor’s right to change and modify the System Products and S.ervices,, shall designate the 
System Products and Services that must be offered and .sold by the Eranehised Business. The 
Franchised Business 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 
die www.jarosagrillcom 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.larosagrill.com, or as designated by Franchisor being associated with the URL of 
www.larosagrill.com 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 
certain costs incurred by Franchisor in connection with the maintenance of the www.larosagfill.com 
website. The Technology Fee is not specific to any services or content provided on behalf of 
Franchisee:
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“Term” refers to tfiean.l the period' of time set forth and defined in Article: 2.B. of this Agreement 
tod, the Renewal Tefin if Franchisee invokes Franchisee’s renewal rights in accordance with the 
tefnis of this Agreement,

“Third-Rartv Ordering and/or Delivery Services” refers to arid 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 ohhiie ordering services,

“Trade Dress” refers to and means the La Rosa Restaurant designs,, images, marketing materials,, 
packaging-, branding and/or branding, images which Franchisor authorizes and requires Franchisee, to 
use in connection with; the operation of the. Franchised Business and as may be revised tod further 
developed by Franchisor from time to time.

“Training Program” shall haye; the Meaning defined and set forth in Article “4.A” of this 
Agreement.,

“Transfer” refers to and .means and shall include, without limitatipn,, the following, whether 
voluntary or involuntary, conditional or unconditibnal, and/of direct or indirect; (a) an assignment, 
sale, gifr, transfer; pledge or sub^ftanchise; (b) the :grant of a mottgage; charge; lien or security 
interest, including, without limitation^ the grant of a collateral assignment; (e),’ a merger, 
cohsolidatidn,, exchange of shares or other ownership interests, issuanee of additional ownership 
interests pr securities representing or potentially representing ownership interests, or redemptidn 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 Gr*tp control the operations or affairs of Franchisee.

“Transfer Fee” shall have the meariing defined in Article 14.0.1.111 of this Agreement. The Transfer 
Fee is a fixed sum of fifty (50%) percent of our then current franchise fee but not less than $17,-500.

ARTICLE 2
GRANT 6f franchise

2.A. grant of franchise.
Franchisee has, requested that Franchisor grant to Franchisee the non-exchvsiye license and right to 
develop, own and operate a La Rosa Restaurant frorn a fixed Restaurant Location located withm a 
specified territory. Relying on the representations made by Franchisee and/br Franchisee’s Owners in any 
isubmitted application and dhrmg the application process, including, without limitation; the Franchise 
Disclosure Ouestionnaire tod Representations Statement attached to this Agreement as Exhibit 3. and, 
subject to the tenns .and conditions of this Agreement, Franchisee’s request has been approved by 
Franchisor, subject to theTollowing: terms and' conditions;

(1) During the Term pf this Agreement and .subject to the rights of Franchisor including, but not 
limited tofthe Reserved Rights, Franchisor grants to Franchisee and Franchisee accepts,, the non­
exclusive license, right .and obligation to developnand operate, one (1) La Rosa Restaurant in 
conformity with the System and this Agreement from a single fixed restaurant Ibcatibn, selected 
by Franchisee but requiring the approval of Franchisor (“Ffanchisee’s Restaurant 'Locati'Qn”i andi 
as designated by Franchisor in Franchisor’s discretion apd Reasohabto Business Judgment, within 
,a Designated Territory;.
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(2) If, as of the. Effective Date, Franchisee' has selected a. proposed Restaurant Location that 
Franchisor approves as Franchisee’s Restaurant Location, then Franchisee’s' Resfauraht Location 
shall be identified in Schedule 1 of this'Agreement and, Franchisjee’s Designated Tefritbry shall 
be identified in Schedule 2 of this Agreement. Franchisor’s execution of Schedule 1 withi a 
specific location .for Franchisee’s. Restaurant Location shall constitute Franchisor’s approval of 
Franchisee’s Restaurant Location. Franchisee’s execution of Schedule 1 with a specific location 
for Franchisee’s Restaurant Location shall constitute Franchisee’s obligation to deveiop and 
opera;te a La Rosa Restaurant at the designafed Franchisee Restaurant Location;

(3) If, as of tlfc 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 Ffanehised Business in accordance with 
the terms: of'this Agreement; includmg the requirement that Fr^chisee must obtain Franchisor’s 
approval of’Franchisee’s Restaurant Location. If, after the Effective Date, Franchisee proposes, 
and Franchisor 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 
Locatign designated and identified in Exhibit 5. At the time of executing Exhibit 5 and, thereby, 
approving FfanChisee’s proposed Restaurant Lgcatign, FrartChispL- in Franchisor’s discretion and 
Reasonable Business judginent, shall designates and determine Franchisee’s Designated Territory;,

.(4J) 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 Franchisee may look to secure a restaurant IbCatigh fpr the 
FfancHised Business, Ffanchispr, in Ffanchispr’s discretion and Reasonable Business Judgrnent, 
may enter into the Site Selectipn Acknowledgment attached tp 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’T within which Franchisor,, during the'Site 
Selection Eeriod, shall not, on behalf .of any third-party, approve any new Restaurant . Location. 
Franchisee agrees thaf the- Site-Selection Acknowledgment does not, in any way, constitute the 
approval pf FranchisPr as to any proposed Restaurant Location, dpes not epnstitute or detenfiine 
Franchisee’s final approved Restaurant Locatipn, does not epnstitute Ftahehispr’s designation pf 
Franchisee’s; Designated Territory, dbes;,nPt afford Frahehisee'any tefritorial rights in or to the 
Site Selection Area,, and does not extend and/or modify any obligation on the part of Franchisee 
to timely secure an approved Restaurant Location in accordance with the' terms, of this 
Agreement;

(5) At all times, Ffanchisee’S rights in and to the real property and the business premises of 
Ftanehisee’s Restaurant Location 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 
Gollateral Assignment of Lease attached to. this .Agreement as Exhibit 8;

(6.) Efanchisee may only Pffer 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) retaifeustomers for consumption on the. premises of Franchisee’s Restaurant Facility; 
(b) personal carryout from Franchisee’s Restaurant Facility;, (c) delivery to customers located 
>yithin the Designated Territory; and (d) catering to customers located withm the Designated 
Territory;
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(7) Franchisee may not deliver System Products and Services to customers located outside 
Franehisee’s Designated Territory;

(8) Franchisor, in Franehisor.’s Reasonable Business Judgment and for any reason dr no reason at 
all, may prohibit Franchisee trom soliciting eustdiners located outside Franchisee’s Designated 
Terfitoiy;

(9) Except as, otherwise provided in this, Agreement including, but not limited to, the Reserved 
Rights, provided that, at all times Franchisee is and remains in compliance with all of the temis 
and provisions of this Agreement, during the. Tenn of this Agreement, neither Franchisor nor any 
affiliate of Franchisor will establish dr operate, Or;grant a franchise to any third-party to. establish 
or operate, a Restaurant using the Licensed Marks and System at a Restaurant Location that is 
located within Ffanchisee’s Designated 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 rnay face competition from 
other La Rosa Restaurants and other System franchisees with restaurant Ideations and/or 
designated territories, including Restaurants that are located adjacent to and/or withih a close 
proximity to Franchisee’s Restaurant Location and/or Desighated territory. Franchisee agrees 
that although Franchisor may disapprove of any marketihg 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 Deliveiy Services, and other marketing activities arid mediums that are 
distributed to or within Franchisee’s Designated 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 foregpirig rights granted in this Article 2.A. are subject to and contingent upon each and
every,, tenn and Condition Of this Agreement, the lights of any prior user, and are non-exClusive 
andsubordiriate to the Reserved Rights. — ---------- -

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

2,e. OWNERS AND SPOUSE AGREEMENT, INDIVIDUAL 
GUARANTEES, CONEIDENTlALITY 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 Franehi'see’s obligations and personally bind themselves to corifidentiality and non­
competition coyeriants and restrictions. Without limitation tOi and as a supplement to the foregoing^ each 
Owner shall be bound by the prOvisiOris, obligations and responribilities set forth in this, Agreement by 
executing; the Joinder Agreementiattaehed to this Agreement as Exhibit 2.

2.D; RESERVATION OF RIGHTS
Franchisor On behalf of itself’ its affiliates and its assigns retains all rights. On any and all tenns and 
conditions that Francliisor deems advisable and without any compensation or consideration to Franchisee: 
to engage m' the following activities (the “Reserved Rights’”): (a) Operate and grant to others the right to 
operate: a Franchised Business; La ROsa Restaurant arid/or other restaurants using the System and
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Licensed Marks at locations outside Franchisee’s Designated Territory; (b) acquire or merge with or 
otherwise affiliate with one or more busihesses of any kind, including businesses that are Competitive 
Businesses, and after such acquisition, merger or affiliation: to own and operate and to franchise dr license 
others to own and operate and to, continue to owii and operate such businesses, including Competitive 
Businesses (but not utilizing the, Licensed Marks) within Franchisee’s Designated Territory; (e) be 
acquired by or merge with or otherwise' affiliate with one or more businesses of aiiy kind, including 
businesses'that are Competitive Businesses, even if such business of businesses presently or, in the future, 
own and operate and franchise or license others to own and operate such businesses, including 
Competitive Businesses (but not utilizing the Licensed Marks) within Ffanchisee’s Designated territoiy; 
(d) use the Licensed Marks and System to distribute the System Products and Services or products and 
serviees similar to the System Products and Services in Alternative Channels of Distribution within or 
outside Franchisee’s Designated Territory; (e) operate and grant to others the right to operate a La Rosa 
Restaurant at Institutional Facilities, 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 
in all other activities not expressly prohibited by this Agreement.

2.E. MODIFICATION OF SYSTEM
Franchisor, in 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 to the System whether such modification results in the 
addition, subtractioh, modification and/of enhancement to any and/or all components of the System. 
Franchisor 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 rights under this A^eement.

2. F, OWNERSHIP OF CORPORATE ENTITY
If Franchisee is at any time a Corporate Entity, Franchisee represents that the information contained in 
Schedule 3 to this, Agreement is true and accurate. __

ARTICLE 3
LOCATION, DEVELOPMENT, OPENING AND 

OPERATION OF FRANCHISEE’S RESTAURANT

3. A. RESTAPUNT LOCATION
Franchisee shall develop, operate and manage the Franchised Business frOrn 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 specifications; (d) is timely presented by Franchisee to Franchisor for approval as 
Ffanchisee’s pfoposed 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 the full Term of this, 
Agreement; (g) is and, at all times,, shah be exclusively dedicated to the Operation of the Franchised 
Business;, (h) is located within the Designated Territory, if Franchisor previously designated and 
approyed, in writing, a Designated Territory; and (i) otherwise meets the tenns and conditions of this 
Agreement and Franchisor’s standards and specifications.

Franchisee will not lease, purchase or Otherwise acquire a proposed Restaurant Location until such 
infonnation as Franchisor may require as to the proposed Restaurant Location has been provided to 
Franchisor by FfanchiSee and; Franchisor has approved the location in accordance with the tenns and
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conditions of this Agreement including, but not limited to, Article 2.A. of this Agreement., Franchisor 
shal! respond to Franchisee’s request for approval of a proposed Restaurant Location withih a.reasonable 
time' period but not exceeding thirty (30) days following Franchisor's receipt, from Franchisee, of 
complete written, infomiation 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 serve as a basis to 
extend ,any deadline or requirement.set forth in this Agreement.

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 Lpeation, No provision of this Agreement .shall be 
construed or mterpreted to impose an obligation oh Franchisor to locate a Restaurant Location for the 
Franchised Business, to assist Franchisee in the selection of a suitable Restaurant Location for the 
Franchised Business or to provide assistance to the Franchisee in the: purchase or lease of a Restaurant 
Location. Jf 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 thjs 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 may constitute grounds upon which Franchisor refrises to 
approve Franchisee’s proposed Restaurant Locatibn.-

3.B. RESTAURANT AND RESTAURANT FACILITY DEVELOPMENT 
Franchisee shall develop and construct Franchisee’si Restaurant Facility and Restaurant Location in 
accordance with Franchisor’s standards and specifications and using only thO^e types of construction 
materials^ decorating materials, furniture) fixtures, equipment, trade dress signs, suppliers, advisors and 
contractors that Franchisor has approved in the Operations Manual, 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.

Franchisee’s Restaurant Facility and Franchisee’s -Restaurant--Location must be constimeted and 
established in accordance with FraRChisor’s plans and specificatibns, Promptly after signing a lease Or 
closing on a purchase Of the premises of Franchisee’s Restaurant Location, Franchisor shall provide 
Franchisee with FranchisOf’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 submit to Franchisor for approval, which approyal, speCifib plans and 
specifications prepared by the design consultants designated or.approved by Franchisor and hired 
by Franchisee) at Franchisee’s sole expense, whereby such plans, and specifications 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 requirements set forth in the Operations Manual., If Franchisor detemiihes, 
in Franchisor’s Reasonable BUSihess Judgment, that any plans are not Consistent with 
Franchisor’s prototype plans and specifications, Franchisor may prohibit irnplementation 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 pennit the service of alcohdl), and business pennitS and licenses, and any 
other’required permits*and licenses;
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(3) Gohstruct 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 lease or deed requirements.and restrictions;

(4) Provide Franchisor timely written reports regarding the process of construction and 
remodeling in compliance with Franchisor’s then-current specifications; and

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

At all times, in the-construction and operation of the Franchised Business, Franchisee,shall exclusively 
install, use, attach, maintain, replenish and replace only those types of construction and decorating 
materials, furniture, fixtures, equipment, and signs that Franchisor has approved or designated in the 
Operations Manual for La Rosa Restaurants as meeting Franchisor’s specifications and standards, for 
appearance, funGtion and perfonnanee; Franchisee only may purchase approved or. designated types of 
constructiori and decorating materials, fixtures, equipment, furniture and Signs from any supplier 
approved or designated by Franchisor, which may include FrancHisor and FfanChisof’s affiliates.

3.C. RESTAURANT OPENING
Franchisee must develop and open the Franchised Business to the public and, commence the day-to-day 
operations of the Franchised Business, oil or before the Scheduled Business Commencement Date, 
Notwithstanding the foregoing. Franchisee -agrees that prior to opening the Ffanchised Business to the 
Public, Franchisee must, as determined by Franchisor: (a) be in compliance with the tenfis and conditions 
of this Agreement; (b) have: satisfied the pre-opening obligations set forth,by Franchisor in the Operations 
Manual; (c) have completed and satisfied the training dbligatiohs designated by Franchisor; and (d) 
obtained Franchisor’s written consent to Open.

3.D: RESTAURANT OPERATIONS
At all times, the Franchised Business-shail: fa)* he cxchisively Operated' from Franchisee’s, Restaurant 
Location approved by Franchisor; (b) be exclusively operated from a Restaurant Facility; (c), exclusively 
offer and 'sell the System Products and Services as desighated by Franchisor,, in Franchisor’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 Owners that have, to 
Franchisor’s satisfaction, completed the training requirements and Training Programs required by 
Franchisor, in Franchisor’s Reasonable Business Judgment and as may be modified and supplemented by 
Franchisor from time to time; (e) 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 Judginent, and as modified by Franchisor from time to time; (f) exclusively 
purchase the System Ingredients, Equipment and Supplies from' the suppliers' and vepdorfs) approved by 
Franchisor and designated by Franchisor, in Franchisor’s Reasonable Business Judgment, and as modified 
by Franchisor fi-om 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 conformity with the Opefatioiis Manual as such Operations Manual exists as of the 
Effective Date of this Agreement and as the Operations Manual may be modified and supplemented from 
time to time in the future by Franchisor, in Franchisor’s Reasonable Business Judgment. At all times 
Franchisee must maintain the necessary licenses and pennits 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 the: nature, quality^ branding and source of the System Ingredients, 
Equipment 'and Supplies is critical to the System and that irrespective of the availability of substitute 
products,1 supplies, inventory, apparel and/or accessories, Franchisee shall only utilize the System 
Ingredients, Equipment and. Supplies as designated by Franchisor and Only from those suppliers approved 
by Franchisor. Franchisee agrees that in many instances Franchisor artd/of Franchisor’s affiliates may be 
or may become the exclusive supplier of System Ingredients, Equipment and Supplies.

3.E. BUSINESS MANAGEMENT SYSTEM
At all tirnes; Franchisee shall exclusively utilize the Business Management System(s) desigtiated by 
Franchisor, in Franchisor’s Reasonable Business Judgment, and as may b? modified, supplemerited or 
replaced by Franchisor from time to time. Franchisee cannot substitute or replace the Business 
Management System in favor of any substitutes, or other systems. To the extent that the Business 
Managernerit System is hosted' mairitaihed, licensed or operated by third-party suppliers Franchisee shall 
purchase, license and maintain suchi Business Management System and/or systems from Such third-party 
suppliers designated by Franchisor and subject to Franchisor’s standards and.specifications; To the extent 
that the Business. Management System(s) designated is/are internet or clOud-based systems \yith accounts 
and data (including accounts and data associated with the FraiichiSed Business) stored off-site Franchisor, 
in Franchisor’s Reasonable Business Judgment, rriay require that Franchisee’s license, utilization and use 
of the Business Management System 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 locally on computer systems maintained by Franchisee, then Franchisee shall provide Franchisor 
with internet: and complete remote access to such systems. Franchisor may be and/pr beepme the 
exclusive supplier"and/or reseller-of the Business Management System.

Franchisee :shhll be responsible fbr initial license fees, training, fees and continuing monthly license fees 
required for continued and mandatory access, and utilization of the Business Management Systern. Such 
fees shall be designated and determined by Franchisor, in Franchisor’s Reasonable. Business Judgment or 
by the suppliers designated by Franchisor and approved by Franchis.br in Franchisor’s Reasonable 
Business Judgment, and shall be .paid to Franchisor and/or to the third-party supplier(s) approved by 

- Franchisor. Franchisee must complete training, purchase and license the-Business-Management System(s) 
no later than 45 days prior to the earfiCr 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 proprietary and confidential infonnatibn owned by Franchisor and related to the 
System,, and that;

(T) Franchisee shall utilize'the. Business Management System exclusively for the operations of the 
Franchised Business and in accordance with the tenUs of this Agreement and Franchisor’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 Franchisee and shall be utilized by Franchisee, subject to, the terms and conditions of this 
Agreement, Business Management System licenses that Franchisbr may approve of and othenyise 
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 Management System Data, expect that Franchisee shall store and maintain such data in 
accordance with all applicable local, state and federal privacy, data collection and solicitation 
laws. Among, other things, upon expiration or termination bf this Agreement fbr any reason.
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Franchisee shall preserve and maintain the Business Management System data for the. purpose of 
transferring such data to Franchisdr;

(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 tlie Business Management System Data If applicable, 
upon Franchisor’s request. Franchisee shall electronically transfer and transmit to Franchisor all 
Business,Management System Data;

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

(6) ; Franchisee shall promptly disclose to Franchisor all ideas and suggestions for modificatioris 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 enhance.ments to the Business Management Software;,

(7) Other than pennitting 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) Franchisee shall keep and maintain the 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 md templates stored, entered and/or 
maintained thereon as confidential, as containing trade-secrets of Franchisor that we have 
entrusted to Franchisee in eonfidence to use only as Franchisor authorizes; and

(10) In no event shall Franchisor be liable to Franchisee for any damages, including, any lost 
profits, lost sayings,; or other incidental or consequential daihages, relating to Franchisee’s iise or. 
Franchisee’s, inability fd use, the Business Management System even if Franchisor 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
Fraiiehisee acknowledges the signifiGanGe 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, aiid specifieatioriS; Upon expiration or tenuination of this 
Agreement for any reason, any prior aufhorizatibn by Franchisor as to Franchisee’s right to, utilize the 
Distal Media and/or otherwise as to any rights of Franchisee in or to the Digital Media shall be. 
automatically tenninate and, at Franchisor’s.election, 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; Franchisor. Under no 
circumstance'shall Franchisee, utilize the Digital Media for purposes of or with the effect of libeling or 
disparaging another nor shall Franchisee violate any copyrights - as tp such actions as between 
Franchisee arid any third party, Franchisee is exclusiyely responsible for disparagement, libel arid/or 
copyright infringement if Franchisee published and/or caused such, content to be published..

Franchisee agrees that Digital Media and/or Published Content, if permitted by Franchisor,, must, be 
approved by Franchisor prior to publication or use in any fonn. Digital Media and Published content that 
is approved by Franchisor or that otherwise is acceptable tP Franchisor as meeting Franchisor’s standards 
shall be Owned by Franchisor. As between Franchisor and Franchisee, any and ail interest arid right iri or 
to the Digital Media and/or Published Content Shall, at all times, be and is the exclusive property of 
Franchisor both during the Term of this A,greement and upon the expiration or tennination of this 
Agreement. Franchisee agrees that the System Website'and all improvements and modifications made to 
the System Website, Digital Media, and Published Content is and shall be the exclusive property of 
Franchisor: During the Tenn of this Agreement arid subject 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 detennihed and designated by Fraftchisor in Franchisor’s Reasortable Judgirient.

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 in and to the 
telephone numbers associated with the Franchised Business, shall, at Frarichisof’s election, be transferred 
to Franchisor.

Without limitation to the, foregoing, Franchisee shalh upon the request of Franchisor, execute and deliver 
to Franchisor the Assignment of Telephone Numbers and Digital Media Accounts -attached 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,: Franchisee does hereby represent and 
acknowledge that such third-party is "authorized to rely on the Assignment of Telephone Numbers and 
Digital Media agreement, irrespective pf any dispute arid/or-controversy between Franchisor arid 
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 Location and Franchisee’,s Restaurant Facility, Franchisee must obtain FfariehisOf’s prior 
written consent, which Franchisor may refuse in Franchisor’s Reasonable Business Judgment. 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 Franchisor 
which may includCi among, other things: (a) that the proposed Restaurant Location meet and satisfy 
Franchisor’s then, current 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 Location (even if it is located Within the Designated Territory) 
not be within a close proximity tp the Designated Territory and/pr Restaurant Location of another La 
Rpsa Restaurant; and (f) that, as tp the proposed Restaurarit Facility and proposed Restaurarit Location, 
Franchisee satiSly the. tenfis arid 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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ARTICLE 4
TRAINING AND OPERATING ASSISTANCE

4.A. INITIAL TRAINING, SUPPLEMENTAL TRAINING AND SVSTEM-WIDE TRAINING
(1) Within for^-fiye (.45) days of the earlier of the Scheduled Business Commencernent Date or 
the Actual Business Commencernent Date, Franchisee’s^ Managing, Owner and one manager must . 
cornplete, to Franchisor’s satisfaction, Franchisor’s initial training prograifi (the “Training 
Program”).

Franchisor will provide Franchisee (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 S300 per additional pereon attending Initial Training. 
Prior to opening and commencing the operations of the Franchised Business, the Managing 
Owner and other personnel as designated or detennihed by Franchisor, must attend and 
successfully cprnplete 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, training must conform to Franchisors standards and specifications. The Training 
Program .shall be structured, configured and established by Franchisor from time to time. The 
Training Program may be. sfructured so that it is offered and completed by Franchisee in Various 
phases which may require participation in interactive Webinar type sessions and oh-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 
refresher training courses or system-wide training courses, additional training programs and 
seminars 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 al] expenses Franchisee and Franchisee’s employee incurs
in connection with adendahCe and participation in these programs and seminars, including,, 
without lirnitation, thexost of transportation, lodging, meals and any salaries and other wages.

(2) Franchisee shall pay the salaries,, fringe benefits, payroll taxes, unemplo.yment compensation, 
workers’ compensation: insurance; lodging, foodi automobile rental, travel costs and all other 
expenses for those persons 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 (provided that Franchisor, in Franchisor’s sole discretion, elects to do so), then the 
Franchisee will pay for the reasonable travel costs, lodging, food, automobile rental and other 
expenses incurred by Franchisor’s representative in connection with such training.

(4) Subject to Franchisor’s apiproval and agreement. Franchisor may offer supplemental training 
to Franchisee at Franchisee’s Restaurant Location (hereinafter referred to as “Supplemental, 
Training”). Franchisor; in Franchisors Reasonable Business Judgment, reserves the right td reject 
or approve of any request by Franchisee for Supplemental Training, If Franchisor does agree to 
offer and provide Supplemental Training, Franchisee shall pay to Franchisor a supplemental 
training fee at the rate of S300 per on-site trainer per day plus reirhbursement of the travel and 
hotel accommodation expenses that Franehisbr’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 Franchised Business, Franchisor may require that Franchisee: participate in and 
pay for Supplemenfal Training.

:(5.) If the Franchised Business experiences tumoyer, each newly hired Mahagef must, prior to 
being able; to work iu the Franchised Business complete, at Franchisee’s expense, Franchisor’s 
initial Training Program at a location; and facility designated iby Franchisor. In connection with 
-such training, if training occurs (subject to Franchisor’s discretion) at a Restaurant Facility 
designated by Franehisor, Franchisee shall pay to Franchisor a trainiiig fee of $300 per Manager, 
■per day for each Manager attending Franchisor’s' Training Program. Tlotwithstandihg the 
foregoing^ Franchisof, in Franchisof’s, sdle‘ discretion, rrtay treat Such training aS Supplemental 
Training and provide the Training Program on-site at Ffanchisee.’s: Restaurant Facility wherein 
Franchisee shall pay to franchisor the fees and reimburse Franchisor of the expenses set forth in 
Article 4.A.f4T above.

(6) Franchisor', in Ffanehisdf’S Reasonable Busiiiess Judgineiit must approve of all individuals 
attending, and paftieipatihg in the training Program and all Supplementaf Training prograrns, All 
participants in the training Program must qualily as either ah Owner or Operating Manager and, 
prior to training, among other things, i™st have executed the Franchise Owner and Spouse 
Agreement and Guaranty or the-Confidentiality Agreement, respectively.,

4.B. Operating ASSISTANCE
From time to time- and as determined by Franchisor in Franchisor’s Reasonable Business: Judgment, 
Franchisor may advise- Franchisee of thdSe-applicable 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:

(1) .Establishing and communicating to franchisee -operating procedures, improvements to the 
System and modifications to the System in Connection with the Franchijsee’s operation of the 
Frahchised Business, the System; Products .and Seiryices , equipment to be purchased and utilized

-----------by Franchisee and those; systems'and procedures to be utilized by Franchisee in cohneetiomwith
Franchisee’s training of service- employees and Franchisee’s marketing and promotion of the 
Franchised Business;

(2) Establishing arid communicating additional -and/or- modified System Products and Semees 
that may be authorized for La Rosa, Restaurants;

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

(4) : Establishing and cotumuriicatihg marketing arid promptiori standards and base campaigns that 
are authorized for use by franchisees iii c.orineetibri,"'^th the pperatibn and promotion of La Rosa 
Restaurants;

(5) Establishing and communicating advertising; and promotional programs and standards for use- 
by frarichisees m Connection with the operation and promotion of La Rosa Restaurants;

(7) Approvifig Of disapproving Of Franchisee request to utilize tnarketirig arid promotiOri materials 
and.media not previously authorized by Franchisor;

((8) Establishing and communicating admiriistratiye: and general operating procedures for use by 
franchisees in connection with the operation of La Rosa Restaurants;
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(9) Establishing,, updating, revisihg and eommunicating a list(s) of approved suppliers, of 
products, supplies, equipment, software systerhs and marketing related senvices including, but not 
limited to the System Ingredients, Equipment and Supplies, as Franchisor deerns appropriate and 
as may be ptherwiSe. designated by Franchisor in Franchisor’s Reasonable; Business Judgment;

(10) Coordinating an Annual System Conference for System franchisees that are in good standing 
with Franchisor. Franchisee shall be responsible for all expenses of its perspnne! attending the 
annual meeting including travel, meals and lodging; Franchisee shall be required to, pay to 
Franchisor an Annual Conference 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 Aftendance Fee even if Franchisor waives such fee fpr 
franchisees who attend the Annual System Cpnference. No more than two individuals' may attend 
the. Annual System Conference On behalf of Franchisee; and

(11) Establish and' communicate, guidance to Franchisee in the fonn Of the Operations Manual and' 
aS Franchisor, in' Franchisor’s sole discretion, deemsVappropriate in the fonn bulletins or other 
written materials, telephonic consultations and/or consultations atithe offices of Franehispr.

4 C. OPERATIONS MANUAL
Franchisor shall loan .fo Franchisee during the tenu of the franchise One Copy (iii digital format or in- print, 
as determined by Franchisor) of the Operations Manual, The Operations Manual contains mandatory and 
suggested specifications, standards and operating procedures that Franchisor prescribes for La Rosa 
Restaurants and information relative tp pther pbligations 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 frPm time to time. 
Franchisor has the right tP add tpi and otherwise modify, the Operations Manual to reflect changes, in the 
System Products and Services, Restaurant System; Ingredients, Equipment 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. If the Operations 
Manual is provided to Franchisee m eleetrPnic fonuaf-Franchisee shall not permit third party access tp 
the Operations’ Manual. The master copy of the Operations Manual that Franchisor maintains at 
Franchisor’s principal office controls if there is a dispute relative to the contents of the Operations 
Manual. Franchisee shall have a reasonable period of time to implement the Changes in the System 
required by changes to the Operations Manual. FranchisPr shall give Franchisee written notice of the 
changes required and the period of time wi thin which the changes, must be implemented! by Franchisee.

Without limitation to the fpfegoihg. Franchisee: may only offer and sell the System Products and Services 
and utilize the System Ihgfedients, Equipment, and Supplies, as designated by Franchisor, ih Franchisor’s 
Reasonable Business Judgment, in the Operations Maniial and ih accordance with the terms, 
speCifiCatioris and requirements; set forth in the Operations Manual and as Franchisor may supplement and 
modify the Operations Manual from time to time.

ARTICLES
FEES

5.A. INITIAL FRANCHISE FEE
Upon execution of this Agreement Franchisee-shall pay to Franchisor a non-recurring ipifial franchisee 
fee (the “Initial Franchise Fee”) of thirty-five thousand ($35,000) dollars. The Initial Franchise Fee is 
fully earned by Franchisor upon execution of this Agreement and is not refundable.
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S B. ROYALTY FEES
Throughput the Term of this Agreement, Franchisee shall pay to. Franchisor a continuing weekly npn- 
refundabie royalty fee (the “Royalty Fee’T in an amount equaj to (i) five (5%) pefeent (the “Royalty 
Rate”) of Franchisee’s weekly Gross Sales; or (ii) the weekly minimum royalty feeof six hundred ($600) 
dollars.per week (the “Weekly Miriimum Royalty Fee”!. The Royalty Fee shall be calculated on a weekly 
basis for each respective weekly Accounting Period..

The Royalty Fee ision-goi’ng and is payable in cash and calcuratiph of the on-goihg Royalty Fee to be paid 
weekly (or based on such other Accountihg Period designated by Franchisor) shall be on-going based on 
the Gross Sales for the previpus weekly Accbunting, Period for each and every week throughout'the Term 
of this Agreement. Royalty Fee pajnnehts will be paid weekly and. sent by ACH and/or electronic funds 
transfer, due on the Thursday of each weekly Accounting Period (for'the preceding week and each week 
thereafter throughout the entire Tenn of this Agreement) or siich other specific 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 thii^ (30) days prior to the earlier of the Actual Business 
Commencement Date or the Scheduled Business Commencement Date,, Franchisee shall execute 
Franchisor’s designated AC,H Authorization fonn and such other authorization agreements, in the form 
proscribed by Franchisor, for preauthorized payment of Rpyarty Fee payments, and Other amounts due 
frorri 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 ACM 
Authorization that must be executed arid complied with by Franchisee- is attached hereto as Exhibit 11. 
Franchisor may requife Frarichisee 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 eornply with Franchisor's payment, instructions.

On the Due Date each week. Franchisee shall report by telephone, electroriiC mearis, or in. written form, as 
Franchisor directs, a Royalty Report itemizing actual sales achieved by the Franchised Business and any 
deductions- therefrorn to arrive at the Gross Sales for the preceding weekly Accounting, Period (the 

- -"Royalty Report"! - and any other 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 reasbfiable-mariner. If 
Franchisee fails to have sufficient funds in its account or Otherwise fails to pay aqy royalties due as of the 
Due Date, Franchisee shall owe, iri addition to such royalties, a late charge equivalent to the, lesser of Five 
Percent,(5%) per morith of any late royalty payment or Fifty ($50) Dollars; provided, however, iri no 
event shall Frarichisee. be required to pay a late fee at a rate greater than the maximum commercial 
coritract interest rate permitted by applicable law. Further, if Franchisee fails to subriiit an, accurate 
Royalty Report by the Due Date of each week for the preceding'week, Franchisee must'pay, in addition to 
royalties, a late Chargeiin the amount of Fifty ($50) Dollars. Ffarichisbr may requireFranchisee to pay the 
Royalty Fees and.other arriounts due urider this Agreeifient bymeans other than automatic debit whenever 
Franchisor deems appropriate, arid Frarichisee agrees to comply with Franchisor's payment instructions-

5.C. TEGHNOLOGV FEE
Throughout the Term of this Agreement, Franchisee shall pay to Franchisor a COritihuirig monthly non- 
refirndable Technology Fee. Franchisor, iri Franchisor’s Reasonable Business Judguient, possesses the 
right, at any and all times, throughout the Tenri, to implehieht and Charge Franchisee a monthly 
Technology Fee in a monthly amount, desigriated by Franchisor but provided that such monthly amount of 
the Technology Fee does not exceed Two-Hundred ($200). Dollars per month. The Technolo^ Fee is a 
general administrative fee arid is not connected to any particular service. The: Technology Fee shall be 
paid to Franchisor each and every month on the- Due Date.
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5,D. OTHER FEES
As designated by Franchisor in this Agreement,, the Manual, or otherwise, 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 Development Fund Fee as set forth in Article I'O.A.. of this 
Agreement; 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 tenns of this Agreement or, otherwise, in 
accordance with the Manuals and'or Franchisor’s Stmdards and Specifications.

5.E. INTEREST^ COLLECTION COSTS AND ATTORNEY FEES
All unpaid obligations under this Agreement (of any nature) .shall iautomatically bear interest Ifom the 
date due until paid at the lesser of: (a) twelve percent (12%), per aiinum, or (b) the maximum rate allowed 
by applicable law. However, if such past due obligation remains unpaid for more than thirty (30) days, 
then, the amount of the unpaid and past due obligation will bear simple interest at the lesser of eighteen 
percent (18%) simple interest per annum or the maximum legal rate allowable by applicable' law. 
Furthenhpre, the Franchisee will pay Franchisor for any and all posts incurred by Franchisdr iii the 
collection of such unpaid and past due obligations including, butmot 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 BuSihess. Further, Franchisee acknowledges that Franchisee’s 
failure to pay all aindunts When due shall constitute grounds for termination of this Agreement, as 
provided in Article 16.

5.F. APPLICATION OF PAYMENTS
Franchisor has sole discretionmo lapply aiiy 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. Ainong other things and without limitation to the foregoing. 
Franchisee expressly .agrees that any claim by Franchisee as to -the alleged non-peffonnanee of 
Frmchisor’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 

REStRICTI YE COVENANTS AND OBLIGATIONS

6. A. NECESSITY FOR RESTRICTIVE COVENANTS
Franchisee agrees that only through thp course of entering into this Agreement is Franchisee being; 
provided with access to the System, FrmcliisOr’s training,, use of the Licensed Marks and access to, the 
Operations Manual and Confidential Infonnafion. Franchisee agrees that competition by Franchisee; 
Owners, Spouses and Immediate Family Members could Jeopardize the entire System 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 at all times; (ic) shall not make unauthOfized copies Of documents Containing any Know- 
How; (d) shall take all reasonable steps that Franchisor requires from time to tiine to prevent unauthorized 
use or disclosure of the Know-How; and (e) shall stop using the Know-How immediately upon the 
expiration, tennihatiOri Or Transfer-of 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 FrtochiSor the Confidentiality Agreement in the form attached to this Agreement as Exhibit 
4,

6.C. restrictive COVENANTS: CONFIDENTIAL INFORMATION 
Franchisee agrees that Franchisee: (a) shall not use the. Confidential Informa:tion 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 hot hfiake unauthorized copies of documents 
containing any Confidential Infonnation; (d) shall take such reasonable steps as Franchisor may ,ask of 
Franchisee from time to time’ to prevent unauthorized use’ or disclosure of the Confidential Infonnation; 
and (e) shall stop using the Confidential Information immediately upon the expiration, teimination Or 
Transfer of 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 Agreenient and Guaranty in the fonn 
attached to ibis Agreement as Exhibit 1: and (b): Franchisee’s directors; officers, employees andagents 
where disclosure of the Confidential Infonnation was necessary for the operations of the Franchised 
Business and where such director, officer, employee and?or agent previously executed and delivered 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
Franchisee agrees, that during the Tenn of this Agreement; Ffanchisee 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 
perfOnrting services (whether as an ertiployee, officer, director,, manager, consultant, fepresentative,.agent, 
and/or creditor or in any similar capacity) for a Competitive Busihess;. (c) diverting 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, or (ii) any customer or client of Franchisors (or of one. of 
Franchisor’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 constitute unfair competition aiid would cause harrai to 
Franchisor, the System and other La Rosa Restaurant Franchisees.. Franchisee agrees that the foregoing 
covenants and obligations shall also apply to Franchisee’s Owners and Spouses and that Franchisee’s
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Owners ;and Spouses shall each execute and deliver to: Franchisor the Franchise Owner and Spouse 
Agreement and Guaranty in the fonn attached to this, Agreement as Exhibit, I

6,E. RESTRICTFVE;eOVENANTS: UNFAIR COMPETITION AND POST.TERMINATION 
NON-eOMPETITION OBLIGATIONS
Franchisee :agrees that during the Post-Tenn Restricted Period Franchisee will not engage in any 
Prohibited 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 pr 
provides GOinpetitive: 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 wa^iyer of Franchisee’s breach or otherwfse impair any of Franchisor’s rights or remedies 
relatin'g tp Ffanchisee’s breach). Franchisee agrees, that the foregoing covenants and obligations shall also 
apply ;t0 Franchisee’s Owners and Spouses and that Franchisee’s Owners and Spouses: shalTeach execute^ 
and deliver to Franchisor the Franchise Owner and SpoUse 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 
competitipn and will irreparably harm Ffahehisor and the System.

6iF. IMMEDIATE FAMILY MEMBERS.
Franchisee acknowledges, agrees and represents that should Franchisee circumvent the restrictive 
eovenants and obligations due; to, Franchisor under this Article 6 by disclosing Confidential Infonnation 
and Know-how to an irnmediate family member (/.e., parent, sibling, child, or grandchild) that Franchisor 
Will and the Systerti will be irreparably banned. Franchisee aeknowledges that if Franehisee or one of 
Franchisees 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 n bettef position to-know if Franchisee pennitted and/or 
provided an i.mrnediate family member with access to the Confidential Information and/or Know-How. 
Therefore, Franchisee agrees, that. Franchisee will be presumed to have violated the tenns of this 
A.greement and, in particular, the restrictive covenants and obligations set forth in this Article 6 if any 
member of Franchisee’s immediate family or the immediate family of an Owner (a) engages iii any 
Prohibited Activities during any period of time during which Franchisee ih prohibited from engaging in 
the Prohibited Activities pr ,(b) uses or displpses the Confidential Information and/or Know-how. 
However, Frariehisee may rebut this presumption by providing evidence conclusively demonstrating that 
neither Franchisee nor Franchisee’s Owner(s) did not disclose the Confidential Infontiation and Know- 
How and did not permit disclosure of the Confidential Information pr KnpWiHPw to the family member 
of Franchisee or Franchisee’s Owners. Franchisee agrees that the foregoing eovenants, obligations, 
representations and burden of proof shall also apply to Franchisee’s Owners and Spouses and that 
Franchisee’s Ovyners 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.

6;G: REASONABLENESS OF RESTRICTIVE COVENANTS AND OBLIGATIONS
Franehisee agrees- that; (a) the tefrns: of this Article 6 are reasonable both in time and in seope of 
geographic area; and (b) Franchisee has suffieient resources and business experience and opportunities to 
earn an adequate living while complying with the terms pf this Article 6. Franchisee hereby nyaives any 
right to chailenge the terms of this Article 6 as being overly broad, unreasonable or otherwise 
unenforceable. Although Franchisee and Franchisor both believe; that the, restrictive 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 ActiyitieS, 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 Franchisee under this Article 6' to ensure that the ferrns and cOyenarits are enforceable 
undenapplicable law.

6.H. BREACH OF RESTRICTIVE COVENANTS AND OBLIGATIONS
Franchisee agrees that Franchisee’s failure and/or Franchisee’s Owner(s) failure to comply with the 
festrictive cdvenants and Obligations set forth in this Article 6 will cause irreparable hartn 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 withOuf 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 Franchisee, in the event of theienfry of 
such injunction, yvill be the dissolution ofsiich injunction, if warranted, Upon.heariug duly 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 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 cpnibined with others under this Agreement, or at 
law Of in equityj including injunctive relief specific peifomianee and recovery Of monetary damages.

6.1. OWNERSHIP OF INNOVATIONS; IMPROVEIVIENTS AND CUSTOMER 
INFORMATION
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 Ffanchisor whether or not such 
information was supplied by Franchisor. DUfirtg the Term of this Agreement and in connection with the 
developmeht, establishment, marketing, promotion and OReration of the Franchised Business, Franchisee 
shall toisclose to Tranchisof all of Franchisee’s ideas, concepts, methods and products*conceived mr 
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 of On-going payments to 
Franchisee or Franchisee’s Owners, 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 use any such concept, method or product without obtaining Franchisor's prior 
written approval.

' ARTICLE 7
OPERATING standards

I.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 designated by Ffanehisor in the Operations Manual and/bf as. otherwise 
designated by Franchisor in writing and as may be modified by Ffanehisor from 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 from time to time; (c) 
maintain a complete and updated inventory and supply of System Ingredients, Equipment and Supplies as- 
designated by Franchisor in the Operations Manual and as may be modified by Ffanehisor from time to
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time;,,(d) maintain Franchisee’s Restaurant Facility in a clearly sanitary^ functional and well maintained 
condition; and (e) maintain, update and recondition FfaricHisee’s Restaurant Facility as designated by 
Franchisor in the Operations Manual and as may be modified by Franchisor from time to time.

7.B. UPDAtiNG AND UPGRADING
Upon the request of Franchisor, Franchisee must improve, mpdify and remodel Franchisee’s Restaurant 
Facility to the Franchisor’s then-current standards and specifications. Franchisee agrees; to make such 
improvements or modifications when changes to Franchisor’s standards and specifications are made 
applicable to Franchisee’s Restaurant Facility.

7.C. REMEDIES FOR NONCOMPLIANCE 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 diligence, any required impro.vement, modifieati'on, refurbishinent, 
renoyatipn, and’/br remodel of Franchisee’s Restaurant Facility, then Franchisor has the right, but is riot 
obligated, to enter upon Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location and effect 
such improvement, modification,, refiirbishment, renovation, arid/dr remodel on Franchisee’s behalf, and 
Franchisee must pay the eiitire cost to Ffanchisdr on demand.

7.D. DAMAGE CAUSED BY CASUALTY
If Franchisee’s Restaurant Facility is damaged or destroyed by fire or any other casualty,; Franchisee 
rriust, as, soon as practicable but in no event later than two (2) months after such casualty, initiate repairs 
or reconstruction, and thereafter in good faith and with due diligence continue until completion of the 
repairs or reconstruction, in order to restore the premises of Franchisee’s Restaurant Facility to its original 
condition before casualty.

7.E. alterations TO THE FRANCHISEE’S RESTAURANT FACILlTYAND 
FRANCHISEE’S RESTAURANT EQUIPMENT AND SUPPLIES
Franchisee shall not make any material alterations to Ffanchisee’s Restaurant Facility without 
Franchisor’s prior written consent. Franchisee not replace or tnake any unapproved replacements of or 
material alterations to the fixtures, equipment; furniture, designs or signs, comprising or being a part of, 
Franchisee’s Restaurant Facility. Franchisor has the right, in its sole discretion and at the sole expense of 
Franchisee, to recti^ 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, 
SERYICE DELIVERY AND PRODUCT REQUIREMENTS
To ensure that the highest degree of unifonnity, quality and seryice is maintained (as deterrriined by 
Franchisor in Franchisor’s Reasonable Business Judgment), Ffahchi'see must ,use its best efforts to operate 
the Franchised Business 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, 
Ffanchisee 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

28,
©•2019. the Inlemicdla haw-Rinf). R:C-. URosa-FOD 2.29,19: Amended 4:9.19



Operations Manual or as otherwise designated by Franchisor in writing, and, as Franchisor may 
inodity from time to time in Franchisor’s Reasonable Business Judgment;

(3) Exclusively utilize the System Ingredients, Equipment and Supplies' equipment, supplies; 
materials, uniforms, and forms as designated by Ffanchisor iti the Operations Manual or 
otherwise iri writing’and, as Franchisor niay modify 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 Fra,nchis.or in the Operations Manual dr 
otherwise in writing, as Franchisor inay modify from time to time in Franchisor’s Reasonable 
Business Judgment, and obtain Such items ffom suppliefs designated by Franchisor by Ffanchisor 
in the Operations Manual or otherwise, in writing, as Franchisor may modify ffom time to. time in 
Franchisor’s Reasonable Business Judgment;

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

(6) Maintain' ordinary and fegiilar business hours as required by Franchisor in the. Operations 
Manual or otherwise in writing; as may be modified by Franchisor ffom time to time in 
Franchisor’s Reasonable, Business Judgment;

(7) Adhere to the highest standards of honesty, integrity, fair dealing, and ethical conduct in 
dealing with customers, and suppliers of the FraiiChised Business;

(8) Conduct all advertising ,and pfomofipn of the Branchised Business in strict compliance with 
Frarichispr’s standards and specifibatipns and tp the highest standards of ethicafadvertising;

(9) Refrain ffpm any business pr advertising, practice that may be injurious to the goodwill 
associated with Franchisor, La Rosa Restaurants, theiSystem, and the Licensed Marks;

(10) Not deviate fforn the Standards that Franchisor sets fof the operation of the Franchised 
Business;

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

(12) Honor and iniplement 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 accordMce with Franchisor’s policies, standards and procedures including 
policies, standards and procedures for honoring Customer Vouchers sold by other System 
ftanchisees and fedeeined at Franchisee’s Restaurant ,and paying referral fees to other System 
ffanehisees Customer Vouchers sold by Franchisee’s Restaurant;

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

(15) Maintain ,and display at visible locations designated by Franchisor displays and signs 
infonning customers and the public that “This La Rosa ReStaiimnt is independently owned
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operated and managed hy [insert name of Franchisee] pursuant loa license qg/reement” or such 
other‘signage as designated by Franchispn;

(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 System IngredientSj Equipment and 
Supplies;-

(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 Franchisee’s employees \year all unTfonnS set forth in the Operation 
Manual and/of as, otherwise 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 prombfe any other businesses 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 operation of the Franchised Business, including, 
without limitation, all health laws, wage and hour laws, labor deparhnent, workers compensation 
and unemployment laws and rules;

(21) With respect to all credit card transactions and the customer infonnation 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 realize, service and promote the Franchised Business tb 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 
limitation, 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 System Products 
and Services;

(25) Pennif 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 Operating Manager who, in addition to the Managihg Owner, (a) 
completed Franchisor’s initial Training Program, (b) works onrsite at Franchisee’s Restaurant 
Facility, (e) signed and duly executed the Confidentiality Agreement, and (d), consistently 
demonstrates his or her ability to satisfy the perfonnance requirements of the System related to 
confidentiality, brand protection, the purchase, maintenance^ and utilization of the System
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Jngr,edients, Equipment and Supplies, and service standards respecting the System Products and 
Servites;

(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 time,, including,, without 
lirnitation, point of sale systems,, the Business Management System, computer systems, security 
systems, System Ingredients, Equipment and Supplies, and telecommunications, equipment 
designated by Franchisor, and provide and pennit 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 confonning to the requirements and fonnats" Franchisor prescribes from time: to 
time ih Franchisor’s Reasonable Business Judgment;, and

(29) Grant and give lull 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, equipmeint and Suppliers
The reputation and goodwill Of Franchisor and of all La Rosa Restaurants, are based 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 fpethods for 
monitoring customer satisfaction and, the methods for marketing and promoting the Franchised Business 
must conform to Franchisor’s System standards and specifications as deterrriined by Franchisor, in 
Franchisor’s Reasonable Business Judgment, and, as. designated by Franchisor in the Operations Manual 
and, as modified by Franchisor from time to time. Without limitation to the foregoing, Franehiseemgrees - 
that:

(1) The' Franchised Business shall exclusively offer tp the public the System Products and 
Services for on-premises dining 'and carryOut and only those System Products and Services 
designated and authorized by Franchisof, ih Franchisor’s: Reasonable Business Judgment, and, as 
may be modified by Franchisor from time to time in Franchisor’s Reasonable Business Judgment..

(2) The Franchised Business will exclusively: (a) offer and serve the System Products and 
Services; (b) prepare and serve the System Products and Services in accordance' with the 
System’.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, promotions:! materials, point of sale systems 
and Business Management System(s) designated by Franchispr and subject to Franchisor’s 
specifications; (e) Purchase interior displays, point Of safe displays, unifonns, supplies, marketing 
materials and prornotiOnal materials (including but not lirnited to System. Ingredients, Equipment 
and Sjapplies) as designated :by Franchisor and only from Franchisor or Franchisor’s, approved 
suRplier(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 Systein 
Products and Services.,
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(3) Franchisor has and will peribdicallY approve suppliers and distributors of the equipment, 
materials, supplies and products (including but not limited to System Ingredients, Equipment and 
Supplies) that ifieet Franchisor’s standards, specifications, and requirements including, without 
limitation, standards, specifications, and requirements relating to the eqiiipnient and supplies to 
be utilized by the Franchised Business.

(4) FfanChisori in FrarichisOf’.s Reasonable Business Judgment, may, from time to time, modify 
the list of approved brands, suppliers and distributors of System Ingredients, Equipment and 
Suppiiesi and approved equipment, supplies and services to; be utilized by the FfanChfsed Business 
and Franchisee ;shall, after receipt in writing of such modification, not reorder any bra:nd and/or 
purchase from any supplier or distributor that is np longer designated or approved by Franchisor.

(5) Franchisor reserves the right 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 Supplies 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 purpose Franchisor and itsiaffiliates deem 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, suppliers 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 timely submit to 
Franchisor such information, reports, specifications; and samples ,as Franchisor, in Franchisor’s 
Reasonable Business Judgment requests; (c) Shall pay to Franchisor a Supplier Evaluation Fee 
per requested product, service; equipment, supply, supplier and/or distributor to be considered 
including, but not limited to, the Supplier Evaluation Fees that Franchisor, in Franchisors; 
Reasonable Business Judgment, establishes and assesses based pn„ among other 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 days of thC: completion of all inspections and 
evaluations,. Franchisor shall notify Franchisee of Franchisor’s approval dr 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 
altematiye suppliers.

7.H. MARKET RESEARCH AND TESTING
Franchisor may conduct market research and testing to evaluate, rnOdify, test and/Or sample the, services, 
products, equipment and supplies authorized by Franchisor and to detentiine consumer trends and the 
viability of certain services and products,. Franchisee agrees to. participate in Franchisor’Si market research 
programs that may be conducted by Franchisor in itsi discretion, by test marketing services; and/Or 
products from the Franchised Business. Franchisee agrees to provide Franchisor with timely reports and 
other relevant infonuation 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 effort to sell the products
and/or services.

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

(2) Franchisee must immediately npti^ Franchisor in writing of any of the following concerning 
Franchisee, the Ffanchised Business, Ffanchisee’s Restaurant Location, and/or Franchisee’s 
Restaurant Facility: (a) any cause of action, claimi lawsuit, proceeding, and investigation; (b) 
issuance of aHy order, writ, injunctipn, award, and/or decree by any court, agency; or other 
governmental entity; and (c) any notice of violation of any law, ordinance, code; perrnit, or 
regulation.

(3) All advertising and promotion by Franchisee must be completely factual and conform 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 relating to the Franchised 
Business, Franchisor, the System, La Rosa Restaurants and/or using the Licensed Marks.

(4) F'ranehisee and Owners agree to comply with, ahd/pr to asSiM Franchisor to the fullest extent 
possible in Franchisor’s efforjts 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 dtheryvise in violation of any of 
the Anti-Terrorism Laws. Franchisee further certifies that Franchisee and each Owner ;are not 
listed on the Annex to Executive Order 13244 (the Annex is available at http://www.treasuTy.gov) 
and will hot beedme so-listed;-hire-any-person so listed, or have dealings with any person so 
listed. Franchisee, agrees to immediately notify Franchisor if Franchisee or any Owner become so 
listed. “Anti-Terrorism Laws’” refers to ,and means Executive Order 13224 issued by the Presrdent 
of the United States,, the USA PATRIOT Act, and all other present and future federal, state and 
local laws, ordinances, regulations; policies, lists and any ojher 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 tenninate’ this Agreement 
immediately without prior notice to Franchisee.

7.J. MANAGEMENT OF FRANCHISEE'S 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 handsron supervision of Franchisee’s 
Managing Owner. The; Managing Owner must at all bmes be actively involved, in the operation of 
the Franchised Business unless Franchisee dejegates manageinent functions to an authorized 
Operating Manager who, among other things, satisfactorily completed Franchisor’s Initial 
Training program and has otherwise meet the criteria and conditions for qualification; as an 
Operating;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 ail times, faithfully, honestly and diligently perform its obligations 
hereunder, and continuously exert its 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 being managed by a Managing Owner or 
Operating Manager who satisfactorily completed the Training Program, Franchisor is authorized,

, but is not required, to immediately appoint ,a manager to maintain the operations of the 
Franchised Business for and on behalf of Franchisee. Franchisor’s appointrnent of a manager of 
the Franchised Business does not relie.v.e Franchisee of its obligations or constitute a Waiver of 
Franchisor’s right to tenuinate the Franchise pursuant to Article 16.. Franchisor is not liable for 
any debts, losses, costs or expenses ihcUrred in the bperations of the Franchised Business or to 
any creditor of Franchisee for any products, materials, supplies or services purchased by the 
Franchised Business while it is managed by Franchisor’s appointed manager, Franchisor’has the 
right to charge a reasonable fee for management services and to cease to provide management 
services at any time..

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

ARTICLE 8 
INSURANCE

Franchisee, at Franchisee’s sole expense, must purchase and maintain in fiill force at all times during the 
Terrn Of this Agreement an insurance jDoIicy 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 carrjers 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 carri'ers. If Franchisor has-designated a-preferred 
broker and/or insurance carrier fOr insurance 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 shall 
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, periodically change the amounts of coverage required under such 
insufahce policies .and require different or'additional kinds of insurance at any time, including excess 
liability insurance, to reflect inflation,, identification of new risks, changes in law or standards of liability, 
higher 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) 
year$. All pubhe liability and property damages policies must contain a provision that Franchisor is 
entitled to recover under these policies on any loss occasioned to Franchisor, FfanchisOr’s affiliates,. 
Franchisor’s successors and assigns, and the officers, directors, shareholders, members, owners, partners, 
agents, representatives, independent contractors,,and employees' of Franchisor by reason of the negligence 
of Franchisee and/or Franchisee’s officers,, directors^ shareholders, members, owners, partners, agents, 
representatives, independent contractors, and employees. By the' earlier of ninety (90) days after the 
Effective Date or priOrito the cpiranencement 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 no less, than
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thirty (30) days’ prior written noticci 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, fees, and expenses associated with same to Franchisee, which such 
charges, together with a reasonable administrative fee for Franchisor’s expenses in so acting, shall be 
immediately payable by Franchisee to Franchisor upon,idemand. Therforegoing remedies are in-additipn to 
any other remedies Franchisor may have under>this Agreement,-at law, of in equity.

ARTICLE 9
BRAND DEVELOPMENT AND MARKETING 

9.A. BRAND DEVELOPMENT FUND
At all times and from time to time, as determined by FfanchisOri in Franchisor’s Reasonable Business 
Judgment, Franchisor may institute, implementj maintain, delegate and adthihister a brand development 
fund (the “Brand Development Fund”). The following shall apply to the Brand Development Fund at all 
times throughout the Term:

(T) If Franchisor institutes the; Brand Development Fund, Franchisee shall pay,, on the Due Date, a 
mandatory and continuing fee to the. Brmid Development Fund in an amount equal to a 
percehtage, oF Gross Sales (as determined and designated by Frahchisor in FrariChisOr’s 
Reasonable Business Judgment) fOr each weekly Accounting Period (the “Brand Development 
Fund Fee’T. 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 
Franchisee is required 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 paymcrit 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 endorsements! used by the Brand Development Fund,, and the geographic, market, and media 
placement arid allGcatibri thereof Without limitirtg the foregdirig,, the. Brand Develppmerit Fund 
may also be utilized for evaluation arid moriitbiing of the Business Managemerit 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.arid general public brand recpgriitipri and awareness Of the 
LicCrised Marks, The Brand Deyelppment Fund will not be Utilized to directly Pr indirectly 
market 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 Develbpnient Fund may be used to pay various costs and 
expenses of Franchisor for such reasonable salaries, wages, administrative costs and overhead as 
Ffanchigpr may incur in activities reasonably related to the administration, activities andZor the 
brand awareness goals of the Brand Development Fund including expenses incujred by 
Franchisor for advertising, marketing,, product and service testing, product and service 
development, maintenance, evaluation and monitoring of the Business Management Systems, 
upgrades to the System Websjte, development of Digital Media and creative development that is 
intemally administered or prepared by Franchisor and other marketing activities made by 
Frahchisprj provided, however, that salary expenses for Franchisor’s personnel paid by the Brand 
Development Fund, shall be commensurate with the amount of that time spent by such personnel 
on Brand Development Fund matters. Franchisor shall not use contribytions to‘ the Brand 
Development Fund to defray any of Franchisor's general operating expenses, except for such 
reasonable salaries, administfative 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 limitation,, conducting market 
research, preparing advertising and marketing materials and collecting and accounting for 
contributions to the Brand Development Fund. .Franchisor inay Spend in;3 fiscal year an amount 
greater or less than- the aggregate Contributions, of all La Rosa Restaurants to the Brand 
Development Fund in thait year^

(6) Franchisee agrees to participate in all advertising, marketing, promotions, research-and public 
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 
Development Fund;

(;8) Franchisee and Franchisoracknowledge and agree, that (a) the Brand Development Fund is not 
a trust, (b) Franchisor is not a trustee or fidueiaiy of the Brand" Development Fund, and (c) 
Franchisor may deposit and maintain any and all funds of the Brand Development Fund FOe in 
Franchisor’s general accounts. Brand Development Fund Fees are not required to be segregated 
Ifom other assets or accounts of Franchisor. The Brand Development Fund is not requited to 
expend Brand Development Fund Fees in the year that they are collected and the Brand, 
Development Fund may bOrro\y from Franchisor or other lenders at standard commercial interest 
rates to covet deficits of the Brand Development Fund, and Franchisor may cause the Brand 
Development Fund to invest any surplus for future use by the Brand DevelOprnent Fund. All 
interest earned on monies contributed to the Brand Development Fund will be used to pay costs 
of the Brand Development Fund before other assets of the Brand Development Fund are 
expended. A summary statement of monies collected and costs incurred by the Brand 
Development Fund for Franchisor's immediately preceding fiscal year shall be made available to 
Franchisee upon Franchisee's written request. Franchisor will have the right to cause the' Brand 
Development Fund to be: iheorpOrated 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(8k

(9) Although Franchisor will endeavor to utilize the Brand Development Fund to develop 
advertising and marketing, materials and programs,. Franchisor .Undertakes no obligation to, ertsure 
that expenditures by the Brand Development Fund in or affecting any geographic area are 
proportionate or equivalent to the contributions to the Brand Development Fund by La Rosa
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Restaurants operating in that geographic-area or that any La Rosa Restaurants will benefit directly 
or in proportion to its contribution to the Brand Development Fund from the develOprnent of 
advertising and marketing materials'. Franchisor rnay 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 region 
of the United States. Franchisee agrees that Franchisee’s failure to derive any such benefit will 
not serve as, a basis for a reduction or elimination of its obligation to contribute to the Brand 
Development Fund. Franchisee agrees that the failure^ (whether with or without Franchisor's 
pentiission) of ;any other franchisee to make the appropriate amount of contributions to the Brand 
Development Fund shall not in any way release Franchisee from or reduce Franchisee's 
obligations under this Article 9. such obligations being, separate and iiidepertdeht obligations of 
Franchisee under this Agreement. Except as expressly provided in this Article 9. Franchisor 
assumes no direct or indirect liability,, responsibility, or obligation to Franchisee with respect to 
themaintenance, direction,,and/or administration of the Brand Development Fund; and

(10) Franchisor,, in Franchisor’s Reasonable Business Judgment, may establish a . council to 
provide guidance respecting the admiriisfration of the Brand Development Fund and marketing 
matters concerning the Brand Development Fund. The council shall only serve in an adyisofy 
capacity and Franchisor shall select members of the council which may be comprised of 
employees of Franchisor, Franchisor, franchisees.of the System and third-partieS;,

9.B. FRANCHISEE LOCAL !VIARKETING
Franchisfee must spend on a monthly basis: ,an amount not less than one thousand ($1,000) dollars per 
month on local tn^keting, including public relations,, im the Desi^ated Tefrifory each monthly 
Accounting Period. On or before the first Friday of each month (or such other dates as may be specified 
by Franchisor), Franchisee must provide. Franchisor with an accurate aGcounting of Franchisee’s local 
marketing expenditures, public relations and marketing activities during the iinmediately preceding 
monthly Accounting, Period, Franchisee agrees to provide to Franchisor such other periodic reports and 
records of such local marketing as .may be reiquested by Franchisor. If the Franchisee's expenditures for 
local marketing activities do not aggregate the required percentage of Franchisee's Gross Sales annually,. 
Franchisee must contribute the deficiency-on local marketing as>directed by Franchisor. Franchisee agrees 
that all local marketing and other marketing, efforts of Franchisee must be pfe-approveds in iyriting by 
Franchisor. Franchisor reserves all rights to reject any and all marketing efforts requested by Franchisee. 
Franchisee agrees that:

(.1) Franehisee 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 Statemehfs, advertising 
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 foeused on media and marketing directed toward 
Franchisee’s Designated Territory, and Franchisee shall not direct Franchisee’s marketing and 
proinotion efforts with the purpose of soliciting and/or attracting, customers from outside of 
Franchisee’s Designated Territory;

(2) Prior to the opening Of the^ Franchised Business, Franehisee shall, submit to. Franchisor, 
Ffanehisee’s grand opening marketing plan for review and approval by Franchisor. Franchisee 
shall only utilize 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, Franchisee will spend a minimum of five thousand ($5,000) dollars^on the marketing

©.’2019. Theifnlernicqla Law, Firm. P.G. iiaRo.sa FDD 2.29,19:.Amended 4,9,19



and proinotion of the grand op.ening of the Franchised Business prior to the earlier 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 anticipated 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 marketing efforts involve 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, without compensation to Franchisee, to use 
Franchisee’s name, address, photograph, arid biographical infomiatiori in any publicatibn related 
to the System, includiflg.in relation to the sale of other La ROsa Restaurants.

9.C. REQUIRED FRANCHISOR APPROVAL OF ALL MARKETING
All marketihg and prOmbtion, of the Franchised Busihess and all marketing media utilized by Franchisee 
in the marketing and/or promotion of the Franchised Busihess must be professional and must confonn 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 riot 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 notificatipri 
requirements set forth in this Agreement, if Franchisor does not notily 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; Frandiisor may still disapprove ;such_materials.._ 
by notice to Franchisee, and Franchisee must then cease using such materials upon receipt of such notice. 
Franchisee must not use any advertising 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 Fund and/or, if applicable, Advertising, 
Cooperative: In no event,shall such waiver or deferral extend beyond six (6) months. Flowever, at the end 
of any waiver or deferral period. Franchisee may resubmit a request for waiver or deferral of its 
obligations under the Brand Development Fund and/or, if applicable, Advertising Cooperative: Under no 
circumstance shall Franchisor be under any obligation to grant any waiver of deferral. Franchisor may 
reject Franchisees request fOr a waiver Or deferral based ort any reason Of no reason at all.

9.E. DIGITAL MEDIA AND WEBSITE PROHIBITIONS
FfanChisee agrees that Franchisee’s use Of Digital Media Shall be subject toi and requite Franchisor’s 
express written consent which shall and may be withheld fey Franchisor for any or no reason at all. 
Without limitation to the foregoing. Franchisee possess no right or authority to utilize Digital Media and 
Franchisee agrees that Franchisor’ reserves all rights respecting the marketing, sale and distribution of 
System Products and Services through Digital Media. Ffanchisee 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 pranchisor, Pranchisee shall execute and deliver to Franchisor the Assignment 
of Telephone Numbers and Digital Media Accounts Agreerrient attached to this Agreernent as Exhibit 9.) 
Franchisee a^ee= that the foregoing, shall not be ihteipfeted dr construed as, pennitting Franchisee: to 
establish, designate, utilize and/or otherwise establish accounts; as to Digital Media respecting and/dr 
concerning the Franchised Business’ and/or the System.

9 F. ADVERTISING COOPERATIVE
At alii times Franchisor, in Franchisor’s Reasonable Business Judgment, possesses the’right to'authorize; 
establish, designate and de-authorize a local or regional advertising cooperative within those markets that 
Franchisor designates (the “Advertising Cdoperative’h. Franchisee agrees that Franehisdr possesses the. 
sole and exclusive right.to designate any geographic area in which two dr more Restaurant franchises are 
Ideated as a region, fdr'the purpese of establishing ,an Advertising Cooperative. If Franchisee’s Restaurant 
or Designated territdiy is located within the .geographic area of an Advertising Cooperative, franchisee 
must participate in and contribute to the Advertising Cdoperati ve. Franchisee agrees to the following;

(1) If Franchisor previously instituted or, in the future, institutes an Advertising Cooperative that 
includes,, in whole, or in pari, FranehiSee’s Designated Teffitdry or Franchisee's Restaurant 
Ldcation, Franchisee shall parii'cipate. in and make such on-going, financial contributions to the 
Advertising CdOperative, ,asdetennined by the Advertising;Cooperative;

,(2) Franchisor may establish foundational and organizational requirements df the Advertising 
Cooperative including voting provisions that allows the Advertising Cooperative to make 
decisions based oh the simple majority vote (One vote, per franchisee Restaurant located within' 
the desighated area Of the Adyeriising Codpefative) with a quorum; constituting twenty-five 
percent Of those franchisees within the Advertising Cooperative;

(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 reyiety and apprdyal of Franchisor) for use; by 
members of the Advertising Codperatiye in local or’regipnal marketing;

(4) If at the time Of execution of this Agreement an Advertising Cooperative has been established 
fdr a geographic, area that includes, in whole or in pari, Franchisee’s Restaurant location or 
Designated Territory, or if such Advertising Cdoperative is established during the Term df this 
Agreement, Franchisee shall fully participate in the Advertising Cdoperative and Franchisee shall 
execute, at the request of Ffanchisdr, all ddcuments, required by Franchisor and Franchisee shall 
becdme a member of the Advertising Cdoperative subjeet ;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 docurnents governing the' 
operation of the’Advertising, Cooperative; provided, however. Franchisee’s contributions: to the 
Adveriising Cooperative shall not exceed Frahchisee’s, Ideal minimum marketing; dbligations set 
forth in Article 9.Br of this Agreement and Franchisee’s contributions to the Advertising 
Cddperatiye shall count toward satisfaction of Franchisee’s minimum, local marketing'obligations, 
set-forth in. Article 9.B.;

(6) Franchisee shall submit to the Advertising Cooperative and to. Franchisor such statements and 
reports as may be required by the Advertistng Cooperative and approved by Franchisor. All 
contributions, to the Advertising Cooperative shall be maintained and administered in accordance: 
with the documents governing the Advertising Cooperative. The Advertising Cooperative shall be
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operated solely for the puipose of collection and expenditure: of the Advertising, Cooperative’s, 
fees for the purpose set forth in thfs Article.

(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 Franehispr’s affiliates that are located within the 
geogra]f>hic area ofthe designated Advertisihg Cooperative are not required to make contributions 
to the Advertising Cooperative;, and

f9.) The Advertising Cooperative; must comply with the rules' and regulations, established by 
Franchisor in the Operations Manual which may be modified by Franchisor from time to time.

ARTICLE iO
RELATIONSHIP OF THE PARTIES AND INDEMNIFICATION 

lO.A. INDEPENDENT CONTRACTORS
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 in 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 is the sole empldyef of the employees of the Franchised Business. 
Franchisee has the sole right to select, hire and discharge Franchisee.’s employees. Franchisee; is 
fespOnsible fOr all decisions regarding hiring, firing, training, supervising,. disciplining, scheduling and 
paying,wages to, and withholding and paying taxes for Franchisee’s employees. Franchisee,, each O^er, 
each Spouse, and Franchisee’s officers, directors, manager, agents, representatives, independent 
contractors and employees shall not be construed, considered, or represented as Franchisor’s employees, 
representafives; or agents.. Franchisee agrees that there is no joint employer relationship between 
FranehisOf and Frarichisee or Franchisee’s employees. Franchisee’s compliance with all federal,, state and 
iocal labor laws rules and regulations shall be exclusively determined and managed by Franchisee,., To the 
extent that the Qperations Manual includes infonnation, specifications, procedures, criteria ancFor 
requirements as fo; employees of the Franchised Business^ such requirements shall be. interpreted 
exclusively for the purpose of maintaining brand standards associated with the System, to protect the 
good will associated with the; System-, and to ensure System uniformity requirements and standards 
concefnihg; the System Products, and Services, and under no circumstance shall same relate to the 
employer-employee relationship. As to the foregoing issue of “joint employer” and the non-existOnpe 
thereof, in the event of any inconsistency or conflict between this Agreement and the Operations IVIanUaf 
the terms of this Agreement shall take: precedence and govern,

Franchisee must conspicuously identify itself at the premises of the Franchised Business and in all 
dealings with customers, lessors, contractors, suppliers, public officials and others as the owner of a 
Restaurant 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 eoptfacti lease, mortgage, check, purchase 
agreement, negotiable instrument, or other legal obligation. Franchisee: must not employ any Licensed 
Mark in a rnanner that is likely to result in liability of Franchisor for any indebtedness,, action, inaction, or 
dbligation of Franchisee;
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Ffanehisor and Franchisee, shalli not make any express of implied agreements, guaranties or 
representations, or incur any debt, in the name, or on behalf; of the other. Ffanehisor.and Franchisee shall 
not represent that their relationship is anything other than franchisor and franchisee. Franchisor and 
Franchisee shall riot be obligated by, or have; any liability under, any agreements or represeritations made 
by the other'that are not expressly authorized. Franchisor shall not be obligated for any damages to any 
persori of property directly or indirectly arising Out of the; operation of the Pfahchised ISusinesSj whethef 
or not caused by Ffanchisee's negUgeht, willful act of 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 perfonnedor business, conducted by Franchisee.

lO.B. INDEMNIl ICATION BY FRANCHISEE
Franchisee and each Owner shall indenuiify, defend through counsel, acceptable to Franchisor, and hold 
Franchisor, Franchisor’s affiliates,,and their respective officers, directors, shareholders, members, owners,, 
partners,, agents, representatives, independent contractors,, employees, assigns and successors (the 
“Franchisor IndemniFied Rarties”') harmless from all loss.es, expenses, ofairns, causes of action, lawsuits, 
liabilities, taxeS, costs, demands, prGceedingsfinyestigatibn, hearing,, and/or damages arising, out of, dr 
relating, to, FfancHisee’S Restaurant Facility, FfahchiS.ee’S ReStaUfant Location^, arid/or the Franchised 
Business (including, without limitation, 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 negUgence, 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, inyestigation, and/or hearing brought against any of the Franchisor Indemnified 
Parties or any Such claim, caUse of action, lawsuit, demand, proceeding, investigation, and/pr hearing in 
which any of the Franchisor IhdemmiFied Parties is named as. a. party^ includingj without Ihnitatibn, 
reasonable accountant fees, attorney fees^ and expert witness fees, court costs, deposition feeSi 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, proceediiig, claim, or demand.. Such an election: by Franchisor tO'assume its defense; shall not 
diminish the, obljgatidn of Franchisee and each Owner to mdemni.fy, defend and hold, harmless' 
Franchisof. FfanChis.ee and each Owner acknowledge and agfee that the JefinS of this Article l O.B shall 
sUfYive the teiminationj expiratidri or Transfer of this Agreement.

Under no circumstances are the Franchisor Indemnified Parties requiredi or Obligated to seek recovery 
ffom 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 Ffanchisdr's failure to pUfsue 
recdvefy of mitigate loss iri no wayreduceS the amounts recoverable from Franchisee or any Owner.

lO.G. INDEMNIFICATION BY FRANCHISOR
Franchisor shall indemnify, .defend, and hold hannless Franchisor and Franchisor’s officers, directors,, 
shareholders, members, owners, parmCrS, agents, representatives, iridependeht Contractors, employees, 
assigns and successors (the “Franchisee Indemnified Parties”): from all losses,: expenses,, claims, causes oh 
action, lawsuits, liabilities, taxes, costs,, demands, proceedings, investigation, hearing, 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 loss; expense,, liability or damage: provided 
Franchisee immediately notifies Ffanehisor of such claim, cause of action, lawsuit, demand’, proceeding, 
investigation or hearing, and Ffanehisor shall pay all of the Franchisee Indemnified Rarties’' 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 Franchisee Indemnified Parties or any such claim,, 
cause of action, lawsuit, demand, proceeding, investigation,, and/or hearing in which any of the Franchisee
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Indemnified Parties is. named as a party, including, without limitation, reasonable' accountant feesi 
attorney fees, and expert witness fees, court costs, deposition fees^ travel expenses and other litigation 
expenses provided Franchisee immediately hotifies Franchisor of such claim, cause of action, lawsuit, 
demand, ipjoceeding, inyestigatioh or hearing. Franchisor agrees that the. terms of this Articfe lO.C shall 
survive the termihatibii, expiration or Transfer of this Agreement.

ARTICLE 11
LICENSED MARKS AND SYSTEM: INNOVAtlQNS TO SYSTEM

1I.A. OWNERSHIP AND GOODWILL
Franchisee agrees 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 interest or right, whatsoever, in or to the Licensed Marks, the System, Web 
Based Media, Published-Content and the goodwill associated with the‘ Licensed Marks and, the'Systeih, 
and Franchisee's 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 SyStein by Frarichisee or any of Franchisee’s, 
affiliates shall constitute an infringement of the-rights of Franchisor in and to the Licensed Marks and/or 
the Systern. 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 exeeptTpr Franchisee’s non-exclusive interest and 
limited right tO: use the Licensed Marks and the System in the operation of the Franchised Business, 
subject to the terms and conditions! of this Agreement. Franchisee shall not, at any time during the Term 
or after the expiration, termihatiGn or Transfer of this Agreement,, contest the validity or ownership of the 
Licensed Marks, the System, Web Based Media, Published Content, and/or the goodwill associated with 
the Licensed Marks and the System, and at no time shall Franchisee assist any other'person in contestihg 
the validity of ownership of the Licensed Marks, the System, Web Based Media, Published Content, 
and/or the goodwill associated with the Licensed Marks and the System. Ffanchisee arid each Qwmer shall 
not take any action that prejudices or interferes with the validity of Franchisof's rights with respect to
Licensed Marks, the-System,,-Web Based Media, Published Content, and/or. the goodwill associated with-----
the. Licensed Marks and the System.

1 l.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 oiily under the Licensed Marks as 
designated and specified by Franchisor in Franchisor’s Reasonable Business. Judginent. 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 rnodiiyjng words, tenns, designs, or symbols, or in any modified fonn. Franchisee, 
shall comply with Franchisor's instructions in filing, and mainfaihing their requisite trade name of 
fictitious, name registratibns-as may be required by applicable law,.

n .C. NOTIFICATION OF IN ERIN CEMENT AND CLAIMS
Franchisee must notify Franchisor imThediately in writing of any apparent infringement of, or challenge 
to. Franchisee's use of any Licensed Mark and/or the System or of any claim by any person claiming any 
rights in any manner with, respect to the Licensed Mark, the System, or'any similar tradename; tfademafk 
of service mark of which Franchisee, becomes: aware. Franchisee must not cOmmuhicate: with any person 
other than Franchisor and its counsel in. connectioh With any infringement, challenge, or claim hy any 
third party to the Licensed Marks and/or the SysteiUv Ffanehisor and/or Franchisor’s licensor shall possess 
sole and complete discretion, in Franchisor’s Reasonable Business Judgment, to take any action and/or to 
refrain from taking actidn, Ffahchisof and/or Franchisor’s licensor deems appropriate, ihcluding, without 
hmitatibn, the right to exclusively control any litigation or administrative proceeding arising out of, or
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relating tOj -any infringement .chaHengei claim or otherwise relating to any Licensed Mark and/or the 
Systeih. Ffanehisee agrees to execute all documents, render assistance, and take ail actions as may be 
necessary or advisable to protect and maintain the interests of Franchisor and/or Franchisor’s licensor in 
any litigation or administrative proceeding or to otherwise protect and maintain, as directed by 
Franchisofi the interests of Franchisor and/or Franchisor’s; licensor in the Licensed Marks. Franchisor-wili 
reimburse Franchisee for reasonable direct expenses incurred by Franchisee in assisting Franchisor in any 
such litigation dr administrative proceeding provided Franchisee timely notifies Franchisor of such 
litigation or administrative proceeding, and Franchisee cornplies with the written instructions of 
Franchisor-respecting,,any such litigation or administrativelproceeding.

11.D. DISCONTINUANCE OF USE OF LICENSED M ARKS
Franchisee agrees that at any time should Franchisor determine, in FtarichiSor's sole discretion and based 
on. Franchisor’s Reasonable Business Judgment, that it is advisable for Franchisor, the System, and/or 
Frahchisee to replace, modify, substitutci and/or discontinue use of any of Licensed Marks, then 
Franchisee; ;shall comply with Franchisor’s detennination and instructions as to the replaeement, 
modification, substitution, and/or discontinuance of such Licensed Mafk(s). Franchisee shall comply 
within the foregoing, requirements within a reasonable time period after 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, modify, substitute, jand/or discontinue use of any of 
Lieehsed Marks, the sole liability and obligation of Franchisor 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 exclusiye 
right, in Franchisor’s Reasonable-Business Judgment,, to, in whole or in part, replace, modify, substitute 
and/or discontinue any and afl features and/6r components of the Licensed Marks, and/or the System at 
any time.

ll.E. INDEMNIFICATION OF FRANCHISEE
If Franchisee 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 ditectly relate to a third-^party 
claiming trademark infringement, unfair competition; and/gr-trademark dilution as a resiilt of Franchisee’s 
use of the Licensed Marks in accordance with the term's of this Agreemeht and the System (the “IP 
Claim’’); then. Franchisor shall indemnify Franchisee for the. reasonable and direct costs incurred by 
Franchisee ahd/gr a judgiUerit entered against Franchisee, provided; (i) Franchisee immediately notified 
Franchisor of the IP Claim by a written notice sent to Franehisgr via priority overnight courierf (ii) 
Franchisee provided and afforded Franchisor the absolute opportunity and fight to defend against the IP 
Claim and, to select and appoint legal counsel of FranehiSof’s choosing;: and (iii) Franchisee, utilized the 
Licensed. Marks in accordance with the tenus of this Agreement and the System. Franchisee agrees that 
time is. of the essence with respect to notifying Franchisor of the IP Claim in accordance with this' 
Agreement, including.this Article 1 l.E.

11 .F. OWNERSHIP OF INNOVATIONS, IMPROVEMENTS AND CUSTOMER 
INFORMATION :
Franchisee agrees that with regard to the Franchised Business, all customer hSts, 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 Ffauchisor;. During the Term, and in 
connection with the development, establishment, marketing, promotion and operation of the Franchised 
Business, Franchisee shall disclose to Franchisor all Of Franchisee’s ideas, concepts, methods, and 
products conceived Or developed by Franchisee, any Owner, and/or Franchisee’s affiliates, officers, 
directors, shareholdefs, paftners, .agents, members^ 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.assignmentof any such ideas, concepts,
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recipes,, methods, and products that Franchisee is required to disclose to Franchisor under this Article 
1 l .F from each Owner -and Franchisee’s affiliates; officers, directors, shareholders, partners, agents, 
members; representatives, independent contractors, seiwants and employees. Franchisor shall have no 
obligation to tender any lump sum payment, on-going payments, or any other consideration to Franchisee, 
any Owner, each Owner ,and Franchisee’s affiliates, officers,, directors, shareholders, partners^ agerits, 
members, representatives,, independent contractors, servants and employees with respect to any such idea, 
concept, rnethod,, technique or product. Franchisee agrees that Franchisee shall not use, or allow any other 
person of 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 aceurate bool«, records,, and accounts from the Franchised Business. Such 
records shall be maintained and preserved in the form and mam'ier by Franchisor in the Operations 
Manual or otherwise in writing.

12.B REPORTING OBLIGATIONS.
Franchisee shall comply with the following reporting obligations;

(1) Franchisee shah submit to Frahchisor; 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 Franchisee, Because Franchisor’s 
administrative, incidental and indirect costs, expenses and damages would be diffibult, if not 
impossible to ascertain in the event such doeumentatipn is not timely tendered by Franchisee to

------ Franchisori the foregoing late charge was negotiated by the parties as liquidated .damages-andmot
a penalty. Payment of ^such late fee shall not constimte a cure of Franchisee’s reporting 
Obligations underthis Article 12.B. and such payment shall not relieve Franchisee.of its reporting 
obligations under this Agreement;

(2) Franchisee shall provide to Franchisor annual financial statements for Franchisee reviewed by 
ah indeperidOnt certified public accountant in accordance with GAAP within ninety (9Q) days 
after the' end of'Ffanchiseels 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 recojicile 
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 
rernms shall be submitted to Franchisor within forty-five (45) days of Franchisee or Franchisee’s 
agent filing such remrns with the applicable federal, state and local entities;' and

(4) Franchisee shall timely submit to Franchisor, any other foritis, reports, records, information, 
and data as. Franchisor may reasonably request.
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ARTICLE 13
INSPECTION AND AUDITS

13.A. FRANCHISOR’S RIGHT TO INSPECT FRANCHISEE’S RESTAtlRANT FACILITY 
AND RESTAURANT LOCATION
Franchisor’ has the right at any time during business hours, and without prior notice to Franchisee, to 
inspect Franchisee’s Restaurant Facility. Franchisee shall fully cooperate with representatives of 
Franchisor making aiiy inspection and permit such representatives of Franchisor to take photogfaphs, 
movies, or videos of Franchisee’s Restaurant Facility and interview employees and custorriers 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 to request and receive' copies of all reports, 
transcripts, videos, recordings, photographs, and media made in the course of the inspection within ten 
(10) days after Franchisor’s said request.

13.B. FRANCHISOR’S RIGHT TO EXAMINE BOOKS AND RECORDS
Franchisor has the right at any time during, business hoursi and without prior nofifee to Franchisee, to 
examine-or audit, or cause to be examined or audited by a third patty, the business records, cash control 
devices, bookkeeping and accounting records, bank statements, sales and income tax records and returns, 
and other books, statements, and records of the Franchised Business and Franchisee. Franchisee shall 
mairitain complete arid accurate copies all such books, statements,, records and supporting docUrneftts at 
all times at Franchisee’s Restaurant Facility. Franchisee must fully cooperate with Franchisor-, 
representatives of Franchisor, and third patties hired by Franchisor to conduct any such examination or 
audit.

ARTICLE 14
TRANSFER OF INTEREST

14.A. BY THE FRANCHISOR
At all times, Franchisor possesses and maintains the sole, absolute and unilateral right to Transfer and/or 

' assign‘Franchisor’s rights and obligations under this Agreement and the, Ancillary-Agreements, in whole: 
and/or in part (fpr any purpose arid in any fonn of transaction as may be designated: and/or elected by 
Franchisor, in Franchisor’s sole discretion) to any person, entity. Corporate Entity apd/Or third-party 
without the consent of Franchisee and without the-approval of Franchisee, or any other party. Nothing 
contained in this Agreement shall prevent, prohibit, restrict, hinder, enjoin or otherwise restrain. 
Franchisor from selling, transferrihg, conveying^ or assigriing this Agreement and the Ancillary 
Agreements, apd/or Franchisor’s rights arid obligations under this Agreement and the Ancillary 
Agreements, to apy 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 Franchisor’s Sole discretiori. In the event Franchisor 
Transfers and/or assigns this Agreement apd/Or the Ancillary Agreements, and/or any or all of 
Franchisor’s rights and obligatiOhs set 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 survivei remain in full force and effect, and inure- to the benefit of the purchaser,, transferee, 
eonveyee, and/or assignee of this: Agreement and/or the Ancillary Agreements and/Of Franchisor’s fights 
and obligations under this Agreement and/Or the Ancillary Agreements.

14.B. FRANCHISEE MAY NOT TRANSFER WITHOUT FRANCHISOR APPROVAL
Franchisee agrees, and, Ffarichisee represents and warrants that Franchisee’s. Owners, understand and 
agree, that the rights and duties set forth in this Agreement are personal to Franchisee apd each Owner. 
Therefore, Franchisee agrees that:
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(1) No ownership interest of any Ower in Franehisee may he Tfansferred without the prior 
Written consent 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 Restaurant Facility, (c) 
the Franchised Business, or (d) all or substantially all of the assets of the Frarichised Business 
may be Transferred Without the. prior written consent of Franchisor, This restriction shall not 
prohibit Franchisee from granting a mortgage, charge, lien, or security interest in the assets of the 
Franchised Business or this Agreement for the: exclusive' purpose of securing financing for the 
initial development (occurring prior to the Actual Business Commencernent Date) of the 
Franchised Businessis

(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 occurs by virtue 
of;: (a) divorce Or legal dissolution Of marriage; (b) insolvency; (c) dissolution of a Corporate 
Entity; (d) last will apd testament; (e) intestate succession; 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 iheluding, but not limited to this Article 14.B. shall constitute a breach of this 
Agreement and shall convey to the transferee no rights or interests in this Agreement; and

(5.) In the event of a Transfer of this Agreement that 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.e. CONDITIONS FOR APPROVAL OF TRANSFER
Provided Franchisee and each Owner and Spouse, respectively, are 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 a La ROsa Restaurant, 
and Othenvise meet Franchisor's then applicable standards for ffarjChisees as detenhinCd 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 wi th, the effecti ve date of the Transfer) of the following;

(1) Franehisee 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 iiionetary obligations 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 a timely manner, and Franchisee must satisfy all trade, supplier, and vendor 
accounts, and other debts,, of whatever nature or kind,, in a timely manner;

(3.) Franehisee, each Owner, and each Spouse must not be in default or material breach of this 
Agreement or’the Ancillary Agreements;
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(4) The transferee shall be bound by all terms and conditions of thisi Agreement, and each owner 
of the transferee and their respective spouses shall personally execute the Franchise Owner and 
Spouse Agreement and Guaranty in the fonn attached to this Agreement as Exhibit f. Each owner 
of the transferee shall also be required to execute the Joinder Agreernent in the form attached to 
this Agreement as Exhibit 2 and such further agreements designated by Franchisor whereby the 
proposed transferee assumes each and eVety obligation and responsibility of Franchisee as: set 
forth in this Agteerhent;,

f5) All obligations 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^, each Ovyuer; and each. Spouse- must execute the General Release attached to this 
Agreement 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 fhe'Transfer;

(.7) If the proposed Transfer includes or eritails the Transfer of this Agreement, substantially all of 
the assets of the Franchised 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 of Ffanchisor and upon 
notice from Franchisor to Franchisee, the fransferee rtiay be required to execute (and/or, upon 
Franchisee's request, shall cause all interested parties to execute) for a term ending on the 
expiration date of the original Term of this. Agreement, the' then-current standard fonn franchise 
agreemerif offered to new franchisees of La Rosa Restaurants and any other agreements as 
Franchisor requires. Such agreements shall supersede this Agreement and its' associated 
agreement in all respects, and the terms of Franchisor's, then-current agreements may differ from 
the terms in this Agreement, provided that such agreements-shalTprovide for the; same Royalty 
Fee, Advertising Contributions', and ah other’financial or monetary obligations established in this 
Agreement;

(8) Unless Franchisee has met the requirements of Article 3.E within the five (5) year period 
immediately preceding the Transfer,, the transferee, at its expense, must improve, modily, 
refurbish,-renovate, remodel, and/or otherwise upgrade Franchisee’s La Rosa Restaurarit Facility 
to Confonn 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 Franchi'sortreasonably specifies;

(9) Franchisee, each Owner, and each Spouse shall remain liable fOr all obligations to Franchisor 
set forth in this Agreement;,

(TO) ,At the transferee!? expense; the transferee, and the transferee's managing owner, managers 
and/or any other applicable employees; of transferee’s La Rosa Restaurant must com.p!ete any 
training programs then in effect for franchisees of La Rosa Restaurants upon terms and conditions 
set forth in this Agreement or as Franchisor otherwise'reasonably requires;;

(IT) Franchisee must pay the Transfer Pee to Franchisor;

(T2) FranehisOf ’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 tenns of payment 
are not so burdensome’as to be detrimental to the future operations of the Franchised Business by 
the transferee;

(.13) Transferee’s employees, directors, officers, independent contractors, and agents who will 
have access to, Confidential Infonxiation 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, transferee’s obligations with 
respect to Royalty Fees, Advertising Contributions;

(1^) Franchise;e and transferee’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 Franchisofs approval thereof does 
not constitute a warranty or guaranty by Ffanchispr,, e_xpress Of implied,, of the suitability of the 
terms of sale, successful operation, or profitability of the Ffanehised Business;

(16) Franchisee and transferee acknowledge and agree that Franchisor’s approval of the Transfer 
at issue does not constitute Franchisor’s approval of fiiture or other Transfers or the waiver of the 
requirement that Franchisor must approve, such future or other Transfers in accordance with this 
Agreement;

(17) The Transfer must be made in compliance withjall applicable laws;

(18) The Transfer of the Franchised Business, the lease for Franchisee’s La Rosa Restaurant 
Facility, Restaurant Location, and the assets of the Franchised Business shah be made only in 
conjunction with a Transfer of this Agreement, approved by Franchisor in accordance with and 
subject tonhis rArticle 14 and the termsrand conditionsi 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 constiUite a waiver of any claims it may have against Franchisee or deemed a 
waiver of Franchisor's right to demand strict and exact compliance with this Agreement by the 
transferee.

14.D. DEATH OR DISABILITY OF FRANCHISEE OR AN OWNER
(1) If Franchisee is an individual and not a Corporate Entity, upon the death or pennanent 
disability of Franchisee, the executor, ndrriinistrator, 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 pennanent 
disability. The appointed manager (as applicable) must serve and qualify as an Operating 
Manager and attend and successftilly complete the Training Program within sixty (60); days of the 
appointment. If Franchisee’s Restaurant is not being managed by a Franchisor .approved 
Operating Manager (as, applicable) within thirty (30) days after such death or pennanent 
disability, Franchisor is authorized, but is not required, to immediately appoint a manager to 
maintain the operations 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 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
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Article 14:D.. or constitute a waiver of Franchisor’s right to tenninate this Agreement pursuant to 
Article 16. below. At all times, including while Franchisee’s Restaurant may be managed by 
Franchisor’s appointed inanager, Franchisor shall not be liable for any debts, losses, costs, or 
expenses incurred in the operations of Franchisee’s Re$taurant or to any creditor of Franchisee'for 
any products, materials, supplies or seryices purchased by Franchisee’s Restaurant. Franchisor 
has the right to, charge a reasonable fee for such management iseryices and may cease to provide 
management services at any time.

(2) If Franchisee is a Corporate Entity, upon the death or pennanent disability of Franchisee’s 
Managing Owner, the remaining Owners within a reasonable time,, which shall 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 iVfanaging 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 pennanent disability, Franchisof is authorized, but is 
not required, to immediately appoint a manager to mtiintain the operations of Franchisee’s 
Restaurant for, and On behalf of, Franchisee at Franchisee’s sole costs until ah approved 
Managing Owner is able 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 tenninate this Agreement pursuant to Article 16. below. At all times, 
including while Franchisee’s ReStaufant may be^ managed by FfanChTsor’S appointed manage^ 
Franchisor shall riOtibe liable, for any'debts, iOSseSj costs^ or expenses 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 
for'such management services andmay cease to provide management services at any time.

Notwithstanding, the foregoing, if FrahChisee is a Corporate Entity and the Managing Owner is 
the Only Owner of Franchisee, then Article 14.D(1) shall apply as if the Managing Owner were 

-the sole individual Franchisee. ----- —

(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 Franchisee is an individual, then in the event of the death or pertnanent disability of 
Franchisee, this Agreement may be Transferred to. any designated person, heir or beneficiary 
without the payment of the Transfer Fee.. Notwithstanding the immediately foregoing sentence, 
the Transfer of this Agreement to such transferee of Franchisee shall be subject to, the applicable 
tenns and conditions Of this Article 1,4. and the Transfer shall not be: valid or effective until 
Franchisor has received the properly executed legal documents, which FfanchiSpr’s attOnieys 
deem necessary to properly and legally document such Transfer, of this Agreement. Furthermore, 
said transferee must agree to be unconditionaljy 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 FranChiseeis 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 
Franchisor with thirty (30) days prtor written notice of the proposed Assignment of this Agreement; (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 Guaranty attached to this Agreement as Exhibit 1 and the 
Joinder Agreement attached to this Agreement as Exhibit 2: (c) the Spouse of each Franchisee, 
(individually, jointly and seyerall.y as to each individual Spouse) sign and be bound by the Ffanchise 
Owner and Spouse Agreement and Guaranty attached to this Agreement as Exhibit 1: (d) Franchisee, has; 
provided Ffanehisor with true and accurate: copies of corporate formatipH documents: related to the; 
Assignee Corporate Entity and the ownership of the Assignee Corporate Entity and has further provided 
Franchisor with all additional documentafidn as Franchise may request concerning the proposed 
assignment and/or Assignee Corporate Entityj and (e). Franchisee is. otherwise in compliance with the 
terrris and Cphditions 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 bet\veen 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, FfanehiSee’s Restaurant Faeility,, and/of Franchisee’s Restaurant 
Location, then Franchisee or such Owner (as applicable) must obtain ,a bona fide, signed written offer 
from the fully disclosed purchaser (the “Offer”) and submit an exact copy of the Offer to Franchisor. 
Franchisor Shall have thirty (30) days after receipt of the Offer to. decide whether Franchisor will purchase 
the interest in Franchisee, Franchisee’s Restaurant, Franchisee’s Restaurant Facility, and/pf Franchisee’s 
Restaurant LpcatiPn for the same price and upon the same tenns contained in the Offer (however. 
Franchisor may substitute cash for any fonn of payment proposed in the Offer); If Franchisor notifies 
Franchisee that Franchisor intends to purchase the interest within said thirty (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 closing. Ffanehisor shall be ehtitled to receive from Franchisee or Owner (as 
applicable), all eustomary represehtations and warranties given by Franchisee, or Owner (as applicable) as 
the sellef of the assets and/or the ownership interest or, at Franchisor’s eleetion, the’ fepresentations arid 
warranties contained in the offer. If Franchisor does not exercise its, right of first refusal. Franchisee of 
Ownef (as applicable) may complete the Transfer tofhe purchaser pursuaftt to and in accordance with the 
terms of the: Offer, provided that separate and apart frOrri this Article 14.F right of first refiisal. Franchisee 
complies with the tenns 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 terms of the sale. Franchisor will again have the right of first refusal specified in this Article l4.F; 
Franchisor’s right of first refusal in this Article Id.F shall not apply to any trarisfer pursuant to Article 
14. E of this Agreement.

ARTICLE 15
RENEWAL OF FRANCHISE 

T5.A. FRANCHISEE’S RIGHT TO RENEW
Subject to Fraiichisee’s satisfaction of the tenns, and conditions of this Article 15. Franchisee possesses 
the option to renew the franchise for Franchisee’s Restaurant for one additiorial ten (lO) veaf Renewal 
Tenn, provided that:

(1) Frarichisee has complied with the tenns and conditions of this Agreement and, without 
limitation to the foregoing, has operated Franchisee’s Restaurant iu confbnriity, wjth the System 
and has not Otherwise breached this Agreement at any time;
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(2) Ffanehisee maintains possession of Ffanehisee’s Restaurant Facility and Franchisee’s 
Restaurant Loeatidh and/of a substitute thereof that is approved by Franchisor and' located within 
the Designated Territory;

(3:) Franchisee agrees to update the condition^ appearance and functionality of Franehisee’s 
Restaurant Facility and Franchisee’s Restaur^t Location and to otherwise rnodify: Franchisee’s: 
Restaurant Facility and Franchisee’s Restaurant Location in compliance with specifications and 
staiidards; then applicableTor new La Rosa Restaurants;

(4) Franchisee pays the Renewal Fee;,and

;(5;) Franchisee complies: with the tenns,and conditions of Article; 15.,

15.B. NOTICE OF RENEWAL AND NON-RENEWAL
Franchisee must give Franchisor written notice of Franchisee’s.erection to renew this Agreement not less: 
than one hundred and eighty (18^0) days’ before the>end of the Term.

15.C. RENEYl/AL FRANCHISE AGREEMENT
Subject to the satisfaction of the conditions set forth in this Article 15, to renew the franchise license and 
to obtain the, right to continue to operate'the Franchised Business (a) Franchisor and Franchisee execute 
and become parties to Franchisor’s then current franchise agreement and Franchisor’s then current 
ancillary agreements that Franchisor then designates and customarily uses in the grant of franchises for La 
Rosa Restaurants at the tirtie, of fenewgl, and (b) each Owner and Spouse must execute and become 
parties to an individual personal guarantee shriilaf to the Franchise Owner and Spouse Agreement and 
Guaranty attached hereto as Exhibit I 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 
tenns of this Agreement and the Ancillary Agreements, including, without limitation, requiring higher 
advertising contributions and higher royalty fees. Franchisee,, each Owner and each Spouse rnay be 
required to execute further dpcuments, instruments'or agreements that Ffanchisor Gustbmarily requires: in 
tbe.grant qffranchises for La Rosa Restaurants at the time of renewal. Failure by~Eranchisee,-each Owner, 
andi'br each Spouse to execute the foregoing 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. CONDITIONS FOR RENEWAL
In addition to the conditions and requirements stated above in this Article 15. each and every one of the 
following conditions :and requirements must be:satisfied by Franchisee before and at the time of renewal:

(1) Franchisee, each Owner and each Spouse (as applicable) must not be in material default of 
any provision of this Agreement, any amendment or successor agreernenf, and any of the 
Ancillary y^greeraents; and Franchisee must have substantially and timely complied with all the, 
terms and conditions of all agreements with Franchisor and Franchisor’s affiliates;

(2) .Franchisee iniist have timely satisfied all monetary obligations owed by Franchisee to 
Franchisor and under this Agreement, the Ancillary Agreements, and any other agreement 
between Franchisee and any of Franchisor’s affiliates;

(3) Franchisee must present satisfactory, evidenGC that Franchisee has’ the right to remain in, 
possession of Franchisee’s Restaurant facility and Franchisee’s Restaurant Lbcation of obtain 
Ffanchisof's approval for a new Restaurant Facility and Franchisee’s Restaurant Location within 
the Designated Territory (if any) for the operation of the Franchisee ’ s Restaurant for the duration 
of the Renewal Term of this, Agreement;
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(4) Based' upon an assessment of Franchisee's needs conducted by Franchisor prior to renewal, 
Franchisee must undertake such additional training, if any, as necessary to comply with 
Franchisor's then-current training requirements; and

(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; including, without limitation, claims arising, 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.

ARTICLE 16
DEFAULTS AND REMEDIES 

16.A. TERMINATION BY FRANCHISOR
(1) Automatic Termination - Franchisee shall be in default of this Agreehierit, and Franchisee’s 
rights urider this Agreement shall be automatically and immediately tenninated, without notice to 
Franchisee and without providing Franchisee any opportunity to Cure, upon the occurrence, of any 
one or mipre of the following actions, inactionsj events, 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 fhe protection or benefit of creditors;:

(C)'Franchisee, adrnits in writing Franchisee’s inability to pay itsidebts as'they mature;,

,(d) Franchisee gives notice' to any governmental body or agency of insolvency, pending 
insolvency, suspension' of operations and/or pending suspension of operations;

(e) Franchisee files ,a voluntary petition in bankruptcy;

,(f) Franchisee is adjudicated bankrupt or insolvent;

(g) An involuntary petition in bankruptcy is filed against Franchisee;'

(hj 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 bankruptcy, insolvency or similar relief for 
debtors;

(i) A court of competent jurisdiction enters ah order, judgment or decree approving a petition 
filed against Franchisee seeking any relief described in Article 16.Atnth'). and (1) Franchisee 
acquiesces in the entry of such order, judgment or decree (the tenn "acquiesce" as used iii this 
Article Ib.Ad.Kil shall include, without limitation. Franchisee's failure to file a petition or 
motion to vacate or discharge any order,,judgment or decree within sjxty (60) days after entry 
of such order, judgment Or decree), or (2) such order, judgment or decree shah remain for an 
aggregate of sixty (60) days, whether or iiOtxpnsecutive, from the date, of entry thereof;

(j) Franchisee seeks^ consents to, or acquiesces in, the appointment of any trustee, receiver,
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eonservator, custodian or liquidator for Franchisee’s business or any assets of Franchisee;

(k) A bill, in equity or other proceeding for the appointinent of any trustee, receiver, 
conservator, custodian or liquidator of Franchisee for Franchisee's business or any assets of 
Franchisee is filed and 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 stiCh 
appointment or order remains for an aggregate of sixty (60) days, whether or riOt Consecutive^ 
from the date pf entry thereof;

,(m) Franchisee initiates 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 Franchisee’s rights under this AgreerrienO is levied upon under 
any attachment or execution;

(o) Execution is, levied upon 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 bondds filed;

(q) Franchisee is dissolved;

(r) A cause of action or lawsuit to foreclose 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'Franchiseo’S Restaurant,or located at Franchisee’s Restaurant Location is instituted-against- 
Franchisee and not dismissed within sixty (60) days alter the summons is served on 
Franchisee;

(t) Real or personal property of Franchisee utilized in the operation of Franchisee’s 
Restaurant is sold after levy thereupon by any sheriff, marshal of other law enforcement 
officer;

(u) Upon termination by Franchisor pursuant to.Article 16.A(2) of this Agreement; ancl/or

(v) Upon tennination by Franchisor pursuant ,tO Article 16A(3V of this Agreement..

(2) Automatic Termination Upon Written Notice - Franchisee shall be in default of this: 
Agreement and Franchisee’s rights under this Agreement may be tenninated by Franchisor,, in 
Franchisor's sole discretion, upon written notice from Franchisor to Franchisee ofi any one of the 
following,events and/or the occurrence of any One Or mpfe of the following actions, events, and/or 
circumsfances with such termination effeCtiye’On the date Of FfancKisOr’s notice;

(a) Franchisee 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 7iD;

2019. The Inlernicola Liaw Firm.,R.C laRosa'RDD 2yl9\\9: Amended 4.9.19'



,(b) Franchisee refuses to submit to Ffanchi'sof any records, reports, videotapes, recordings, 
books, accounts, statements, data, documentation or other infonnation in accordance with 
this Agreement or Franchisee, or Franchisee fails on more than three (3) occasions 
during the Temr to timely submit to Franchisor any records, reports, videotapes, 
recordings, books, accounts, statements, data, docurnenfation or other infonnation in 
accordance with this Agreement;

(c) Franchisee refuses to pay when due the Royalty Pee, Advertising Contribution,, and/or 
any other payment, fee, financial obligation, and/or monetary obligation payable to 
Franchisor pursuant to thisi Agreement or, Franchisee fails on mOre than three (3.) 
occasions during, the Tefin to timely pay when due- the Royalty Fee, Advertising 
Contribution, .and/of any other payment, fee, finaneial obligation, and/or monetary 
Obligation payable to Franchisor pursuant:to this Agreement;

(d) Franchisee materially misrepresents or oinits information in Franchisee’s Disclosure 
Questionnaire and Representations Agreement attached hereto as Exhibit 3; Franchisee 
maintains records, reports, books; accounts, statements, data, documentation or other 
infonnation 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 infonnation in accordance with this Agreement 
that are with misleading, fraudulent or inaccurate;

(e) 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 otherwiseuiot in accordance with this Agreement;

(f) Franchisee discloses,, divulges, and/pr communicates to any unauthorized person Or entity 
the Qperations Manual and/or any contents of, or any infonnation contained in, the 
Operations Manual;

(g) Franchisee discloses, divulges, and/or communicates to any unauthorized person; or entity 
any Confidential Infonnation;,

(h) Franchisee fails or refuses on more than three (3) occasions to .substantially comply with 
any pf the requirements imposed by this Agreement or the Operations Manuals;

(i) Franchisee materially breaches, or is in material default of, this Agreement or Franchisee 
engages in any other activi^ that injures, harms, damages, or Otherwise has a material 
adverse effect on Franchisor, the System, the Licensed Marks, La Rosa R,estaurants, 
Franchisee’s Restaurant, and the goodwill, brand, and reputation associated therewith;

(j) Franchisee, an Owner, and/or a Spouse (as applicable), breaches, or is in default of, any of 
the Ancillary Agieements, including, without limitation, the Franchise Ownerand Spouse 
Agreement and Guaranty attached hereto as Exhibit 1 and the Joinder Agreement 
attached hereto as Exhibit 2:

(k) COnyiction of FfanchisCe and/or an Owner of a felony Or Franchisee or an Owner 
pleading guilty or nolo contendere to a felony;

(1) Franchisee and/Or an Owner engages in dishonest or unethical conduct that results, in 
Franchisor’s Reasonable Business Judgment,, in embarrassment tO Ffa.nchisOr, the
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System, the Licensed Marks, La Rosa .Restaurants, Franchisee’s Restaurant, and the 
goodwill, brand, and reputation associated therewith;

(m) If atiy ihspeetidri 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, without 
limitation, payment of the Royalty Fee and/or the Advertising Contribution;

(n) Franchisee uses ingredients, products, supplies, and recipes not approved by Franchisor, 
including, without lirnitati'on, the %stem Ingredients, Equipment and Supplies and/or the 
System Products and Services;

(o) Franchisee fails to complete, to: Franchisor’s reasonable satisfaction,, the Training 
Program and/or supplemental training programs designated by Franchisor;

(p) Franchisee engages in conduct which, in Frahchisor’s Reasonable Business Judgment, 
may adversely affect the goodwill of Franchisor^ the System, the Licensed Marks, La 
Rosa Restaurants^and/or Franchisee’s Restaurant;

(q) An immediate threat or danger to public health or safety resulting from the operation of 
Franchisee’s Restaurant;

(r) Franchisee loses the right or ability'to occupy Frahchisee’s Restaurant Facility due to 
Franchisee’s: default of the. underlying breach, material breach ofthe underlying lease, or 
Franchisee’s failure to elect any option to renew the underlying, lease;

(s) Franchisee and/or an: .Owner fails to comply with Anti-Terrorism Laws or become listed 
on the: Annex to Executive Order 13244;

----------(t) Franchisee fails tp: (1.) immediately notify .Franchisor of any known-breach-of the
Confidentiality Agreement by any person or entity; (2) immediately notify Franchisor of 
facts and infonnation 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 (3i) fake reasonable steps (including notice tp 
Franchisor and Franchisee’s consultation with Franchisee’s legal counsel) to prevent any 
person or entity from violating the terms of the Confidentiality Agreement;

(u) Franchisee misappropriates, misuses, pr makes any Unauthorized use Of the Licensed 
Marks, the Confidential InfonnatiOn, and/or the System, Franchisee materially impairs 
the goodwill assoeiated with the Libehsed Marks, and/Or Franchisee applies fOr 
registration of the Licensed Marks anywhere in. the world;

(v) Franchisee fails', refuses, and/or is unable; to pay the Royalty Fee, Advertising 
Contribution, and/Or airy other payment,, fee, financial obligation, and/or monetary 
obligation payable to Franchisor purSUanftO this-Agreement within ten (10) calendar days 
following written notice pf same from FfahchisOr;

(w) Franehisee .and/or Franchisee’s affiliate fails, refuses, and/or is unable to pay any 
payment, fee, financial obligation, and/or monetary obligation payable to Franchisor 
and/or Franchisor’s Affiliates pursuant to this Agreement and/or any other agreement, 
between or among Franchisor, Franchisor’s Affiliate^ Franchisee 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) Fra;nehisee refuses, without legal, justification, to timely pay any supplier or vendor for 
any goods, products, supplies, equipment, materials and/or any other jteriis 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 or. Franchisee failsv without legal justification, on more than three (3) 
occasions to timely pay any supplier or vendor for any goods, products, supplies^ 
equipment, materials ,ahd/or’any other items.for the use of, operation of, and/or associated 
with. Franchisee’s Restaurant, including, without limitatiori, 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 
Ffanchisee’s rights, under this Agreement shall be terminated, upon thiity (3Q) calendar days 
written notice (specifying the default of this Agreement and/pr the actions, ihactidns, 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'ampng Fraiichi'sOr, Franchisor’s Affiliates, Franchisee and/or 
Franchisee’s' affiliates;

(b) Franchisee, fails to develop, open, operate and maintain Franchisee’s Restaurant in 
.accordance 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 Dafe;- —

(d) Franchisee operates Ffanchisee’s Restaurant in any manner that violates any federal, state,, 
or local law, rule; regulation, ordinance, pennit or code;

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

(f) Franchisee fails or refuses to comply with any specification, standard or operating 
procedure 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; 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;

(h) Franchisee fails, or refuses, within one hundred twenty (120) calendar days' of the 
Effective Date to obtain and secure a signed lease agreement or fee simple Ownership interest 
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 andi^or Construction of the Restaurant.

The foregoing events of default set forth in this Article 16.At3f shall exclude events of default 
that are otherwise governed by and/or events of default under Article 16. At IV or Article 16.A(2T 
In; the event of any inconsistency or conflict between the provisions of this Article 16.A(3) With 
Article 16.An~). Article 16.AtIV shall take precedence and govern. In the event of any 
inconsistency dr conflict between the provisions of this Article 16.AG1 with Article 16.A(2.1. 
Article 16.Af2f shall take precedence and govern.

(4) Additional Termination Rights - Franchisee agrees that Franchisee’s strict and exact compliance 
with, and performance of, all the tenns and conditions of this Agreement is necessary for the protection of 
Franchisor, 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 artd perforni in accordance with each of the tenns and conditions of this 
Agreement 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.Atli 
through Article 16.A(3i) above or elsewhere in this Agreement,, Franchisee’s failure- to perform and 
comply with each and every, tenn and conditibn set forth in this: Agreement shall Constitute a default 
under this Agreement and a material breach df this Agreement. In the event of a default or material 
breach not Otherwise .specified as a default in Article 16.A(1,1 through Article 16.A(3’1 above-or elsewhere 
in this Agreement (a ‘‘General Default”), then Franchisor shall notify Franchisee in writing of such 
General Pefault, 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 lary, then Franchisor may tenninate Franchisee’s rights 
under this Agreement without further notice to Franchisee,,

16.B. TERMINAtlON BY FRANGHISEE
If Franchisee, each Owners and Spouse (as applicable) are in full eompliance with each and every term 
and provision of this Agreement; any amendment or successor agreetneht, and any of the Ancillary 
Agreements, and Franchisor materially breaches FranchiSof’s substantive and material obligations set 
forth in this Agreement^ Franchisee 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 notice of Such material breach to Franchisor; or

(2) In a case \yhere Franchisor’s material breach cannot reasonably be cured within thirty (3.0) 
days; within thirty (30) days.- of ,Franchisor’s receipt 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 tiine.

;in either case. Franchisee’s tennination of this Agreement shall hot take effect until expiration of the 
thirty (30) day period set forth above and or such reasohable time period as neeessary to cure the material 
breach, aiid Frahchisee delivers: to Franchisor a separate written notice of termination. The: tennination 
date must be at ICart ten (10) days after Franchisor’s receipt of Franchisee’s notice of tennination. 
Franchisee’s, termination of this Agreement for any reason other than as set forth in this and in 
compliance with this Article I6.B shall not constitute the tennination of this Agreement and shaft 
constitute a material breach of this Agreement by Franchisee,

To induce Franchisor to enter into this Agreement Franchisee; eaeh Owner and each. Spouse agree that if
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Franchisee terminates this Agreement pursuant to this Article 16.B. that Fra.nchisee, each Owner and each 
Spouse shall nevertheless comply with and be bound by all restrictiprts and the post-tenn obligations set 
forth in Articles 6 and 17 of this Agreement.

16:C. FRANCHISOR’S OTHER REMEDIES
In tire event of Franchisee’s breach of any provision of this’Agreement or Franchisee’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, transfer, Gonvey and assigri the 
rights granted.to Franchisee under this Ajgreement 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 
l8vJ 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), expenses, 
and charges resulting from Franchisee’s default of material breach; (iii) exercise all legal and equitable 
rights and remedies allowable .by applicable law; (iv) recover from Franchisee all costs (including court 
costs, deposition costs,, and all other costs of litigation), damages (subject to the limitatiohs set forth in 
Article 18.F 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), 
expenses,, and charges to reclaim the rights'granted to Franchisee Under this Agreement, and marketing, 
selling, transferring, Conveying or assigning, 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 means; 
(vi) 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.J below), losses (including loss of 
royalties and loss of business),, interest, fees (including, without limitation, reasonable attorney fees, 
accountant fees, expert wimess fees, and consultant fees)^ expenses 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 
court Ordered restraining orders injunction or other means; (vii) a declaratory judgment that this 
Agreement and all rights granted to Franchisee under this Agreement are tenninated, null and void; (viii) 
recover from Franchisee all costs (including court costs, deposition coSts, arid all other cOsts of litigation), 
damages (subject to the limitations set forth in Article 18.J belowl. losses (including loss of royalties and 
loss of business), interest, fees (iiicluding, without limitation, reasonable attorney fees, accountant fees, 
experfwitness fees, and consultant fees), expeiises and charges associated with enforcing this Agreement-; 
(ix) recover from Ffanchisee all payments, fees, monetary obligations, financial obligations, interest,, and 
charges due and owing to Franchisor from Franchisee pursuant to this Agreement, the Ancillary 
Agreements, and/or any Other agreements between Ffanchisee and Franchisor, including, without 
limitation, pajonents of the Royalty Fee and Advertising Gontributions; (x) 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.J belOw), losses (including loss of royalties and loss, of business), 
iriterest, fees (including, without limitation, reasonable attorney fees, accountant fees, expert witness fees, 
and consultant feesj^ expenses and charges resulting from, or associated with,, recovering from Franchisee 
all payments, fees, mGnetary 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 and 
Advertising ContributidnS; (xi) temporarily Or pennafiently suspend arty 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 rtiade availabje to other
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System franchisees; (xii) modify payment terms for approved products, supplies, or other m'erGhandise 
purchased by Franchisee (which may include, without liinitatioh, requiring cash on delivery); (xiii), 
disqualify Franchisee from being eligible for-, or from participating in, special promotion programs, 
rebates, and/or rebate sharing that may be offered or made available to other System franchisees; (xiv) 
refrain from providing or making available to Franchisee pfomOtiohtil materials or other materials 
developed by the Brand Development Fund and/or Advertising Cooperative; (xv) require payment of the 
Noncompliance Fee, which shall be payable and duei within fourteen (14) days of the date of Franchisor’s 
invoice; ,and/or (xvi) if a default or breach by Franchisee results in the earlief termination of this 
Agreement, then Ffanchisor, at Franchisor’s Sole election, may accelerate the due date for all payments, 
fees; monetaiy obligations, financial obligations, interest,, and charges due and owing to Franchisor frOrfi 
Franchisee, including, without limitation,, payments, of the Royalty Fee and Advertising Contributions. If 
Franchisor does not pursue tennination 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 of acceptance of Franchisee’s default or breach, and 
Franchisor reserves the fight to pursue any and ah additional remedies set forth in this Agreement, at law, 
or in equity. Franchisor’s such rights- and remedies are curfiulative,, and no. exercise or enforcement by 
Franchisor of any such fight or remedy precludes the exercise Or enforcement 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 Obligations payable by 
Franchisee to Franchisor pursuant to this Agreement, and Franehisee’s Observance and perfonnance of all 
terms and conditions Of this Agreement, are guaranteed pursuant to The Franchise Owner and Spouse 
Agreementand Guaranty attached to this Agfeemerit as Exhibit 1.

F6.E. NOTICE OF LEGAL PROCEEDINGS AGAINST FRANCHISOR
Franchisee shall give Franchisor advance written notice of Franchisee’s intent to commence: of otherwise 
institute any legal action or proceeding against Franchisofi, specilying the basis fof such proposed action, 
and Franchisee shall frrarit Franchisor thirty (30) days from receipt of said notice to. cure the afieged act 
upon which such legal action is to be based (hereinafter, the “30 Day Cure Notice”'). Franchisee 
understands and agfeeS 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 TERMINATION, EXPIRATION

and continuing obligations

17.A. PAYMENT OF AMOUNTS OWED TO FRANCHiSOR
Without limitation as to any other Article or provision of this Agfeement, Upon expiration or termination 
of this Agreement for any reason, Ffanchifoe shall iramediately pay to Franchisor all sums and fees due 
from Franchisee tO Franchisor under the terinS, of this Agreement including, but not limited to Royalty 
Fees ahd Adveftising Contributions and all other sums and fees, due from Franchisee to Franchisor and/or 
Ffaiichisor affiliates and/or suppliers for products and services including, but not limited to, System 
Ingredients, Equipment and Supplies.

17.B. CEASE OPERATIONS, USE OF SYSTEM AND PROTECTION OFTHE SVSTEM 
Upon expiration, tennination,. Gr 'TranSfef of this Agreement for any reason. Franchisee shall immediately:

(1) Pennanently cease" to be a franchise owner of the Restaurant that was the subject of this
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Agreement and cease to operate such Restaurant under the System;

(2) Birectly or indirectly, hold itself out to any person or entity,, or .represent itself, as a present or 
fonner La Rosa Restaurant franchisee;

(3) Pennanently cease to use, in any inanneK (a) the System including, without limitation^ the 
Confidential lnfonriation, the Licensed 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 suppliexs and vendors Of System Ingredients, Equipment and Supplies;
(d) the .System Producfs and SeryiCes; and (e) any Other advertising, tfiarketing, media, and any 
other infonnation, 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, proprietary methods,, procedures, 
descriptions Of products,, techniques, trade secrets, recipes, proprietary marks, distinctive fonns; 
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) Return to Franchisor the Operations Manual (including any and all parts,, supplements, and 
copies of the Operations Manual), the .Confidential Infonnation (including without limitation the 
Busiriess Management System Data and all .customer lists and infOrmatioh), apd all Other 
confidential materials, equipment, software, infonnation, 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 retain,pursuant tO applicable law;;

(5) Permanently cease accessing, irhmediately disconnect frompand 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) Immediately notify Franchisor; in writing, Of .any and .all locations where Franchisee .luay 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, turn over such digital files and media to Franchisor, and follow Franchisor’s 
instnietiOns as fO the destruction of suph digital files and media;

(7) Except in the event an authorized 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 fonner Restaurant, Franchisee’s fonner Restaurant 
Facility, and Franchisee’s Restaurant Location, as reasonably necessary Or otherwise required by 
Franchisof; to ensure that Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location 
have been completely deTidentified and differentiated from its foriner 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 stmctural features identifying a Restaurant and all distinctive signs, trade 
dress and emblems associated with the System including,, without limitation,, signs, trade dress, 
md einblems bearing the Licensed Marks; (e) make specific additional changes to Franchisee’s
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Restaurant Facility arid Franchisee’s Restaurant Location as Franchisor reasonably requests for 
the purpose of completely de-identifying Franchisee’s fonner Restaurant. Frarichisee shall 
immediately initiate the foregoing actions and complete such aetipns \yithin the period of time 
designated by Franchisor, and Franchisee agrees that Franchisor arid/or Franchisor’s designated 
agents may epter the premises of Franchisee’s Restaurarit Facility and Franchisee’s Restaurant 
Location at any time to iriake foregoing alterations at Franchisee's sole risk and expense. 
Franchisee further agrees that Franchisee’s failure to timely make modificafions and.alterations to. 
Franchisee’s Restaurant Facility and Franchisee’s^ Restaurant Location will cause irreparable 
injury to Franchisor, and Franchisee consents to the entry.,, at Franchisee’s expense^ of any ex- 
parte order by any court of competent jurisdiction authorizing Fraftchisbr or jts agents to take 
action, if Franchisor seeks such an order;

(8j Take, all actions necessary and/or reasonably required to cancel all fictitious or assumed 
nairies or equivalent registrations relating to the Licensed Marks;,

(9) At no cost to Franchisor, take such action as may be detertniried by Franchisor to; (i) provide 
and assign to Franchisor the Business Management Systerri, the Business Management'System 
Data, and all customer lists, customer information, and customer data; (b) transfer, disconnect, 
arid/br otherwise assign, as directed by Franchisor, all telephone numbers, email addresses, 
yellow pages telephone directories, telephone directoiy type: listings, Web Based Media listings^ 
accounts and log-in information used in connection with Franchisee’s; former Restaurant and/or 
otherwise associated with the System and/or the Licensed Marks, cancel Franchisee’s interests in 
same as such cancellation may be directed by Franchisor; and effectuate, perform, honor, and 
Comply \vith Frarichisee’s obligations under the Assignment of Telephone Numbers and Digital 
Media Accounts attached to this Agreement as Exhibit 9;

(LO) Abide by, and comply with, the restrictive covenants and Obligations set forth in this 
Agreement, including, without limitation, the restrictive coveriants arid obligatioris set forth in 
Article 6.B through Article 6.E of this Agreement,

(.11) Provide Franchisor; within thirty (30) days of the. expiration, terminarion, 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 Transfer of this Agreement.

17.e. eONTlNUING OBLIGATIONS
All bb'ligations of Franchisor and FfariChisee under this Aigreemerit which expressly, or by their nature, 
suryive, or are intended to survive, the expiration, tenninatibn, or Transfer of this Agreement shall 
continue in foil force and effect subsequent to, and notwithstanding, this Agreement’s tenninatiori, 
expiration, or Transfer until such obligations are satisfied in foil or, by the nature and/br terms, such 
obligation(s) expire.

Frarichisee 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 circuinstance, 
shall Franchisee be relieved of Franchisee’s :Obligations under this Agreement and under no circuinstarice 
shall each Owners and Spouse be relieved of their respective guarantees, agreements, and obligatioris 
related to, or associated with, this Agreement, mcluding,; without limitation,, the guarantees, agreements, 
and obligations set forth in the Franchise Owner and Rpbuse 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 tjie express witten consent hy Franchisor and Franchisee’s 
compliarice with this Agreement respecting any such Transfer^

ARTICLE 18
ENFORCEMENT AND CONSTRUCTION

18.A. SEVERABILITY AND SUBSTITUTION OF VALIP 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 teriP; 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 cbmpeterit 
jurisdiction, agency, or other govenimental. agency to be unenforceable as, written or otherwise, 
then such terin and condition shall be modified, rewritten, interpreted, or “blue-lined” to include 
as much of its nature and scppe as will, render it enforceable. If such tenn 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 tenn and condition was not included in this Agreement.

(2) If ,any applicable and binding law or rule requires a greater prior notice of the tennination of 
this. Agreement than is required in this Agreement, or the taking of some other action not required 
by this Agreement, or if under any applicable and binding law or rule, any tenn and condition of 
this Agreement, or any specification, standard, or operating procedure. Franchisor prescribes is, 
invalid or unenforceable, then 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 tenn 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 antl/or mpdified term and condition of this Agreement imposing 
the maximum duty permitted by law that is prescribed within the teims of any provision of this

— • ■ Agfeement. as though it wefe originally and 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 tenns and conditions, 
specifications, standards, or operating procedures, and any portion or portions thereofi a court 
may hold to be unenforceable or from reducing the scope Of any promise or covenant to the 
extent requited 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 Ffanchisorxlects to give them greater 
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 tenn 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, wfiver, 
omission, or forbearance shall constitute'a waiver by Franchisor to subsequently enforce such tenft and 
condition of this Agreement dr subsequently exercise such right, option, or power. Acceptance by 
Franchisor of any payihents, 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
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equity. Franehispr shall likewise not be deemed to hayei vyaiyed of impaired any term and; condition, right, 
option or’ power set forth in this Agfeeineht by virtue Of any custom or practice of the parties at variance 
with the tenns, and conditions of this Agreement or Franchisor’s insistence upon Franchisee’s strict 
compliance with Franchisee’s obligations, including any mandatoiy specification, standard or operating 
procedure. No waiver by Franchisor of any tenn and condition of this Agreement shall be valid unless in 
writing and signed by Franchisor,

18.C. FORCE MAJEliI RE
If either 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 Maieure-’l. then the time 
period for perfonning such obligation shall be extended by a period Of time equal to the period of delay. 
Notwithstanding the irrimediately foregoing sentence, any delay resulting from Force Majeure'shall not 
excuse Franchisee’s payment of any fee, charge, amount, and/or any other monetary or financial 
obligation to Franchisor under this A,greement, including, without limitation, the payment of the Royalty 
Fee and Advertising Contributions, and the non-performance, of any obligation under this Agreerneiit due 
to Force Majeure shall not be extended or otherwise excused fOr'more than six (6) months.

18.D. SPECIFIC performance AND INJUNCTIVE RELIEF
Nothing in this: Agreement bars Franchisor’s right to obtain specific perfonnance-of the provisions of this 
Agreement and injunctive relief under legal and/or equity rules against threatened conduct'that will cause 
damages or loss to it, the Licensed Marks Or the System. Without limitation to the rights set forth in 
Article 6 of this Agreement, Franchisee agrees that Franchisor may obtain such injunctiVe^ rehef in 
addition to such further Or other relief as may be available at law or in equity. Franchisee agrees that 
Franchisor will not be required to post a bond (other than as Set forth in Article 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 cla:ims for darffages by 
reason of the wrongful issuance of any such injunction being expressly Waived hereby). The remedies 
available to Franchisor u'rid'er~Arti'eleXH. are not exclusive of one another and may be corrtbined with 
others under this Agreement, or at law or in equity, including injunctive relief, specific iperformanCe and 
recovery pf monetary damages, Without limitation to the foregoihg Franchisee agrees that in the event of 
a breach of this Agreement by Franchisee respecting; and/or concerning, the System and/or the Licensed 
Marks shall cause irreparable hann to: Franchisor, the System and the Licensed Marks.

iS.E. RIGHTS OF PARTIES ARE CUMULATIVE
The rights of Franchisor and Franchisee under this, Agreement are cumulative and hP- 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 194,6 
(LANHAM ACT, 15 U.S.C. §§ 1Q51 ET 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 QF ANY SUCH COURT AND WAIVES ANY OBJECTION IT MAY HAVE TO 
EITHER THE J URISDICTION 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 OF 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, AN Y AND ALL CLAIMS AND/OR
c;^uSes 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 (I) YEAR FROM THE DATE ON WHICH 
FRANCHISEE OR FRANCHISOR KNEW, OR SHOULD HAVE KNO\W,. 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 DAM AGES
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 
OWNERiS 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 QF PUNITI’V^E, EXEMPLARY. INCIDENTAL, INOrRECT, SPECIAL, 
CONSEQUENTIAE OR OTHER SIMILAR DAMAGES SHALL CONTINUE IN FULL FORCE AND 
EFFECT.

T8.K. WAIVER OF JURV 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 Agreerrierit 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 
agreement signed by both Franchisee and Ffanchisor,,

18.M. COMPLETE AGREEMENT
This. Agreement, the documents referred to in this Agreement and the Schedules and Exhibits to this 
Agreement, together with the Operations Manual, constitute the entire, full arid complete Agreement 
between Franchisor arid Franchisee concerning the subject matter of this Agreement 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 of otherwise arid provided 
to Franchisee or its representative) shall not be; deeined to Constitute a part of this Agreement nor as a 
separate, binding agreemerit concerning the subject matter hereof Nothing in the Agreement is intended 
to disclaim the representations we: made in the franchise disclosure document that Ffanchisor and/or 
Franchisor’ s agents furnished to Franchisee arid/or Franchisee Vs Owriers.

18.N. ATTORNEY FEES AND EXPENSES
Franchisee agrees that in the event that a court of competent jurisdiction shall issue a judgrnerit, 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-arid expenses Shall include, but nOt be limited to, attorney fees, 
depOsitiOri expefiSes, expert witness fees arid 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 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 OSVNERS, SPOUSES 
AND/OR GUARANTORS AND FRANCHISOR AND/OR FRANCHISOR’S AFFILIATES, 
OFFICERS, DIRECTORS AND/QR EMPLOYEES MAY NOT BE CONSOLIDATED WITH ANY 
OTHER proceeding BETWEEN FRANCHISOR AND ANY OTHER THIRD PARTY.

18.P. AGCEPTANCE BY FRANCHISOR
This, Agreement will not be binding;ori Franchisor unless arid until an authorized officer of Franchisor has, 
signed it.
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18.Q. OPPORTUNITY FOR REVIEW BY FRANCHISEE’S ADVISORS
Franchisee acknowledges and represents that prior to the signing of this Agreement that Franchisor 
fecornmended 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. NO PERSONAL LIABILITY BY FRANCHISOR’S 
EMPLOYEES, OFFICERS AND/OR AUTHORIZED AGENTS
Franchisee agrees that the fulfillnient of any of Franchisor’s, obligabons 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. forego in g. Franchisor and Franchisee, are not joint 
employers. The foregoing shall not be construed to irnply that Franchisor and/or Franchisor’s agents have 
rnade any oral promises as pursuant to Article l8.M of this Agreement, this written Agreement represents 
thessole Agreement between Franchisor and .Franchisee.

I8.S. NON-UNIFORM AGREEMENTS
Franchisee acknowledges that Franchisor makes no representations or warranties that.,all other lagreements 
with La Rosa Holdings, LLC franchisees,entered into before or after the .Effective Daterdo or will contain 
tenns; 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.

I8.T NO RIGHT TO OFFSET.
Franchisee shall not, on grounds of the alleged nonperfonnance, 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 Fee and Advertisirig Contributions, 
or any other payment obligation by Franchisee to Franchisor. Franchisee shall not have the right to offset 
or withhold any liquidated or unliquidated amount allegedly dtie to Franchisee from Franchisor against 
any payment, fee, or any other amount payable to Franchisor pursuant to this Agreemenfror-any-other- 
payment obligation by Franchisee to Franchisor.

18.U. HEADINGS.
The headings,and subheadings in this' Agreement are.:Strict!y for conyenienCe and reference only, and they 
shall not limit, expand, or otherwise affect the interpretation and constmctioh of the temis and conditions' 
of this Agreement.

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 perfonnance of this Agreement has been duly and 
latyfully authorized by all hecessaty 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 
whom each signatory has signed.

18.W. COUNTERPARTS; ELECTRONIC SIGNATURES; MULTIPLE COPIES,
This Agreement may be executed in counterparts, all of which counterparts shaft be deemed Originals'and 
taken together shall Gonstitute»a Single agreernent, and the signature pages of which may be detached from 
the several counterparts and attached to a single copy of this Agreement to physically form a single 
document. Executed 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 entitjj,, then their liability under this Agreenient shall be 
deemed joint and several.

18.V. 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 ful ly incorporated into the termsi of this Agreement..

ARTICLE 19 
NOTICES

All written notices arid 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 confmnation), or three'(3) business days after placed in the O.S. niail by registered or 
certified Mail, postage, prepaid, and addressed to the party to be notified at its most current principal 
business address of wftich the notifying party has been notified. Reports requiring, delivery ishall be 
delivered by certified U.S- mail and/or electronically, 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 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, 
compliance with this Agreement.

In all cases where Franchisor’s pfiOr approval is required and no other method or timing for obtaining 
such approval is pfescribedi 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; not respond,, such request shall be deemed unapproved. 
Franchisor’s consent to, or approval of, any act ot request by Franchisee shall be effective only to the 

-extent-specifically stated, and Franchisor’s consent, or approval shall not be deemed to-waive,- or render 
unnecessary, consent or appro.val of any other subsequent-similaract or request:.

IN WITNESS Mi^HEREOF, the parties have executed, sealed and delivered this Agreement as of the 
Effective Date set forth, in the first paragraph of this Agreentenf.

Franchisor:
La Rosa Ffoldihgs, LLC

Franchisee:

.By;_____
Signature Signature

Name and Title Name (please print)
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Signature

Name (please print)
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La Rosa Restaurant Franchise Agreement 
SCHEDULE 1
Restaurant Location Acknowledgm ent

Fnanchisee’s Restaurant Location - Franchisor and Franchisee agree that “Franchisee’s Restaurant 
Locatiori”. as such term is identified and defined in the Franchrse Agreement, including; but not limited to 
Articles 1 and 2.A of the Franchise Agreement, is identified, as follows;

[For this Schedule to be EFIective this Schedule Must be Completed and Signed by Franchisor]

Franchisee selected the proposed Restaurant Location land,, based on negotiations initiated by Franchi$ee 
and benefitting Franchisee, Franchisor has approved the proposed Restaurant Location ps Franchisee’s 
Restaurant Location.

Frarichisof:
La Rosa.Holdihgs, LLC

Franchisee:

By:-------
.Signature Signature

Name and Title Name (please print).

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 siich tend is 
identified and defined in the Franchise Agreement, includihg, but not hiuited to Articles 1 and 2: A of the 
Franchise Agreement, is identified, as follows:

[For this Schedule to be EITective this Schedule Must be Completed and Signed by Franchisor]

Franchisee acknowledges and represents'that the foregoing determination aS to Franchisee’s Designated 
Territory was based on negotiations initiated by Franchisee and for Franchisee’s benefit.

Franchisor: _
La Rosa Holdings, LLC

Franchisee:

By:___ ^
Signature Signature

Naitie arid Title Name (please print)

Signature

Name (please print)
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La Rosa Restaurant Franchise Agreement 
SCHEDULE 3
Statement OF Franghjsee’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 pf each Owner of Franchisee and, among other things, all shareholders, partners, 
members, and other investors in Franchisee, including all investors who own or hold a direct or indirect 
financial and/or equity interest iri Franchisee:

Nariie Address Ownership, Interest. PerGentage
*

2. The following Owner is hereby also'designated by Franchisee,as ,the “Managing:Owner’'

Name:

Franchisor:
La Rosa Holdings, LLC

By:_
Signature

Franchisee:

Signature

Name and Title Name (please print)

Signature

Name (please print)'
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La Rosa Restaurant Franchise Agreement 
EXHIBIT 1
Franchise Owner and Spouse Agreement and Guaranty
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Franchise Owner and Spouse Agreement and Guaranty

This Franchise Owner and 'Spoose Agreement and rNDiviDUAL Guaranty (the “Agreement”! is 
eritefed into by : (a) each of the undersighed owners of Franchisee (defined below); and (b) the spouse of 
each such owner, in favor of La Rosa Moldings, LLC, a New Jersey limited liability company, and its 
successors and assigns (“us”, “our” or “we”), upon the tenns and conditions set forth in this Agreement. 
Each signatory to this Agreement is referred to as “you”.

WHEREAS, Franchisee is L

Recitals and Representations 

J (“Franchisee”):

WHEREAS, you acknowledge and agree that we have develpped a distinctive and proprietary system (the 
“System”) for the establishment,, development and operation of a fast casual health conscious restaufant 
featuring and serving a menu comprised of rotissefie-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 Restaurant”!:

WHEREAS, Franchisee has entered into a La Rosa Restaurant Franchise Agreement (the “Franchise 
Agreemenf’i for the ownership^ development and operation of a La Rosa Restaurant (the “Franchised 
Business”):

WHEREAS, you have received and have thoroughly reviewed the; completed Franchise 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 Franchise Agreement with a lawyer Selected and hired by 
you;

WHEREAS,, you represent to us that you are either: (a) an 0.wner 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 
Ffanchisee;

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 acknowledge that this Agreement, ainong other tliings, personally obligates you' to 
guarantee Franehisee’s Gbligations to us and obligates you to brand profectipn, confidentiality and non­
competition restrictions and covenants and that you enter into this Agreement to induce us; to enter into 
the Franchise Agreement with Franchisee;

WHEREAS, you . acknowledge that we are relying bn this Agreement and that withput this Agreement we 
would np,t have entered into and/br would not be .simultaheously entering into the Franchise Agreement 
with Franchisee;
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NO W THEREFORE, to induce us to enter into the Franchise Agreement and as -consideration to us for, 
entering into the Franchisee Agreement with Franchisee and other consideratibn^ the receipt and 
-sufficiency of which you acknowledge, you agreeias follows-:

1. Recitals and Representations
You agree that the foregoing Recitals and Representations are true and accurate and constitute a material 
part of this. Agreement 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 Managemerit System-' refers to and means the software, internet, web based and/dr cloud 
based system or systems, point of sale system or systems and customer relationship, 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 salesi ordering, operations artd management of the Franchised Business. We-reserve the 
right to modity and designate alternative Business Management Systems as vye determine in our 
Reasonable Business.judgment. Without limitation to the foregoing, the Business Management System 
may- include: (a) multiple point of sale systems installed and maintained bn-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 whole pr in 
part, include and utilize internet, intra^net and Cloud based and accessed applications, software, 
databases and/or systems that require Franchisee to access such; systems and information through the 
internet or a private network and that stores the: data and information relating to the Franchised 
Business on off-site servers through accounts and/or servers controlled 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 
:Sysfern.-Data. - - -------- ■ • -----

“Business Management System Data” refers to and means the fomiS; data, tools, customer 
infomiation, 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 Systein utilized by Franchisee; (c) is recorded, stored and/or maintained by the 
Business Management System in connection with the management and operations of the Franchised 
Business.

“Competitive Business” refers to and means any restaurant (including traditional restaurants andi 
outlets and mobile kiosks, food trucks and nbn-traditionaf outlets) that is the same as or simitar to a 
La Rosa Restaurant including any business or restaurant that operates as a restaurant that offers or 
features rotisserie chicken, fried.chicken or grilled chicken menu items.

“Confidential Information” refers to and. means all of our and/or our affiliates trade secrets, 
methods, standards, techniques, procedures, data and infonuation, as -same may exist as of the 
Effective Date and as same may be developed, modified and supplemented in the fiiture, 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 Restaliraiits; (b) information concerning consumer preferences for services, 
products, materials and supphes used or sold by, and specifications for and- knowledge of suppliers of
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eeftaifi materials^, equipment, products, supplies and procedures used or sold by La Rosa Restaurants; 
(c) information coneeming customers, customer lists, email lists,database lists, product sales, 
dperating results, fmarici'al perfortnance and other financial data of La Rosa Restaurants; (d) customer 
lists and infonnation related to La Rosa Restaurants and the Franchised Business; ,(e) Business 
Management System Data; (f) rocipes' (g) current and Future infofrriatiph contained in the Operations 
Manual; and (h) Know-How.

secured common: la,w or' registered copyright protection and. we utilize and/or allow La Rosa 
Restaurant franchisees .to use, sell or display in connection with the: deyelopment, marketing and/or 
Gperation of a La Rosa Restaurant^ whether as of the Effective Date orany time in the friture.

“Corporate Entity” refers to and means! a coiporation,, limited liability company, partnefship of other 
corporate legal entity that is notun individual person.

“Digital Media” refers 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 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 based,applicatiOU 
or social media platform including, but not limited to spcia! media platfonns and applibations such as 
Eacebook, Linkedln, Twitter, Pinterest, InStagram, Snapchati YouTube, and Gpogle-ti and' world wide 
web and' internet based directories arid local difeetofies that, refers, references,, identifies, reviews, 
pfoiTiotes aftd/Or relates, in any way, to La Rosa Restaurants, the Franchised Business, 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 po.sts, videos, 
articles, social media accounts andl pages, website directory pages, information, sub-doinairis arid all 
other media and/or publications relatirtg to the System that is displayed and/or tfansinltted digitally.,

“Effeetivfe Date” refers, to the “Effective Date” of the Franchise Agreement*as'therteffn: “Effective 
Date” is set forth 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 means: the La Rosa Restaurant; to be ideveloped, owned ,and 
Operated by Frarichisee 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 defiried in the Franchise Agreerrient,

“Franchisee’s Restaiifant Facility” refers to and means the Restaurant Facility from which 
Franchisee establishes, operatestand manages, the Franchised Business.

“Franchisee’s Restaurant Location” refers to and mearis the location of Ffarichi'see’s Restaurarit 
Facility, from .which Ftanchisee’s.operates-the Franchised Business.

“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 ofsuch person.

“Intellectual Property” refers to arid means, individually and colleetixely, Ouf Licensed-Marks, 
Copyright's, Knpw^'HoWj arid System.
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“Know-How” refers to means our trade secrets and proprietary: information relating, to the 
development, establishment, marketing, promotion and/or operation of a La Rosa Restaurant 
ineludihg, but not limited to; .methods, techniques, recipes, specifications, food preparation, 
procedures, policies, marketing strategies; and information; reflected in, included in, cornprising arid/of 
constituting a part of the iSystem.. Without limitation to the foregoing, KjiOw-Hqw shall ftiither include 
information contained in the Operations Manual and the Gdnfidential infonnatioh;

“La Rosa RestaufanttsV’ shall have the meaning defined in the Recitals and Representations section 
of this Agreement and, without limitation to, the Recitals and Representations section of this 
Agreement, the definition of “La, Rosa Restaurants”, shall further include, refer to and meam eyeiy 
business and all businesses ovraed and/or operated by us, oun affiliates and/or our authorized 
franchisee(s) that utilize: and/dr is7are required to utilize the: System and/or Licensed Marks including, 
but not lirnited to, the Franchised Business.

“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, trademarks, logos,, slogans and designs authorized by’us in connection with the identification of 
La Rosa Restaurants and the> System Products and Services-, provided that such trade names, 
trademarks, service marks, logOs ,and designs are; subject to modification, - repiacement and 
discontinuance by us in our Reasonable Business Judgment.

“Operations Manual” refers to and means, individually and Collectively, the manual(s) designated by 
us and relating to the development and/or dperations of La Rosa Restaurants including, butmot limited 
to, ithe policies, procedures and requirements for the: development and operation of La Rosa 
Restaurants; The Operations Manual may consist of one of more: volumes, handbooks, manuals, 
written materials; videos, electronic media files, cloud/intemet based list-service, intranet, internet 
based and accessed databases, computer media, email, webinars and other rnaterials as inay be 
modified, added to, replaced or Supplernented by US from time to time in our Reasonable Business 
Judgment,, whether by way of supplements,, replacernent; pages, franchise bulletins, or other official 
pronouncements Or means; Subject tO oUf modification from time to time and based on our Reasonable 
Business JUd^erit, the Operations 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 System 
Products and Services may be offered and sold by the Franchised Business., Only System Ingredients, 
Equipment and Supplies may be utilized by Franchisee in the operations of the Franchised Business.

“Qwiier” refers to and means, collectively, individually, jointly and,, as of the Effective Date: (a) the 
Officers and directors of Franchisee^ (including the officers and directors; pf any general partner Of 
Franchisee) who hold an ownership interest in Franchisee;, (b) the managih'g member Or manager of 
Franchisee, if franchisee: is a limited liability company, (c) all holders of a 5% Or more direct or 
indirect ownership interest in Franchisee ahd/or of any entity directly or indirectly controlling 
Franchisee; and (d) the Managing Owiier(s).

“Prohibited Activities” refers to and means any or ah Of tlie fo]lo.wing: (a) Owning and/or having any 
legal or equitable interest (whether as an individual proprietor Or as ,an owner,. pattnCr, meniber or • 
shareholder of a Cotporafe Entity-or, in any similaf 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 (whether as- an employee, 
officer, director, manager, consultant, representative, agent, and/or creditor or in any similar capacity) 
for a Competitive Business; (c) diverting or attempting to divert any business or customers from us (or 
one of our affiliates Or franchisees); apd/or (d) inducing (j) any of our employees or managers (or those
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of our affiliates or franchisees) to leave their position with us^ or (ii) any customer or client of ours (or 
of one Of our affiliates or franehisees) or of Franchisee to any other person business that is not a La 
Rosa Restaurant.

“Reasonable Business Judgment” refers to pur business judgment and means and relates to any and 
all decisions, actions and choices made by Us concerning of felatihg to this Agreement, the Franchise 
Agreement, the Systern, 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 territoi^ inarketSi ininimizing potential customef 
confusion as to the locafibn of La Rosa Restaurants, expanding brand awareness of the Licensed 
Marks, implementing marketing and accounting control systems, approying products, services, 
supplies and equipment. FfanChisee agrees that when a decision, determination, action and/or choice is 
made by us in our Reasonable Business Judgment that such decision, determination,, action of choice 
made byus shall take precedence, and prevail, even if other alternatives, detenninatibns, actions and/or 
choices are reasonable or arguably available; and/or preferable. Franchisee agrees that in conhectibn 
with any decision, .determinatibn, action and/or choice rnade by li.s in our Reasonable Business 
Judgment that; (a) we pbsseSs a legitimate interest in seeking tp maximize bur profits; (b) we shall not 
be required to consider Franchisee’s individual e.eonornie. or business interests, as, compared to the 
overall Systern; ahd (c) should we economically benefit from such decision, determination, action 
ahd/or choice that 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 Franchise Agfeement 
and/or with regard to the System. Franchisee agrees that neither Franchisee and/or any third party-, 
including,, but not limited to, any third party acting aS a trier of fact, shall substitute Franchisee’s or 
sueh third party’s judgment for bur Reasonable Business Judgment. Franchisee further agrees that 
should Franchisee challenge our Reasonable. Business Judgment in any legal proceeding that 
Franchisee Shall possess the burden of demonstrating, by clear and convincing evidence, that we failed 
tb exercise our Reasonable Business Judgment.

“Restaurant Facility’’ refers to and means the fixed cornrnercial restaurant facilities including, the 
fixtures and improvements, from which La Rosa Restaurantsnre established, operated and managed.

“Restaurant Locatioiits)” refers to and means the location(s) from which La Rosa Restaurants are 
established, operated and managed.

“Restricted Period” refers to and means the three (3) yeaf period after the earliest to occur of the 
following: (a) the expiration of the Franchise Agreement; (b) the tenuination of the Franchise 
Agreement; (c) the date oh 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 Spbuse 
does not own or hold, in the; assignee,, any direct or indifeet Ownership and/or equity interest whether 
legal,, equitable or Otherwise; (d) if ybu are an Owner of Franchisee; the date on which you cease to be 
an Owner of Franchisee; or (e) if you afe the Spouse of an Owner of Franchisee, the date on which 
youf Spouse ceases to be an Owner of Franchisee. Provided however, that if a court of competent 
jurisdiction detennines 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; fbllowing: (a) the expiration of 
the Franchise Agreement; (b) the tenuination of the Franchise Agreement; (c) the date: bn which 
Franchisee assigns the Franchise Agreement to another person (other than you or your Spouse or an 
Immediate Family Member) provided that you do hot and yoUr Spbuse- does not own or hold, in the 
assignee, any direct or indirect ownership and/or equity interest whether legal, eqiiitable or otherwise; 
(d) if you are an Owner of Franchisee, the date on which you cease to be an Owner of Franchisee; or
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(e) if you are the Spouse ofan Owner of Franchisee.

“Restricted Territory” refers: to and means the geograpliic area: (a) eomprising Frahchisee’s 
Designated Territory; (b) within a twenty-five (25) mile radius surrounding Frahchisee’s Designated 
Territory (or, if Franchisee is not granted or desighated a designated territory,, then a twenty-five (25) 
mile radius surrounding Franchisee’s Restaurant Location); (c) within a ten (10) mile: radius 
surroundihg the^ Restaurant Locations for all other La Rosa Restaurants operating and/or under 
deyelopmeht 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 
detenuines that the foregoing Restricted Territoiy is too broad to be enforceable, then the “Restricted 
Territoiy” means the geogr,aphic area within Franchisee’s. Designated Territory plus a twenty-five (25) 
mile radius surrounding Franchisee’s Designated Territory or, if Franchisee is hot granted or 
designated a designated territory, then a twenty-five (25) mile radius surrounding Franchisee’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 operation 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 rise 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; (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 conrieetioh with the 
development, establishment, marketing, promotion and operation of a La Rosa- Restaurant; (f) 
Operations Manual; (g) Business Management System Data; (h) KnOw-Mow; (i) Confidential 
Infonuation; and (j) Digital Media. All detennihations aS to the system including components to the 
system and modjfi'catiohs and replacements thereto shall-be-determined-by us in our Reasonable 
Business Judgiaent.

“System 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, unifonnSj displays, menu boards and merchandise, 
designated 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” section of this 
Agreement apd shall further refer tp and mean those products and services that we authorize for sale 
by La Rosa Restaurants; We shall exclusively 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 Ffanchised Business and those 
products and services that may not be' sold by the Franchised Business. The Operations Manual, 
subject to changes that we may make from time to time and our-right tp 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 Ffanchised Business may only offer and 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 (uhifomi resource locator) and shall further include all webpages and 
subdornains (including those that are franchisee and/or geography specific) that are a part of 
www.larosagrill.com, or as designated by us as beihg^associated with the URL of wwW.larosagriU.com 
and/or La Rosa Restaurants.

“Trade Dress” refers 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 flirther developed by us from time 
to time,

“Transfer” refers to and fheans. a transfer, sale and/or assignment whether legally, equitably or 
otherwise..

3'. Additional Acknowledgments by Youin addition to the representations and acknowledgments 
contained in the Recitals and Representations, above, and incorporated into this. Agreement,, you 
acknowledge and represent that;

(a) as of the Effective Date you.are an Owner and/or Spouse;

(b) that you are signing, this Agreement in your :individuatl capacity and that you are bound to 
the tenns and conditions of this Agreement and irrespective of any change in your status as an 
Owner and/or Spouse;

(c) in your capacity 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;

(d) you acknowledge that all of the components and aspects Of the System and .liitellectual 
Property (both iiidividually and^as-they relate to one another collectively) 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 
db so we require: that yofi, in your individual capacity, to agree to the brand! protection, non- 
cOrnpetitibh and other covenants and reStrictiphs Contained in this Agreement and that you 
personally guarantee the financial and other obligations of Franchisee to us; and

(f) 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. Intellectual Property, Brand Protectibii and Non-Cbmpetition Govenarits.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 not make Unauthorized copies of documents containing any 
Know-How; (iv) you will take such reasonable steps as we may ask pf you from :tiine to time to 
prevent unauthorized uSe Or disclosure Of the Know-How/ and (v), you will stpp using, the Know- 
How immediately if yoU are no longer an Owner of Franchisee or yOur :SpOuSe is no longer an 
Owner of Franchisee, as applicable. YOU will riot use the Intellectual Property for any purpose 
other than the developmentand operation of the Franchised Business pursuant to'the terms of the 
Franchise; Agreement and Operations Manual. You agree to assign to us or our dCsignee, without
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charge, all riglits to. any Improvement developed by you, including the'right to ^ant sublicenses. 
If applicable law precludes you from assigning ownership of any Improvement to its, then such 
Improvement shall be perpetually licensed by you to us free of charge; \yith full rights to use, 
commercialize, and sublicense the. same.

(b) Non-Competition During Franchise Relationship. Subject to the tenns and conditions of 
Article 5 of this Agreement, below, you represent and agree that while: you are an Owner Of 
Franchisee 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 hann us, and the:System.

(c) Non.-Competition After Franchise Relationship. You represent, acknowledge and agree 
that during the Restricted Period you will not engage in any Prohibited 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/cHents who ,are located within the Restricted Territoiy:; If you 
engage in any Prohibited Activities during the; Restricted Period, then you agree that your 
Restricted Period will be extended by the period of tiine during which you were engaging in the 
prohibited activity (any such extension of tiine will hot be construed as a waiver of your’breach or 
otherwise impair any of our rights or remedies relating to your breach). You acknowledge and 
agree that this restriction is fair and reasonable and tiiat if you did engage in ,a Prohibited Activity 
that such actions would constitutei acts of unfaircompetition and will irreparably harm us.and the 
System.

(d) Confidentiality Restrictions. You represent, acknowledge 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) sha;ll maintain, the confidentiality of die Confidential Information; 
(jii) shall not make unauthorized copies of documents Containing any Confidential Information; 
(iv).shall take such reasonable steps as we may ask of you and/or Franchisee from time to time to 
prevent unauthorized use or disclosure of the Confidential Information; (v) shall immediately and 
permanently stop using the Confidential Infonnation upon the expiration or termination of the 
Franchise Agreement; (vi) shall immediately and pennanently stop using the. Confidential 
InfOnnation if you are no longer an Owner of Franchisee and/or the Spouse of an Owner; (vii) 
shall immediately and pennanently stop using the Confidential Infonnation upon Franchisee’s 
Transfer of the Franchise Agreement; and (viji) shall not disclose the Confidential Information to 
any third party except in a legal proceeding pursuant to an order 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 such .action.

(e) Immediate Family Members. You aeknOwledge that should you eircumvent the'purpose 
and protections (due to US) of this . Agreement b.y disclosing Know-How to an immediate family 
member (i.e,, parent; sibling, child, or grandchild) we will and the System will be irreparably 
harmed. Ypu acknowledge that if you did disclose the Know-How to an immediate' family 
member and your immediate family member used the Know-How to engage in activities, that, for 
you, qualify as Prohibited Activities as defined above, that we and the System will be irreparably 
banned. You agree that as between you and us tha;t you are in a better position to know if you 
permitted and/or provide an immediate family member with access to the Know-How. Therefore, 
you agree that you will be presumed' to have violated the tenns of this Agreement if any member 
of your immediate family (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 (ii) uses or 
discloses the Know-How. However, you rnay rebut tliis presumption by providing evidence 
epnclusively dernonstrating that you did not disclose the, Know-How nor pennit disclosure of the 
Know-How to the family member.

(f) Reasonableness of Covenants 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 opportunities: to earn an adequate living 
while cornpjying with the terms of this Agreerrient.. YOU WAIVE ANY RIGHT JO GHALLENGE- 
THE terms OF THIS AGREEIVIENT 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 Actiyities, narrowing the 
defiriifion Of a Compefifiye Business, .shortening the duration of the Restricted Period, reducing, 
the .geographic scope of the Restricted Territory and/or reducing the scope of any other covenant 
imposed upon you under this Article 4 to ensure that the tenns and covenants are enforceable 
under applicable law.

(g) Breach. You agree that failure to comply with these Article .4 Intellectual Property, Brand 
Protection and Non-Competition Covenants and Restrictions will cause irreparable harm to us 
and/or Other Restaurant franchisees fOt which there-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 isuch injunctive relief, without bond, but upon due notice,, in addition to such 
further and other relief as rnay 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 sudh injunetion, if warranted, upOn 
hearinjg duly held (all claifns for’ damages by reason of the vyxong&l issuance of any such 
injunctipri being expressly waived hereby). If a court requires the fifing 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-exciusive^of-any other, but may be: 
combined with others under this Agreement,, or at law or in equity,, including injunctive relief, 
specific performance and recovery of monetary damages,

5. Transfer Restnctioiis and Non-Competition Covenants and Restrictions
Notwithstanding 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 iiotily lis and 
obtain our written consent. Likewise, yOU acknowledge and agree that under the Fraiichise Agreerrient 
that prior to Franchisee’s Transfer Of the Franchise Agreeinent, among other things, Frarichisee must 
noti-fy us and obtain our written cOnseht. for our protection and to prevent the .subversion of the nOn- 
cOrhpetitiOn covenants contained in Article 4(bi of this Agreement and, to induce us- to enter into the 
Franchise Agreement with Franchisee, you agrees that:-

(a) if you are an Owner,, should Franchisee fail to properly and timely nptify US m writing of 
the proposed Transfer of your, equity and/or ownership interests in Franchisee and/Of should 
Franchisee, fail to obtaiii our eOhsent to the proposed Tfansfer Of your equity and/or Ownership 
interests in Frarichisee (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(bi of this Agreement and irrespective of any purported and/or 
actual T ransfer in violation of the tenns and conditions of the Franchise Agreementl

€>’2019, The InlemicoIa"Law Firm. P.C! LaRosa,FDD 2.29.19; Amended 4:9.19



(b) if you are a Spouse, should Ffanchisee fail to properly and timely notiiy us in writing of 
the proposed Transfer of your Spouse’s equity and/or ownership interests rn Franchisee and/or 
should Franchisee, fail to obtain our consent to the proposed Transfer of your Spouse’s equity 
ahd/or ownership interests in Franchisee (which we may either reject or approve, m 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 vibiation of‘the tenns and conditions of the Franchise 
Agfeement;

(c) if you are ah Owner, should Franchisee fail to properly and timely notity us in vmting of 
the proposed Transfer of the Franchise Agreement to a third' party ahd/of 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 tenns> and conditions, of the Franchise 
Agreement), you shall remain subject to the non-competition covenants contained in Article 4tfa:) 
of this Agreement and irrespecfive of any purported and/or actual Transfer in violation of the 
teims and conditions.of the Franchise Agreement; and

(d) if you are the Spouse-of an Owner, should Franchisee fail to properly and timely notify 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 Agreement), you shall, remain isubject 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.

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, including, but riot limited' to, any agreement for the purchase 
of goods or services from us or an affiliate of burs (Collectively the “Ancillary Agreements”^) you 
individually„jointly and severally; and-persbrially 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;

(h) guarantee to us and bur successor and assigns, that Franchisee shall punctually satisfy and.pay 
all of Ffarichisee’s payirient and other obligations under the Ancillary Agreements;

(e) agree, at all times, to be personally bound by and personally liable for each and every fee, 
payment and monetaiy obligation due from. Franchisee fp us pursuant to the tenns bf the 
Franchise Agreement (including,, but not limited to,, the fee obligatibris of Article 5 of the 
Franchise Agreement, the advertising obligations of Article 9 of tlie Franchise Agreement, and 
the indemnificatibn obligations of Article 10 of the Franchise Agreement);

(d) agree; at all times, to be^ personally bound by and personally liable for each and every fee, 
payment and mbnetafy obligation due from Franchisee to us and/or our affiliates under the 
Aricillary Agreements;

(e) do, at all times, hereby personally guarantee payment Of each and every fee, payment and 
monetaiy obligation due or that may become due from Franchisee tb us pursuant tb the terms of 
the Franchise Agreement iricludirig, but not limited to, the fee obligations of Article 5 of the 
Franchise Agreement, the adyertising obligations bf Article 9 of the Franchise Agreement, and
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tlie indemnifleatiori-obligatiGris of Article 10 of the Franchise; Agreement: and

(f) do., at all tiines^ hereby personally guarantee; payment of each and every 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 fight you may have to require that an action be brought 
against Franchisee or any other person as a condition of liabili^; and (e) the defense of the statute of 
limitations in any action hereunder or for the.colleGtion of 'any indebtedness, hereby guaranteed.

Yoii agree that: (a) your direct and imniediate liability under-this ^afanty shall be joint,and severail with 
Franchisee and all other signatories to this, Agreement; (b) you will render 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 not 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 dr 
otherwise affected by any extension of time, credit or other indulgence that we may grant to Franchisee or 
to any other person, including the acceptance of any partial payment or perfonnance, or the compromise 
or release of any claims, none of which shall in any way modity 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 termination, expiration or Transfer of each of the Franchise Agreernent and 
the Anejllaiyr Agreements to the extent any financial Obligations under any such Franchise Agreement and 
Ancillary Agreements survive such tennihatiCin, expiration dr tfansfert This; guaranty will continue 
unchanged by the dceufrence 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.enforcement shall be impaired, modified^ changed, released 
or limited in any manner whatsoever by any impairment, modification,. changCj release or limitation of the 
liability of Franchisee or its estate in bankruptey pr.Hdfrany reitiedy for enforcemeht, resulting from the 
operation of any present dr 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 resolufiph procedures set forth in the Franchise'Agreement conflict with any of the terrns of 
this Agreement, the teims of this Agreement shall preyail, YOU acknowledge and agree that a breach 
of this Agreement by you shall constitute a material event of default under the Franchise 
Agreement, permitting us ;t0 terminate 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 oyer any legal proceedings arising out Of this Agreement.
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(g) 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 enforcement 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 poftion! of this Agreement is unenforceablte, it shall not affect the 
enforceability of any other section, .subsection or portion; and each party to this Agreement agrees that 
the court may impose such limitations on the terms of this Agreement as it deems in its discretion 
necessary to make such terms reasonable in scope, duration.and geographic area.

(e) You agree that we may deliver to you any notice or other comnnunication contemplated by this 
A,gfeement in the. same manner and to the same address listed in the notice provisions of the Franchise 
Agreement and any such deliveiy shall be deerned effective for purposes, of this Agreement. You may 
change the address to which notices must be sent by .sending .us a written, notice requesting such change, 
which notice shall be delivered 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 / Spouse: Owner / Spouse;

Signature of Owner / Spouse

Name (please print) 

Date____________

Signature of Owner / Spouse

Name (please print)

Date

Signature .of Owner / SpouSe Signature of Owner / Spouse

Name (please print) Name (please print)

Dated Dated.
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La Rosa Restaurant. Franchise Agreement 
EXHIBIT 2 
JOINDER Agreement
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Joinder Agreement

Without limitation to the “Franehise: Owner and Spouse Agreement and Guaranty” exeeuted 

simultaneously hereto, and to induce La Rosa Holdings, LLC. to eiiter into the La Rosa Restaurant 
Franchise Agreement with [], as Franchisee (the “Franchise. Agreement”'), the 

undersigned ihdiyiduals 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 terms of this Joinder agreement and the “Franchise. Owner and 

Spouse Agreement and Guaranty” agreement, the ternis of the “Franchise Owner and Spouse .Agreement 
and Guaranty” agreement shall take precedence and govern.

Signature Signature

blame (please prim) 

Dated__________

Name (please print)

Dated
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La Rosa Restaurant Franchise Agreement 
EXHIBITS
FRiaiNCHISEE DISCLOSURE^ QUESTIONNAIRE 
and.Representations.Statement
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Franchisee Disclosure Questionnaire and Representations - in connection with the La Rosa 
Restaurant Franchise Agreement (the “Franchise Agreement”) and franchise relationship that you are 
about to enter into with La Rosa Holdings, LLC (hereinafter referred to as “we” dr “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 certain statements or promises 
were made to. you and to confinn your understanding and as to some of the limitations that have been 
imposed on,your ability to make certain ckims in the future about yOur purchase of a La Rosa Restaurant 
franchise and your operation of a La Rosa Restaurant. Please review this Questionnaire carefully, 
answer all yes and no questions below.i 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 “No”.

Yes/No' Have you received and personally reviewed the Franchise Agreement and each 
scheduleiand.exhibit attached to it?

Yes/No

Yes/No.

Y.es/No

Yes/N,P'

Yes/No’

2. Have you received and personally reviewed the Franchise Disclosure 
Document we provided?

3. Did you sign a receipt for. the Franchise Disclosure Document indicating the 
date you received ;it?

4. Do you understand all the infontiation contained in the Franchise Disclosure 
Document and Franchise Agreement?

5'. Did you receive the Franchise Disclosure Document at least 14 calendar days 
before signing any agreement relating to the franchise or paying any money?

6. Db' 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 beyond your control sUch as 
competition, cash flow, interest rates, the economy, inflation, labor and supply 
costs, and other relevant factors?

Yes/Nb 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 designated in the 
Franchise Agreement?

Yes/Nb 9. Do you understand that you must satisfactorily complete the initial training
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Yes/No

Yes/No 11.

Yes/No 12.

Yes/Mo 13.

before w.e 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 to, or different from, the information contained in the Franchise 
Disclbsure Document?

Do you agree that no employee or othet person speaking bn our behalf mad'e 
aiiy statement or promise or agreement, other than those matters addressed in 
your Franchise 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 Franchise Disclosure 
Document?

Do you agree that no employee or other person 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 revenuei a La Rosa Restaurant will generate, that is not 
contained in the Franchise Disclosure Document Or that is contrary to, pr 
different from, the information contained in the Franchise Disclosure 
Document?

Do you understand that the Franchise Agreement aiid the schedules and 
exhibits attached to the Ffanchise Agreement 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; Agreement will not be. binding?

YOU UNDERSTAND THAT WE ARE RELYING ON YQUR ANSWERS TO THIS 
QUESTIONNAIRE AND YOU REPRESENT THAT YOU HAVE CAREFULLY REVtEWED 
AND HAVE TRUTHFULLY RESPONDED TO EACH QUESTION.

Signature of Ffanchise Signature: of Franchise

Name (please print) Name (please print)

Dated., Dated

Additional Information: If you have answered “No” to any question above, please identify the

ICONTINUED ON NEXT PAGEl
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question number and provide information as to why you have answered “No”:
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La Rosa Restaurant Franchise Agreement 
EXHIBIT 4
Confidentiality Agreement
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mm
Confidentiality Agreement

This Confidentiality Agreement (the “Agreement”) is entered into by the undersigned (“you”), in 
favor of La Rosa Holdings, LLC, a New Jersey limited liability company,, and its successors and assigns 
(“us”, “our”, or “w”), upon the tenns and conditions set forth below. Each signatory to this Agreement is 
referred to as “you”.

Recitals and Representations

WHEREAS, you are or are abpiit to be an emplbyee, independent contractor, officer and/or director of a 
La Rosa Restaurant that is Owned and operated by one of oiir franchisees, (the “Franchisee”);

WHEREAS, this, Agreement is not an employment agreement;

WHEREAS, in the course of your employment and/or asSoeiatipn with bur Franchisee and your 
participation and/or access to the La Rosa Restaurant of Our franchisee, you may gain access to our 
Intellectual Property,, Ktiow-How and System (tenns that are defined below in this Agreement) and you 
understand that it is necessary for lis to protect our Intellectuai Property, Know-How and System;

WHEREAS, you understand that Intellectual Property, our System and Know-How are critical fo 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:

f. Recitals and Repriesentarions
You agree' that the foregoing Recitals and Representations are' true and accurate and,shall constitute a part 
of this Agreement and arei hereby incorporated into the main body of this Agreement.

2. Defmifiohs
For purposes of this A,gfeement,. the following, tenns have the meanings given, to them below;

“Business Management System” refers to and means the internet, web based and/dr cloud based 
system; or systems, point of sale system or systems and customer relationship management system or 
systems as being required for use by Eranchisee’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 lirnitation to the foregoing, the Business Management System may include; (a) multiple 
point of sale systems or systems/installed and maintained on-site at the location of Franchisee’s, La 
Rosa Restaurant; (b) web, intrarnet or cloud based customer ordering, processing systems, production 
and service delivery systems; and (c) customer-membership, and rewards systems.

“Business Management System Data” refers to and means the forms, data, topis,, customer 
information, inventory and sales information that: (a) is pre-popurated or entered into the Business 
Management System utilized by Franchisee; (b) is entered by lis dr Franchisee (including 
Franchisee’s employees), into, the Business Management System .utilized by Franchisee; (c) is
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recorded, stored and/or niaintained by the Busihess Managejnent System in connection with the 
management sand opera:tidns of Franchisee’s La Rosa Restaurant.

“Confidential Information” refers to and means all of our trade secrets, methods^ standards, 
techniques, procedures, data and infonnation (as same rnay exist as of the Effective Date of this 
Agreement and as may be developed, modified and supplemented in the future) constituting and 
Gpmprisihg; (a) methods, speeificatignSi standards, recipes,, policies; procedures, information, 
concepts, programs and systems relating to the development, establishment, marketing, promotion 
and operation of La Rosa Restaurants;: (b) information concerning consumer preferences' for services^ 
products^ materials aiid supplies used or sold by, and speeificaitions, for and knowledge of suppliers 
of certain materials, equipment, products,, supplies and procedures used or sold by La Rosa 
Restaurants; (c) infonnation, cgnCerning; customers, eustgjher lists, ernail lists; database lists, product 
sales,, operating resultSi financial perfonnance and other financial data of La Rosa Restaurants; (d) 
customer lists and information related to La Rosa' Restaurants and Franchisee’s: La Rosa Restaurant; 
(e) Business, Managepieht System Data; (f) recipes (g) current, and future information contained in 
the Operations Manual; and.(h) Know-How.,

“Copyrights” refers to aiid means all works and materials for Which we or our‘affiliate have secured 
coritmon law dr registered copyright prdteGtidn 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 Medial’ refers to and iWeanS any mteractiye dp static electtdnic dbcument, application or 
media that is conhected to aiid/dr in a network df cdmputers, servers ,ahd/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, softwarejapplication, smart phone based applicafion 
or social media platform including, but not limited to social media platfdrms and applications, such as 
Facebook, Linkedln, Twitter, Pinterest, Instagram, Snap Chat,. YouTube, and GOogle+, and Wgrld 
Wide web ap4 based directories and Ideal directories that refers, references, identifies,
reviews; promotes: and/Or relates, in any way, to a La Rosa Restaurant,- La Rdsa: Restaurants'^ 
Franchisee’s La RoSa Restaurant, 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 nil web pages, blog posts,, videos; articles, social media accounts and pages, 
website directory pages, infonnation, sub^dOrnains and all Other'media and/dr publications relating to 
the. System that is displayed and/or transmitted digitally.

“franchisee” 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”
Know-How and System.,

moans, individually and eolleCtiVely, ouf Licensed Marks; Copyrights;

“Know-How-’ refers to and means our trade secrets and proprietary information relating to the 
development, establishment, marketing, promotion and/br operation of a La Rosa Restaurant 
including, but: not limited to,, methods, fechniques; recipes; specification?, procedures; policies; 
marketing strategies and infonnatiGn reflected in, comprising or eonstitutihg a part Of the System.. 
Without limitation to the foregoing, Know-How includes information contained in the Operations 
Manual and the GOnfidential infonnation.
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“Licensed Maiiks” 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 hot 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 use in a La Rosa Restaurant.

“Operations lyianuai” means our confidential operations manual for the development and operation 
of La Rosa Restaurants and containing our policies,, procedures and requirements for the development 
and operation of La Rosa Restaurants, which may constst of one of rnore volumes, handbooks,, 
manuals, written materiars, videos, eleetronie media files, cloud/intemet based list-service, intranet,, 
internet, based and accessed databases, computer media, webinars and other materials as may be 
modified, added tO; replaced 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 nnd 
Services that must be offered and provided by Franchisee’s La Rosa Restaurant. Only System 
Products 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 be utilized 
by Franchisee in the operations of Franchisee’s 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 concerning or relating to the Franchise Agreement, the 
Systeitii La ROsa Restaurants and Franchisee’s La Rosa Restaurant where we undertake or make such 
decision with the intention, of benefittihg or acting in a way that Coujd benefit the System iricluding, 
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, miniihizing 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. You agree 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 
prevai 1, even if other alternatives, detenninatiOrts, actions apd/or choices, are reasonable or arguably 
available and/or preferable:. You agree that in eOnnection with any decision, determination^ action 
and/or choice fflade 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 (e) should Vve 
economically benefit from such decision, determination, action and/or choice that such economic 
benefit to us; shall npt be relevant to demonstrating that we did not exercise reasonable business 
judgment with regard to our obligations under this: Agreement, the Franchise: Agreement and/or with 
regard to the System,- You.agree that neither you. Franchisee and/or any third party, including,, but not 
limited to, any third party acting as a trier of fact, shall substifufe yours,. Franchisee’s or suCh third 
party’s judgment for our Reasonable: Business, Judgment. You further agree that should either you or 
Franchisee Challenge our Reasonable Business Judginent in any legal proceeding that you and 
.Franchisee shall possess the burden of demonstrating, by clear and convincing evidence, that we 
failed to exercise oiir ReasOriable Business Judgment.

“System” refers to and means our system for the development,, establishment and operation of La 
Rosa Restaurants including, but not limited to, fa) the System Products and Servicesi System 
Ingredients, Equipment and Supplies and services, procedures and systems that are designated by us, 
whether presently or in the frtiire, for use in cOrinection ’with the development; establishment, 
marketing, promotion arid 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, nlarketing, promotion and operation of a La Rosa Restaurant; (f) 
Operations Manual;; (g) Business Managernerit System Data; (h) Know-How; (i) Confidential 
Ihfonhation; and (j) Digital Media. All detenninations as to the System including components to the 
system and modifications, and replacements, thereto, shall be detennined by us, in our Reasonable 
Business Judgment:

‘‘System Products and Services” refers to and means those products and services that we authorize 
for sale by La Rosa Restaurants. We exclusively designa:te and detenhine 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 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 Systern 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 (uniforrn resource locator) and shall further include alLwebpages, and 
siibdomains (including those that are franchisee and/or geography specific), that are a part of 
www.larosagfiU.Gom, or as designated by us as being associated with the URL of 
www.larOsagritl.Cpm 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 Acknowfedgments by You ■ —— — —
In addition to the representations and acknowledgments contained in the. Recitals and Representations, 
above, you acknowledge and represent that we: need to protect the System and Intellectual' property and 
that to do so. we require that you,, in your individual' capacity, agree to the brand protection, pen- 
competifion and other coyenants and restrictions contaihed in this Agfeemenf, You acknowledge that the 
terms of this Agreemeht are fair arid reasonable.

4. Know-How and Intellectual Property Protection
You agree that:

(a) you will not use the Know-How and/or Intellectual Property in any business of GapaCity other 
than the La Rosa Restaurant operated by Franchisee;

(b) you will maintain the confidentiality of the Know-How and Intellectual Property at.all tunes;

(e) you will not make unauthorized Copies Of dOcUmehts Containing any KnOw-;How affd/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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(e) you will stop using the (Cnow-How and Intellectual Property immediately if you,are no longer 
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 peifonnance of your 
duties on behalf of Franchisee; and in accordance with the scope of your engagement and/or 
employment with Franchisee.

5; Reasonableness of Covenants and Restrictions
You acknowledge and agree, that the tenns of this Agreement are reasonable and fair and, that yOii have 
sufficient resources and business experience and opportunities to earn an adequate living while, cOrhplying 
with the tenns 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 tenns of this Agreement will cause irreparable harm to us, 
Franchisee and other La Rosa Restaurant franchisees for which there 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 rhay apply for such 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 bearing duly 
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 notwithstandihg 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, including injunctive relief, specific perfonnance and recovery of monetary damages.

7. Miscellaneous(a) If we hire an attorney or files suit against you because yOu have breached this 
Agreementand if we prevail in such lawsuit, you agree, to pay the reasonable attorney fees and costs that we 
incuE

(b) This Agreement will be ^governed-by;,-constraed and enforced, under the laws of New Jersey and 
the epurts in that state shah have exelusivC. 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 unenforceable, it shall not 
affect the enforceabi lity of any other section, subsection or portion; and each p.a:rty tOThis Agreement 
agrees that the Court may impose suCh lirriitations; on the tenns of this Agreement as it deems in its, 
discretion necessary to rnake such terms reasonable in scope, duration and geographic;area.

(d) YOU A,CKNOWLEDGE THAT THIS IS NOT AN EMPLOYMENT AGREEMENT AND 
THAT THERE, fS NOT AND SHALL NEVER BE AN EMPLOYER - EMPLOYEE 
RELATIONSHIP BETWEEN YOU AND US (LA ROSA HOLDINGS., LLC). YOUR 
RELATIONSHIP WITH FRANCHlSEE.flNCLUDING YOUR EMPLOYMENT RELATIONSHIP, 
THE TERMS OF YOUR EMPLOYMENT AND THE CREATION AND/OR TERMINATION OF 
SUCH EMPLOYMENT RELATIONSHIP) IS 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, eaeh of the landersigned has executed this Agreement as of the. date or dates set 
forth below?.

RESTRICTEP 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

Narrte of Restricted Party(please print) Name of Witness fpiease print)

Date. Date
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La Rosa Restaurant Franchise Agreement 
EXHIBITS
FRANCHISEE’S LA ROSA RESTAURANT
LOCATION AND DESIGNATED TERRITOFtY ACKNOWLEDGMENT
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FRANCHISEE’S La ROSA RESTAURANT LOCATION
and Designated Territory Acknowledgment

by and between La Rosa 
as Franchisee, Franchisee has

Pursuant to the terms of the Franchise Agreement dated_______
Holdings, LLC, as Franchisor;, and, aa i lain^iuats;, ■ laiuimott uaa 
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 Restaurant 
Location.

[To be Effective this Schedule Must be Completed and Signed by Franchisor]

Franchisbr and Franchisee agree that the location set forth above constitutes Franchisee’s Restaurant 
Location as Such tenn is defined in the Franchise Agreement. Franchisor, in Franchisor’s sdle discretion, 
does hereby designate Franchisee’s “Designated Territory”, as such tenn 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 tins Schedule Must be Completed and Signed by Franchisor]

In the event of any conflict between this Franchisee’s La Rosa Restaurant Location and Designated 
Territory Acknowledginent and the Franchise Agreement, the terms and provisions of the Franchise 
Agreement.shall take precedence and govern.

Franchisor:
La Rosa Holdings, LLC

Franchisee:

Bv:
Franchisee Signature

Title Name (please print)
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La Rosa Restaurant Franchise Agreement 
EXHIBIT 6
Sl.TE 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)

Date of this Acknowledgment:_ (the “Site Selection Acknowledgmient Date”)

Pursuant to and subject to the terms, of the Franchise Agreement dated 
La Rosa Holdings, LLC, as Franchisor, and ___________________

__________ by and between
______ , as Franchisee (the

“Franchise Agreement”), Franchisee bias identified a potential area in which Franchisee may seek to 
identify a potential restaurant location for Franchisee’s La Rosa Restaurant. Based on Franchisee’s 
request. Franchisor agrees that during the limited period of time 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 dr right to establish a 
La Rosa.Restaurant Location within (he following geographic area ednstituting, the Site Seleetion.Area, as 
such term is,defined in the Frahchise Agreemerit:

Site Selection Area: [Must be completed by Franchisor]

The terms contained in this Site Selection Acknowledgment shall have the rneaning set forth in (he 
Franchise Agreement including, but not limited to Article ,1 and Article 2.,of the Franchise Agreement. In 
theievent of any inconsistency of "conflict between this Site Selection Acknowledgment and the tenns of 
the Franchise Agreement, the terms Of the Franchise Agreement ishall take precedence and govern. If 
Franchisor does, not complete the Site Seleetibn Acknowledgment Date and sign this Site Selectidh 
AckndWledgmetit, 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 IS NOT AN OPERATING TERRITORY, DOES NOT CONSTITUTE THE APPROVAL AS TO 
ANY RESTAURANT LOCATION AND DOES NOT AFFORD FRANCHISEE ANY TERRITORIAL 
RIGHTS.

Franchisor:
La Rosa Holdings, LLC

By:

Title
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mm. La Rosa Restaurant Franchise Agreement 
EXHIBIT 7
Lease Agreement Rider
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LA.Rosa Restaurant Lease Agreement Rider 
(for the benefit of La Rosa Holdings,,LLG aud its assigns):

This Rider to Lease (“Rider”) does hereby suppreinent, modify and amend the teiins of the, lease 
agreement (the “Lease”) dated  by and between , a  with a
prineipal place of business located at____
with a principal place of business located at _

(the “Landlord”) and 
(the “Tenant”).

WHEREAS, the lease relates' to the following commercial premises (the “Leased Premises”):

WHEREAS, La Rosa, Holdings, LLC (the “Franchisor”) is the franchisor of the La Rosa Restaurant 
franchise system (the “La Rosa Restaurant Franchise System”):

whereas, Ffanchisbr’s mailing and notice addressfthe ‘T^lOtice Address”) is 300 
Craig Road, Suite 201 Manalapan, NJ 07726.

WHEREAS, The' La Rosa Restaurant Franchise System relates to and includes a [RESTAURANT 
CATEGORY] restaurant featuring and serving a menu comprised of [NfENU DESCRIPTION], and other 
menu items and other menu items that the Franchisor authorizes under the “La Rosa” name and marks 
(the. “Intended Use”):

WHEREAS, Tenant is a franchisee of Franchisor and the Leased Premises’is to be used and operated by 
Tenant for the purpose of developing, establishing and Operating a La Rosa Restaurant in accordance with 
the La RoS_a 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 aoknow^ledge and agree to the following:

1. This Rider supplements, and amends the Lease. In the event of any inconsistency :or conflict 
between the tenns 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 not be permitted to transfer. Sublease, encumber 
and/or otherwise assign Tenant’s interests in the Lease and/or the Leased Premises without the prior 
Written consent of Franchisor; Without limitation, to the foregoing, among other things, Tenant 
ackhowledgeS 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 assignment of Tenant’s interests in the Lease and/or the Leased
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Premises and if Landlord is inclined to appfoye of sdch transfer and/or assignment that Landlord shall 
condition Landlord’s approyal upon Tenant.also obtaining; written consent from Franchisor;

.3. Upon the occurrence of (a) The temiination, for any reason, of the Franchise Agreeinent between 
Franchisor and Tenant, (,b) The expiration, without renewal, of the Franchise' Agreement between 
Franchisor and Tenant- (e) Franchisor’s exercise of Franchisor’s Right of First Refusal granted to 
Franchisbr in the Ffanehise Agreementj and/or (d) Tenants default under the tenns of the Lease Tenant 
and Landlord, acknowledge 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, including the right to sublease to another 
Franchisee of the La Rosa Restaurant Franchise System, for all or any part of the 
remaining tenn of the Lease and, in connection with isaid assumption Franchisor will not 
be obligated to pay to Landlord more than two months past due rent and commbn area 
maintenance charges.

4. Subject fo the rights set forth in Section 3 of this Rider, Landlord agrees to notify Franchisor by 
certified raail .at the Notice Address of any default by Tenant under the Lease. Landlord agrees that siich 
notice shall afford Franchisor the option for Franchisor’to invoke a cure period whereby Franchisor, upon 
Franchisor’s sole election, shall be granted a 15 day period to cure any nionetary default by Tenant under 
the Lease.and a 30 day period to cure any nOn-monetary default by Tenant under the Lease.

5. Landlord and Tenant aeknowledge arid 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) Nametand Tide (please print)

Dated Dated.
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La Rosa Restaurant Franchise Agreement 
EXHIBIT 8
Collateral Assignment of Lease
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Collateral Assignment qf Lease 
(for the bene;fit 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 under a certain lease; a 
copy of which is attached hereto as Exhibit “A” (the “Lease”) for the follpwing. premises (the “Leased 
Premises”):

This Assignment is for cbllateral purposes only teid except as rnay be otherwise expressly stated and 
specified herein under no circumstance shall Assignee have 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 Premises, 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 Preinises pursuarit To the terms hereof, and Assignee assumes the obligations of 
Assignor under the Lease.

Assignor represents that Assignor possesses full power and authority to enter into this Assignment and 
that at no time prior to executing this Assignment has Assignor assigned and/or transferred Assignof’s 
interests and/br rights in or to the Lease;and/or the Leased Premises.

Assignee has the right and possesses full power and authority tp take possession of the Leased Premises, 
to eject and expel Assignor frorp possession and occupancy of the Leased Premises and to tenninate 
Assignor’s right, title and interest jn and to the Lease in the event of; (a) a default by Assignor under the 
terms of the Lease and Assignor’s failure to timely ;cure such default, assuming that such default is 
capable of curing; (b) a default, by Assignor (in Assignor’s capacity as a La Rosa Restaurant franchisee) 
under the terms 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) upbn default Of any agreement 
supporting or guaranteeing the Franchise Agreertient; Or (d) (he. expiration or tennination of the Franchise 
Agreement.

Assignor acknowledges and agrees that Assignor will not and shall not permit, grant or suffer any 
tennination, surrender or mbdificatibh bf the Lease without the prior written consent of Assignee. 
Throughout the term of the Franchise Agreement, Assignor shall elect and exercise' all options to extend
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the teniis of the of renewal of the Lease not less than 120-days prior to the last day that the option must be, 
exercised unless Assignee otherwise agrees in writing. Should Assizor fail to-eomply with the foregoing, 
Assignor does hereby appoint Assignee (subject to Assignees acceptance and invocation of such right) to

act on beha;if of Assignor for the purpose of effectuating extensions and renewals of the Lease.

Releasor:

Signature

Name (please print)

Date

NOTARY SIGNATURE, SEAL AND INFORMATION: On, 
undersigned, personally .appeared

_______________ before me; the
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 instrutnent, the individual(s), 
or the person upon behalf of which the individual(s) acted, executed thTe instrument.

Notary Signature and Seal
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La Rosa Restaurant Franchise Agreernent 
EXHIBIT 9
Assignment of Telephone Numbers 
AND Digital Media Accounts
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ASSIGNME?^T OF TELERH0NE NUMBER'S: AND DIGITAL MEDIA-AeCQUNrrS 
,(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 ftaiiehisee, and Assignee, as franchisor, are parties to a La Rosa Restaurant 
Franchise Agreement (the “Franchise Agreement”)

WhEREAS, the term “Digital Media” shall refer to. and mean “any interactive or static eleetronic 
document, application or media that is connected to and/or in a hetworlt pf computers, servers and/or 
other devices: linked by communicatiGns software, part of the world wide Web (including, but not limited 
to websites), linked by the internet or part of .a wCb 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 
Googlef, and world wide web and internet based directories and local directories that refers, references, 
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 Restaufant website, web pages and 
website subdomains, (including those related to, associated with and/of a part of the La Rosa Restaurant 
Franchise System) associated with ahd/pr related tP AssIghof’s Ea Rosa Restaurant and all web pages, 
blog posts, videos, articles, infonna:tion, sub-domains,,and all other media and/or publications relating to 
the La Rosa.Restaurant Franchise System that is displayed and/or transmitted.digitally;” and

WHEREAS, In connection with Assignor’s establishment and operation of a La Rosa Restaurant, 
Assignor will be utilizing accounts, information, phone numbers and Digital Media subject to strict 
requirements' set forth in the Franchise agreement.

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 assignee all telephone numbers, facsimile numbers, listings, 
domain names and Digital Media that is associated with Assignor’s La Rosa Restaurant including, the 
following (all collectively referred to as. the “Media”).

(a) All phone numbers, facsimile numbers and listings that are currently, or in the future, 
usSOciatedwith Assignor’s: La ROsa Restaurant;

(b) The following telephone and facsimile numbers;

_; and
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(c) All Digital Media, all Digital Media accounts and all Digital Media log-in infonnation.

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 telephone numbers, 
accounts-and/Or Digital Media. Ally and all rights of Assignor in and to same exist subject to a limited 
license pursuant to the La Rosa Restaurant Franchise Agreement which shall fake 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 pennit 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 conta:ined in 
this Assignment 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 inconsistency 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 tenninatipn Or expiration of the 
Franchise Agreement for any reason, As to all third parties proof of the expiration pr termination Of the 
Franchise Agreement .shall exist exclusively upon the written declaration of Assignee 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 maintaihed 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

Name and Title (please print) Name^and Title (please print)

Dated Dated
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La Rosa Restaurant Franchise Agreement 
EXHIBIT 10 
General Release
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General Release

t© ALL TO WHOM THESE PRESENTS SHALL COME OR MAY CONCERN, KNOW THAT;

as RELEASOR, in eonsideration; of good and valuable;Consideratipn,reeeived from ■;

La Rosa Hqldjhgs, LLC, as RELEASEE, receipt of which is hereby acknowledged, releases and 
diseharges the. RELEASEE, RELEASEE’S heirs, officers, members, agents, executors, administrators, 
successors 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, claims, and demands 
whatsoever, in law, admiralty or equity which against the RELEASEE^ the RELBASOR, RELEASORS'-, 
heirs, executors, adniinistrators, successors and assigns ever had, now have or hereafter can, shall or may, 
have for, upon, or by reason of any matter, cause or thing whatsoever from the beginning of the world to 
the day of the date of this RELEASE. The words “RELEASOR” and “RELEASEE” include all releasors 
and releasees under this Release. This Release may not be changed orally,

In witness WHEREOF; the releasor has hereunto set RELEASORS' had and seal on the date set 
forth below.

Releasor:

Signature

Name .(please print)

Date

NOTARY signature; SEAL AND INFORMATION: On 
undersigned, personally appeared

_________________^before ine, the
__________________________________ personally known to. me or

proven to me on the basis of satisfactoiw 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/capaeities, and that by his/her/their signature(s) on the instrument,, the individuat(s),. 
or the person upon behalf of which the individual(s) acted, executed the instrument.

Notary SipatUre and Seal
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mm. AUTOIVIATEP CLEARING HOUSE PAYMENT
authorization form

Franchisee Ihformatibn:.

Franchisee Name Business No.

Franchisee Mailing Address (street) Franchisee Phone No.

Franchisee Mailing Address (city, state, zip)

Contact Name, Address and Phone Number (i f different .from above)

Franchisee Fax No. Franchisee Email Address

Bank Account Information:

Bank Name

Bank Mailing Address (street, city, state, zip)

______________[ ] Checking [ ].Savmgs
Bank Account No, (check one) Bank Routing No.

Bank F’hone No.

Authorization:
Franchisee hereby, authorizes' La Rosa Holdings, LLC (“Franchisor”) to initiate debit entries to Franchisee’s account with the 
Bank listed.above and Ffanchisee authorizes the Bank to accept and to debit the amount of such entries to Franchisee’s account. 
Each, debit shall be niade frOm time to time in an amount sufficient to cover any fees payable to Franchisor pursuant to any 
agreement between Franchisor and Franchisee as well as to cover aiiy purchases of gopds or services from Frarichisor or any 
affiliate of Franchisor. Franchisee agrees to be bound by the National ,^utomated Clearing House Association (NACHA) rules in 
the administration of these debit entries: Debit entries will be initiated otily as authorized above. This authorization'is to remain in 
full force and.effect until Franchisor has received written notification from Franchisee of its termination inisuch time and in such 
manner as to afford Franchisor and the Bank a reasonable opportunity to act on it. Franchisee shall notify Franchisor of any 
changes to any of the information contained in this authorization format least 30 days.before such: change becomes, effective.

Signature: 

Name;__

Date;

Federal tax TD-No.:

Its:.

NOTE: FRANCHISEE MUST ATTACH A VOIDED CHECK RELATING TO THE BANK ACCOUNT
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. La Rosa Holdings, LLC

La Rosa Restaurant Development agreement

Franchisee Name

9 2019, The liiIemiepla;Law Firni. PC
This 'Agreenienl and the-Schedules and Exhibits attached hereto are subject'to.the copyriglit orThe Intemicola-.Law Firm, PC.
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La Rosa Restaurant Devel(9pmem AGREEMENT

THIS DeS'ELOPMENT Agreement (the “Agreement”) is^ made and entered into on , ____________
f“Effective Date”T by and between La Rosa Holdings, LLC, a New Jersey limited liability company with 
a principal place of business located at 3O0 Craig Road, Suite 201 Manalapan, NJ 07226, (the 
“Franchisor”) and(the “Franchisee”).

RECITALS

WHEREAS, Franchisor has developed a distiiictive and proprietaiy system (the “System”) for the 
establishment, development and operation of a fast casual health conscious restaurant featuring and 
serving a menu comprised of rofisserie chicken, soups, salads, side dishes, sandwiches, grill items and 
Other menu items (each, a “Franchised Business”. “La Rosa Restaurant”, or “Restaurant”);,

WHEREAS; the System and, therefore, each Restaurant is Identified by the Marks (defined below) and 
distiiictivei trade dress, service offerings, business foraiats, 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 trom time to time;

WHEREAS, Simultaneous or prior to the executibn of this Agreement, Franchisor and Ffahchisee have 
entered into a Restaurant fra,hchise agreement for, among other things. Franchisee’s establishment, 
development and operation of a Restaurant to be located within a territory located within the 
Development Area (defined 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 
operating utilizing'the Marks and System pursuant fo the tenhs and conditions, set forth in a separate form 
of Franchisor’s then-current franchise agreement for La Rosa Restaurants (each, a “Franchise 
Agreement”); and ■ ....... .............. -

WHEREAS, Franchisee acknowledges that adherence to the tenns of this Aigreement, each and every 
Restaurant individual unit Franchise Agreement, Franchisor’s operations manual, and Franchisor’s 
System standards and speeifications, are essential to the Operation of all La Rosa Restaurants and the 
System as a \vhole:

NOW THEREFORE, the parties; in consideration of the mutual undertakings 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 ten-ns will have foe meaning;as defined belOw:

“Abandonment” refers 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 and7or operation of the La Rosa Restaurants in the Development Area in. accordance 
with the terms of this Agreement.
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“Affiliates” means ihdiKidlially or colleGtively, any and entities controlling, controlled by, or 
under coinmon ownersKip with Franchisor.

“Corporate Entity” refers to.and means,a corporation, limited* liability company, partnership or other 
corporate; legal entity that is not an indi vidual perspn.

“Development Area” shah haye the rheaning defined sand set forth iii Section 2.1 of this Agreement.

“Deveiopment Pcfriod” shall, respectively,, have the meaning defined and set forth in Section 4:.4 of 
this Agreement.

“Development Schedule” shall have the meaning defined and set forth in Seetibn 4A of this 
Agreement,

“Development Restaurant” shall have the meaning defined and set forth in Section 2.1 of this 
Agreement.

“Effective Date” shah, be the date set forth, defined, and referred to in the-first paragraph of this 
Agreement,

“Franchise Agreement” refers to and means Franchisor’s individual unit La 'Rosa Restaurant 
Franchise Agreement as designated and detennined by Franchisor from time to time,

“La Rosa RestauranttsV’ shah have the rneanihg defined in the Recitals section of this Agreement 
and,- without limitatipn to the Recitals section definition pf “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/or Licensed.Marks including, but nof limited to,;the Franchised Business.

“Marks^’ means such service marks, trademarks, trade dress; trade, names, Ipgps, commercial symbols 
and all configuratipris and derivations therePf, as may preseritly 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 rnanualfs): designated 
by Franchisor and relating to the: development and/or operations of La Rosa Restaurants including, 
but not limited tp, the policies, procedures .and requiretrients for the development and dpera;tion of La 
Rosa Restaurants. The Operations Manual may consist of one of more volumes, handbooks, manuals, 
written .materials, videos, electronic media files, cloud/intemet 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 from time to time in Prahchisor’s 
Reasonable Business Judgment, whether by vyay of supplements, replacement pages, franchise 
bulletins, or Other OfficTal pfOripuncements of means. 'Subject to Ffahehisof’s modificatioh from time 
to time and based on Franchisor’s Reasonable Business 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.

“Owner” refers tp and means collectively, indiyidually and jGintlyj; (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 as of the Effective Date; (b). the managing member(s’) or manager(s)
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of Franchisee as of the Effective Date, if franchisee is a limited liability eompany, artdic) 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 indirectly controlling Franchisee;:

“System” means Franchisor’s di'stihct and proprietary business forrnat for the dperatidn of a 
restaurant featuring 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 Coriferits, thereof), marketing and advertising methods, 
vendor lists, trade seCrets and confidential ihfonnation as the: same'may be modified, amended'or 
replaced froiri time 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 
voluntary or involuntary, conditional or unconditional, and/or direct or indirect: (a) an assignment, 
sale, gift, transfer^ pledge or subrfranchise; (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 other ownership interests, issuance of additional ownership 
interests or securities' representijig or potentially representing ownership interests, or redemption of 
ownership interestsi; 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 pf the -voting rights of 
any holder of ownership interests or to control the operations Of affairs Of Franchisee.

“Restaurant” shall have: the meaning set forth in the Recitals 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 Locatiohfsi” refers to and means the fixed locations from which La Rosa RestaUrahts. 
are establishedfoperated and managed. ■ • - —

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 DeyelOpmerit Area^ provided that Franchisee develops, opens and operates such Restaurants 
(each, a “Development Resfaurant”i in strict accordance with the Development Schedule set forth in this 
Agfeemeht, the tenns.and provisions of this Agreement, and, accordance with the terms and provisions, of 
each respective Franchise Agreement. Tho Development Area is and shall constitute the following 
geographic area;

Deyelopment Area
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DevelopmeniArea

[Enter geographic description of Development Area - [f nothing is entered there is no
Development A rea l

Franchisee agrees that Franchisee must: (a) open and commence the operations of each new Development 
Restaurant in accordance; with the Development Schedule for each respective Development Period; and 
(b) maintain in pperatidn the minimum cumulative number of Development Restaurants in accordance 
with the Development Schedule for each respective Development Period. Franchisee agrees that "lime is 
of the essence” with respect to Franchisee’s development obligatibns 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 development fights granted under this Agreement.

During the Term of this Agreement, provided that iFranchisee is in compliance with the terms and 
provisions of this Agreement including, but not limited to,, the Development Schedule^ and eaCh 
respective Franchise Agreement, Franchisor will not open, operate, of license any third party the right to 
open or operate La Rosa Restaurants within the Developmient Area; Franchisee agrees, that the designated 
territory for each Development Restaurant shall be detennined by the Franchise Agreement for each 
respective Development Restaurants 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 Agreement.

2.3 PERSONAL RIGHTS
Franchisee agrees that Franchisee does not and Shall hot have Or possess the right to ffanchise, 
subfranchise; license, .subheense 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, among-bthef 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 TERMIN ATION

3.1 TERM
This Agreement will be for a term that commences as Of the Effective Date and, Unless earlier tenhinated 
by Franchisor, will automatically end on the earlier of (a) the last day ofthecalendaf'mohth that the final 
Restaurant is required to be opened and opefa;ting under the Development Schedule, or (b) the day the 
final Restaurant is Open (the “Term”~) . Upon expiration or tennination of this Agreement for any reason, 
Franehisee 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 terms of any ancl/or each 
respective Franchise Agreement. The Tenn may not be renewed or extended.
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3.2 TERMINATION BY FRANCHISOR
Franchisor will have the right,, at Franchisor’s option, to terminate this Agreement and all rights granted 
to Franchisee hereunder, without affording Franchisee with any opportunity to cure siich default, 
effective upon writtenmotice to. Franchisee, or automatically upon the occurrence of any of the following 
events;, (a) if Franchisee Abandons Franchisee’s Obligations under this Agreement; (b) if Franchisee for 
four (4) consecutiye months, of any shorter period 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 Franchisee, or by others against the 
Franchisee, under any insolvency, bankruptcy or reorganization act, or if Franchisee makes ah 
assignment for the benefit or creditors'or a receiver is appointed by the Franchisee; (d) if Franchisee fails 
to meet its development.Obligatiohs under the Development Schedule for any single Development Period 
including^ but not limited to, Franchisee’s failure to establish, open and/or maintain the cumulative 
number of'La Rosa Restaurants in accordance' with Development Schedule; and/or (e) in the event that 
any one Franchise Agreement is tenninated respecting any Development Restaurant ahd/or any other 
franchise agreement between Franchisor ahd Franchisee.

SECTION 4
DEVELOPMENT AREA FEE,

INITIAL FEES AND DEVELOPMENT SCHEDULE

4.1 DEVELOPMENT AREA FEE
In exchange for the. rights set forth andigranted pursuant to the terms of this Agreement, upon execution 
of this Agreement, Franchisee shall pay to Franchisor a . Development Area fee of 
[($)] Dollars (the “Development Area Fee”~). The Development Area Fee is not 
refundable under any circumstance.

Franchisee a^ees that the Development Area. Fee is not a franchise fee and, that at the time, of signing 
each respective Franchise Agreements Franchisee shall pay to Franchisor an initial franchise fee and all 
other fees in accordance with the tenus and conditions of each respective Franchise Agreement, except 
that,the initial franchise fee shall :conform‘to the amountsrset forth in Section 4:2 of this Agreement. If the 
then-current standard Franchise Agreement to be signed by the Franchisee respecting a DevelOprrtent 
Restaurant to be established and operated by Franchisee specifies; an initial frahchise fee that is greater 
than or different from the initial franchise fee specified in Section 4.2. belOw, then the 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 govern.

4.2 INITIAL FRANCHISE FEES
The initial franchise fee for each Development Restaurant, to be developed and operated pursuant to the 
teniis and conditions of each respective Franchise Agreement, shall be comprised of the; following fixed
sum;

Initial Franchise Fee (First Developtnent Restaurant)

.$35.000. payable, and due upon execution of the applicable Franchise Agreement for Franchisee’s 
first 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 (AH .Other Development.Restaurants- Authorized by this Agreementj
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Initial Franchise Fee, (All Other Deyelopment Restaurants Authorizedhy this Agreemerit);

.Proyidfed that Franchisee is not in default of the terms of this Agreement (including biit riot limited 
to the Development Schedule iset forth below) and that Franchisee is riot in default of any Franchise 
Agreement or other agreement between Franchisor and Franchisee, the iriitial franchise fee for all 
other Development Restaurants; shall be 5.000 for each Development Restaurant, payable at; the
time of signing the' Franchise. Agreement for each Development Restaurant.

4.3 PAYMENT OF INITIAL FRANCHISE FEES AND FRANCHISE AGREEMENTS
The applicable initial franchise fee as set forth in; Section 4.2 of this Agreement for the first Development 
Restaurant: shall be payable as set forth in accordance with the tenris Of the Franchise Agreement for 
Franchisee’s first Development Restaurant. The applicable initial franchise fees, if any, as may be set 
forth in Section 4.2 Of this A,greement for all other Development Restaurants authorized by this 
Agreement, shall be paid in such amounts as set forth in Section 4.2, of this Agreement at the time of 
signing the franchise, agreement for each respective Development Restaurant.

Either prior to or simultaneous to the execution of (his Agreement, Franchisee has signed the Franchise 
Agreement for Franchisee’s first Development Restaurant Franchisee’s second Development Restaurant 
and all Development Restaurants thereafter^ respectively, are to be developed and operated by Franchisee 
pursuant tO the tenns and conditions of Trarichisor’s then, current Franchise; Agreement which Franchisee 
must sign, on dr before the earlier Of; (a) The date Franchisee (subject to Franchisor’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 Locatiori) enters 
into a purchase agreement for the real estate for’the Restaurant Location for each respective Development 
Restaurant; or (e) Six months prior to (he date that each respective Development Restaurant must be open 
and in operation pursuant to the Development Schedule.

4.4 DEYELOPMENT SCHEDULE
-Franchisee agrees that to induce Franchisor to enter into this Agreement,-Franchisee has represented to 
develop, establish and operate Development Restaurants in accordance with a strict development 
schedule. Franchisee agrees that; as to the Development RestauraritSi 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 
respecti ve Development Period (the “Development Schedule”):

Aggregate Number of Peyelopment Resfaurants to be Deygloped

llEiiter number or DevelopmentRestaurantslI
Aggregate number of Development Restaurants that.must be established. Opened ;and operating by 
Franchisee; in the Development Area pursuant to the terms of this Agreement and each respective 
Franchise Agreement.

Development Schedule

Development Period Number of 
Development 
Restaurants to, be 
established, developed

Restaurants, that must be owned by 
Franchise, open and continuously 
operating (in accordance with each 
respective Franchise Agreement)
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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 
Develppment Period as of the last day 
of the calendar month for the 
respective Development Period:

Development Period 1 (Expires 
! f ] Months from Effective Date)

[_] LJ

Development Feriod 2 Expires
1 1 Months from Effective Date

[ 1 LJ

Developtnent Period 3 .(Expires 
[ 1 Months from Effective Date)

LJ [_]

Deyelopmerit Period 4.(Expires 
[ 1 Months, from Effective Date)

[_] [_]

Developrrient Period 5 (Expires 
f 1 Months from Effective Da:te)

O T 1

Development Period 6 (Expires 
r 1 Months from Effective Date)

U' LJ

Development Period 7 (Expires 
r i] Months from Effective Date)

r 1 U

Deyelopmerit Period 8 (Expires 
f ] Months from Effective Date)

U' LJ

Development Period 9 (Expires
1 ] Months from Effective Date)

f 1 LJ

Development Period 10 (Expires
T 1 Months frorti Effective Date)

LJ U

4.5 REASONABLENESS OF DEVELOPMENT SCHEDULE
Franchisee agrees and represents that it has conducted its own independent ihvestigation and analysis of 
the prospects for the establishment of La Rosra Restaurants within the Deyelopmerit Area, that Franchisee 
approves of the Development Schedule as being 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 5
OTHER OBLIGATIONS OF FRANCHISEE 

5,1 EXECUTION OF FRANCHISE AGREEMENTS
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
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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 Franchisor’s 
approval of the. Restaurant Location) executes a lease for the Restaurant Location for each respective 
Development Restaurant; (b) the date Franchisee (subject to Franehtsof’s approval Of the Restaurant 
Location) enters, into a purchase agreernent for the real estate for the Restaurant Location for each 
fespective 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 ACI^NOWLEDGMENT 
Franchisee agrees that pursuant to the tenns of each respective Franchise Agreement tespectirig, and/or 
Cbncerriing the Development Area and/pr this Agreement, that nothing eorftained in this. Agreement shall 
obviate and/br reduce Fraflehisees obligatioris as set forth in each respective Franchise Agreement 
.including, \vithout limitation, Franchisees, obligations, respectively, to pay royalty and all other fees in 
accordance witli 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 is modified by this Agreement is the fixed orie-time initial franchise fee, paid by 
Franchisee to Franchisor at the tinte of signirig the Franchise Agreement, as such initial frarichise fee is 
set forth and .defined iri Section 4.2 of this Agreerrierit as to the Development Restaurants.

5.3 MODIFICATIONS TO FRANCHISE AGREEMENT
Franchisee agrees that what constitutes Franchisor’s then-current Franchise Agreement shall be 
determined by Franchisor, in Franchisor’s exclusive discretion and that, among other things, the Franchise 
Agreement may be modified from time tO^ time by Frarichisor and that reasonable iriodifieatiOn and 
anfiendments to the Franehise Agreement will not alter Franchisee.’siobligations,under this Agreement.

5.4 COMPLIANCE \YITH 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 ------------
Franchisee will be solely fesponsible for selecting the site(s) for the Franchisee’s Restaurant Loca!tions. 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 loeating Restaurant sites to. locate, acquire, purchase or lease the site for the 
Franchisee’s Development Restaurants; Accordingly, no provision Of this Agreement will be construed or 
interpreted to impose any Obligation upon Franchisor toToeate a site for the Development Restaurants, to 
assist Franchisee in the selection: of a suitable site fOr the Development Restaurants, Of 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 wifi not lease, purchase or otherwise acquire a Restaurant Locations for the Development 
Restaurants until such infonnation 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, infonnation .regarding the proposed Resta:urant Location, as to 
accessibility, visibility, potential traffic flows; lease terms and other demographic irifOnnation., Franchisee 
shall not enter irito any lease or purchase .agreement with respect to any proposed Restaurant Location 
until Franchisor has approved the site.
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SECTION 6
TRANSFER OF INTEREST

6.1 BY FRANCHISOR
At all times, Franchisor possesses and maintaihs' the sole and absolute right to transfer and/or assign 
Franchisor’s rights and obligations under this Agreement, in whole and/or in part (for any purpose and in 
any fonn 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 Franchisee;

6.2 BY FRANCHISEE
Franchisee shall not Transfer and/of assign this Agreement without the express written consent of 
Franchisor which Franchisor may withhold in Franchisor’s sole discretion and Franchisor’s Reasonable 
Business Judgment. If Franchisee is a Corporate Entity the Owners of Franchisee 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 discretion and Franchisor’s Reasonable Business Judgment. 
Any Transfer ahd/or assignment in violation, of the foregoing shall constitute a material default of this 
Agreement and shall result in the immediate and automatic termination of this Agreement.

SECTION?
ENFORCEMENT AND CONSTRUCTION

7,1 SEVERABILITY AND SLiBSTITUTION OF VALID PROVISIONS
(1) Except as expressly provided to; the contrary in this Agreement,, Frarichisor 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 term and 
condition of this Agreement are considered by the parties, to be reasonable and intended, to be 
enforceable, if any such tenn and condition of this Agreement is found by a court of competent 
jurisdiction, agency, or other goveminental agency to be, unenforceable'as written or otherwise, 
then 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 tenn 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 remainderof this A^eement shall be interpreted, 
construed and enforced as if such term and condition was not included in this Agreement.

(2) If any applicable and binding law or rule requires a greater prior notice of the‘tenhihatioh Of 
this Agreement than is required in this Agreement, or the taking of some-other actibri riot required 
by this Agreement, or if under any applicable and binding law of fule, ,aiiy term and condition.of 
this; Agreement,, or any specification, standard,, or Operating procedure Franchisor prescribes is 
invalid or unenforceable, then the greater prior notice and/or other action required by law or rule 
shall be .substituted for the comparable provisions, and Franchisor has the tight, in; its sole 
discretion, to modify ;the invalid or unenforceable tenn and condition, specification, standard, or 
operating procedure to the extent required to be valid and enforceable. Franchisee agrees to be 
bound by any such substimted and/or modified tenn and condition of this Agreement imposing, 
the maximum duty periuitted by law that is prescribed within the tenus of any provision of this 
Agreement as though it were originally arid 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 ariy tenus and cohditioris, 
specifications, standards, or operating, procedures, and any portion or portibris thereof, a court 
may hold to be unenforceable or from reducing the scope of any promise or covenant to the 
extent required to contply with a eourt order; fylodifications to this Agreement shall be effective
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only in those, jurisdictions in which such tenns and conditions, specifications, standards, or 
operating procedures are-found to be unenforceable, unless Franchisor 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 delays waiyer, 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 land 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 \yaiver by Franchisor'to subsequently enforce such terin and 
condition of tMs Agrepmerit or subsequently exercise such right, option. Of 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 defaultorbreach of 
this A.greement or otherwise a waiver of any term and -condition of this Agreement, and Ffanchisof 
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 -impairedTany tenfi and coiiditioh, right, 
option or power set forth in. this Agreement by virfue Of any custoni Or practice of the parties at varianee' 
with the terms and cohditions of this Agreemerit Or Franchisor’s insistence upon Franchisee’s strict 
compliance with Franchisee’s obligarions, 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 
writing and signed by Franchisor.

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.or'loss to it, the Licensed Marks or the System.

7.4 RIGHTS OF PARTIES ARE CUMULATIVE
"The rights of Franchisor and Franchisee under this Agreement are cumulative-and-lip-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.

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 ITS 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 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.
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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 MATERfALLY FROM THIS AGREEMENT.

7.8 LIMITATIONS OF CLAMVIS
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 WITHTO TWO (2) YEARS FROM THE DATE ON WHICH 
THE ACT OR EVENT GIVING RISE TO THE CLAIM OCCURRED OR ONE 0) 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/ORGAUSE OF ACTION, WHICHEVER OGCURS'FIRST IN TIME.

1.9 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 THEEVENT 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
agreement of punitive, exemplary, incidental, indirect, special,
CONSEQUENTIAL OR OTHER SIMILAR DAMAGES SHALL CGNTINUE. IN, FULL FORCE AND 
EFFECT.

740 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.
741 BINDING EFFECT
This Agreement is binding upon tire parties of this Agreement and their respective executors, 
administrators,, heirs, assigns and successors in interest, and shall not be modified except by written 
agreement sigtied by both Franchisee and Franchisor. •
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112 COMPLETE AGREEMENT
This Agreement,, the documents referred to in this Agreement constitutes the entire, full and Complete 
Agreement between Franchisor and Franchisee coriceniing the subject matter of this Agreement 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 Ffanchisee or its; representative) shall not be deemed to cphstitute a part of this 
Agreement; 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 franchise disclosure document that 
we furnished to you,,

113 attorney fees and expenses
Franchisee agrees that in: the event that a court of competent jurisdiction shall issue a judgment, decision 
and/or order fmdingj holding and/or declaring Franchisee’s breach of this Agreement than FfanehisOr 
shall be entitled to the recovery of all reasonable attorney fees, costs and,expenses associated with and/or 
related to sUch litigation, Said fees, costs and expenses shall include, but not be limited to, attorney fees, 
deposition expenses, expert wimess fees and filing fees.

114 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.

115 ACCEPTANCE BY FRANCHISOR
This Agreement wiirhbf be binding .cin Franchisor unless and until an authorized officer of Franchisor has " 
signed it.

116 OPPORTUNITY FOR REVIEW BY FRANCHISEE’S ADVISORS
Franchisee acknowledges 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 advisdrs,

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 perspnally 
liable to Franchisee for any reason. In addition to the foregoing,, Franchisor and Franchisee are not joint 
employers.

7.18 NON-UNIFORM AGREEMENTS
Franchisee acknowledges that Franchisor makes no representations or warranties that all other agreements 
with La Rosa Holdings, LLC franchisees entered into before or-afrer the Effective Date: do or will contain 
tenns substantially similar to those contained in this Agreeinent. Franchisee agrees that Franchisor may 
waive or modify comparable provisions of other franchise agreements to Other System franchisees in a

©.2019. The'lnlemicola Law Fiiro, P.C. LaRo.sa FDD>2.29.'l9TAmended 4.9.r9



nonrunifofiti manner,

7.19 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 arid Franchisee, or for any other reason,, 
withhold any payirient, fee, or any otlier' atriOunt payable by Franchise to Franchisor pursuant to this 
Agreemerit, iricludihg, without limitation^ the paymerit of the Royalty Fee and Advertising Contributions, 
of any other pay merit obligation by Franchisee to Franchisor. Franchisee shall not have the fight 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 Agreemeht or afty other 
payment obligation by Franchisee tp FfarichisOr:

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 tenns and conditions 
of this Agreement.

7.21 AUTHORITY TO EXECUTE AN D BIND
Each party acknowledges, warrants and represents that it has all requisite power and authority to enter 
into this Agreement. The execution,, delivery, and perfonnanee of this Agreement has been duly and 
lawfully authorized by all necessary actions of each party, and the signatOiy tO this Agreeriient for each 
party has been duly and lawfully authorized to execute this Agreement for and pn behalf of the party for 
whorn 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 originals and 
taken together shall constitute a single agreement, and the signature pages Of which may be detached from 
the several counterparts arid attached to a single copy of thTs Agreement 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 Agreement shall be 
deemed joint and several.

7.24 RECITALS AND REPRESENTATIONS
The parties acknowledge arid agree that the recitals and representations contained on the first page of this 
Agreement are true and accurate, ishall 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 pennitted 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 oyemight delivery (properly addressed 
and with tracking confihnation), or three (3) business days after placed in the: U.S.. mail by registered or 
certified Mail,, postage prepaid, and addressed to the party ;fo be notified at its most current principal 
business address of whiGh the notifying party has been notified. Reports requiring delivery shall be 
delivered by certified L'.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

©«2019. The Inlemicola.Eaw Finn,,P.C. LaRbsa FDD 2t29:1.9:..Amended 4.9.19



compliance with this Agreement;In all eases 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 not respond, such; request shall be 
deemed unapproved. Franchisor’s Consent to, or approval of, any act of request by Franchisee shall be. 
effective only to toe extent speeifically stated, and FrancKisof’s consent or appfoval shall not be deemed 
to waive, or render unnecessary, 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 
Effecti ve Date set forth in the first paragraph of this Agreement.

Franchisor:
La Rosa Holdings, LLG

Franchisee:

Franchisee Signature

Title Name (please print)

Franchisee Signature

Name: (please print)
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FRAMCHISE DISCLOSURE DOCUMENT

EXHIBIT G
LIST OF FRANCHISEES
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FRANCHISEES
State Business Address Franchisee Phone Number

Florida Broward County, Florida 
(Outlet Not Open Yet)

Zahid Anwar
Humd, LLC

Zahid? 11 (^gmaiLcom

New Jersey .Sea Grit, New Jersey 
(Outlet Not Open Yeti

Robert Baker
RIBGrill, LLC

Rbrxl30@aol.com

399 SpotsWood Englishtown 
Road
Monroe Township, New
Jersey 0883:1

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

732-251-0505-

368A Springfield Avenue 
Berkeley Heights: NJ 07922,

SPRAH LLC
Salvatore Pepe

908-464-4100

New Y^ork 245 Richmond Valley Road 
Staten Island, NY I03Q9

Cluck Cluck Chicken Inc. 
Michael Esposito

718466-1555>

1172 Victory Boulevard
Staten Island, NY 10301

Cluck Cluck Chicken 2
Inc.
Michael Esposito

929-415-^6000.

80 Guyon Avenue
Staten Island, NY 10306 
(Outlet Not Yet Open)

Cluck Cluck Chicken 3
Inc.
Michael Esposito

929-415-6000
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FRANCHISE DISCLQSURE DOCUMENT

EXHIBIT H
LIST OF FRANCHISEES 
THAT HAVE LEFT THE.SYSTEM

There are no Franchisees requiring disclosure in this Exhibit H
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FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT I
StATE' SPECIFIC ADDENDUM
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California DisciiOSURE 
CALIFDRNlA ADDENDUM TO 

La Rosa HoIdingSi 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 effectiye order of any national securities association or national securities exchange, as defined 
in the Securities Exchange Act of 1934„ 15 U.S.C.A, 78a et seq., suspending or expelling such persons 
from membership in.such association or exchange.

c. Califomia Business and Professions Code 20000 through 20043 provide rights to the franchisee 
concerning tennination, transfer or non-renewal of a franchise. If the franchise agreement contains a 
provision that is inconsistent with the law, the law will control.

d. The franchise agreement provides for terminatidn upon bankruptcy.. This pfovisiori may not be 
enforceable under federal bankruptcy law. (11 U.S.C.A. Sec. 101 etseq.).

e. The franchise agreement contains a covenant not to compete, which extends beyond the 
tennination,of the franchise. This provision may not be enforceable under Califomia law.

f The franchise agreement contains a liquidated damages clause. Under Califomia Civil Code 
Section 1671, certain liquidated damages clauses are unenforceable.

g. The Franchise Agreement requires litigation to be conducted in a court located within the State of 
New Jersey. This provision may not be enforceable under California law.

h. Prospective franchisees are encouraged to consult private legal counsel to. detennine the 
applicability of Califomia and federal laws (such as Business and Professional Code Section 20040.5, 
Code of Civil Procedure Section 1281, and the Federal Arbitration Act) to any provisions of a franchise 
agreement restricting venue to a fonim outside the State of Califomia.

i. The franchise agreement requires applicatibh of the laws of the State of New Jersey.

j. Section 31125 of the California, Coiporations Code requires us to give you a- disclosure 
document, in a form contaiihing the information that the commissibnef may by aile or order require, 
before a solicitation of a proposed material modification.of an existing franchise.

k: You must sign a general release of claims if you renew or transfer your franchise. California
Corporations Code Section 31512 voids a waiver of your rights under the Franchise Investment Law 
(California Corporations Code Sections 31000 Through 31516). Business and Professions Code Section 
200)0 Voids a waiver of ypur rights under the Franchise Relations Act (Business and Professions Code 
Sections 2Q0Q0 through 20043.

l. ITEM 6: The highest interest rate al lowed by law in tire State of California is ten (10”/Q percent.

m. ITEM 17: Califomia.Business and Professions Code Sections 20QO to ,20043 provide rights to the 
franchisee concerning termination or non-renewal of a franchise. If the franchise agreement contains a 
provision that is inconsistent with the law,, the law’will control,

n. The following URL address is for the franchisor’s website: www.larosagrill.com.

D.20I9. ’niednlemicola Law. Firm. P.C -LaRosa.FDp 2,29.19: .^Viriended 4.9; 19



OUR WEBSITE HAS HOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA 
DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS CONCERNING THE 
CONTENT OF THIS WEBSLTE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF 
BUSINESS OVERSIGHT AT WWW.DBOCA.GOV.

6, This Addeiiduiii shall be efFeetive only to the extent that the jurisdictional requirements of the, 
California Franchise Investment Law are met independently with respect to such provision, without 
reference to this Addendum to the Franchise Disclosure Document.

£5 2019i The Ihtemicola Law Firm; P.C. LaRosa FDD'2.29; 19; Amendecm.9.19



Connecticut Disclosure
CONNECTICUT ADDENDUM TO 

La Rosa Holdings, LLC Franchise Disclosure Document

AMENDMENT OF FDD DISCLOSURES:

Item 3. “Litigation”. Item 3 is hereby supplemented by the addition of the following statementsi 
incorporated at the beginning of the Item 3:

a. Neither the Franchisor nor any person identified in Items 1 or 2 above has ^any 
aditiihistratiye; criminal or material ciyil action (or 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 
oppoitunity law, securitiesi law, misappropriation-of property Or comparable allegations.

b, Neither fire Frahchisdrmor any other person identified in Items 1 or 2 above has during the 
ten (,I 0.) year period iinmediately 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 ciyil action by 
final judgment, or been the subject of any material complaint or other legal proceeding where a 
felony, civil action, complaint or other legal proceeding, inyolved violation Of any franchise law, 
fraud, embezzlement, fraudulent eonVersipn, restraint of trade, unfair or deceptive practices, 
business opportunity law, securities law, misappropriation of property or comparable allegations 
or which was bro.ught by a present or former purchaser-investor or which involves or involved the 
business opportunity relationship.,

,c. Neither the Franchisor nor any person identified in Items 1 or 2 above is subject to any 
currently effective injunctive or restrictiye order or decree relating to the franchise, or under any 
federal, state or Canadian franchise, seeuritieSi business opportunity, antitrust, trade regulation or 
trade practice law as a result of concluded or pending action or proceeding brought by a public 

■■ agency" of is a party to a proceeding currently pending in which an order iS"sGugfif,TeIafing tb'br 
affecting business opportunity activities or the seller-purchaser-investor relationship, or involving 
fraud, including but not limited to, a violation of any business opportunity law, franchise law, 
'securities law or unfair or decepfiye practices law, embezzlement, ftaudulerit conversion, 
misappropriation of property 0r restraint of trade.,

di Neither Company nor any person identified in ITEM 2 above is subject to any currently 
effective order of any national securities association or national securities exchange (as defined in 
the Securities & Exchange Act Of 1934) suspending or expelling these persons from membership 
in the association or exchange.

Itern 4. “Bankruptcy”. Item 4 is hereby supplemented by the addition of the following statements 
incorporated,at the beginriing 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 (1,G) fiscal years (a) filed for bankruptcy protection, (b) been adjudged 
bankrupti (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.

'O'20I9. The fniernlcolaiLaw Firm. FiC. LaRosaf DD 2;29J9: Amended 4:9.19



Ha>vaii Disclosure
HAWAII ADDENDUM TO 

La Rosa Holdings, LLC Franchise Disclosure Document

ADPiTION TO FDD RECEIPT EXHIBIT “I”

The Receipt for'this. Disclosure DGCument (attached as Exhibit “I”) is supplemented to add the'following;

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

2. THE franchise INVESTMENT LAW MAKES IT UNLAWFUL. TO OFFER OR SELL ANY 
FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO THE PROSPEGTIVE 
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 GERTAlN, 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.

'9,2019; Tlie;iniernicola Law Firm, P.G. LaRosa FDD 2.29.19; AmendedA9.I9



Illinois Disclosure
ILLINOIS ADDENDUM TO 

La Rosa Holdings, LLC Franchise Disclosure Document

DISCLOSURE REQUIRED BY THE STATE OF ILLINOIS

Illinois Law governs the Franehise Agreeinent(s) and, if applicable, the Development Agreements

lit confomianCe 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 agreementrnay provide for arbitration to take place;outside of Illinois,.

Your rights upon Termiriation and Noil-Renewal are set forth in sections 19 and 20 of the Illinois 
Franchise Disclosure Act.

in' confonnance, with section 41 of the Illinois Franchise Disclosure Aeb any condition’, stipulation or 
provision purporting to bind any person acquiring any franchise to waive compliance with the Illinois 
Franchise Disclosure Act or any other law of Illinois is void.

g 2019. TheJmemicola Law Firm; P.C. LiiRosa FDD 2,29,l?;,Aniended'4.?:‘l9



Indiana Disclosure
INBIANA ADDENDUM TO 

La Rosa HoldinRS, LEG Francliise Disclosure Document

AMENDMENT OF FDD DISCLOSURES:

a. Item 8. “Restrictions on Sources of Products and Serviees”. Item 8 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, goodsi 
serviees, or afiy other benefit from any other person with whom the franchisee does 
business, on account of, or in relation to, the transaction between the franchisee and the; 
other person. Other than for cornpensatipn for Services 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 indemnify franchisor for any liability imposed upon 
franchisor as a result of franchisee’s reliance upon or use of procedures oFproductSj that were 
required by franchisor, if the procedures or products, were utilized by franchisee in the ihanner 
required by franchisor.

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

rndiana Code 23-2-2,7-= 1(7) rnakes unlawful unilateral tennihation of a franchise unless there is a 
rhaterial viblation of the Franchi se Agreement and . tennination is not in bad faith .

Indiana Code 23-2-2.7-f(5) prohibits a prospective general release of claiins Subject to the 
Indiana Deceptive Franchise Practices. Law.

ITEM 17(r) is amended subject to Indiana Code 23t2-2.7-1(9) to provide that the post-tenn non­
competition Co,venarit shall have a,geographical limitation of the territory granted to Franchisee.

ITEM f7(v) is amended to provide that Franchisees will be permitted to commence litigatibh in 
" Indiana for any cause of action under Indiana Law.

ITEM 17(w) is amended to providetthat in the event of a .conflict of law, Indiana Law governs 
any cause of action that arises under the Indiana Disclosure Law or the Indiana Deceptive 
Franchise Practices Act.

d. This Addendum shall be effective only to the extent that the juriSdiGtibnal requirements, of the 
Indiana Code are met 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 Rbsa Holdings, EEC 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 general release required as; a condition of renewal, sale, and/or assignment/transfer 
shall not apply to any liability under the Maryland Franchise Registration and Disclosure Law.

(b) A Franchisee may bring a lawsuit in Maryland for claims arising under the Mainland 
Franchise Registration and Disclosure Law.

(e) Any claims arising under the Maryland Franchise Registration and Disclosure Law must 
be brought within 3 years after ,the grant;of the franchise.

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

(e) , The Franchise Agreement provides fordenuination upon bankruptcy. This provision may
not be enforceable under federal bankruptcy law (11 U.S.C. Section 101, et seq.).

C,2pl.‘). The InlemicoliiCaw.Firni, l>:C, LaRosa FDD 2:29.19: .Amended it.9.19



IVlichigan Disclosure
MICHIGAN ADDENDUM TO 

La Rosa Holdings, LLC Franchise Diselosure Document

AMENDMENT OF FDD DISCLOSURES:

a. THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PR0\^1SI0NS THAT ARE 
SOMETIMES IN FRANCHISE DOCUMENT^ IF ANY OF THE FOLLOWING PROVISIONS ARE 
IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT BE 
ENFORCED AGAINST YOU.

i) A prohibition of your right to join an association of Franchisees;

ii) A requifement that you assent to a release, assignment, novation, waiver or estoppel that 
deprives you of rights and protections provided in this act. This shall not preclude you, after 
entering into a Franchise Agreement, from settling:any and all claims.

iii) A provision that permits us to terminate a franchise before the expiration of this tenn 
except'for good causC; Good Cause shall include your failure to coinply with any lawful provision 
of the Franchise: AgreCrnent and to cure the failure after being given written notice of the failure 
and a reasonable opportunity, which in no event need be more than 30 days, to cure the failure.

iv) A provision that permits us to refuse to renew a franchise without fairly compensating 
you by repurchase or other means for the fair market value at the time of expiration of your 
inventory, supplies,, equipment^, fixtures and furnishings. Personalized materialSi that have no 
value to US and inventory, supplies, equipment,, fixtures and furnishings not reasonably required 
in the CoriduCt,of the franchise business are not subject to compensation. This subsection applies 
only if: (aj the term of the franchise is’ less than 5 years, and (b) you are prohibited by the

. franchise agreement' or"other-agreement from continuing to conduct substantially the' sarne 
business under another trademark, service mark,, trade name, logotype, advertising or other 
eommercial symbol in the same area subsequent to the expiration of ftie frahehise or you do not 
recei ve at least 6 inonths advance notice of our intent not to renew the franchise.

V.) A provision that permits, us to neftise to renew a franchise On tenns generally available to 
other Franchisees of the same class or type under similar cireumsfances; This Section does not 
require a renewal provision.

• A provision requiring that litigation beoonducted outside this state. This shall not 
preelude you from entering into an agreement, at the time of litigation, to eOhduCt 
litigation;at a loeation outside this state.,

• A provision that permits us to refuse to pennit a transfer of ownership of a franehisei 
exeept for good cause. The subdivision does not prevent us from exercising a right of 
first refusal to purehasC 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 that the proposed transferee is our or SubTfranchiSof’s competitor;
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The unwiUingness of the proposed transferee to agree in writing to comply with 
alhlawful obligations.

Your or proposed transferee’s failure to pay us any sums or to cure any default in 
the Franchise Agreement existing at the time of the proposed transfer.

- A prbyisibh 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 tentls 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 corivey, assign or otherwise 
transfer our obligations 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 
$l,0Q;G0f).00i 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 surety bond may be provided 
in place of escrow.

c. THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE 
ATTORNEY GENERAL DOES NOT CONSTITOTE APPROVAL, RECOMMENDATION OR 
ENFORCEMENT BY THE ATTORNEY GENERAL.

d. - Any. questions regarding this notice should be directed to; State of Michigan,.Cohsumer 
Protection Division, Attention: Franchise Bureau> 670 Law Building, Lansing, MI 48913; telephone 
number (517) 373-3800.

© 2019. Tile ImemicolatLaw^Fimi. R;C. LaRoso FDb,2:29fl9; Amended 4.9.19



Minnesota.Disclosure
MINNESOTA ADDENDUM TO 

La Rosa Holdings, LLC Franchise Disclorsure Document

ADDITIONAL RISK FACTORS:

L THESE FRANCHISES HA¥E 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 MISLEADING..

2. THE MINNESOTA FRANCHISE ACT MAKES IT UNLAWFUL TO OFFER OR SELL ANY 
franchise IN THIS STATE WHICH IS SUBJECT TO REGISTRATION WITHOUT FIRST 
PROVIDING TO THE PROSPECTIVE FRANCHISEE, AT LEAST 7 DAYS PRIOR TO THE 
EXECUTION BY THE PROSPECTIVE FRANCHISEE OF AN Y 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 QF 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. “Trademark:s”i Itehi 13 is hereby supplemented and amended by the inclusion of the 
following::

As required by the Minnesota Franchise Act, Minn, Stat. Sec. 80C.i2(g)j we will 
reimburse yoti for any costs incurred by you in theTdefeh'se’-of your right to use the marks, 
so long as you were using the marks in the manner authorized by us, and so long as we 
are timely notified of "the claim and given the right to manage the defense of the claim 
including the right to compromise, settle or otherwise resolve the claim, and to determine^ 
whether to. appeal a final determination of the claim.

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

With respect to franchises goyerned by Minnesota law, w.e 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.

ITEM 17 shall not provide for a prospective general release of claims against us that may be .subject to 
the Minnesota Franchise Law. Minn. Rule 286O.44O0D prohibits a franchisor from requiring a 
franchisee to assent to a general release..

Minn. Stat. pOC,21 and Minn, Rule 286O.440OJ prohibit iis 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 
to 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 Rosa Holdings, LLC Franchise Disclosure Document

ADDITIONAL RISK FACTORS

The FDD Cover page is amended to add the following risk factors:

1. rNFORMATlON 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. IF YOU LEARN THAT ANYTHING IN THE DISCLOSURE 
DOCUMENTTS 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 1027L

2. THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS 
COVERED IN THE PROSPECTUS. HOWEVER,, THE FRANCHISOR CANNOT USE THE 
NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT 
TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS 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.“ titr 1-37 
§;§20,6. 1 through 201. IjS), the Franehise 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 
ihcprporated at the beginning of the Item 3:

Except as described belOw-i neither we, nor .any of dUr predecessors, nor any person 
identified in. Item 2 above; nor any affiliate offering franchises or licenses under our 
trademark, has an administrative, criminal or civil action pending against that person 
alleging: a felony;: a violation of a franchise, antitrust or securities law;, fraud,, 
embezzlement, fraudulent conversion, misappropriation of prOpertyi' unfair or deceptiye 
practices or eoifiparable civil or misdemeanor allegations.

Except as described below, neither we, nor any Of pur predecessors, nor any person 
identified in Item 2 above; nor any affiliate offering franchises or licenses under our 
trademark, has been convicted of a felony Of pleaded nolo contendere- to a felony charge 
or, within the ten-year period immediately preceding the application for registration, has 
been convicted of or pleaded nolo contendere to a misdemearior charge Or has been the 
subject of a civil action alleging: violation of a franchise, antifraud or securities law;
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fraud, embezzlement, fraudulent: conversion or misappropriation of prppeity, or'unfaif or 
deceptive practices Or comparable allegations.

Except as described below, neither we,, nor any Of our predecessors, Hof 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 
aetion or proceefring brought by a public agency; Or is subject to any currently 
effective order of any national securities association or national securities exchange, 
as defined in the Securities' and Exchange Act Of 1934, suspending or expelling such 
person from membership in such association or exchange; or is subject to a currently 
effective: injunctive or restrictive order relating tO any other business activity as a 
result of an action brought by a public agency or department, including,, without 
limitation, actions affecting a license as a real estate broker or sales agenf

Accordingly, other than the actions described below, no litigation is required to be 
disclosed in this Dis;closure 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 Ouf or their officefs or general 
partners, during the 10 year period immediately before the date of the Disclosure 
Document; (a) filed as debtor (or had filed against it) a petition to start an action under 
the U.S, Bankruptcy Code;, (b) obtained a discharge of its debts; under the: bankruptcy 
code; or (c) was a principal offieer'of a company or a general partner in partnership that 
either filed as a debtor (or had filed against it) a pbfition to .start an actiOn under the U.S, 
Sankruptcy Code or that obtaihed a discharge of its debts under the U.S. Bankruptcy 
Code during or within 1 year after the officer or general partner Of the franchisor held this 
position in the cprnpany Or partnership.

e. Item 17. “Renewal. Termination.'Transfer and Dispute Resolution.” Item 17 is hereby amended 
by deleting “d”, “j”, ^‘w” and the following new'“d”, “j”„“w” shall be substituted in lieu thereof in Item 
17:

Provision Section in Franchise 
or other Agreement

iSummary

d. Terinination 
by franchisee.

Article 16.B Material default by us and compliance with post- 
termination obligations; Pursuant to New York General 
Business -Law, the franchisee may tenninate 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 under the New York General Business Law, 
Article 3„ Sections 687.4and 68.7.5;
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J.. Assigriment of 
contract by us

Article 14. A No-restriction on our right to assign.

w . Choice of law Article, 18.F New jersey law applies.

The foregoing choice of law should not be considered as; a 
waiver of any right conferred upon the franchisor or the 
franchisee by the General Business Law of the State of
New York, Article 33.

d. Item ITfe). “Tennination by Franchisee:” Item 17(b), is supplemented to add the foUdvying 
statement to Item 17(h)i

No general release shall be required as a cpnditipri of renewal, termination 
and/or transfer that is intended to exclude'claims arising under the New York 
General Business Law, Articled, Sections 687.4 and 687.5.

,e. Item 5. “Initial Fees.” Item 5 is supplemented to add the following statement to Item 5:

The Franchise Fee 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

- — • ■ 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 required by franchisor, if the procedures or 
products were utilized by franchisee in the;manner required byfranehisorv

g. There are circumstances in which an offering made by us would not fall within the scope of the: 
New York Genera] Business Law-, Article 33, such as when the offer and acceptancemccurred outside, the: 
state of New York. Ho\yever,fan offer or' sale is deemed made-iii 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 
prosipectus to every prospective franchisee who: is protected under the New York General Business Law,, 
Article 33.

h. Franchisor represents that this Disclosure Document does not knowingly omit ^anything or 
contain any untrue statements of a material fact.

i. 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 independehtly 
with respect to such pfovisioh, without reference to this Addendum to the Franchise Disclosure 
Document.
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North Dakota Disclosure
NORTH DAKOTA ADDENDUM TO 

La Rosa Holdings; LLC Franchise Diselo^sure Document

AMENDMENT OF FDD DISCLOSURES:

a. Item 5. “Initial fees’\ is hereby amended and supplemented, as follows:

Refund and cancellation proyisions 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 Fees”, is hereby amended and.supplemented, as follows:

No consent to tennination or liquidated damages shall be required from franehisees in the 
State of North. Dakota.

c. Item 1.7. “Renewal. Termination. Transfer and Dispute Resolution.” Item 17‘is hereby lamended and 
supplemented, as follows::

Any provision requiring a franchisee to sign a general release upon renewal of the 
franchise agreement has been determined to be unfair, unjust and inequitable within the intent of 
Section 51 -19-09 of the North Dakota Franchise Investment Law.

Any provision requiring; a franchisee to consent to terrninatidn or liquidation damages has 
been determined to be unfair, unjust and inequitable within the intent of Section 5i -l9-09 of the 
North Dakota Franchise* Investment Law.

Coyenants restricting competition contrary to Section 9-08-06 of the North Dakota 
Century Code,, without further disclosing that such covenants may be subject to this statute, are 
unfair, unjust and inequitable. Covenants not to compete such as those mentibned above are 
generally considered unenforceable in the State of North Dakota,,

Any provision in the Franchise Agreement requiring a franchisee to agree to the 
arbitration or .mediation of disputes at a location; that is remote from the site of the franchisee’s 
business has been determined to be unfair, unjust and inequitable* within the intent of Section 51- 
19-09 of the North Dakota Franchise Investrnent Law-. The site, of arbitration or mediation must be 
agreeable to all parties and may not be remote from the franchisee’ s place of business.

Any provision in the Franchise Agreement which designates jurisdiction or venue or 
requires the franchisee to agree tp jurisdiction or yenue in a forum outside of North Dakota is void 
with respect to any cause of action which is otherwise enforceable in North Dakota.

Apart from ciyil liability as set forth in Section 51 -19-12 of the N.D.C.C., which is limited 
to violations of the North Dakota Franchise Investment Law (registration and fraud), the liability 
of the franchisor to a franchisee-is based largely on contract law. Despite the fact that those 
provisions are* not contained in the franchise investment law,Those provisions contain substantiye 
rights intended to be afforded to North Dakota residents and it is unfaif ;to franchise investors to 
require thernto waive their fights under North Dakota Law,
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Any prevision in the Franchise Agreement requiring that the Franchise Agreement be 
construed according to the laws of a state other than North Dakota are unfair, uiijust or ihequitable 
within the intent of Section,51-19-09 of the North Dakota Franchise Investment Law.

Any provision in the Franchise Agreement which requires a franchisee to waive his or her 
right to a jury, trial has been detennined to be unfair^ unjust and inequitable; within the intent of 
Sectibn 51-19-09 of the North Dakota Franchise Investment Law.
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Rhode Island Disclosure
RHODE ISLAND ADDENDUM TO 

La Rosa Holdings, LLC Franchise Disclosure Document

AMENDMENT OF FDD D1SCL0SLJRES:

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

The' Rhode Island Franchise Investment Act, R.1, Gen. Law Ch. 3.95 Sec. 19-28.1-14 
provides that a provision in a Franchise Agreement restrictingi jlirisdietion or venue to a forum 
outside this state or requiring the application of the laws of anotfier state is void with respect to a 
claim otherwise enforceable under the Rhode Island Franchise Investment. Act.

Any general release as a condition of renewal, tenninatibn or transfer will be void with 
respect to claims under the Rhode Island Franchise Investment Act.
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Virginia Disclosure
VIRGINIA ADDENDUM TO 

La Rosa Doldings, LLC Franchise Disclosure Document

Item 17. ‘‘Renewal. Tennination. Transfer and Dispute Resolurion.” Item 17.h. is hereby amended and 
supplemented, as follows:

Under Section 13,J-564 of the Virginia Retail Franchisihg Act, it is unlawful for a 
franchisor to cancel a franChi$e without reasonable Cause. If any grounds for default or 
terminatioh stated in La Rosa Restaurant Franchise Agreement do not constitute “reasonable 
cause,” as that tenn 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 TO'

La Rosa Holdings,, LLC Franchise Disclosufe DoculTient

AMENDMENT OF FDD DISCLOSURES:

In reebgnitibn of the requirements bf the, Washington Erahehise Investment Protection Act, Wash.
Rev. Code §:§ 19.1,00.18)0, the Uniform Franchise'Disclosure Document in connection with the 
offer and sale of franchises for use in the State of Washington will be amended to include the 
following:

Item 1,7. “Renewal. Termination. Transfer and Dispute: Resolution.” Item IT is hereb.y amended and 
supplemented,, as follows;

(a) In: the event of a iconflict of laws, the: provisions of the Washington Franchise rnyestmefit 
Protection Act, Chapter 1'9.100 RCW shall prevail.

(b) , A general release or waiver ,Of rights signed by you will not include rights under the 
WashingtOn.Franchise Investment Protection, Act.

(c) Provisions that unreasonably restrict or limit the, statute of limitations period for claims 
undef the Act, rights or remedies, under the Act including the right to a jury trial may not be enforceable.

(d) Transfer fees are collectable' if they reflect our reasOnabre estimated or aOtual Costs in 
effecting a transfer,

(e) The Franchise Agreement requires any litigation to b.e conducted in a state other than 
WaShihgtoni the requirement shall not limit any rights Franchisee may have under the Washington

"F'rahcHise Investment Protection Act to bring,suit in the State of Washington^

(f) :the state of Washington has a statue, RCW 19.100.180 which.may supersede the’franchise: 
agreement in your relationship with the franchisormeluding the areas of terinmatiOn and renewal of yoUf 
franchise, There may also be court decisions which may supersede the franchise agreement in your 
relationship with the franchisor'including thenreas of termination and renewal of yonr franchise,

(:g). In any arbitration involving a franchise purchased in Washington, or in a place mutually 
agreed upon at the time Of arbitration, Or as, detennined by the arbitrator.

This Addendum shall be effective only to the extent that the jurisdictional requirements of the 
Washington Franchise, Investment Protection Act is, met independently with respect to such 
provision, without'reference to this Addendum to the EranChise^Disclpsure.Document.
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Wisconsin Disclosure
WISCONSIN adbendum to 

La Rosa Holdings, LLC Franchise Pjsclosure Document

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

The Wisconsin Fair,Dealership La,w Title XIV^A Ch. 135, Section OS.01-135.07 may 
affect the tenninatiort provision of the Ffahchise Agreement.
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STATE.SPECIF1C AMENDMENTS TO FRANCHISE AGREEMENT 
AND, IF APPEICABlE, DEYEEQPMENT AGREEMENT
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HAWAII - Franchise Agreement Amendment
to La Rosa Restaurant Franchise Agreement

In reGognition of the requirements of the Hawaii Franchise- Investment Law, the parties to the attached La 
Rosa Holdings, LLC Franchise Agreement (the “Franchise ACTeemenf’1 agree as follows:

L 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 lio force or effect, and the 
follo\yin'g shall be substituted in lieu, thereof:

(6) The’transferor and its owners and Ovimers must execute a general release in a form 
satisfactory to Franchisor, releasing, Franchisor, Franchisor’s affiliates and past and 
present officers, directors,, shareholders, partnersv 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 Hawaii Franchise Investment Law, shall - remain in force; it being 
the intent of this provision that the non-waiver provisions of the Hawaii Frahchise 
Investment Law be satisfied; and

The Hawaii Franchise Investment Law provides rights to the ffanehisee concerning non- 
renewal, termination and transfer of the Franchise Agreement. If this siibarticle contains 
a provision that is. inconsistent with the Hawaii Ffanchise Investment Law, the Hawaii 
FranchiseTnyestmertt Law Will control.

2, ynder Article 15 .D of the Franchise Agreement; under the heading “Conditions for Renewal,” the 
subarticfe 15.0(5) shall be deleted in its entirety and shall have no force or effect, and the following shall 
be substituted in lieu, thereofi

(5) Franchisee’ and the Owners must execute the general release, attached hereto as 
Exhibit 10 releasing Ffahchisor, its affiliates and their respective officers, directors’, 
jshareholders, partners, agents, representatives, independent eontra'ctorS; servants, 
employees; successors and assigns from any and all claims, including, without limitation, 
claims, arising under this Agreement under federal, state or local law$, nileS, regulations, 
or orders - If precluded by law frofn giving a general release. Franchisee, shall execute: an 
estoppel statement -; provided, however, that all rights enjoyed by Franchisee and any 
causes of action ari^ng in FranGhisee’s favor from the provisions, of the: Hawaii 
Franchise Investment Law, shall remain in force; it being the intent of this 
proyision that the hon-waiver provisions of the Hawaii Franchise Investment Law be 
satisfied;; and

The Hawaii: Franchise Investment Law provides rights to the franchisee concerriing nom 
renewal, termination and transfer of the Ffanchise;. Agreement. If this subarticle contains 
a proyision 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 fre jurisdictional requirements of the Hawaii Franchise Investment Law are met 
independently without reference to this amendment.
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rN WITNESS WHEREOF, the parties have* duly executed and delivered this. Hawaii State amendment to 
the La Rosa Holdings, LLC Frarichise Agteerhent on the same date as the Frariehise Agreement was 
executed.

Franchisor:
La Rosa Holdings', LLC

By:_
Signature.

Franchisee:

Signature:

Name and Title Name (please print)

Signature

Name (please print)
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ILLINOIS - Franchise Agrecment^and Development,Agreement 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 III. Admin, Code tit. 15, §200.1 OO et seq., the parties to the attached La Rosa Holdings, LLC 
Franchise Agreement (the; “Franchise Agi'eement”1 and,, if applicable,, the La Rosa Holdings, LLC 
Development Agreeineht (the “Development Agreement”1 agree as,follows:

Illinois 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 Tenriination 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 Disclpsure Act, any condition, stipulation or 
provision purporting to bind any person acquiring any franchise to waive compliance with the lllinoisi 
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 requirements of the Illinois Franchise Disclosure Act (815 ILGS 705/1 to 705/45) are 
met independently without reference to this amendment,

IN WFENESS WHEREOF, the parties have duly executed and delivered thfs Illinois amendment 
to the La. Rosa Holdings, LLC Franchise Agreement, and, if applicable. Development Agreement, On the 
same date as each respecti ve agreement was executed.

Franchisor:
La Rosa Holdings, LLC

Franchisee:

Signature Signature

Name;and Title Name (please-print)
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MARYLAND - Franchise Agreement and Development Agreement Amendment
to La Rosa Restaurant Franchise and Developmerit Agreement

In repdgiiitron of the requirements of the Maryland Franchise Registration and Disclosure Law, the parties 
to the attached La Rosa Holdings, LLC Franchise Agreement (the “Franchise Agreement”) and, if 
applicable, the La Rosa Holdings, LLC Development Agreement (the “Development AgreemenfMagree 
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 havemo 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 Franchispr; releasing Franchisor, Franchisor’s affiliates and past and 
present officers, directors, shareholders, partners, agents, representatives, independent 
contractors, servants and einployees; of any and all claims: against Franchisor for matters 
arising on or before the effective date of the Transfer-! provided,, however, that all rights 
and causes of aetiPn arising in favor of Franchisee from the provisions of the Maryland 
Franchise Registration and Disclosure Law and the regulations issued thereunder, shall 
remain in force; it being the intent, of this provision that the non-waiver provisions of the 
Maryland Franchise Registration and Disclosure Law be satisfied.

2., Under Article 15.D ofthe Franchise Agreement, 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 thereof:

(5) Franchisee and the Owners must execute the general release, attached hereto as 
Exhibit 16 releasing Franchisor, its affiliates; aiid their respective officers, directors, 
shareholders, partners, agents, representatives, independent confractors, servants, 
employees, successors and assigns- frorn any and all claims, including, without 
limitation, claiins arising under this Agreement under federal, state or local laws, rules,, 
regulations, or orders - If precluded by law frpfn giving a general release. Franchisee 
shall fececute an estoppel statement provided, however, that all rights and causes of 
action arising :ih favor of Franchisee from the provisions of the Maryland Franchise 
Registration and Disclosure Law and the regulations issued thereunder, shall remain in 
force; it being the intent of this provision that the non-waiver provisions of the Maryland 
Franchise: Registration and Disclosure Law be satisfied.

3. Article 18.G: of the Franchise Agreement, under the heading “Exclusive,Jurisdiction and Venue,” 
shall be amended by the addition of the following statement added fo Article^ 1;8.G.:

A franchisee may bring a lawsuit in Maryland for claims arising, under the Maryland 
Franchise RegiSfration and Disclosure Law.

4. Article f8.t. of the Franchise Agreement, under the heading “Limitations of Claims,” shall be 
amended by the addition of the follpwing.statement added to Article 18.L;

Any claims arising under the Maryland Franchise Registration and Disclosure Law must 
be brought wi thin 3 years after the grant of the franchise.

5. Article 18 of the Franchise Agreement, under the heading “Enforcement land Construction,” shall 
be supplemented by the addition of the following new subarticle 18.Z.;

f8.Z: Nothing in this Agreement shotild be considered a waiver of any right conferred 
upon franchisee.by the Maryland Franchise Registratidn and. Disclosure Law.
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All representations requiring prospeetive franchisees to assent 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 Mainland Franchise ftegistratibn 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 liability, under the Maryland Franchise 
Registration and Disclosine Law

6. If Franchisee executes a Pevelopment 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 the last,sentence of Article 7.6:

A franchisee may bring a lawsuit in Maryland for claims arising under the Maryland 
Franchise Registfation and Disclosure Law.:

7. If Franchisee executes a Development Agreement, then Article 7.8 of the Development 
Agreement, under the heading “Limitations of Claims,” shajl 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 ihdependentlywithout reference to this»amendment.

IN WITNESS WHEREOF, the parties have duly executed and delivered this Maryland amendment to the 
La Rosa Holdings, LLG Franchise Agreement and, if applicable. Development Agreement, on the same 
date as each respective agreement was executed.

Franchisor:
La Rosa Holdings, LLC

Franchisee:

Signature ■Signature

Na:me and Title Name .(please print)

Signature

Name (please print)
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MINNESOTA - Franchise Agreement and Development Agreement Amendment
to La Rosa Restaurant Franchise and Develobmerit Agreement

In recognition of the requirements of the Minnesota Statutes, Chapter 80,G. and Minnesota Franchise 
Rules, Chapter 2860, the parties to the attached La Rosa Holdings, LLC Franchise Agreement (the 
“Franchise Aereerhent”! and, if applicablci the La Rosa Holdings, LLC Development Agreement (the 
“Development Agreement”~)agfee as follows:

1. Under Article 14.C of the Franchise Agreement, under the headihg “Conditions for' Approval of 
Transfer,” the subarticle 1'4.C(6) shall be deleted in its entirety and shall have no force or effect, and the 
following.shall be^substituted in heu thereof:

(6) The transferor and its owners and Ownefs must execute a general release in a form 
satisfactory to Franchisor, releasing. Franchisor,; Franchisor’s affiliates and past; and 
present offieers, directors, shareholders, partners, agents^ representatives, independent 
contractors, servants and employees, of any and all claims against Franchisor for matters 
arising on or before the effective date of the Transfer; provided, however, that ,all rights; 
enjoyed by Franchisee and any causes of action arising in Franchisee’s favor from the 
provisions of the Minnesota Franchise Act, Minn. Stat. Section 80C-14 et sCq. and 
Minnesota Rules 2860.4400(Dj, .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 .franchisee with certain tennination and non-renewal rights.,
Minn. Stat. Sect. 80C.14 Subdivisions 3, 4; and 5 require, except in; certain 
specified cases, that franchisee be given one hundred eighty (180) days’ nofree of 
nonrenewal of this Agreement by Franchisor.

2. Under Article I S.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 fOrCe or'efFect, and the following, 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, ineludingi without limitation, 
claims arising under this Agreement under federal, state or local laws, rules, regulations.
Or orders - If precluded by law from ^ving a general release. Franchisee shall execute aft 
estoppel statement -; provided, however, that all rights enjoyed by Franchisee; and any 
causes of action arising in Franchisee’s favor frOm the provisions Of the Minnesota 
Franchise Act, Minn. Stat. Section 80C.14 et seq. and Minnesota Rules 2860.4400(D), 
shall remain in force; it being the intent of" this provision that the noft-waiver 
provisions of the Minnesota Rules 2860.4400(D), be satisfied; and

Minnesota law provides a franchisee with certain tennination and non-renewal rights.
Minn. Stat. Sect, 80C..1'4 Subdiyisions 3, 4, and 5 require, eXcCpt in certaift 
specified cases, that franchisee be given one hundred eighty (180) days’ notice of 
nonrenewal of this Agreement by Franchisor.

3. Linder Article; 11 of the Franchise Agreement, under the heading: “Notice of Infringement and 
Claims,” the subarticle; 1 l .C. shall be supplemented by theiaddition of the following;

Franchisor agrees to protect Franchisee, to the extent required by the Minnesota 
Franchise Act, against clairns of infringement or unfair competition with fespeCt to
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Franchisee’s use of the Licensed Marks when, in the lopinion of Franchisor’s counsel, 
Franchisee ’s rights warrant protection pursuant to Article 11 . E. of this Agreement.

4. Under Article 14 of the; Franchise Agfeernent, under the heading “Transfer of Interest,” the 
subartiele 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 the Franchise Agreement, under the’ heading “Termination Upon Written 
Notice^” the’isutarticle 16.A(2;). shall be supplemented by the addition of the following:

Article 16.A(2i) will not be enforced to the extent prohibited by applicable law-;

6. Under Article 16 of the Franchise Agreement, under the heading “Tennination 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 As^deoient, under the heading “Termination After Cure 
Period,” the subarticle l6.A(3.) is hereby amended to replace the “30” day cure period with “60” days and 
the following is added;

Minnesota law proyides a franchisee with certain tennination rights. Minn. Stat. Sect.
80C:14 Subdivisions 3, 4, and 5 require, except in certain speeified cases; that franchisee 
be given ninety (90) days’' notice of tenninafiOn (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 Article 18.F.:

; except to the extent otherwise prohibited by applicable law with respect to .claims arising under 
the Minnesota Franchise Act.

9. Article IS.G. ofthe Franchise Agreement, under the heading “Exclusive JurisdictiGn and Venue”, 
shall be amended by the addition of the following statement added to the’end of the: last sentence of 
Article 18.G.:

; except the extent otherwise prohibited by applic^lelaw with respect to claims arising under the 
Minnesota Franchise Act. ‘ . ................ .

IQ., Article 18.K of the Franchise Agreement, under the heading “Waiver of Jury Trial”, shall be 
supplemented by the addition Of the following statement at the end of the .sentence contained in Article 
I.8.K.;

i except that nothing in this Agreement should be considered a waiver of ahy fight 
conferred upon Eranchisee by the Minnesota Franchise Act.

IT. Article 18.1. of the Franchise Agreement, under the heading “Limitations of Claims,” shall be 
supplemented by the addition of the following statement;

Under the Minnesota Franchise Act, any claims between the parties must be commenced 
within three years of the Occurrence of the facts giving rise to such claim, or such claim 
shall be barred.

12. Article 18 of the Franchise Agreement; 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 waiver or any liability under the Minnesota Franchise Act.

13. If Franchisee executes a Development Agreement, then Article 7.5 of the Development 
Agreement, under the heading “Governing Law’’, shall be amended by the addition of the folio,wing 
statement added to the end of tlie last sentence of Article 7.5:
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; except to the extent otherwise prohibited by applicable law with respect to claims arising under 
the Minnesota Franchise Act.

14. 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 the last sentence of Article'7.6:

; except the extent otherwise prohibited by applicable law with respect to claims arising under the 
Minnesota Franchise Act.

15. If Franchisee executes a Development , Agreement, then, Article 7.8' of the Development 
Agreement, under the jheading“‘Limitations of Claims,” shall be amended by the addition of the following 
statement added to Article 7.8:

Under the Minnesota Franchise Act, any claims betyveen the parties must be comrhenced within 
three years of the occuitence of the facts giving rise to such claim, or such claim shall be barred.

16. Each provision of this amendnient 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 amendrnent.

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, Development Agreement, on the 
same date as each respective agreement was executed.

Prancliisor;
La Rosa Holdings, LLC

Franchisee:

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 regulations promulgated thereunder (N.Y. Comp. Code R, '& RegS;, tit. 1'3, §§ 
200.1 through 201.36), the parties to the attached La Rosa Holdings, LLC Franchise Agreement (the 
“Franchise Agreement”^ ,and, if applicable, the La Rosa Holdings,. LLC Development Agreement (the 
“Development Agreemerit”) agree, 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 
followingishall be substituted in lieu thereof:

(6) The transferor and itS; owners and Owners, must execute: a general release in a fonn 
satisfactory to Franchisor, releasing Franchisor, Franchisor’s affiliates and past .and 
present officers, directors, shareholders; partners, agents,, representatives, independent 
contractors, servants and employees, of any and all claims against Franchisor for matters: 
arising on of before the effective date of the Transfer; provided, however,, that all rightSi 
and causes, of action arising in favor of Franchisee 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 provisions of 
N.Y, Gen. Bus. Law Sections 687.4 and 68,7.5 be satisfied.

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 force or effect, and the following 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, 
ernployees, 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; provided, however, that all rights and causes of 
action arising in favor of Franchisee from the provisions: of New York-General Business 
Law Sections 680-695 and the' 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 .sati sfied:

3: Article 18 of the Franchise Agreement,, under ihe heading, “Enforcement and Construction,” shall
be supplemented by the addition of the following new 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 eircumstanees iii which an offering tnade by La Rosa Holdings; LLC would not fall 
within: the, scope of the New York General Business Law,, Article 33, sUch as when the offer and 
acceptance occurred o.utside the state of New York. However, an offer or sale is deemed made in New 
York 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 Yofk 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 effeetive 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 executed;and delivered this New York amendment to the 
La Rosa Holdings, LLC Franchise Agreement and, if applicable, Develdprnent Agreement, on the same 
date as eaeh respective agreement was executed.

Franchisor:
La Rosa Holdings, LLC

Franchisee:

m—-Signature Signature

Name and Title Name'(please print)

Signature

Name (please print)
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NORTH DAKOTA ^ Franchise Agreement and Development Agreement Amendment
to La Rosa Restaurant Franchise and Development Agreement

Notwithstanding, anything to the contrary set forth in the La Rosa Restaurant Franchise. Agreement (the 
“Franchise Agreement”y and, if applicable,, the La Rosa Holdings, LLC Development Agreement (the 
“Development Agreement”L the following provisions shall supersede any inconsistent provisions 
and apply to La Rosa Restaurants offered and sold in the state of North Dakota;

The North Dakota Addendum is only applicable If you are a resident of North Dakota or if your La Rosa 
Restaurant outlet will be located within the State of North Dakota.

L Article 15 of the Ffa;nchise, Agreement is.hereby amended by the addition of the: following language: 
Provisions requiring North Dakota franchisees to sign a general release upon 
renewal of the franchiseiagreement 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 termination or 
liquidated damages are not enforceable in North Dakota.

3. Articles.6. and 17 of the Franchise: Agreement is hereby amended bythe addition of the following 
language:

Govenants not to compete such as those mentioned above are generally 
considered unenforceable in the state of North Dakota.,

4. Article 18 of the Franchise Agreement and, if applicable, Article 7.6 of the Development Agreementis 
hereby amended by the addition of the following language:

Covenants, requiring North Dakota franchisees to consent to the jurisdiction of 
courts outside of North Dakota may not be enforceable in North Dakota.

5. Article 18 of the Franchise .Agreement and, if applicable. Article, 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 Agfeement:and. if applicable. Article 7.10 of the Development Agreement, 
is hereby amended by the,addition of the. following language:

Provisions, requiring a franchisee to consent to a waiver of trial by jury are riot 
enforceable under Section 51-19-09 of the North Dakota Franchise Investment 
Law,

7. Article 18 of the Franchise Agreement 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 Section 5:1-19-09 of the North 
Dakota Franchise InyeStment Lavv.

8. Article 18 of the Franchise Agreement and, if applicable. Article 7.8 of the Development Agreement, 
iS: hereby amended by theaddition of the following language:

Provisions requiring, a franchisee to consent to a limitation of elairns within one 
year have been determined to be unfair, unjust and inequitable^ within the intent 
of Section 51-19-09 of the North Dakota Franchise Investment Law. Therefore,
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foF North Dakota franchisees, the statute of limitatipris linder North Dakota Law 
will apply,

Each proyisidn of this amendment shall be effectiye only to the extent, with respect to such provision, that 
the jurisdictibhal requirements of North Dakota Law are: met independently without reference to this 
amendment.

Franchisor:
La Rosa Holdings, LLC

Signature

Franchisee:

Signature.

Name,and Title Name (please print)'

Signature

Name (please pririt).
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WASHCNIGTON STATE - Franchise Agreement and Development Agreement Amendment
to La Rosa Restaurant Franchise and Development Agreement

In recognition of the requirements of the Washington Franchise Investirieht Protection Act 
RCW 1.9.100.180, the parties to the attached La Rosa Holdings, LLC Franchise Agreement (the 
“Franchise Agreement”') and, if applicable^, the La Rosa Holdings, LLC Development Agreement (the 
“Development Agreement”') agree 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)i The transferor and its owners and Owners must execute a general release in a forni 
satisfactoiy to Franchisor, releasing Franchisor, Franchisor’s affiliates and past and 
present officers, directors, shareholders, partners, agents, representatives,, independent 
contractors, servants and employees, of any and all claims against Franchisor for matters 
arising on or before the effective date of the Transfer;, excluding only such claiins as the . 
transferor and its owners and Owners may have under the Washihgton Franchise 
Investment. Protection Act.

2. Under Article ffi.D of the Franchise Agreement, under the. heading, “Conditions for Renewal,” the 
subarticle 15.D(§) shall be deleted in its entirety and shall have no force Or effect, and the following shall 
be substituted in lieu thereof:

(5) Franchisee and the Owners must execute the .general release, attached hereto as 
Exhibit 10 releasing, Franchisor, its affiliates and their respective officers, directors, 
shareholders, partners, agents, represehtatives, independent contractors, servants, 
employees, successors and assigns from any and all claims, including, without 
lirriitatipn, claims arising under this Agreement under federal, state or local la\ys, rules, 
regulations, or orders - If precluded by law from g;iving 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 Article 18.FT

; except with respect to claims arising under the Washington: Franchise Investment 
Protection Act, Chapter 19.10C) RCW.

4. Article 18.G. of the Franchise Agreement, and, if applicable Article 7.6 of the Development 
Agreement, under the heading “Exclusive: Jurisdiction and Venue”, shall be amended by the addition of 
the following statement added to the end of the last .sentence of Article 18iG;.:

except with respect to claims arising under the Washington Franchise Investment 
Protection Act, Chapter 19.100 RCW.

5. Article 18.K of the Franchise Agreement, and, if applicable Article 7.10 of the Development 
Agreement, under the heading “Wai.ver of Jury Trial”, shall be supplemented by the addition of the 
following;statement at the end.of the sentence contained in Article 18.K..:

except with respect to claims arising under the Washington Franchise Investment 
Protection Act, Chapter 19.100 RCW.

6. Article 18 of tlie Franchise Agreement, under the heading “Enforcement and Construction,” shall 
be supplemented by the addition of theTollowing;new subarticle 18.Z.:
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1.

18.Z Any foregoing acknowledgments are not intended to nor shall they act as a release, 
estoppel or waiver of any liability under the Washington Franchise Investment Protection 
Act. Provisions which unreasonably restrict or limit the statute of limitations period for 
claims under the Washington Franchise Investnrient Protection Act, rights or remedies 
under the Washington Franchise Investment Protection Act, may not be enforceable.

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 RGW will prevail”.

'8., Each provision of this amendment shall be effective only to the extent, with respect to such 
provision, that the jurisdictional requirements of the Washington; Franchise Investment Protection Act, 
Chapter RCW 19.100.180, aremiet independently without reference to this amendment.

IN WITNESS WHEREOF, the parties have duly executed and delivered this Washington State 
ainendment to the La Rosa Holdings, LLC Franchise; Agreement and, if applicable,. Development 
Agreement, on the sameidate as each respective agreement was executed.

Franchisor:
La Rosa Holdings, LLC

Franchisee:

Signature Signature.

Name and Title Name (please print)

Signature

Name (please print)
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FRANCHISE PISGLOSURE DOCUMENT

EXHIBIT J
RECEIPTS
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La:rosa Holdings, LL.C
RECEIPT

This Disclosure Documenf suijirriafizes certain provisions of the franchise agreement and other 
information in plain, language. Read this Disclosure Document and all the agreements carefully,
If La Rosa HoldingSi LLG offers you a franchise, we must provide this Disclosure Document to yOii 14 
calendar days before yOu sign a binding agreement with, or make a payment to, us or an affiliate of ours 
ill connection with theiprpposed franchise sale.
New York and Rhode Island require that we give you this document at the earlier of the 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 :^ve you this- 
Disclosure Docurhent at least 10 business days, before the signing of any binding franchise or other 
agreement, or the payrnent Of any consideration, whichever occurs-first.
If we do not deliver'this Disclosure Document oil time of if it contains a false or misleading statement, or 
a material omission, a violation of federal law and state law may have occurred and should be reported to 
the.Federal Trade Commission, Washington, D:C. 20580 and the applicable state admini'stratOf idehtified 
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 partieular state.

Issuance Date-of this Disclosure Documerit; February 28; 2019 amended April 9. 2019

Our sales agents for tHis offering are:
Name(s): Vincenzo Pueliese
Address; 300 Craig Road. Suite 201 Manalapan. NJ 077-26 
Telephone Number: 17321 740-0949

The following individual ahdyfpr itidividuarsare'also sales agents for this offering:
□ Other: Lisa Welko

I have received a disclosure document dated February 28, 2019 aniiended April 9^ 20l9 that contained the 
following Exhibits;
A. List of State Administrators
B. List of Agents for Service of Process 
C: Operations Manual Table of Contents
D. Financial Statements:
E. Franchise Agreement

F. Development Agreement
G. List of Franchisees
H. List of Franchisees W)iO Have Left the System
I. State Specific Addendum
J. Receipts

PROSPECTIVE FRANCHISEE:

DATE RECEIVED (Must be Completed) Authorized Signature

Name and Title (please print)
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La Rosa Holdings, LLC
RECEIPT

This DiselGsure Docuirient sumnarizes certain provisions of the franchise agreement and other 
inforiTialidn in plain language. Read this DisclosureT)ocumentand all the agreements carefully.

If La Rosa Holdings, LLC Offers you a franchise^ we must provide this Disclosure; Document to you 14 
calendar days before you sigh 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 Island require that we give you this document at the earlier of the 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 
DTsdoSure Document 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 on time of if it contains a false or misleading statement, or 
a material omission, a violation of federal law land state, law may have occurred and should be reported to 
the Federal Trade'Commission, Washington, D.C. 20580 and the applicable state administrator'identified 
Exhibit A of this Disclosure Document- We authOrize the respectlye state agencies identified in Exhibit B 
Of.this Dfsclosure Document to receive service of process for uS in the particular state.

Issuance Date of this Disclosure Document; February 28., 2019 amended April 9. 2019

Our sales agents for this offering are:
Narne(s): VincehzO PUgliese
Address:; 300 Craig Road, Suite 20,1 Manalapan. NJ 07726 
Telephone Number: 17321 74,6-0949
The following individual and/or individuals are^also sales agents for this offering;

□ Other: Lisa Welko ............

□
1 have received a disclosure document dated February 28, 20T9 amended April 9, 2019 that eoritaihed the 
following Exhibits;
A. List of State Administrators
B. Lfst of Agents for Service of Process.
C. Operations Manual Table of Contents
D. Financial Statements
E. Franchise Agreement

PROSPECTIVE FRANCHISEE: 

DATE RECEIVED (Must be Completed)

F; Developrhent Agreement 
,G. List of Franchisees
H. List of Franchisees Who Have Left the System
I. State Specific Addendum
J. , Receipts

Authorized Signature

Name and T1tle<(please print)
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