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The-franchise that we:offér is for La Rosa:Chicken & Grill, a fast casual health conscious restaurant serving
a menu. of freshly prepared rotisserie. chicken, soups, salads, side dishes, sandwiches, grill and other menu
items-(each, a “Franchised Business” or “Restaurant™)..

Theestimated initial investrent necessary to begin operation of a Restaurantunder a franchise agreement
ranges from $583,300 to $755,000. This includes $45,000 to $50,000 that must be'paid to the Franchisor
or its;affiliates. The estimated initial investment necessary to begin operation of a Restaurant undera multi-
unit development agreement depends.on the number of Restaurants that'you are authorized to dévelop and
ranges from $613,300 to $890,000. This includes $45,000 to.$50,000 that must be paid to the Franchiser
or its affiliates, mcludmg a development fee of $15,000 for each additional Reéstaurant that you dre
authorized to develop.

in plam Enghsh Read thlS dlsc,losure document 4and ‘all‘ accompany,mg‘ agxeements carefully. You must
receive thiis disclosure document at least 14 calendar-days before you sign a binding agreement with, or
make any payment to,, the franchisor or an affiliate in.connection with the proposed franchise:sale. Note,
however, that no government;agency has verified the.information contained in this docament.

You may wish to réceive your disclosure document m another form that is more convenient for you. To
discuss the availability of disclosures in different forms, contact Vincenzo Pugliese, La Rosa Holdings,
LLC; 300-Craig Road, Suite 201 Manalapan, NJ 07726.

‘The terms of your contract will govern your franchise relationship. Do not rely:on the disclosure document
alone ‘to understand your contract. Réad 'your entiré cortract carefully. Show your contract and this
disclosire document to an-advisor, like a lawyer or'an accountant.

Buying: a franchise is a complex investment. The ififormation in this disclosure document can help you
make up your mind. More: ihformation on franchising; such ‘as “A Consumer’s. Guide to Buying a
Franchise,” which can help you understand how to use this disclosure document, is available from the
Federal Trade Comniiission: You can contact-the FTC at 1-877-FTC-HELP or by writing to thé. FTC.at 600
Pennsylvania Avenue, NW, Washington, DC 20580. You. can also visit the FTC’s home page at
www.ftc.gov for additional information. Call your stateragency-or'visit your public libraryfor-other sources
of information.on franchising.

Issuance: Date: January 31, 2020
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How to Use This Franchise Disclosurée Document

Here dre some questions you may be asking about buying a franchise and tips on how to. find more

information:

QUESTION

~ WHERE TO FIND INFORMATION

How much can I earn?

Item 19 may give you information about outlet sales, costs,

profits or losses. You should ‘also try to .obtain ‘this -
information {from others, like ctirrent and former franchisees. |

You can find their names and contact information.in Item 20
or Exhibits-G-and H.

How much will I need to invest?

Items 5 and 6 list fees you will be paymg to the franchisor or
at the-franchisor’s direction. Item 7 lists the initial investment:
to open. Item 8 describes the suppliers' you must use.

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

Item .21 :or Exhibit D includes financial statements. Review
these statements carefully.

Is the franchise system: .stable,
growing, of shrinking?

Item 20 summarizes' the. recent history of the number of |

company-ownéd and franchised outlets.

Will my business be the only La Rosa
Chicken & Grill business in my area?'

Item 12 and the “territory” provisions in the franchise

agreement describe whether the franchisor and -other
franchisees can compete with you.

Does the franchisor have a troubled
legal history?

Items 3 .and 4 tell you ‘whether the franchisor or 1ts
management have been involved in material litigation or
bankruptcy proceedings.

What’s it like:to be.a La Rosa Chicken
& Grill franchisee?

Item 20 or Exhibits G and H list current and former
franchisees. You -can contact them to ask about their

experiences.

What else should I know?

These questions are only a few things you should look for.

Review all 23 Itcms and all ‘E)ih'ib'its, in ‘this disclosure
document to'bettérunderstand this franchise opportunity. See
the table of contents.

i
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* Continuing responsibilit

What You Need To Know About Franchising Generally

to:pay fees. You may haveto pay royalties and other fees even if yourare losing,
money.

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

Supplier restrictions. You may have to buy or lease items' from the. franchisor or a limited group of
suppliers the franchisor designates, These items may Lbe\\'mor’e: expensive than similaf items you could buy
o your own.

Operating restrictions. The franchise agreement. may prohibit you from operating a similar business
during the term of the franchise. There are usually other restrictions. Some examples may include
controlling your location, your access to customers, what you sell, how you market, and your Hours of
operation.

Competition from franchisor. Even if the franchise: agreement grants you a territory, the franchisor may:
have the right to compete with you-in your territory.

Renewal. Your franchise agreement may not:permit you to renew. Even if it does, you may have to.sign a.
new agreement with different terms and conditions.in order'to continue.te pperate your franchise business.

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

Some States.Require Registration

Your state may have a. franchise law, or othier law, that requires franchisors 1o fegister before
offering or s¢lling franchises in thé state. Registration does not mean. that the state recommends the:
franchise: or has verified the information in this.document. To find out if your state: has a registrafion
requirement, or to contact your-state, use the agency information in Exhibit A. /

Your state also may have laws that require spécidl disclosurés or améndments be made to, your

franchise:agreement. If so, you shiould check the. State: Specific Addenda. See the Table of Contents for the
location of the State Spec1ﬁc Addenda.

LaRosa:EDDanuary 31,:2020-



STATE COVER PAGE
Special Risks to Consider About This Franchise
Certain states réquire that the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution. The franchise agreement requires you to resolve. disputes with
the franchisor by mediation, arbitration and/or litigation .only in New Jersey. Out-of-state
‘mediation, arbitration, orlitigation may force you to accept a less.favorable settlement fordisputes.
It may also cost more to mediate, arbitrate; or litigate with the franichisor in Peninisylvania than in
your own state.

2. Minimum Requirements. You:must make minimum royalty, advertising, or technology payments,
! regardless of 'your sales level. Your inability to make the payments may result in termination of
your franchise and loss of your investment.

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

‘:aRosa FDD January 31,2020



NOTICE REQUIRED BY THE STATE OF MICHIGAN

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE
SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE, FOLLOWING PROVISIONS
ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VQID AND CANNOT BE.
ENFORCED AGAINST YOU.

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

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

(b) A requirement that a franchisee assefit to a release, a_s:sign,rﬁer‘it,_ tio_v.;{tion, waiver, or estoppel which
deprives a franchisee of rights ard protections provided in'this:act. This shall not preclude a franchisee,
after entering intd a franchise agreement, ffom settling any and all claims.

(c) A provision that permitsa franchisor to terminate a franchise priorito 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 curé such failure: aftér being given written notice thereof
and a»reasonqb'l,e:-opp‘dr,tunity, whiich in rioevent-néed be more than 30 days, to cure such failure.

(dy 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 time of expiration of the
franchisee's inventory, supplies, equipment, fixtures, and furnishings. Personalized materials which
have no value to the franchisor and inventory, suppliés, equipment, fixtures, and furmshmgs not
reasonably required in the conduct of the franchise: businéss are not subject to compensation. This
subsection applies only if: (i) the term of the franchise is less than 5 years and (ji) the: franchisee .is
prohibited by the franchisc or other agreement from continuing to- conduct substantially the same
business under another trademark, service mark, trade name, logotype; advertising, or othér commercial
symbol.in the.same area subsequent to the expiration.of the franchise or the franchisée does not receive:
at least 6 months advance notice of franchisor's: ifitent not to:renew. the. franchise.

(¢) A provision that permits the franchisor to refuse to renew a franchise on terms: generally. available to
other ffaﬂchisee_s of the:same class or type under similar circumstances. This section does not require a
renewal provision.

(). A provision requiring that arbitration or litigation be: conducted outside this: state. This shall not
preclude thesfranchisee from entering into.an.agreement, at the time of arbitration, to conduct arbitration
at a Jocation outside this state:

(g) A-provision which permits a franchisor to'refuseito'periit.a transfet-of tjwner'sh"i\p of "a,fr’agéhisc, 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 iriclude, but is:nof limited to:

(i) The failure: of the proposed transferee. to meet the franchisor's then current reasornable
qualifications-or standards.

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

(iii) The unwillingness of the proposed transferee, to agree in ‘writing to comply with all' lawful
obligations.

‘:aRosa FDD January 31,2020.



(iv) The failure-of the ﬁanc_his,ee or proposed transferee to pay'any'sums-owing to the franchisor or
to.cure any default in the frafichisé agreement existing at'the time of the proposed-transfer.

(h) A provision that requires the franchisee to resell to the franchisor items that.are not uniquely-identified
with the franchisor. This subdivision does riot prohibit a provision that grants to-a franchisor a right of
first refusal to-purchase the assets of a franchise ori the same-teérms and conditions.as a bona fide third
party-willing:and able to;purchase those assets, nor does'this subdivision prohibit a provision-that grants
the franchisor the right to acquire the assets of a franchise: for' the: market or:appraised value of such
-assets if the franchisee has breached the lawful provisions. of the franchise agreement and has failed to
cure the.breach in the manner provided in siibdivision (c).

() A provision which permits-the franchisor to. directly or indirectly convey, assign, or-otherwise transfer
its: o’bl‘i:gations; to fulﬂll' contractual ebligations to the: franchisee unless provision has been made. for
providing the required contractual services.

If the franchiser's most recent financial statements are unaudited and show: a net worth of less than
$100:000.00, the franchisee may request the franchisor to arrange for the escrow of initial investment and
other funds paid by the franchisee until the obligations, if any, -of the franchisor to: provide real éstate,
improvements,.equipment, inventory, training or other items included in the: franchise-offéring are fulfilled.,
Atthe option of the: franchisor, a surety bond may be provided in place:of'escrow.

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

Any questions:regarding this notice should be:directed to:

State of Michigan
Department of Attorney General
CONSUMER PROTECTION DIVISION
Attention: Antitrust & Franchise
G. Mennen Williams Building, 1st Floor
525 West Ottawa
Lansing, Michigan 48909
Telephone Number: (517) 373-7117

vi
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ITEM 1 ,
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

La Rosa Holdings, LLC, franchisor of the Lia Rosa franchise:system'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 in this Disclosure:Document:as “you’ and ‘'your” as the.context requires. If you.are a.corporation,
partnership or other legal entity (a “Cotporate Entity”), our Franchise Agreement will also. apply: to your

individual owners, shareholders, members, officers, directors and other principals.

The Franchisor

We:are aNew Jersey limited liability company established on. September.30, 2013 arid-our business address
is 300 Craig Road, Suite 201 Manalapan, NJ 07726. We conduct business under our corporate name La
Rosa Holdings, L.L.C and:under the La Rosa trade name. Our business is operatlng the La Rosa Restaurant
franchise system and grant'mg ’franchises to third par‘ties like you to. develop and operate a Restaurant We
are not: in any: other busmess we have not conducted busmcss in any other line of busmess weé do not
conduct or'operate a Franchlsed 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.not have any predecessors and we do:not have any
pareiit company., Our registered agents for service of process are disclosed. in Exhibit B of this Disclosure
Document:.

The Franchised Business.

We license a system (the “System”) for the development and operation. of a La Rosa Chicken & Grill
restaurant (each referred to as a “Restaurant” or the*“‘Franchised Business”) that serves a menu of rotisserie
chicken, soups;:salads; side dishes,;sandwiches, grill items and other menu'items that we may designate and
that, we may modlfy from time to time for on-premises dining; carryout and delivery (the “Approved
Products and Services™). The'System also requires; as de51gnated by us, your exclusive use:of certain food
ingredients (including raw, partially prepared and prepared seasonings, fillings, sauces, mixes and food
products: used to prepare Approved Products and. Services), beverages, supplies, furniture, fixtures, and
equipment designated by us (collectively, the: “System Supplies”) and the development and operation .of
your Restaurant in conformiity with the specifications, procedures, criteria and requiréments that. we
designate:in our confidential operations manual and other proprietaty manuals that We may designate and,

as we may, from time:to time,.supplement and'modify (collectively, the “Maruals™). The Systém:is curréntly
identified by the La Rosa trademark, the L.a Rosa logo: and such other trade-names, trademarks,.and logos
that'-we may deésignate, modify and-adopt from time to time and as:same.may. or may not.be registered with
the United States Patent:and Trademark Office (collectively referred to as the “Licensed Marks™).

Franchise Agreement . » 7
You may enter’into a Franchise Agreement in the form attached to this Disclosure Document as Exhibit E

(thé “Franchise Agreement”) to develop and operate one Restaurant from a single fixed location (the:
“L‘_Restaurant Location”) within a desSignated territory in conformity with the requirements of our System as
.designated by us:and, as contdined in the Manuals and as our System requiremeénts and Manuals may be
modified by us from time to time. A Reéstaurant Location will; ordinarily, be located in high traffic retail
commercial locations, including strip. shopping centers. If you do not have an approved site for your
Restaurant Location, you must select a site in accordance ‘with the Franchise Agreement and you must
obtain our written. approval of the Restaurant Location..

Multi-Unit Development Agreement

1f we: approve you as'a multi-unit franchisee: -you must sign a Franchise' Agreement for your first Restaurant
and.a multi-unit developmerit agreement (the “Development. Agreement”) in the form attached as Exhibit
F for the. development and operation of additional Restaurarits. The total number of Restaurants that you-

1
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may develop under a Multi-Unit Development. Agreement w111 vary from three (3) Restaurants:to ten (10)
Restaurants, as determined. arid negotiated at the:time of signing the Multi-Unit Development Agreement.
Each Restaurant:must be developed by you within a designated geographic:area (the “Development Area™)
and your Development Agreement ‘will include: a development schedule: (the “Development Schedule”)
containing a deadline: by which you must develop and open.éach. Restaurant. Your Development:Schedule
may vary depending on your Development Area and the number of Restaurants that you are required to
develop. Upon establishing each Restavuraiit urider the Developmerit Schedule, you will be required-to sign
our then «currént ‘individual unit franchise agreement, which may differ from the «current Franchise
Agreement included with this Disclosure' Document. Unless otherwise:specified, the information.contained
iri this Disclosure Document applies to single unit development under a Franchise Agreement and multi-
unit development under a. Development Agreement If you aré not contracting: for ‘the right to develop
multiple Restaurants, you will not. be signing a Multi-Unit Devélopment Agteemetit:

Our Affiliates

LaRosalP, LLC.

Our affiliate La.Rosa IP, LLC is.a New Jersey limited liability company established on July 5, 2016. The
principal business address for La Rosa IP, LLC is 455 County Road 520, Marlboro, NJ 07746. La Rosa IP,
LLC has granted a license to us concerning the Marks and the System in connection with the license,
operationi and grant of La Rosa franchises .and the www.larosagrill.com website. You will not conduct
business directly with La Rosa IR, LLC. La Rosa IP,, LLC has not in the past and does not now offer
franchises.in any lines of business.

LRC.LLC.

Our' afﬁllate LRC, LLC is.a New Jersey corporation established in May 29, 2013. LRC, LLC’s principal
business address is 4060 Asbury Avenue East, Tinton Falls, NJ 07753 from which LRC, LLC uses the
Marks:and the System in connection with its operation.of a La Rosa Restatirant. You will conduct business
directly with LRC, LLCas LRC, LLC is.our designatéd supplicr of La Rosa Ingrédiénts and Supplies.

Market and Cofgemlon

The restaurafit mdustry is extremely competitive. You will be competing with numerous restaurants that
offer'a wide range of food and beverage items in a wide variety of service formats. You will be competing
with-many local restaurants that are independently owned or part.of regional or nafional franchise chains.
These,competing restaurants will include restaurants that serveotisserie chicken, soups; silads, side-dishes,
sandwiches, grilled food 'and other restaurants service other food types: The market for the menu. items,
products and services offered and sold by the Franchised Business is not seasonal and is very highly
competifive.

Iridustry.:Specific Laws

There are federal, state, and local laws, rules and regulations that.apply to réstaurants specifically and that
regulate the development. and operation of the Franchised Business, including, with regard to: restaurant
construction and zoningy health and sanitation requirements for restaurant operation and the storage, food

‘handling, preparation, and storage; availability and cleanliness of restrooms; employee health and safety
.and emergency preparedness; use, storage and .disposal of ‘waste; menu. labeling; e€qual access for' the

disabled; and labor and wage laws related to minimum wage, compénsation telated to. tips and gratuities.
You should consult ‘with your atterney about these and -other local laws, rules and regulations ‘that may

affect the:operafion of the Franchised Business:
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ITEM 2
BUSINESS EXPERIENCE

Vincenzo Pugliese, President and Managing Member

Vincenzo Pugliese is: the founder of La Rosa Holdings, LLC and since our formation on September 30,
2013, Mr. Pugliese has served and continues to serve as our President and Managing. Member. Since
establishing our first affiliate 6wned La Rosa Chicken & Grill réstaurant in 1994 and confinuing for over.
20-years, Mr. Pugliese has established, operated, managed arid continues to operate and manage-our:affiliate
owned La Rosa Chicken & Grill restaurants. During the past 20 years. Mr. Pugliese: has been and remains
responsible for managing the day ‘to day operations of our affiliate owned La Rosa Chicken & Grill
Restaurants. '

Keith Brayton, Operations Manager

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

ITEM 3
LITIGATION

No _l‘it'i‘g_ati‘on is required to be disclosed in this. [tem.
ITEM 4
BANKRUPTCY

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

[REMAINDER OF PAGE TNTENTIONALLY LEFT BLANK]
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ITEM S5
INITIAL FEES

Franchise Agrecment

‘When you sign a Franchise Agreeinent you must pay us a non-refundable initial franchise: fee:(the “Initial
Franchlse Fee™) of Thirty-Five Thousand ($35,000), Dollars. The Initial Franchise: Fee'is fully earned by us.

upon payment, represents: cconsideration for a designated. territory as referenced in Item_ 12 of this. D‘l,sglOsp_re:
Document and, is used .in part to defray our cests for providing initial training and other §érvicés: The:

method we use to calculate the Initial Franchise Fee is uniform for all franchises that-we offer thtough ‘this.
Disclosure Décument.

Opening Inventory

In addition to the Initial Franchise Fee, you are required fo pay to us er to our affiliate between Ten
Thousand ($106,000), Dollars to Fifteen Thousand ($15, 000) Dollats for your initial opening inventory of
System Ingredients' Equipment and Suppliés that are exclusively distributed by us. or our affiliates. Your

initial opening inventory fees will be fully earned by us upon payment and are non-refundable.

Devélopment Agreement

Under a Development Agreement the minimum number of Restaurants ‘that you will be authorized to.

develop is three (3) and the maximum number of Restaurants that you will be autherized to:deveélop is ten
(10). If you sign a Development Agreemerit you must-pay us a fixed non-refundable development area fee-
of Fifteen Thousand ($15, 000) Dollars for each Restaurant (ovet and'above-yourfirst Restaurant authorized
by the Franchise Agrcement) 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 Franchise 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 that'you develop under thie Dévelopmient Agreemént ‘(ovef and above your
first Restaurant), 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

Typ(ﬁ of )Fee: Amount.  DueDate ‘Remarks
| Royalty 5% of weekly gross . Due weekly on This payment will be.debited.
(Not 2) ~ sales. Subject to | the ‘Wednesday automatically from your business
‘minimum Royalty Fee | of each week fof | bank:through ACH. See, Notes 2
 requirement of'$600 per | the preceding -and 3.
week. ' week
| Brand Up to 2% of Gross ' Due weekly on | This-payment will be-debited
Development Sales. the Wednesday | automatically from your business
Fund Mot ® - of each week for | bank through ACH. See, Note 4.
' -thiepreceding '
week '
' Local Marketing | Minimum of $1,000 per | Monthly as ' You must provide us with a
 (Note 3) ‘morith and; in _incurred by you | monthly accounting of these
aggregate, minimum of’ expenditures. Your marketing must
$22,000 annually. meet our standards. and is.subject.
to ‘our approval. See, Note 5.
Technology | Up-to $250 per month. | Monthly on the | This payment will be.debited
(Note ) 5th day of every’ | automatically from your business
: | month for the bank through. ACH. See; Note-6.
preceding menth.
Customer | Currently $250 per Monthly This payment will be: debited
| Rewards ' month, : automatically from your business
' Program and bank through ACH or paid.by you
‘Gift Cards ™ot directly to our:designated vendor.
See, Note 7.
Local and Established by As determined by | Established by cooperative
Regional cooperative members. | cooperative. members. See, Note 8..
- Advertising members
Cooperatives y
‘(Notc 8)
Initial Training | Our'then current " On.demand! If you request that 'we provide:our
for Additional training fee, plus ‘ initial training program to.
Employees éxpenses. Our-current \ additional managers, either before
fee is:$300-per person or after the opening of your
per day Restaurant, you must pay our then
current training fee. Inifial training:
is conducted at facilifies that we
designate and you must pay for all
other expensés of your trainees,
S
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|  Type of Fee Amount ) " Due Date. Remarks.

(Noté. 1)
including salary, travel and
accommodations.

Supplemental Ourthen currerit:daily | On demand Following participation in our ‘
'On-Site rate per trainer, plus initial training program.and the It
"Training expenses. There is.a opening of your Restaurant, if you
, two-day minimum for | request that-we provide:training or
assistance. Our current assistance onssite at your '
daily trainer rate:is $300 Restaurant Location, you must pay
per day our then current fee. for each ‘

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

accommodations. !
- Annual Variés . On demand prior | This payment will be debited
j Conference to conference automatically from your business
Qo) | bank through ACH. The fee

charged to you for attendance at
| the annual confererice shall not
\ exceed $750. See, Note 9.

Royalty | The lesser of 5% per " On demand Applies to past.due-payments of |
Payment Late | month of any late: royalty fees.
Charge. | royalty payment or $50 ’
1 \ .
Royalty | $50 per occurrence ' On demand If you fail to timely submit to‘us-a
Reporting : complete and accurate toyalty
|. Charge ‘ report due weekly on‘the Thursday

of each week for the preceding
accounting week, you will be
r_quired 1o pay a.royalty reporting

charge.
Financija] | $100 per occurrence On demand If you fail to timely. submit to us
Reporting Late: | ] your unaudited monthly profit and
Charge : loss statemént and balance sheet

within 60'days after the end of
each month, you will be required

to pay a fee of $100.
Interest Charges | “The lesser of 18% per On-demand Applies to past-due payments of
| annum or'the maximum royalty fees, brand development
legal rate allowable by fund fees, advertising fund fees
| the State-in which your and all other fées, charges, interest
Restaurant:is located and paymiénts due to us from you.

Interest begins to accrue on the
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Type:of Kee.
iNoté 1)

Amotint

Due Date

‘ Remarks.

|

date that-any payment is due from
| you to-us.

Review-dnd
Audit

Actual costs \

:On.demand

| You must pay to us'thescosts that

we'inicur in reviewing and auditing'
yout records if the-review and/or
audit performed by us results in a
finding that you failed to comply
with the;terms of your Franchise.
Agreement. These fees include the
actual costs that -we incur
including, fees for accountants,
attorneys, administrative staff,
travel, meals-and lodging expenses..

Transfer

less than.$17,500.

50% of our then current
franchise:fée but.not

Priorto the date
. of transfer

All transfers are: subject to.our
approval and require the
transferee’s satisfaction of our
training requirements.

Renewal

| 25% of our then current -
: initial franchise fee. but
| not less than $7,500. }

Upon signing;
renewal franchise
agreement

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

Collection Costs
and Attorney’
Fees

. Amount incurred by .us
to colleet unpaid.royalty
fees and other fees or

 sums dug from you to.us

: On-demand

Includes fees and expenses
incurred by us, including legal
demands and litigation, related to
your breach of the: Franchise.
Agreement,.and including aftomey
fees, depesition expenses, éxpert
witness fees; accounting fees:and
filing fees.

NSF Check Fee
of Failed
Electronic Fund
| Transfer,

5% of amount-or '$50
whichever is greater or
maximum fee allowed
by law

On demand

Applies to payment.of Royalty
Fees and Advertising
Contributions and any other'
payments to'us.

| Non-compliance

Amount of fees, costs.
and/or éxpernses’that we
incur in connection with
your non-performance
of 'your obligations

under the Franchise

Within 14 days
of our invoice

You must pay to us and reimburse.
us for all costs, fees and expenses
that-we incur-as a result of or in ‘
connection with your breach of the |
Franchise Agreement. This;

_includes.legal, mediation,.and.
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Type of Fee Amount Due Date -Remarks

‘Note'1) S - |
Agreement. Includes arbitration fees, expenses and costs. |
attorney- fees: that we incur-and.legal fees that we |

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

‘Supplier Review | Our actual costs to - Within 14.days | As:determined by us, in our i
review a Supplier of ifivoice reasonable business Judgment We |
suggested by you : may require your-submission of

samples and specifications..

Explanatory Notes to Itemi 6

Note 1: Type of Fee / Fees Payable — The above table describes fees and payments that you must pay to
us or our-affiliates; or whick 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 every Restaurant. All fees are payabfe to s tinless otherwise noted
and are. not refunidable. unless otherwise noted. All fees payable to us shall be payable subject to our
specification and ‘instruction, including, our election to have all fees automatically drafted from your
business bank ac¢count or automatically debited -or charged to. your business bank account. You will be
required to sign an ACH authorization form (Franchise Agreement, Exhibit 11) permifting 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 ws ‘or our affilidted fo,r;gc‘)bds- or:services. You must deposit,
all Gross Sales of your Restatirant irto the ‘designated bank accounts that .are subject to our ACH
authorization. You must install and us€, at your éxpense the pre-authorized payment, point of sale,

alitoratic payment, automated banking, electronic debit.and/or electronic funds transfer systems that we
designate and require in the operation of yourRestaurant, You must; ;pay all seivice charges and fees.charged
to-you by yourbank so that we may electronically débit your bank account.

Note 2: Royalty Fees — You must pay a continuing royalty fee equal to Five (5%) Percent (the: “Royalty
Rate”) of your weekly Gross Sales subject to minimum requirement of ‘Six Hundred ($600) Dollars per
week: (deﬁned below). If:any federal, state or local tax other than/an incomeé'tax is imposed on the Royalty
Fee which we cannot directly and, dollar for dollar, offset against taxes required to bé: paid under any
applicable federal or state laws, you must compensate us in the manner prescribed by us. so that the net.
amount or net'effective rate received by us is not less than that-which has been established by the:Franchise
Agreement and which was due to us on the effective date, of'the Franchise Agreement.

Note 3: Gross Sales —“‘Gross Sales” means the total dollar'sales from all business and ¢ustomers of your
Restaurant:and includes the total grossiamournt.of reveniies and'sales fromi 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
consideration (whether or not payment is received at:the time of the sale), from or derived by you or any
other person or corporate entity from business conducted or ‘which started in, on, from or through your
Restaurant and/or your Restaurant LLocation, whether such business is conducted in compliance with or in
violation of the terms of the Franchise Agreement. Gross sales include the total gross. amount of revenues
andisales from whatever source:derived from and/or derived by'you:(including any person and/or corporate
8
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entity acting;on your behalf) from business conducted ‘within.and/or outside your designated territory that
is related to your Restaurant and/or ‘a competitive business located and/or operated at your Restaurant
Location, within your designated territory, outside your designated territory, and/er otherwise. Gross sales
do not:include sales or use taxes collected by ‘you.

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

Note 5: Local Marketing — On-going you are required to spend a minimutn of one thousand ($1,000)
Dollars: per' month and, in :aggregate, minimum of $22,000 annually. We require that you participate in
mailer programs that we designate including our requirements that you follow our approved and required
marke_tingfpr(‘)gram where you mail Restaurant menus to residents within your designated territory no less
frequently then semi-annually. Your local marketing efforts and expenditures must be targeted to a market
comprised of your designated territory -and ‘may only include media and marketing mediums that we
designate and pre-approve.

Note 6: Technology Fee — The continuing monthly technology fee is ar administrative fee and is not
associated with any pamcular service. Currently-we do not charge a monthly Technology Fee but reserve
the right to implement a monthly technology fee not exceeding two hundred and fifty ($250) doltars, per
month:

Note 7: Customer Rewards Program and Gift Cards — 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 and gift.cards.

Note 8: Local and Regional Advertising Cooperatives — If two or more Restaurants are operating within
a. market designated by us we resetve the right to establish and require your participation in a local or

regional.advertising cooperative within a geographic area, région; or market designated by us. If a local or
regional advertising cooperative is established within-a market that includes your- Restaurant(s) you will
be required to participate in the cooperative and make: on-going payments to the cooperative in such
amounts 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 Jocated within the:cooperative market
and that cooperative decisions: shallibe:imade based.on: approval of a simple majority-vote based on a:quorum
of not less than twenty-five percent of the. designated cooperative members. Contributions to a local or
regional cooperative that we designate shall count toward the satisfaction of your local -marketing
obligations and shall not the amount of your monthly minimum. local marketing obligation.

Note 9: Annual Conference — If we establish:a franchisee annual conference:you.or your Managing:Owner
mustatterid the conference. You will be responsible for your-own expenses in attending the conference. We
may charge you .an annual conferencé fee in an ;amount not 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.

TREMAINDER OF PAGE INTENTIONALLY LEFT'BLANK]
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ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

A. Franchise.Agréement

\ - B ! . |
Type of Amount - Method of. When Due To Whom Payment is
Expenditure. | Paymest Made ‘
“(Note-T) : : |
Initial E‘ranchise $35,000 - Lump sum When yousign | Us
Fee M2 | the Franchise
Agreement
Cornstruction.and | $250,000 - $300,000 | Viaries | Before opening | Approved Third party
Leasehold | suppliers and
Improvements: ' vendors, subject to
(Note'3) | our specifications |
! ‘
Furiiture; $195,500 - $240,000 | As.billed | As.incurred \ Approved Third party
Fixtures-and suppliers and
Equipment vendors, subject to
(Noted) our specifications
Signs $15,000:- $20,000 As billed | Before opening | Approved Third party |
(Notz.5) ' suppliers and
| vendors, subjéct to
| our §pecifications
Computer, $10,000--$15,000 - As.billed As incurred " Approved Third.party:
Software and ‘ suppliérs and ‘
Point of Sales | vendors, subjectto
System o6 - our specifications
Initial General | $5,000 - $10,000 | As billed Before opening, | Us, our affiliate, or
Inventory | third party suppliers
Mote 7). | and vendors; subject
to our specifications
Initial Product $10,000 - §15,000 \ “As billed ‘ Bef:ore opening | Us or our affiliates
Inventory | | |
(Note 7)- ‘
Prépaid Rentiand | $10,000.- $20,000 | Lump sum | As’incurred and | Third party landlord
Lease Deposits beforeiopening |
(Note'8) ‘
Utility Deposits | $800.- $1,000 As billed | Before opening | Utility companies 7
(Note'9) : | ;
10
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| Amount

r
? Typerof : Method of ‘When Due. | To Whom.Payment'is |
. Expenditure | Payment Made
¥ (Note 1), o I , \ :‘: )
' [nsurance | $3,000 - $4,000 . As billed [ Varies Insurance companies
' Deposits b '
(Note 10); ‘
Travel for Initial | $500 - $8,000 | Asincurred | Before opening | Third party
Training; !
(Note 11) ‘
| 'Grand Opening | $10;000 - $1:5,000 ‘In accordance | Asincurred but | Approved Third party
Marketing " with your | prior‘to opening | suppliers:and
' Expense ®oe12 grand opening vendors, subject to
) inarketing:plan | our specifications and
’ | approval
' Proféssional Fees | $10,000 - $20,000 + As billed Before opening | Third parties,
(Pote 13). ‘ ‘ | including atforneys,
! accountants.and
architects
Business | $2,500 - $5,000 ' Lump sum: ' Before.opening | Government
Licenses and 1 | ) authorities
Permits Mot !4r
Printing, $1,000 - $2,000 As billed | Before-opening | Third party
| ‘Stationary-and
| Office Supplies.
| (Note-15)
Additional Funds | :$25,000 - $45,000 As$ 1ticurred Before opening | Us; utilities
—Initial period of approved vendors,
| .3 months ‘employees and other
| (ote:16) providers of services
and/or goods
necessary for the:
operation of your
Restaurant.
| TOTAL $583,300 - $755,000
| ESTIMATE (Frarichise Agreement) |

\Expl'a‘natory‘N‘o’tcs to Item 7 for Franchise Agreement

Note 1: About Your Estimated Initial Investment — 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
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review these: estimates with your business, accounting and legal advisors before making any decision in
signing a Franchise. Agreement. These:estimates.do not includerinterest and financing'charges that you may
incur-and they do not include royalties, marketinig developnient and other ¢ontinuing, fees: that you will be.
required to pay to us. Payments are.non-refundable unléss othérwisenoted. We donot offer direct or indirect
financing.. The total estimatés -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 skills at operating;a business.
We recommend that you use these categories and estimates as a guide 10 develop your ewn business plan,
and budget and investigate specific costs in your drea.

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

Note 3: Construction and Leasc¢hold Improvements — This estimate is for the cost of construction-and
build-out of a Restaurant but does not including furniture, fixtures and equipment. We have based our
estifnates on our experience in establishing a Restaurant. Our 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 estimiates is due to differences in the: physical attributes. of the
Restaurant location and whether or not your Restaurant will include drive-thru ordering and service. If
your restaurant includes drive-thru-ordering-and service, you should expect your costs for construction:and
leasehold iimprovements to be on the higher-end of 'this estimate. These-estimates are applicable to a site
which has been. obtained in the “vanilla box™ stage which reférs to the interior condition of €jtheér a neéw
or existing building in which the existing improvernents generally consist of heating/cooling with-delivery
systems, essential lighting, electrical switches and ouitlets, lavatoriés, a finished ceiling, walls that are
prepped for painting and a concrete slab floor. Theése numbers are not inclusive of ‘any architect fees or
other fees charged by licensed professnonals (other than general contractors and licensed tradesmen) and
do not iniclude any special heating cooling or ductwork required by a restaurant. They also do not include
any financial contributions by a landlord.

Note 4: Furniture, Fixtures and Equipment— You will be requited to purchase certain types of furniture,

fixtures and equipment for your Restaurant. Among other things; you will be required to purchase ovens,

cooking equipment, ventilation.hoods, refrigeration, freezers, kitchen equipment, prep:stations, and service’
stations. from us, our approved manufacturers, and/or suppliers and/or subject to .our specifications. The:
costs for furmture and' fixtures may dlffer dependmg on. the matenal quality and on other factors Slgmﬂcant
size. of your Restaurant The costs listed: here do not 1nclude any transportanon or setrup costs It:s assumed
that some of the equipment will be leased. If you elect to purchase such equipment, your costs may be
higher. If your Restaurant includés a drive-thru ordering and service, you will be required to order
equip‘ment and rnenu order'ing systems. speciﬁc to. drive—thru equipped restaurants and you. s’houl’d‘ expe'ct
mcludes drive-thru orderrng and service, you should expect your costs for constructxon and leasehold
improvements to be.on the higher-end of this estimate.

Note S: Signs — You are requlred to purchase; subject to our design and construction specifications and
approval interior and exterior signs and displays that we designate. This estimate is fof the cost to produce.
wall signage: to be mounted to the outside of the building as well as all interior signage. This éstimate
includes other €lements of brand identification within the Restaurant sich as wall graphics.
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Note 6: Computer, Software and Point of Sales System — The point of sales (“POS”) system is the
equipment thdt tracks the sales of your Restaurant. 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 permits 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
comprised of small wares, uniforms and ‘supplies and your on-going inventory and supplies, including
System Supplies, that you are required to-obtain from us, our affiliate or from our-designated suppliers are
paid for at standard prices and terms and your ongoing inventory must be purchased from €ither'us.or-our
approved-vendors. Your Product Inventory comprised.of your initial pre-opening inventory of LaRosa must
be directly purchased from us or our-affiliates.

Note 8: Pre-Paid Rent and Lease Deposits — 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 basedion 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.Réstaurant'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 onthe assumption that the typical square footage fora Restaurantranges.from 1,600-t0.2,000.square.
feet. If your Restaurant Location is in a downtown orprestigious area your rent may be higher. Pre-paid
rentis generally non-refundable while security or.other deposits may be réfindable either in full of in part
depending upon your lease or rental contract. This:estimaté does not include the pirchase: of real property
should you:elect to purchase-the real property of'your Restaurant. Location.

Noteé 9: Utility Deposits — To:secure the appropriate utilities required.for the:operation of your Restaurant,
including gas, ¢lectric, water, sewer and internet access, you will be required to pay. upfront deposits to
each applicable utility company.

Note 10: Insurance Deposits — You.are required to maintain certain insurance respecting the operations of
the: Franchised Business.. Your actual payments for insurance and the timing of those. payments will be
determined based on your agreement with your insurance company and agent, The cost .of your'insurance
coverage will be based on factors cutside of our'control. The amhount charged for insurance coverage-may
be significantly more or less than our-estimate. This.estimate'is for the cost of an initial deposit in order to
obtain the minimum required insurance.

Note 11: Travel for Initial Training — Prior fo opening 'your Restaurant you must complete our pre-
opening training program. This estimate is for the travel, food, and lodging expenses for -you or your
Managing. Owner and one designated manager (two individuals in total) to attend the initial training
program held in Monmouth County, New Jersey. The duration of the training program is 248 hours-6ver a
period of six weeks. This estimate does not include the cost.of labor.

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

Note 13: Professional Fees— These estimates are for costs:associated with the:engagement:of professionals
such asattorneys, accountants.and architects for advisories.consistent with the start-up.of a Restaurant. You
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will'bé required to hire an architect to develop plans-that meet our standards and specificationssand comply
with applicable laws, rules and regulations respecting the development and operation of your Restaurant.
We recommend that you seek the assistance of professional advisors when evaluating this: franchise

opportunity, ‘this Disclosure Document, the Franchise Agreement -and, if applicable the Development

Agreement.

Note 14: Business Licenses and Permits.— You must apply.-for, obtain and maintain all fequired permits

and licenses necessary to operate the Franchised Business. The licenses will vary depending on local,

municipal, county and state regulations. All licensing, fees are paid directly to the governmental authorities

when incurred and are due priorto 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 Licerised Marks and a. supply of office materials.,

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

including business expenses such as payroll; inventory; marketing, rent and utilities. It is extremely

common for new businessés to. generate negative cash flow. This estimate is only to cover on-going
expenses.during: the initial start-up phase.of the Franchised Business comprised.of the first three. (3) months
foliowing the opening of the Franchised Business. This is only an estimate and ‘we cannot assure. you that
you will not incuradditional expenses during the inifial start-up phase or'that you-will not require additional
capital (not included in.this estimate) beyond the three(3) mionth initial start-up phasé. There is:no.assurance
thatiadditional working capltal will not be:necessary duringthis start-up phase or after. This estimate is for
one Restaurant and. if 'you sign a Development Agreement the estimated amount will beirequired for.each
Restaurant that'you develop. We have:relied on the experiences.of our affiliate in making this estimate;

B. Multi-Unit Development Agrcement

YOUR ESTIMATED INITIAL INVESTMENT (o< 1)

I
Type of | Amount Method of. ‘; ‘When Due To Whom.Payment
Expenditure | Payment ' is Made
be‘ve[ggr;;ieﬁt Area, | $30,000 -:$135,000: Lump sum | When yousign | Us
Fee Mote:2) ' the Franchise
| Agreement:
Initial Investment $583,300 - $755,000 See Chart A of this Item 7
to Open Franchlsed
Business
TOTAL _ | $613,300 - $890,500
ESTIMATE Mot 3

Explanatory Notes to Item 7 for Multi-Unit Development Agreement

Note 1: About Your: Estimated Initial Investment — All payments and. fees are non-refundable unless

ott‘ie"eri'se noted. We. do not offer direct or indirect financing. This chart and estimated. initial investment
applies to your signing of a Development Agreement that will designate and grant to you the right ‘o,
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potentially, develop and operate between three (3) to ten (10) Restaurants, as well as the-estimated ‘initial
investment for you to epen 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 Restaurant, yot must pay to us a Development Area Fee: The amount.of
the Development Area Fee varies depénding on the number of ddditional Restaurants (over and abové 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, Under a Development Agreement the minimum number of Restaurants that you may
be duthorized to development is three (3) Restaurants and the maximum is ten (10) Restaurants. The
Development Area Fee is Fifteen Thousand ($15,000) Dollars for each Restaurant (over and above. your
first Restaurant authorized by the Franchise Agreement that you will sign simultaneously with the
Developmeiit Agreemerit) 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 reqiiired
to pay at the time of signing the Eranchise Agreement forthe first Restaurant in your Development Area
and the: Development Area Fee that you will pay to us at the time of signing the: Development Agreement,
you will pay to us an Initial Franchise Fee of $15,000 at the: time of signing the franchise: agreement for
each additional Restaurant'that you develop within the Pevélopment Area.

Note 3: Total Estimate — This is the total estimated investment to enter into a Development Agréement
for the right to, potentially, develop and operate between three (3):to ten (10) Restaurants and the:estimated
initial. investment for developing one Restaurant. This estimate: does not include the estimated initial
investmient that you will incur each and every time you develop a Restaurant ‘under your Development
Agreement, except for your first Restaurant. ’ '

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

You may only offer and sell products and services that we designate: (the “Approved Products and
Services”). You-may only use; lease, and/or install those products, services, furniture, fixtures, equipment,
ingredients, beverages, packaging, paper goods, smallwares, and.other materials -and 'supplies that we

-duthorizesand designate in writing that are now-a part of ourSystem or'that we may designate as a part of

our System in the future (the “System Supplies”). You must operate the- Franchised Business in strict
conformity with the Franchise Agreement and the methods,.standards, spécifications and sources of:supply

that we designaté and presciibe in the Manuals.

Source Restricted Purchases.and Leases - Generally
'We require that you purchase or lease certain.source:restricted goods:and services forthe development and
‘operation of your Restaurant. Source restrictéd goods and services-are goods and sérvices that must meet

our specifications and/or:must be purchased from an approved or designated supplier. We: ‘may designate a
supplier (which may include us or our affiliates) as the sole and exclusive supplier for the System. Our
specifications and list of approycd and designated suppliers is contained inour Manuals. We will notify:

you of'any changes to-our specifications.or list of approved or designated suppliers. We may notify you of
theseichanges in various ways, including written or electronic correspondence, amendments and updates to
our Manuals, verbal and other forms of communication. We formuilate and modify our standards and
specifications for products and services based.on our ‘industry experiénce and our management:decisions
‘as to the overall operation and €xpansion of the Systerf.

Suppliers and Supplier Criteria
We may designate ourselves:and ouraffiliates as exclusive'suppliers'of source restricted goods'and services.

We may designate-ourselves or-athird party as exclusive'supplier:irrespective:of the existence:of ¢ompeting

:supp‘liers If there: is no. designated supplier for a. particular item, you will purchase all products, supplies;

and services from: suppliers' who meet our specnﬁcatlons and standards. Curréntly, our affiliate is the sole

andexclusive supplier of the:Certain prepared foods, mixes, and. ingredients that we designate as a part of

the System Supplies.

If you want to: purchase or lease a source restricted item from 3 supplier that has not been previously
approved or designated by us in writing, you must send us a written' request for approyal and submit

additional information that we may request. We may charge you a fee equal to, the costs and expenses that

we incur in reviewing;and/or evaluating-an alternate:supplier, product, and/or service:requested by-you. We
may request that'you send us samples frem the supplier-for-testing and documentation from the supplier for
evaluation. We may also require, subject to our discretion, that we be allowed to. inspect: the supplier’s.

facilities. We will notify you of our approval or disapproval within a reasonable time (not to exceed sixty
(60) days) after we receive your written request for approval and all additienal information and samples

that we may request. We may, in our discretion, withhold ouf approval. We:do not make our procedures or
criteria for approving suppliers. available to. our System franchisees, except that when evaluating the

approval of a particular supplier,.among other things, we consider: whether the suppliercan demonstrate to

ouf reasonable satisfaction the ability to meet -our standards, specifications and production requirements,
the suppliers quality control, whethet or not we are the éxclusive supplier of the particular item, whether or
not ouraffiliate.or affiliates are the exclusive suipplier of the particular item, and whether:or not the:suppliers

approval, in our sole determination, will allow us to advance the overall interests of the System.

We estimate: that -your purchase of goods and services from: suppliers according to our specifications,

including your purchase of goods or services from our-designated exclusive suppliers, to represent
approximately ‘80% of your total purchases and leases in establishing the: Franchised Business and.

approximately 65% of the on-going operating expenses of your Franchised Business. Currently, neither us.
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nor our affiliates are approved suppliers of the :source restricted goods -and ‘services identified below,
Currently no officerof ours:owns an interest.in' any of our designated suppliers.

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

1. Lease — We do not review the terms. of the lease for your Restaurant Location but require: that your
landlord acknowledge. our rights -as set forth in the lease. rider -attached ias Exhibit 7 to the Franchise
Agreement, (the “Lease Rider”) and that you collaterally assign the lease to us-as set forth in the collateral
assignment of lease attached 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 sét forth in

Exhibit7'to the Franchise Agreement. The Lease Rider is intended to afford us certain rights including:our

right to be, notifiéd in the event of a lease default and, potentially, for us to enter the premises of your
Restaurant Location.

2. System Supplies — Your Restaurant must maintain an initial.and-ongoing inventory of System Supplies.
You thust purchase the System Supplies from us; our affiliates, or our designated suppliers. In many, if not
most instances, our affiliate will be the sole and exclusive supplier of System 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 fumiture and
fixtures that we designate and that meet our standards: and 'specifications. 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 specified manufacturers and brands. If the furniture
and fixtures that we designate are specified to be branded with ‘theé Licensed Marks, then you may only
purchase them from our designated exclusive:suppliers.

4. Signag - The signage for your Restaurant must meet our standards and specifications and must be

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

6. Third-Party Délivery Services and .Online Ordering Services —The operations of your Restaurant.must
comply with our policies, procedures, réquiréments and restrictions respecting the use of third-paity food
dehvery services and third-party online ordeéring services. We may restrict or prohlbxt your use of ‘and/or
participating in third-party delivery sérvices and/or third-party online ordering services. To the extent that
we-grant'you the right toutilize a third-party delivery service and/or online ordering service/we may require
that'you.do so through accounts and/or agreements controlled by us.

7. Branded Items and Marketing Materials — All ‘materials bearing the Licensed Marks (including, but not
limited to, stationary, business cards; brochures, apparel, signs and displays) must.meet our standards and
specifications and must be purchased from e¢ither us directly or our designated suppliers. All of your
marketing materials:must comply with our:standards:and specifications and must be approved by us before
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you use:them. You may market your Restauraiit through.approved digital media and social media platforms
provided that you do so in.accordanceswith ourdigital media:and social media policies. You:must purchase
all 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 sérvices
and exclusively use, at your-cost, our’social media platforms, vendots and marketing channels.

8. Insurance — You must obtain the: insurance coverage that we require from time to time ‘as presently

disclosed in the Manuals and as we may modify. All insurance policies requnred under your Franchise.
Agreement and as set forth in the Operations Manual must be provided by an insurance carrier with an
A.M. Best Rating of"at least A-, VII and reasonably acceéptable to us and all insurance; excluding workers;

compensation, must name us, our officers, directors, shareliolders, partners, agents, representatives and
independent contractors as additional insureds. The insurance policies must include a provision that the
inSurafce:carrier must provide us with no less than thirty (30) days’ prior written in the:event of a material
dlteration to, or cancellation of, any insurance policy. A certificate’of insurance must be furnished by you
to use at the earlier of ninety (90) days after the Effective Date of the Franchise Agreement.or prior to‘the
commencement of our initial fraining program. Insurance coverage miist be at léast as comprehénsive -as
the minimum requirements set forth in the chart below and in the Franchise Agreement (Article 8 of the
Franchrse Agreement) You must consult your carrler representatrve to determme the level of coverage

Insurance Requirements

a) Coverage against direct physical loss.or'damage to real and personal property, including improvements
and betterments, written on. a special form peril basis, including flood and earthUake;, if'the felevant
property is:situated in:a flood or earthquake zone, in:an: amount»eq)iial to 100% of the Franchised Businesses:
property value;

b) Comprehensive general liability insurance; wiittén on an occurrence: basis, extended to include
contractual hab111ty, products and completed operatlons and personal and advertising injury, with a
combined bodily injury and ptoperty: damage limit of at least $1,000,000 per occurrence, $2,000,000 in.
aggregate;

c). Statutory workers!-compensation: insurance and.employers' liability insurance as required by the law of
the:statein-which the Franchised Business is located, including;statutory workers' ccompensation limits.and
employers' liability limits:of at least $1,000,000;

d) Business automobile .insurance, mcludmg liability" insurance coverage for hired and mon-owned
automobiles, with. a combined single bodily injury- and ptopetty damage limit of at least $1,000,000 per
occurrence;

e) Business interruption equal to twelve-(12) months of yournet income-and continuing expenses including:
royalty. fees;

f)-Cominercial umbreélla liability insurance with total liability limit.of at.least $1,000;000;

g) Employer practrces liability insurance with a limit of at least $2,000,000. including actions of'a third-
paity ard a:minihum of $100,000 for wage and hour disputes; and

h) All:cther insurance that we require in the Manual or that is required by law ot by the lease or sublease
for the Franchised. Business.
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We'may, in our discretion, negotiate purchase agreements, including price terms, with designated suppliers
for source restricted goods and services on behalf of the System. We may establish. preferred vendor
programs with suppliers on behalf of some or all of the Shops under the System and, in doing so, 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 purchase or supply agreements in effect for source
testricted prodcts of services. There are'no purchasing or distribution cooperatives that'you must join. You
will.not receive any material benefits for using;our designated or.approved suppliers. '

Our Right to Receive Compensation and Qur Revenue from Source Restricted Purchases

We and/or cur:affiliates:may receive-rebates, payments-and.other:material benefits from suppliers based:on
franchisee purchases and we reserve the right to institute and expand rebate programs in:the future. In our
fiscal'year ending December 31, 2019, our revenues and‘the revenues of our affiliates from'the sale orlease
of required and source restricted productstand servicesto, franchisees totaled $421,045, which exceeded our
total revenue of $319,809 and représented 131% of our:2019 revenue:

ITEM 9
FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under thp-,franéhige‘and-othcr agreements. It will help you
find more:detailed information about your obligations.in these agreements and in other items of this
Disclosure Document.

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

Obligation Arficle(s) in Agreement | Disclosure Document.
\ Item |
a. Site selection and acquisition/lease | FA: 2.A,3.A,3.B 7,11
"DA:;2,55,56
b: Pre-opening purchases-and leases "FA: 3,8 7,8
| DA: Not applicable
c. Site development and other pre- FA:3,4,7F,7.G,7.1,7J,8,9B |6,7,11
opening requirements | DA 2,5.5,5.6
d. Initial and ongoing training FA:4,7] 11 |
DA: Not applicable ‘
e: Opening FA:2,3,4,9B 11
DA:2,3,4.1,4.4,4.5,4.6,4.1
f. Fees FA:3,4.A,5,9, 12,13, 14, 15, 5,6,7
16, 18.N.
DA:2, 4,52 |
g. Compliance with standards and FA:3;4,78;,9;12 18,11
policies/manual DA: 2,5
h. Trademarks and proprietary 1 EA:6,7,11 | 13,14
information DA: 2,5 ‘ 1
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Obligation | Article(s) in Agreement | Disclosire Document
‘ | Item
i. Restrictions-on products and FA:3,4.C,7F,7.G6.7H,71,7.], 1 8,11, 16
services offered 8 [
DA: 2,5
j. Warranty ‘and customer service: FA: 7 16
' requirements DA: Not applicable ‘
k. Territorial development and sales EA:2 12
quotas DA:4 ‘
1. Ongoing; product.and service | FA:3,4.C,5,7 -8
purchases DA: Not-applicable :
m. Mairntenancé, appearance and FA: 7 7,17
remodeling requirements | DA: § ‘
n. Insurance EA: 8 7,8
DA: Not applicable
0. Advertising FA:3F;4.C, 719,11 | 6,11
| DA: Not applicable ‘
p: Indemnification | FA: 10 | 6
| DA: Not.applicable
q. Owner’s participation, management, | FA: 4, 6,7 11, 15
staffing DA" 2.5,6.2
. Records and reports | FA:'S, 12 | 6
' DA: Not applicable
s. Inspections and Audits FA: 13 | 611
DA: Not applicable ‘
' t. Transfer FA: 14 ‘ 17
DA: 6 1
u. Renewal FA: 18 | 17
DNE: 3
v. Post-termination.obligations FA: 6,17, 18 17
| DA: Not-applicable 7
w. Non-Competition Covenants. "FA: 6,17, 18 117
_ ' DA: Not applicable
x. Dispute Resolution FA: 18F, 18.G |17
DA: 7
y. Other: Individual guarantee of” ' FA:2.C,6,14.C, 14.E 9
franchisee obligations ' DA=2.5,6.2 1

ITEM 10
FINANCING

We:do not offer direct or‘indirect financing. We do not guarantée your note, lease. or-obligation.
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M |
FRANCHISOR’S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS AND TRAINING
Except as listed below, we are:not réquired to provide you with any assistance.

Pre-Opening Obligations

1. Grant of Franchise — We will grant you the right to operate a Restaurant at a single Restaurant Location
that is located within a designated territory. (Franchise Agreement, Article 2);

2. Franchise Agreement Designated Territory —Once you secure a Restaurant Location that'we approve,
we will define the Designated Territory for your Restaurant:and include:the geographic. boundaries and/or
a description of your Designated Territory within the Schedules or Exhibits to the Eranchise: Agreement.
(Franchise. Agreement, Article 2, Schedule 1, 'Schedule 2, and Exhibit 5,

3. Multi-Unit Development Agreement Developmerit Territory — If you éntered into a Developiment
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 that we approve:within
the Development Territory, within each: respective franchise agreement we: will define: the Designated
Territory for each téspective Restaurant. (Milti-Unit Development. -Agreement, Article 2). For all
Restaurants developed under a Devélopment Agreement, our approval of a Restaurant Location and the
Designated Territory for each Restaurant Location will be made using our then-current site:criteria;

4. Marnuals — We will loan you a copy -of our confidential and. proprietary Manuals. You must operate the
Franchised, Business in accordance with the Manuals.and all ‘applicable laws, rules and regulations. At:all
times, we reserve the right to supplement modify and update:the Manuals. (Franchise Agreement, Atticles
1 and 4.C). The-operations manualas of the Issudnce Date:of this Disclosure. Document consists of 16 pages
and the table of contents to. the operations manual is attacheéd as Exhibit C to-this Disclosure Document
(Franchise Agreement, Article 4). The major subjects contained in the operations manual consists of
establishing, dévelop‘ihg, marketing and operating the Franchised Business;

5. Site Review, Approval and Designated Territory — We will review the proposed site that you select for
your Restaurant and we will notify you of oiir approval or: disapproval. Once. you select a site that we
approve for your Restaurant Location, we will designate. your Designdted Terrltory However, if you
negotiate and we agree to designate and grant 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. You must obtain our approval of your Restaurant Locafion.
Additional information about siteiseélection is.discussed in.more. 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 4);

7. Signs; Equipment, Furniture, and Fixtures — We will provide you with a list of our approved signage,
equipment, furniture afid 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 discretion, your proposed signage,
equipment, furniture and fixtures. Wie do not provide assistance in delivering-or installing signs, equipment,
furniture, or fixtures. (Franchise Agreement, Articles 3 and 4);
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8. Website and Digijtal Media — We will identify and.locate your Restaurant on our websité. You iay not
utilize any. websites, web-based media or digital media urless expressly approved by us in ‘writing, We:
strictly. control how you mdy or may. not use websites and digital média and 'you must assign all website:
media.and.digital media accouiits to us. (Franchise Agreement, Articles 3.F and 9); 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 employee or Owner must attend and complete our initial
training program. We will prov1de you (and up to one of your designated managers) with training in
accordance with our inifial training program. (Franchise Agreement Atticle 4); Our current training
program is to.be att¢nded by you, of if you are a Corporate Entity, your managing owner:and one operating
managef at our' ‘training facﬂxty located in Monmouth:County, New Jersey. The training program takes place.
over asix-week period and is described below in this Item. 11 in more detail.

Site Selection

Althou’g’h you are: respOnSible for sel’ecting a site for yOur Restaurant you must ob’tai'n our approval of:your
Locatlon and you‘ are responsxble for all costs and expcnses in locatmg and evaluatmg proposed sites.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
'gu1delmes If your Franchlse Agreement spec1ﬁes and demgnates a De51gnated Temtory, your Restaurant

If you sign a Multi-Unit Development Agreemént than each Restaurant developed under the Multi-Unit
Development Agreement must be located within the Development Territory and at site(s) that we approve
within the Development Territory. Y.our leasehold interests in and fo your Restaurant Location must be.
subordinated to ‘our rights as ‘set forth in the Lease Rider attached as Exhibit 7 tothe Eranchise: Agreement
and the Collateral Assignment of Leaseattached 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 reasonable time period, not exceeding thirty (30) days of our receipt.of your written
request for our review of a proposed site and your submission to, us of the information and documentation
that'we may request. In determiniing'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 your Designated Terntory was.previously désignated; (d) the location of your proposed site
relative to your overall Development Territory and proximity: to other Restaurants, if you signed a.
Development Agreement:and your Development Territory was previously designated; and (e) whether or
ot the landlord for the Restaurant Location approves of our Lease Rider in substantially the same form as.
contained in Exhibit.7 of the Franchise Agreement.

Within' one hundred and twenty (120) days of signing your Franchise Agreement you must secure a
Restaurant Location and lease that we approve (Franchlse Agreement, Article 3.A). If you do not meet this
requirement forany 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, we may
terminate your Franchise Agreement without refunding any fees to'you. It is your obllgatlon to consult-with
government agencies, architects and legal professionals fo evaluate and determiné that your Restaurant
Location permits the establishmerit and operation -of the Franchised Business and that you possess the'
necessary licenses and authority to operate a restaurant that-offers and provides the Approved Products.and
Services. (Franchise Agreement, Articles 2; 3, 7 and 16).
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Time'to Open

You may not open your Restaurant until you have completed our initial training requirements,.obtained the:
mnecessary licensing and authorization from state-and regulatory agencies within your Designated Territory,
obtained and provided us with written proof of the required insurance, and have timely secured a Restaurant
Location that we-approved.

We estimate that thie 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-affect thls estimated
time period-include:(a)«evaluating and selecting-a;suitable site for your Restaurant Location that is.approved
by us; (b) tlmelmess of your submrssron to us of mformatlon and documentatxon that we may request in
undertaken by you to complete our, mltxal Ixamrng program to our satlsfactlon (d): negotlatmg and obtammg
a suitable lease for your Restaurant Location that is approved by us; (&) obtain third-party lender financing,
if necessary; 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 construction and/or installation of your léase¢hold 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 Eranchise. Agreement without refunding any fees to. you. (Franchise Agreement, Articles
3.0).

Post-Opcning Obligations

1. ‘Supplemental Training — We may ‘tequire that you and your Operating Managei paiticipate in
supplemental on-site training that we may. designate:and.require in our discretion. We may provide, in our
discretion, supplémental training:on-site at your Restaurant.Location. You will berequired to pay our'then
current suppléemental training fee, which. is currently Three Hundred (§300) Dollars, per on-site:trainer, per
day, plus travel expenses; meals and accommodation expenses ‘incurred by us. (Franchise Agreement,
Article 4.A));

2. Initial Training for Replacement Operating Manager(s) — Your Operating Manager must complete, to
o‘ui' 'sat'i'sfaction our initial tra‘in'i‘ng program ‘We will offer and make available to your replacement'

trammg program w1]l bﬁe provrded by us at the fac1lrtres, that we desrgnate that preserrtly, is Qompnsed of
our Restaurant located in Monmouth County, New Jersey and at the certified training Restaurant that we
designate in New Jersey. You 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-attendingour initial training (Franchise Agreement, Articlei4.A. and 4.C.);

3. Communication of Operatirig Standards — We.may establish, update and provide you with constiltations
and communications as to the standards, procedures and System requirements as to the operation of your
Restaurant including, but.not limited to,. Approved Products:and Services, System Supplies, marketing and
promotion -standards, and as we may, in our discretion, designate, modify, supplement and amend from
time to time and, as set forthi in the Manuals which we may; in our discretion, modify. from time to time:.
(Franchise Agreement, Articles 4.B. and 4.C.);

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 marketmg
materials and mediums’that you may utilize. Weiwill respondto your request respecting the communication
of our approval or disapproval of marketing materials and mediums that may. be requested. by you for use
in the marketing:and promotion of'the Franchised Business. We maintain full discretion as to the marketing
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standards and the marketing materials and media that you may use in the marketing and prometion: of the

Franchised Business (Franchise Agreement, Article 4.B.):

5. Approved Vendors — We will provide the names- and ‘addresses of ‘approved vendors and suppliers for

the Approved Products and Services and the System Supplies. (Franchise Agreement, Articles 4.B. and

6. Annual System.Conference — W.e may, in our'discretion, coordinate ‘an annual ¢conférence to be-atterided
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 theiconference. (Franchise Agreement, Article

7. Administration of Marketing Funds — We may administer and manage Systém-wide markeéting fiinds

comprised of'a Brand Development Fund. (Franchise Agreement, Articlés 9.A. and 9.E);

8..Hiring and Trammg of Emgloyee —'We do not provide assistance with the hiring and training of your
émployeés. 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 uniforms including, but not limited to, the: apparel and
uniforms comprising System Supplies. You must menitor and ensure that all. System Supplies and
Approved Prodicts and Services are prepared, maititained, and served in accordance with the System
standards and Manuals; arid

9. Pricing — You will exclusively. determine: the prices that you charge for the Approved Products and
'Services:served.and sold by your Restaurant. However; we may suggest pricing levels that we fecommiend.

Advertising

1. Generally — All advertising, 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 conform to our
standards:and specifications. You may. only utilize those advertising:and marketing materials and mediums.
that we designate and approve in writing. In our disctetion, we may make available to, you approved
marketing templates comprised of pre-approved ads; ad copy.and digital media thatyou may utilize at your
own expense. If: you' wish to utilize marketing, materials and/or marketing mediums that are not currently
approved by us 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 writter request- and sample

nmarketing materials. We are not required té conduct any advertising on behalf of the franchise System or
'on your behalf. (Franchise Agréement, Article 9);

2. Local Marketifig — You are not authorized to engage in any marketing unless we pre-approve such
marketing, (Franchise Agreement, Article 9.B). You are required to engage:in local marketing.and you are
required to commit and. spend an amount equal to no less than one théusand ($1_OQO) per month and, ‘in
aggregate, a minimurn of twerity-two thousand ($22,000) dollars;annually on your local marketing efforts.
‘We will review your local marketing;programs. and.notify you if we:approve same. We will make available
to. you :and provide you with access to our approved brochures, displays, presentations and rharketing:
campaigns (in the form of‘a source document) that you:may utilize. In those instances where we provide
you with access to our marketing campaigns, we provide you with the source des1gns and design
specifications. However, you will incur the diréct 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 9);
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3. Digital Media.and Wibsite— All digital media and marketing must be.approved by us. We will designate
for your Designated Territory information about your Restaurant on the www.larosagrill.com webpage. or
such other websites as we may designate:for the System. (Franchise. Agreement, Article 9);

4. Brand Developmerit Fund — We may contro] and administer a brand déevelopment fund (the "Brand
Development Fund") (Franchise Agreement, Article 9.A). As disclosed in Item 6 of this: Disclosure
Document, you must contribute a weekly sum not to:exceed Two:(2) Percent of weekly. Gross Sales to the.
Brand Devélopment Fund. We may use the:Brand Development Fund for market studies, research, service.
development;, product de’\ielopment testing, research studies, technology development, advertising and
public relations studies or services, creative production and printing of'advertising:and marketing matetials,
advertising copy and commercials, tracking costs, agency fees, administrative costs, which may irclude:
reimbursement for direct administrative. and personnel costs associated with ‘advertising and public.
relations, and any other costs -associated with the development, marketing and testing of -advertising,.
.marketing and publlc relations materials, and the purchase of media placement advertising time and public
relations materials in national, regional or other advertising and public. relations media in a manner
determined by us, in ourdiscretion, to'be in the-best interest of the:franchisees:and the System. Our company
and/or affiliate owned Restatirants may but.are not required to contribute to the Brand Development Fund.
'The Brand Dévelopment Fund will be: required to maintain unaudited financial records detailing its
expefiditures and will make-available to you (no more frequently than one time'in any twelve-month period)
an unaudited accounting of how the monies contributed to, the Brand Development Fund were spent each
year. We are not required tosegregate the Brand Development Fund from out general operating funds:and
we are not:a fiduciary or trustee. of the Brand Development Fund. The Brand Development Fund will not
be uséd 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 techriology developmernts and/of improvements may
relate, among;other things, to our website and to'the interaction and potential enhancement of webofferings.
that may or may: not be implemented on behalf of Restaurants. You may or may not benefit from these
technology developments and improvements. The Brand Development Fund will be uniformly imposed
upon.all frarichisees. (Franchise Agreement, Article 9.A.);

We may use the Brand Development Fund to-compensate;: ourselves foradministrative fees associated with
managing. the Brand Development Fund and for our internal employee salaries, expenses and overhead
associated with -or reasonably allocated to managing the activities of the Brand Development Fund and
performing services en behalf of the Brand Development Fund including, but not limited to, directing,
developing and managing media of the Brand Development Fund. We will not directly utilize the Brand
Development Fund to-directly market the:sale of Restaurants, however the advertising, matketing and brand
development: materials developed (including the System website) may contain basic information as to the:
availability of Restaurant franchises. for sale.and-contact information for franchise inquiries.

As of January 1, 2019the Brand Development Fundimaintained a-balance of $2,498. During 2019 the Brand
D’e’velopmenthnd‘coll'ect‘ed $127.850 and:as of December 31, 2019 the balance of the Brand Development
Fund was $27,303. In 2018, the Brand Development Fund spent $103,045 with approximately 83% of these
funds being spent on paid media, 15% on-design and production, and 2% on administration expenses paid
to us. In2019 we did not use the.Brand Development Fund to directly market the sale of franchises, however
the advertising, marketing and brand development materials that we. developed, including our website,
contained information about the ‘availability of .our Restaurant franchises and included information for
franchise: inquiries.
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5. Local arid 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 contribute to the:
cooperative in such amounts and frequency as:determined by the cooperative. Members of the cooperative
will be responsiblé for administering the cooperative, including determining the amount of contributions,

marketing expenditures and allocations. However, we may require that'cooperative decisions be made.based
on approval of a simple majority of franchisee. members based on one vote per Restaurant located and a

iquorum of not less. than twenty-five percent of the designated franchisee coeperdtive. members. If a

codperative €xceeds nine franchise¢ members we may require that the cooperative, establish formal
governing documierits. 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 advertising cooperative. If we elect to form a local or regional cooperative or if.a cooperative already

exists:as to the area.of your Restaurant, you will be required-to participate il the cooperative in.accordance:

with the:provisions of.our Operations Manual which we may supplement:and modify. from time to'time. As,
of the Issuance Date-of this Disclosure Document we have not established any local or regional advertising.
coopératives 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 50 in
the future. (Franchise Agreemert, Article 9.A).

Computer System ‘
Y ou:must purchase, license and-use the computer, point of sale, business management, and.ordering:systems

- ithat-we designate. Presently, you are.required to license and use a Toast point.of sale system as designated:

in the. Manuals with a minimum of 3 and;a maximum of'8 configured hardware terminals. The cost of the
point of sale, including the- initial license fee, and computer system that you will be required to purchase:
ranges fiom $10,00 to $15,000. You are obligated to iinstall arid/or access. all required point of sale and
software upgrades as recommended by the manufacturer of the:compuiter and the licensor of point of sale
system, You aré responsible for hardware repairs or replacement of systems ‘that ‘are no- longer covered
under warranty. Your estimated costs for the maintenance, repair and updates for the computer and point

of ‘sale‘ systems is estimated to not exceed to exceed $5,000 peryear. We will have: independent access to.
all of'the information and data that is-electronically transmitted on’your point of sdlé:system and will ‘have
access to all data related to the financial performance of your Restaurant. There are no contractual

limitations on our right to access youf point.of sale system.

Initial 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. You, your managing owner plus your general manager

must successfully attend and complete the initial fraining program to our satisfaction no later than forty-

five (45) days prior to the opening' of 3 your Restaurant: The initial training program takes place over an
approximate six-week penod If more than two individuals attend initial training, you will be charged an

additional fee per-additional persons attending initial training (Item 6). Although we provide you plus your
general manager with initial training at no. additional fee or charge; you will be responsible: for paying for

all travel expenses and.employee wages that you incur'in your initial training attendance and participation.
(Franchise Agreement, Article: Atticler4). Currently, we provide our initial training programno less frequently than
quarterly:and on an as-needed basis.
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- ‘ 7 TRAINING PROGRAM
The following chart summarizes the:subjects covered in our initial training'program:

Classroom | On the Job |
Subject. Training Training | Location
(Hours) (Hours)
Our Company 0 : 8 Monmouth County, NJ
_Employee Manuals | 0 : 0 Menmouth Ceunty, NJ
Policy and Procedures 10 ‘ 0 iMonmouth County, NJ
Intro Back of House 0 1 10 Monmouth County; NJ
| Front of Hoiise 0 f 70 w} Monmouth County, NJ
| ‘Back of the House 0 150 _Monmouth County, NJ
Preparation Line 0 70 | Morimoiith Courity, NJ
T Storage and Rotation 10 10 Monmouth County, NJ )
| Equipment Prep Sheets lo 10 Monmouth County, NJ ‘
POS, Opening and Closing \ 0 10 Monmouth County, NJ
" Cashier 0 | 10 Monmouth County, NJ
L Sub Total | 0 | 248
Total | 248

Instructional'materials that.will be used in the:initial training,process.includes .our Manuals, live instruction,
and handouts, Initial training will be conducted under the direction. and supervision of our President
Vincenzo Pugliese.. Viincenzo Pugliese is the: President of our affiliate owned LaRosa Restaurants and
during the past five years hie‘has managed the day to day operatjons of these affiliates La Rosa Restaurants,
The level of experience. of our-trainers will; at-a minimuin, include each trainers’ satisfactory completxon
of our initial training program. In addition to initial trammg you will also be required to-participate in and
satisfy all other training programs that we may designate respecting the Franchised Business. (Franchise
Agreement, Articles 4 and 7.J). After the opening, of your Restaurant we reserve the right to require- that
you (or your managing owner if you are a corporate- entity) attend ‘a system-wide training program (the
“System-Wide Training Program™) that we may establish in,our discretion. If we establish a System-Wide
Training Program, the program will be offered from our affiliate owned Restaurant in Monmouth County,
New Jersey and you will be: respon51ble for all travel and expenses that you incur in connéction with your
attendance. We will.not require your-attendance at.a System-Wide Training Program for moreé than a total
of seven (7):days.in any calendar year.
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ITEM 12
TERRITORY

Your Location

Under the Eranchise: Agreement, we will grant to you the: right to develop and operate one Restaurant,at a,

specific Restaurant Location. If the location is not known at the time you sign a Franchise Agreement, then
your Restaurant Location is subject to our.approval.

Grant of Territory ‘
Once you identify a. site: that ‘we -approve for your Reéstaurarit Location we will désignate an area around

your site: as your designated territory (the “Designated. Territory™). There is no minimum size for a

designated territory, the scope and size of your Designated Territory will, generally, be a distance of two
(2) miles from the Restaurant Location in all directions travelable by road, but may be smaller based on
population density; -demographics, and geographical boundaries. If yoir Restaurant is located within a
shopping mall or.a similar facility with a captive market, your Designated Tetritory may: be limited to the
physical boundaries: of ‘the mall or facility, Dependmg 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 Reéstaurant is located elsewhere within the: D,es1gnated Territory. We may-identify
your Designated Territory by zip code, boundary streets, highways, county lines, designated market area,
and/or other recognizable:demarcations.

Relocation

Your right to relocate your Restaurant is not guaranteéd and approval of a request by you to relocate your
Restaurant is completely at our discretion. We évaluate relocation requests on.a case-by-case basis and
consider factors such as operational history, the location of other Restaurants, our expansion plans, the
designated tetritory, demographics and other factors that, at the time of a relocation request, are:relevant to
us.

Establishment of Additional Restaurants

You do not have the right to establish additional Restaurants unless you sign a Multi-Unit Development
Agreéement. If we enterinto .and sign a Multi-Unit Development Agreement with you then 'you will have
the right to develop a mutually agreed upon number of additional Restaurants within a specified
Dévelopment Area. The:size of your Development Area will vary significantly from other frarichisees and
your right to develop:additional Restaurants under-a Multi-Unit Development Agreement will be:subject to
(a) your timely compliance with the agreed upon development schedule, (b). your compliance with the terms
of your Multi-Unit Developmeént Agreement, and (c) your compliance with all other agreements. with us
and our affiliates; iricluding all Franchise Agreements. Our approval of future: Restaurant Locations and
their respective designated territories will be based on our then-current site and territory criteria..

Options and Rights of First Refusal to Acquire fA{iditional Franchises
You are not granted.any options, rights of first refusal, or similar rights to.acquire additional franchises.

Territory Rights

You will not receive an exclusive territory. You. may face competition from other franchisees; from outlets
that we own, or from other channels of distribution or competitive brands that we control. However, during
the’terin. of the Franchise Agreement, provided that you are not in default.of your obligations. to 'us or our
affiliates and except as to our Reserved Rights set forth below, we will not establish or open and we will

not grant another franchisee the right to establish or opén a La Rosa Restaurant at.a Restaurant Location
within your Designated Territory..
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We and our affiliates reserve to ourselves the exclusive right on any ‘and.all terms and conditions that we
deem advisable and; without-any'compensation or corisideration to you-(Franchise Agreement, Article 2.D.
and Multi-Unit Development Agreement, Article 2.3), to engage:in the following activities (our“Reserved
Rights”): (a) operate and grant to. others the right to develop and ‘operate- Restaurants..and Franchised
Businesses using the System and Licenseéd 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 products and
serviges that are the same as, or 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 operate 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 Territory and, if applicable, within your Development Territory;, (c) be acquired by or. merge
with or othierwise affiliate with one or more businesses of any kind, including businesses that offerand sell
products and, services that are the same as or similarto the Franchised Business, evén if such business or
businesses presently.or, in the future, own and operate and franchise-or license others to own arid operate
businesses that offer and sell products and services that areithe same as or similar to the Franchised Business
{but not u’tiliz‘ing the Licensed Marks) within your Designated Territory and, if applicable, your
Development Temtory, (@) use. the Licensed Marks and System to distribute the ‘approved products and
services offered and sold by the Franchised Business or products and services similar to the approved
products and services offered and sold by the Franchised Business. in.alternative channels of distribution
(including supermarkets, grocery stores, wholesale: stores and other outlets) within or outside your
Designated Territory and, if applicable, your Development Territory; () operate, and grant to others the
right to own and operate,‘a Restaurants in non-traditional sites including, but not limited to, airports, bus
and train stations, factories, federal, state or local goveriment facilities, rmilitary bases, ’hOSpitals

amusement parks, recreational facilities, schools, colleges:and other-dcademiic fac1ht1es seasonal facilities,

workplace cafeterias, and hotels; both within.and outside-your Designated Territory and, if applicable, your
Development Territory; and (f) use.the Licensed Marks:and.System and to license others to use the Licensed
Marks and System, to engage in all other dctivities not.expressly prohibited bythe Franchise: Agreement..

Restrictions on Us from Soliciting or Accepting Orders.in Your Territory

There'are no'restrictions:on us from:soliciting or accepting orders from customers:inside your territory. We
reserve the right to use other channels of distribution, such as the internet, catalog sales, telemarketing, or
othér direct marketing sales, to make sales within your territory using our principal trademarks or using
trademarks different from the onés you ‘will use under the Franchise Agreement. We do not pay any
compensation to you for soliciting or accepting orders from. inside: your territory.. '

Soliciting by You Qutside Your Territory

You are required to. target and direct the marketing -of your Restaurarit to customeis located within your
territory.. You may only offer and seil Approved 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 Location, (c) delivery customers
locdted within your Designated Territory, and (d) catering to customers physically located within your
Designated Terfitory: '

Competition by Us Under Different Trademarks o 7

‘We:do not have plans to operate or franchise a business under trademarks different from the Licensed Marks
that sells or will sell goods or services 'similar'to those that will be offered by you through. the:Franchised
Businéss.
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ITEM 13
TRADEMARKS

WUnderthe terms of the Franchise Agreement you will be-granted a.license'to use the:“La Rosa” trademark
and those other'marks. We reserve the riglit to supplement.and.modify the marks that you may or-may not
use in the operatibns of'the F 'rahc'hi‘sed Buéi'ness Our affiliate La Rosa’I’P LLC is.the owner of the Licensed
authonze our ,Franchlsees to use the Ma.rks (the “Llcense Agreement”) Although the Lxccnse Agreemcnt
mmay be:terminated as a result-of a breach of the License Agreement, in the event.of any-termination of the
License Agreement, our franchisees will centinue to maintain the right to use the Marks pursuant to the
terms of their Franchise Agreement. Termination of the Licénse Agréementfdo’es‘ not terminate: use of the
Marks by our authorized franchisees. You may orily use the Li¢ensed Marks; in thé manner authorized by
us. in writing and pursuant to-thie- tertns: of the Franchise Agreement. You may not use the Licensed Marks
in the name ofithe corporate entity that you may establish to.own and operate the Franchised Business.

Principal Trademarks Registered with the: United ‘Statés Patent and Trademark Office

The principal trademarks identified in the.schedule below are a-part of thie Licensed Marks, our System, are
registered with the United States Patent and Trademark Office (the “USPTO*) and, unless otherwise
designated by us, will'be used by you in the.operationstof'the Franchised Business: (“USPTO”). Asto these
marks all,r_'equi;red;afﬁdavi_ts have-been filed with the USPTO.

Mark Registration Number | R_eg‘islratién Registration Date
_with USPTO  Type
La Rosa ‘Chicken & Grill | 3258645 1A July 3, 2007

(Our first renewal was filed on July §, 2016)

3258646 TA July 3, 2007
(Our first renewal was: filed on July 8, 2016)

5431276 1A Marchi 27, 2018

As to our principal trademarks there are 1io. curreritly effective material determinations by the USPTO, the

‘Trademark Trial and Appeal Board, any ‘court, or the trademark administrator of any 'state. There are no

pending infringement, opposition or cancellation. proceedings and no pending litigation mvolvmg our
principal marks. We know: of no. supefior: rights or infiiniging usés that could materially- affect your use of
our principal marks.or other related rights in any state.

"You are tequired to pr0v1de us-with written notice of any claims that you may become aware of réspecting

the Licénsed Marks: mcludmg, but.not.limited to, your'use.of the Licensed Marks and/of a claifn associated
with a third- party’s use 'of 'a trademark that is 1dent1cal\ or confusingly, similar to: the Licensed Marks. that
we have licensed to you, We maintain the exclusive diséretion to take any and all.actions or, to refrain from
any action, that we believe to be:appropriate in fesporise to any trademark infringement, challenge or claim.
As between us, we possess: thé sole nght 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 documents, instruments and agréements and
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undertake the actions that we, with the advice:of our legal counsel, determine to be necessary or advisable
respecting the:protection and/or maintenance of our‘interests in the. Licensed Marks'in any legal proceeding,
administrative: proceedmg or as:may be othérwise determined by us. As'to the foregoing, we:will reimburse
you for the reasonable out-of-pocket-administrative expenses that you ificur and pay in complying with our
written instructions.

We will protect your right to use the Licensed Marks and other related rights -and to protect you against
claims of infringement;and unfair competition related to the Licensed Marks, provided thatyour 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
infringemeit in a proceeding arising out of your use of the Licensed Marks, provided your use of the
Licensed Marks comply-with the terms of your ‘Franchise Agreement, the Manuals, our written instructions
to you and, you haveitimely notified us of the:claim, have given us sole control of the defense:and settlement
of the claim, and you are in compliance with your Franchise' Agreement and, if applicable, Development
Agreement. If'we defend the ¢laim, we have no obligation to indemnify or reimburse you with respect to
any fees or disbursements of any attorney that you retain. "

If any. third-party. establishes, to our satisfaction-and in our discretion that-its rights to the Licensed Marks
are, for any legal reason, superior. to.any of our rights or of a nature that we believe, in our discretion, that
it is: advisable to discontinue and/or modify the Licensed Marks;, then we will modify and/or replace the
Licensed Marks and you:must use the:substitutions, replacements;and/or variations of and/or tothe Licenised
Marks and use the those trademarks, service marks, logos and trade. names required designated by us. In
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, including, by way:of example,
altératioris.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, out Manuals arid:other written materials 'and items. Wee have not applied to the United:States
Copyright Office to register these copyriglits: We have not applied to the United States Patent.-and.
Trademark Office for the issuance of any patents.

You must keep as confidential our Manuals, any supplements to the Manuals and any other manuals or
written materials (including, those ‘materials made available. to' you in electronic: format or .as part. of an
online or-cloud based network that is a part of the: System.ordesignated by the System) used in connection
‘with the Franchised Business. The Manuals contain information about our System, Approved Products and
Services; Systefn Supplies, proprietary products, marketing:systems, and, among other things, confidential
methods-of operation. We consider'the information,a trade.secret and extremely confidential. Y:ou must use
all reasonable means-to keep this information-confidential and prevent any unauthorized copy, duplication,
record or reproduction of this information. You must also require. your employees to-sign confidentiality
agreerments that will require them to keep confidential, ‘both during and after their employment, all
information designated by us as confidential. You must immediately inform us if you learn of any
unauthorized use, inffingement or challenge to the copyrighted materials, proprietary. or confidential
information, mcludmg but not limited to our Manuals. We will take any and all actlon(s) (or'refrain from
same) that we determine, in our discretion, to- be appropriate. We may control any action we chodse to
bring. We need not participate in your defense and/or indemnify you for damages or expenses. in a
proceeding involving ‘a copyright ‘or patent. If any. third-party establishes to. our satisfaction, in .our
discretion, that its right to. these materials are: superior, then. you must modify or discontinue your use. of
‘these materials in accordance with our written instructions.
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ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISE BUSINESS

The Franchise Agreement requires that you or, if you are a Corporate Entity, that your managing
shareholder, mermiber or partner (the “Managing Owner”) be personally responsible for the management
and overall supervision .of your Restaurant. We must approve your Managmg Owner. (Eranchise
Agreement Article 7.1). Your Managing Owner must have satisfactorily complctcd our initial training:and
must have obtained all. required licensesiaid permits niecessary‘to opérate the Franchised Business.

While we recommend that your Managlng Owner personally participate in the day to‘day management: -and
on-site supervision.and operations of your Restaurant, you may hire an operating manager to:supervise-and
manage the day to day on-site operations of your Resfaurant provided. that. your operating manager: (a)
meets all of our minimum ‘standards and criteria for managers; (b) coinplétes our initial training program;

and (c) signs a confidentiality -agréement appfoved by us (an “Operating Manager”). At all times, your
Restaurant must be 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 a Corporate Entity, each of your members, shareholders.and/or partiers (colléctively,
“Owners”), must personally guarantee all of your obligations to us tinder the Franchise Agreement. Each
Owner and the spouse of éach Owner must personally guarantee your obligations to us. under the Franchise,
Agreement (Franchise Agreement, Article 6 and, Franchise Agreement Exhibits 1 and 2). You and .each
Owner and spouse must also agree that, among other things, during the: term of the Franchise Agreement
you will not participate. in any business that in any way competes. with the FrancHised Business; and that
for twenty-four (24) months after the:expiration of termination of the Franchise Agreement (with said period
being tolled during any periods of non-compliance), neither you- not-your Owners and their Spouses will
not participate in any competitive businéss located within and/or servicing customers located within your
Designated Territory and a twernty-five (25) mile radius surrounding your Designated Territory. Further
néither you nor any Owner or Spouse will participate in any :competitive business located within and/or
servicing customers located within :a ten (10) miile radius of any other Restaurant and/or the designated
territory of any ‘other Franchised Business, Your ‘managers and all other employees and agents with access
to.our. confidential information will be required to sign a confidentiality agreement (Franchise Agreement,

Atticle 6 and, Franchise Agreement, Exhibit 4).

ITEM 16 A
RESTRICTIONS ON PRODUCTS AND SERVICES SOLD

You. may only sell the Approved Products and Services as specified in the Manuals orotherwise approved
by'us in wntmg -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 determine forthe System.

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

The Franchise Relationship Undera 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.

' Sections:in

Provision ' Franchise Summary’

1 Agreément

\ B . _ .

| 2. Length of the franchise | 2.B Therterm is ten (10)-years.

| term

I'b. Renewal or éxtension of | 15 If 'you meet our conditions for renewal you may.
the term renew, yourfranchise for one additional ten (10) year

term.
C. Requ:irement'S‘ for 15 You-must: not be in.default of the Franchise

franchisee to renew: of Agieement; have complied with all.material terms
extend | and conditions:of your-current Franchise Agreement;

| your-owners and the spouses of your owners must bé
in compliance with and not have violated their
agreements with us; give-us.one hundred and eighty.
(180) days prior‘written notice of yourrequest to
renewthe Fran¢hise Agreement; sign our‘then current
form of franchise agreement and related agreements;
sign-a general reIéaSe; ‘pay-a renewal fee; pay all
| monetary obligations.owed to us; remodel and
. upgrade the:facility foryour Restaurant; and maintain
' the right to continue'to occupy-the. Restaurant
Location. Upon renewal, the then current form of
franchise agreement that you will be required to:sign
may contain terms and conditions materially different
 from those+in your previous franchise.agieement.

/d.  Termination by 16.B Y:ou may terminate the Franchise. Agreement only if’
franchisee. you are-in ¢ompliance with the Franchise: Agreement

and we fail 1o cufe a material breach of the Franchise'

Agreement within thirty (30) days-or; if the breach

| cannot be cured within thirty (30)-days, then within

| such period of time that is reasonable to cure the

| breach.
e. Termination by | Not.applicable: ‘ Not applicable. If you have also entered into a
franchisor without cause Development Agreement, termination of the ‘

| Development.Agreement.does.not, by itself, |
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Proyision

" Sections in
Eranchise
Agreement

Summary

‘ constitilfe catise fé’r the tenninabion of your single-

Termination by
franchisorwith “cause”

16.A

We can terminate if you are in.default of the terms of
 the Franchise Agreement. If you have also entered
into a Development, Agreenierit, termination of the
| Developmient Agreemient does: not, by itself,
| constituté:cause for the termination of your single-
‘ unit Franchise Agreement(s).

“Cause” defined-curable 3

defaults

16.A(3)

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

your Restaurant; fail to timely develop your

' Restaurant; fail to timely open your Restaurant; your
development and/or operation of your Restaurant

' violates federal, state or local laws, unless such

' violation poses a threat to-public health otr-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-or
vendor withouit legal justification; fail to operate your
Restaurant in conformity: with our-System or

| otherwise-violate the Franchise Agreement, except as
to events of default that are not curable. You have ten
(10) days to cure a failure:to pay fees due to us or an

. affiliate .of ours..

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

] “Cause” defined-non-
curablé defaults

6.A(1); 16.A(2)

| The following defaults cannot be cured where: you

| :are deemed insolvent; you make an assignment for

| the benefit of creditors; admit in writing yourinability

to pay debts; you are adjudicated barkrupt or

| ingolvent; you file a voluntary bankruptcy petition; a

‘ “voluntary bankruptcy petition is filed against you and
“you fail to file a motion to-vacate:or dismiss the

 petition within sixty (60) days of its filing; you seek
or dcquiesce to.the appointment of a trustee or

1 receiver over the Franchised Businéss; execution is

| levied against the Franchised Business; a final
judgment is-entered .against the Franchise Business
and is not satisfied within thirty (30) days; you are
dissolved; a lawsuit or action isicommenced. against
the Franchised Business to foreclose on a lien on.
equipment of the: Franchise Business and such action
is not dismissed. after sixty (60) days; real or personal

'n

| receiver; a court orders. the appointment of 4 trustee or |
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Sections in
Provision ! Franchise Summary
Agreement’

property used by the:Franchised Business:is.sold or
levied by a‘sheriff or-other law enforcement officer;
you abandon or fail to continiiously own.and operate
the Franchised Business; on three:(3) or more
occasions-during the term of the: Franchise: Agreement
you fail to timely submit.records and/or.reports to us;
on three (3); or more; occasions during the term of the

' Franchise Agreement-you fail to timely pay fees

and/or other financial sums due to us; the

Franchisee’s Disclosure Questionnaire and
Reépresentations Agreement contains material
omissions and/or misstatéments; you attempt to
transfer-the Franchise Agreement and/or the assets of
the Franchised Business without our prior written,
consent; you misuse, divulge or'communicateto any
unauthorized third party the confidential information
and/or the contents of the Operations Manual;. you
engage in conduct that materially impairs our

Licensed Marks or System and/or the goodwill and
reputation-of our Licensed Marks or System; you or

an owner are-convicted of a felony or plead guilty or
riolo:contendere to.a felony; you or an gwner engaged
un-dishonest or'uinethical conduct that, in our
judgment, results in embarrassment to us, our
Restaurants and/or. the System; you underreport your
gross sales and/or financial performance resulting in,
in-any instance, the underpayment, by five.(5%) |
percent or'more, of royalties and/or othér fees due ‘ |
from, you to us; you use-ingredients, equipment and/or
suppliesinot approved by us; you fail to timely
complete our training programs-as designated.by us
and as.determined in our discretion; engage in
conduct and/or operations of the Franchised Business
that poses an immediate threat or dangerto public
health or safety; you lose the right to.occupy the
facility and approved location of'the:Eranchised
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 Licensed Marks,
the confidential information and/or the System; you
fail to.pay a fee due to us within ten (10) days’ notice
from us; and/or you fail, without legal justification,
on:more than three (3) occasions to:pay-a supplier or
vendor of the Franchised Business. | i
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Provision

Sections in
Franchise
Agreement

Summary

i.

Franchisee’s. obligations

.on termination/non-
‘renewal.

6,17

“You must: pay. all sums that. you owe to us under the
Franchise Agreement'and all other-agreéments with.
us; cease owning and opetating the Franchised
Business; cease representing yourselfias a franchisee
of ours; permanently cease using and/or accessing the
System, the Licensed Marks, our confidential
information, the Operations Manual, the. Business
Management System, the: Biisiness Mariagement
System.Data, and the System Supplies; teturn the

“Operations Manual and all confidential information to .
us, in the original form provided.to you and.document

| the destruction of all electronic files related to.same;

-completely de-identify the location ;and/or facility

' associated with the Franchised Business; as requested

“media, accounts, web listings and websites associated
|' with the Franchised Business; and.abide by the post-

| termination non-competition covenants:and
 restrictions.

by us, transfer to-us all data, telephone listings, digital |

Assigniment of the

¢contract by franchisor

14.A

| No restriction on our right to assign.

“Transfer” by

franchisee-definition

| A transfer 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 grantof 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 representing ‘or potentially representing
ownership interests, or redemption of ownership
interests; and (d) a sale or-exchange of votinig

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 ewnership-interests-or to control the operations or
iaffairs of Franchisee.

Franchisor’s approval of
transfer by franchisee

14B

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

Conditions: for

franchiser’s approval of

transfer

14.C

Provide us withi thirty (30) days prior written notice
of the proposed: transfer; you and your owners must

 not have defaulted in your obligations under the
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Provision

‘Sections'in
Franchise
Agreement

Summary

Franchise Agreement and all other agreements with

us; you and your owners must be.in compliance with
your obligations under'the Franchise Agreement and
all other agreements with us; the'transferee must

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
terms and provisions of the Franchise Agreement; you
and your owners-and their Spouses must sign.a
general release in favor of us; the transfet must
provide for the assignment and/or ownership of the
approved location for the Franchise Business, and'the
transferees continued use and occupancy of such
location throiighout the term of the Franchise:
Agreement; the asséts of the Franchised Business
must be transferred to thetransferee; the transferee

and the transferee’s owners.and managers, at the'
transferee’s expense must complete our training
programs; we waive our right of first refusal; and we:
approve-of the transfer:and transfere¢ in writing and
subject to. our discretion; you pay the Transfer Fee
(Subject to-applicableistate laws).

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

T4F

We havé the right to match any offer to puichase. your
Restaurant or the corporate entity :operdting your
Restaurant.

Franchisor’s option to
purchase franchisee’s
business

Not applicable

Not applicable..

Death or disability of
franchisee

‘14:D

If you are an individual, within thirty (30).days:of the
death or permanent disability of Franchisee, your
executor and/or legal representative:must appoint-an
Operating. Manager approved by us 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 Frariclise Agreement must be

| transferred to a tranisferee approved by us and )
1 otherwise transferred in accordance with the terms of
i the Franchise Agreement. If franchiseeis a Corporate

Entity, within thirty (30) days of the:death or

| permanent disability of your Managing Owner, if
1 there afe other Owners, must gppoin_t :a replacement
i Operating Manager approved by us and within sixty
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Sections in:

Provision Franchise Summary
Agreement
!
days-of such appointment the replacement Operating |
Manager must complete, to our'satisfaction, our initial .
training program.

4. Non-competition 6 No ‘involvement in,any-competitive business:and must
covenants during the comply-with confidentiality, non-disclosure and non-
term of the franchise solicitation covenants.

r: Noncompetition 6,17.E No involvement, ownership or interest whatsoever T
‘covenants after the ' for twenty-four (24) months in any competing
franchise is terminated business in: ‘your-designated territory; a twenty-five
or expires. (25)mile radius of your:designated tefritory; 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. Modification of the 18.L Requires, writing signed by you-and us, except for
‘agreemient: unilateral changes that we may make-to the Manuals

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

't.  Integration/merger 18.:M 'Only the terms of the Franchise Agreement and other.

clauses ' written agreements are binding, subject to applicable
state law). Notwithstanding the foregoing, nothing in
any-agreement is intended to disclaim the express
representations madein the Franchise Disclosure
Document, it§ .exhibits.and amendmeénts.

u. Dispute resolution by Article 18.G. Except for certain claims forinjunctive relief, all

arbitration or'mediation disputes must first be submitted to non-binding
mediation in Monmouth County, New Jérsey and, if
ymediation is'iinsuccessfiil, then to binding arbitration
in Monmouth County, New Jerséy (Subject to
applicable state law).
V. Choice of forum 18.G | All'mediation; arbittation and, if applicable, litigation
‘ proceedings must be conducted in, or closest to,
- Monmouth County, New Jersey (Subject to
applicable state law).
w  Choice:of law 18.F f New.Jersey law will govern. However, this provision

' is subject to state law: and ag otherwise. disclosed in
Exhibit I to this: Disclosure Document.
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‘This table lists certain important provisions of the Franchise and related agreements. You should

The Franchise Relationship under a Multi-Unit. Development Agreement

‘THE FRANCHISE RELATIONSHIP

read these provisions:in the agreements attached to:this Disclosure Document.

Provision

Sections in
Development
Agreement

Summary

Length cj)f‘the. franchise
tern

, Viaries depending on the number of Restaurants to be
, developed.and the Development. Area. The agreemient
commences on-the effective date-and the tefm
automatically expires:at the:earlier-of the opening of
the final Restaurant required for development, or the
last day of the calendar month in which the final
Restaurant was required to be open under'the

. Development Agreement.

Renewal .or extension of

the term

|
\
| ,
| Not applicable

- There'is no renewal of the: Development Agreement.

Requirements.for
franchisee to renew'or
extend

| Not applicable

There is no renewal of the. Development Agreement.

Termination by
franchisee

Not applicable

There is no option for your termination of the
Development. Agreement.

Termination by
franchisor-without cause

‘Not applicable

We:-can terminate-without cause only if you and we
mutually agreg, in writing, to terminate. Additionally,
if you-or your: -affiliate default under the terms of'a

single-unit Franchise Agreement and we terminate-the .

single-unit, Franchise Agreement, such termination
shall also constitute a default of'the Development
Agreement.and grounds upon which Franchisor may
terminate the Development Agreement without
affording ary opportunity torcufe.

f,

Termination by
franchisor with “cause”

132

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 Agreement; (b) if you for
four. (4) consecuitive 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.
adjudlcated bankrupt, or ifiany action is taken by you,
or by others against you, under any insolvency,
bankruptcy or reorganization act, orif you make an
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Provision

Sections in
Development
Agreement

Summary

- assignment for the'benefit or creditors.ora receiveris
| appointed by you; (d) if you fail to meet your

~ development obligations under the Development

~ Schedule for-any single Development Period

| including, but not limited to, your failure:to, establish,

open and/or maintain the cumulative number of
Restaurants in.accordance with: Development
Schedule; and/or (e) if you or your affiliate default
under the terms of a single-unit.Franchise
Agreement and we terminate the single-unit
Franchise Agreement, such termination shall also
‘constitute a default of the Development: Agreement
and grounds upon which we may terminate the
Development Agreement.

“Cause” defined-curable
defaults

Not applicable

j Not-applicable:

“Cause” defined-non-
curable defaults

32

Your Development Agrre'ement can be t,_ermin_atéd by

| us if: (a)you.abandon your obligations under the
| Development Agreement; (b) if'you 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, or if any action is taken by you,

| or by others.against you, under any insolvency,

bankruptcy or reorgarnization act, or if you make an
assignment for the benefit.orcreditors or a féceiver is
appointed by you; (d) if you fail to meet your
development obligations under the Development
Schedule for-any single Development Period.
including, but riot limited to, your failure to establish,
open and/ormaifitain the cumulative nimiber of
Restaurants in accordarice with Dévelopment
Schedulé; and/or (€) if you or your affiliate default
under-the termis of’ a single-unit Franchise
Agreément and we terminate the single-unit
Franchise Agreement, such termination shall also
constitute a default:of the Development Agreement
and grounds upon which we may terminate the.
Development Agreement.

i

Franchisee’s obligations
on termination/non-
renewal

| Not applicable

Youlose all rights under the Development
Agreement. There are.no renewal rights respecting
the. Development. Agreement.
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‘ Sections:in

Provision Development Summary
Agreement

- Assignment of'the 6 There are-no restrictions on our right to assign.
contract;by franchisor ‘

k., “Transfer” by 6 You have no right to transfer the Development
franchisee-definition Agréement.

|
| L Fr;anchj,s_'or”s,a approval of | 6 You have no right to transfer the Development
‘ transfer by franchisee Agreement.

m ConditiOns for 6 You.have no right to transfer the Development
franchisor’s:approval.of Agreemert.
transfer

n. Frarichisor’s right of Not applicable Not applicable.

! first refusal to acquire |

\ franchisee’s business

| — - ‘ -

| 0. Fr_anch'iso’rr",s‘ thion to Not applicable Notapplicable.
purchase franchisee’s
business

p. Death or disability of Not applicable | Notapplicable..

franchisee ‘
| q. Non-competition Not applicable Not.Applicable as to Development. Agreement.
covenants during the However, each Restaurant'developed pursuant to
term of the franchise: Development Agreemerit will be subject to non-
competition covenants set forth.in each respective
Franchise Agreement.

r. Noncompetition Not applicable {ch)t,Appl‘icabl_e as to Development Agreement.
covenants after tl_le‘ 7 However, ea(’:h_ Restaurint'developed pursuant to
franchise is terminated Development Agreemerit will be subject-to nor-
or expires competition covenants,set forth in each respective

Franchise Agreement.
s. Modification of the 54,7.11 Only by written agreement between you and us or if
agreement | governing law requires.a modification. We can
change:the form of the Franchise Agreement for
1 future Restaurants which will not:alter-your
‘ 'obligations under the Development. Agreement.

t. Integration/merger 7.12 - Only thé térms of the Developiment Agreement,

clauses ' Franchise Agreement and other written agreements
| are binding, subject to applicable state law.
" Notwithstanding the foregoing, nothing in any
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Sections in
Provision Development Summary
Agreement

agreemernt is intended to disclaim the express
T ‘?Prgserjt‘a,tions‘ made in the Franchise Disclosure
Document, its €xhibits.and améndments.

u. Dispute resolution by 7.5,7.6 Except: for cerfain:claims for injunctive relief, ali
arbitration.or mediation disputes must first be submitted to n_on—-b‘i'ndihg
-mediation in Monmouth County, New Jersey-and, if
mediation is unsuccessful, then to'binding arbitration
i Monmouth County, New Jersey (Subject to

applicable-state.law).

v. Choice:of forum, 7.5, 76 - All mediation, arbitration and, if applicable, litigation

proceedings must be conducted in, or closest to,
Monmouth County, New Jersey (Subject to
-applicable state.law).

I'w Choice of law 7.5,7.6 N\ew‘:je’rsey law will govern. However, this.provision
I is subject to state law and as otherwise disclosed in
| Exhibit 1 to this. Disclosure Document..

ITEM 18
PUBLIC FIGURES

We.do not currently use any public figure to-promoté:its franchise. No-public ﬁ_‘gﬁr’_e is ‘currently involved
in.our management.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 19
FINANCIAL.PERFORMANCE REPRESENTATIONS

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

DEFINITIONS

(d), Average — means the sum of all data points in a set, divided by the number of data points in that set.

(b) Company Owned:Outlet — mears an outlét owned éither-directly or indirectly by us, our affiliate of ariy
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 afﬁhate or any:
person identified in [tem 2.

(c) Gross Sales —means the total revenue derived by each Restaurant less sales tax, discounts; allowarnces
and.returns.

of data poi pomts is an odd number the medlan w1ll be the center numiber. If the dataset contams an even
number of data points, the median is reached by taking thetwo nurnbers in the middle, addingthem together;
and dividing by two.

(e) Operational Franchise Qutlet(s) — means. an outlet operated under a Franchise Agreement that is not a
Company Owned Outlet.

(f) Outlet — means.a La Rosa Chicken & Grill Restaurant whether such Restaurant is a Company Owned
Outlet:or an Operational Franchise Qutlet. ’

BASES AND ASSUMPTIONS OF REPORTING RESULTS

Data for each Company Owned Outlet reported below is based on financial reécords maintained using a
uniform accounting system with récords prepared on a basis consistent with generally accepted.accounting
principles for the calendar-year ending December 31, 2019. Data for our Operational Franchise Outlets 1§
based on financial information reported to. us by our franchisees for the purpose of determining and
calculating royalty fees due to us. The information reported.in this analysis has not been audited, is:based
on historical financial data and is-not a.forecast.or projection of future financial performance.

ANALYSIS OF RESULTS.OF COMPANY OWNED/OUTLETS
FOR CALENDAR YEAR 2019

This analysis contdins ‘a historic representation of Gross Sales data achieved by our Company Owned
Outlets for the period of January I, 2019 to December 31, 2019 (the*“2019 Reporting Period”). During the
2019 Reporting Period there were six (6) Company Owned Outlets and all of these Company Owned
Outlets. were open and iri operation for the. full twelve-month period of the 2019 Reéporting Period. All of
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these Company Owned Outleéts are located within th¢ densely populated New Jersey and New York City
meétropolitan market where thie La Rosa Chicken & Grill brand maintains significant market presence .and

‘awareness among customers. These.Company Owned Qutlets.are identified, as follows:

La Rosa (Marlboro) — This Company Owned Outlet is located.at 455 County Road 520, Mariboro, NJ

07746 and.has been open for business. since 1994.

La Rosa (Madison)— This- Company Owned Outlet is located at 306 Main Street, Madison, NJ 07940

and has been;open for business since 1999.

La Rosa (Manalapan)— This 'Company OwnedOutlet is.located at 285 Gordon:Corner Rd., Manalapan,,

NJ 07726.and has been.open for business since 2004,

La Rosa (Tinter Falls) — This Company Owned Outlet is located at 4060 Asbury Avenue East, Tinton

Falls, NJ 07753 and has been open for business since 2013.

La.Rosa (Freehold) —

07728 and has been open for business since 1998.

This Company Owned Qutlet is located at 12 Village Cénter Drive; Freehold, NJ

LaRosa(Wayne) - This Company Owned Outlét islocated 4t 600 Valley Road, Wayne, NJ 07470:and
has been open for business since’2011..

2019'Gross Sales.Achieved by each Company Owned Outlet

Company Owned Outlet'Location

Marlboro

| Madison.

Manalapan-

Tinton Falls

Freechold

Wayne

$1,715,522

| $1,429,978

$1,250,200

$1,300,232

$1,480,523

$816,677

2019 AVeragq«and Median Company Owned Outlet Gross. Sales

. Average Gross: Sales: $1,332 188

Number of Qutlets. Above the Average: 3 (50%) \
Number of Outlets. Below the: Average: 3(50%)

' Median Gross, Sales: $1.365,105

Number of Qutlets, Above the Median: 3 (50%),
Number of Qutlets. Below the: Median: 3 (50%)

Although our Company Owned Outlets are representative of the Franchised Businéss, material financial
and operational characteristics that are reasonably anticipated to differ from future operational franchise
outlets include: (a) managerial skill and.efficiericy expérienced by our Company Owned Qutlets as a result
of ‘our extensively experiencéd management team; (b) brand recognition within the densely populated
markéts ‘within which these Company Owned ‘Outlets operate; and (c) length of time that the Company
Owned Outlets have been open.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ANALYSIS OF RESULTS OF OPERATIONAL FRANCHISE OUTLETS
FOR CALENDAR YEAR 2019

This analysis contains a historic representation of Gross Sales data achieved by our Qperational Franchise
Qutlets for the period of January 1,,2019to December 31, 2019 (the “2019 Reporting Period™). During the
2019 Reporting Period there: were six (6) Operational Franchise Outlefs and of these six (6) Operational
Franchise Outlets, four (4) of the: Operational Franchise Outlets were open and in opération for the full
twelve-month period of the 2019 Reporting Period. We include the results-of only those four (4) Operational
Franchise Qutlets (the “Reporting Operational Franchise Qutlets”) that were open and inoperation for the
full twelve-month period of the.2019 Reporting Pefiod. All of the Reporting Operational Franchise Outlets
are located within the:densely populated New Jersey and New York City metropolitan'market-where-the La
Rosa Chicken & Grill brand maintains significant market presence.and awareness:among customers. These
Reporting Operational Franchise Outlets.are identified, as follows:

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

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

La Rosa (Berkley Heights) — 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) —This Operational Franchise Outletis located:at.399 Spotswood Englishtown Road,
Monroe, NJ and has been open for-business.since August 2018.

2019 Gross Sales Achieved by _ea‘ch-’ Reporting 'QPeraﬁonal Eranchise, Outlet’
Reporting Operationial Franchise: Outlet Location
Richmond Valley Road Victory Blvd Berkley Heights. Monroe

$1,065,403 $671,771 $1,118,965 $1,028,399

2019 Average and Median Reporting '}Operational,Ffanch'iSe Outlet Gross Sales.

( Number of Qutlets Above the: Average: 3.(75%)
Average Gross Sales: $971,134 Number of Outlets. Below-the. Average: 1(25%)

o ) A Number of Outlets Above the Median: 2 (50%)
Median Gross Sales: $1.046.901 | Number of Outlets Below the:Median: 2. (50%)

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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COMBINED AVERAGE AND MEDIAN GROSS SALES FOR COMPANY OWNED OUTLETS AND
REPORTING OPERATIONAL FRANCHISE OUTLETS FOR CALENDAR YEAR 2019

This analysis contains a historic representation of the combined Average Gross Sales and the Median Gross

‘Sales achieved by combining the results of our Company Owned Outlets and -our Reporting Operational:

Franchise Outlets for the period of January 1, 2019 to December 31, 2019 (the “2019 Reporting Period™).
During the 2019 Reporting Period there were six (6) Company. Owned Outlets and four (4) Reporting

‘Operational Franchise Quflets. The Gross Sales ‘data for our Company Owned Outlets. and the Reporting

Opcrangnﬂal Franchise Qutlets are séparately reported above in this Item 19.

2019 Average and Median Gross Sales for Combined-Company Owned Outlets
-and Reporting Operational Franchise:Qutlet Gross Sales

‘Number-of Outlets Above the Average: S (50%)

Average Gross Sales: $1,187.767 Number-of Oiitlets Below the Average: 5.(50%)

o - L Number of Outlets Above the Median: 5 (50%)

Median Gross Sales: $1.184,582 Number of Outlets Below the Median: 5 (50%)
DISCLLAIMER

Some Restaurants have earned this amount. Your individual resultsimay differ. Theré is:no assurance
that you’ll earn as much.

Other than the preceding financial performance representations, we:do not make ariy represéiitations about
a franchisee’s future financial performance or the past financial performance of’ compaiy-owned or
franchised outlets. We also do net authorize our émployées or representatives 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
pro_;ectlons of 'your future: income; ‘'you should report it to the franchisor’s management by’ contacting
Vincenzo Pugliese, 300 Craig Road, Suite 201 Manalapan, NJ 07726, and (732) 740-0949, the Federal
Trade Commission, and the appropriate state regulatory: agencies.,

Wiitten substantiation, of the-data used in preparing these sales figures will be made available to you upon

reasonable fequest.

‘[REM;A‘INDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM .20

OUTLETS AND FRANCHISEE INFORMATION

TABLE NO. 1
SYSTEMWIDE: QUTLET SUMMARY
FOR YEARS 2017 to 2019
‘ OUTLETS AT THE | OUTLETS AT THE
| OUTLET TYPE | YEAR START OF THE END OF THE NET CHANGE,
1 | YEAR YEAR
i
‘ 361 )
| Franchised 2017 ! 1 0
2018 1 4 +3
| | 2019 4 6 +2
| [
| |
| Company | 2017 6 6 0
Owned | _
| 2018 6 6 0
\
‘ 2019 6 6 ]
Total Outlets 2017 7 7 0
2018 | 7 10 +3
\
2019 10 12 +2
TABLE NO. 2

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

FOR YEARS 2017 to 2019
STATE | YEAR NUMBER OF TRANSFERS
|
None 2017
2018
2019
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TABLE NO. 3

STATUS OF FRANCHISED OWNED OUTLETS
FOR YEARS 2017 to 2019

[ i
| | Ceased ‘
| | Outlets , Reacquired | Operatioiis | Outlets |
! | atstart | Qutlets | Non by | for Other | atend
State | Year | -of'yéar | Opengd ‘Temﬁﬂati‘on‘s‘ Rénewals | Franchisor | Reasons. | of year
New |2017| 0 0 0 0. 0 0
Jersey )
2018 0 2 0 0 1 0 2
2019 2 1 0 0 0 3
' ¥
New |2017] 1 0 0 0 0 I
York -
2018 1 1 0 0 i 0 2
2019 2 1 0 0 0 3
Totals, 2017 1 0 0 0 0 1
2018 1 3 0 0 0 4
2019 4 2 0 0 0 6
TABLE NO: 4
STATUS:.OF COMPANY OWNED OUTLETS
FOR YEARS 2017to 2019
) ‘Outlets
Qutlets at Reacquired
1 startiof | ‘Outlets from Outlets | Outlets Sold: | ‘Outlets at
‘State . Year | year Opened | Franchisee: | Closed | t6 Franchisee | end of'year
New Jersey 2017, 6 0 0 o 6
EULE 0 0 0 6
| i |
| 2019 6 0 0 0 6
48
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| | |
Outlets ‘ ‘ !
Outlets:at ] Redcquired - | ‘ ‘
startof | Outlets from Outlets | Outlets'Sold. | Outlets at
State Year year Opened | Franchisee: | Closed | toFranchisee | end.ofyear
Totals | 2017 6 | o0 0 o | 0 ‘ 6
2018 6 | 0 o | o | 0 | 6
0090 0 0 o | o 6
TABLE NO. 5
PROJECTED OPENINGS
AS OF JANUARY 1, 2020 '
Franchise Projected New'Company
|  Agfeement Projected New Franchised Owned;Outlets in the Next
State Signed but Outlet | Outlet in the Next Fiscal Yeat Fiscal Year |
; Not Opened: | 1
Flotida 1 3 0
B |
New Jersey I 3 0
New York 0 3 0
TOTAL 2 9 0

Notes to Tables:

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

Exhibit G to this Disclosure: Document contains .a list-of our then current franchisees as of the end of the
Issuance/Date of this.Disclosure. Document.

Exhibit H to this.Disclosure Document.contains a list of franchisees that had an outlet terminated,;.cancelled,
not renéwed or otherwise voluntarily or involuntarily ceased to do business under our franchise agreement
diiring our most tecently completed fiscal year or who has fiot communicated with us within 10 weeks of
the Issuance Date. of this Disclosure Document.

If you buy this franchise, your contact:information may be:disclosed to other‘buyers when you leave
the franchisc:system..
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ITEM 21
FINANCIAL STATEMENTS

Attached as Exhibit D is our audited financial statements: for fiscal years 2017, 2018 and 2019: We were

establishied on September 30, 2013 and our fiscal year-endsion Deceniber3 1.

ITEM 22
CONTRACTS

Attached to this Disclosure Document or to the Exhibits attached to and ‘c‘Qmprn—i,s'jng‘ the: Franchise
Agreement attached to this Disclosure Document are copies of the following frarictiise and other:contracts

and -agreements in use or proposed for use:

Exhibits to this Disclosure Document

Exhibit E Franchise: Agreement
Exhibit F Development.Agreement
‘Exhibit [ State:Specific Addendum
‘Exhibit J ‘State Effective Dates

Exhibit K Receipts

'Schedules and Exhibits to the Franchise Agreement

Schedule 1 Restaurant. Location Acknowledgement

Schedule 2 Designated Territory Acknowledgment

Schedule 3,  Statement of Frarichisee’s Owners

Exhibit 1 FrancHise Ownerand Spouse Agreement and Guaranty.
Exhibit:2 Joinder Agreement

Exhibit3 Franchisee Disclosure Questionnaire and Representations Statement
Exhibit 4 Confidentiality Agreement

Exhibit.5 Restaurant Location: and Designated Temritory Acknowledgment
Exhibit:6 Site Selection Acknowledgment

Exhibit 7 Leas€ Agreement Rider

Exhibit.8 Collateral Assignment.of Lease

Exhibit'9 Assignment of Telephone Numbers and Digital Media Accounts

Exhibit 10 ‘General Release:
‘Exhibit 1], ACH Authorization Form

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

Individual state law may supersede the provisions contaitied in your Fraiichise Agreement and, if
applicable, your Development Agreement respecting thé requirement that you execute a general release as.
a condition to assignment, sale or transfer. See, the state specific addendums: contained in Exhibit I of this-
Disclosure Doctimerit.

ITEM 23
RECEIPTS

Two copies of a detachable receipt in Exhibit K are located at the very end of this Disclosure Dociment.,
Please sign one copy of the receiptiand return it to us at the following address Vincenzo Pugliese, La Rosa
Holdings, LLC, 300 Craig Road, Suite:201 Manalapan, NJ 07726. The:duplicate.is for your records.
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List of State Admiinistrators

California

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

1515 K Streét, Suite 200
Sacramento, CA 95814
1-866:275-2677

" Connecticut

Connecticut BankingiCommissioner
Department of Banking,

Securities & Business Investments Division

260 Constitution Plaza
Hartford, CT 06103

Florida

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

Hawaii

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

Honolulu, HI 96813

Illinois

Office of-the Attorney General
Franchise Bureau

500 South Second Street
Springfield, L 62706

Indiana

Indiana Secretary. of 'State
Indiana:Securities Division

Franchise Section

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

Kentucky

Office of the Attorney General
Consumnier Protection Division
Attn; Buisiness Opportunity
11024 Capital Center Prive
Frankfort, KY 40601

‘Maine

Department of Proféssional.and Financial

‘Regulations

Bureau.of Banking

‘Securities Division.

121 ‘Statehouse. Station
Augusta, ME 04333

Maryland

Office of the:Attorney General

Securities Division
200 St. Paul Place.
Baltimore; MDD 21202

Michigan

Michigan Department:of the Attomey Général
Consumer Protection Division. )
Antitrust and Franchise Unit

670 Law Building

PO Box 30213

Lansing, MI48909

Minnesota Department of Corimerce:
‘Securities: Unit

85 7th Place East, Suite 280

St. Paul, MN 55101

Nebraska

Nebraska Department of Banking and Finance
.Commerce Court

1230 O. Stréet, Suite:400, Lincoln, NE 68509

NYS Department of Law-
Investor Protection Bureau
28 Liberty St., 21%“Floor
New York, NY 10005
212-416:8286

North Carolina

Secretary-of Stadte.

Securities -Division

300 North Saligbury-Street, Suite. F00
Raleigh, NC 27603

North Dakota

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

Bismarck, ND:58505

LaRosa'EDD January'31,.2020:



List of State Administrators (continued)

Rhode.Island

Department of Business Registration
Division of Securities’

233 Richmond Street Suite 232
Providence, RI 02903

South Carolina

Office of the Secretary of State,
1205 Pendleton Street

Edgar Brown Building; Suite 525
Columbia, SC 29201

South Dakota
Frarichise Office
Division of Securities
910 E. Sioux Avenue
Pierre; SD'57501

Texas

Officeiof the.Secretary of State.
Statutory Document. Section
1019 Brazos Street

Austin, TX 78701

Utdh Department.of Commerce
Divisiori of:‘Consumer Protection
1.60 East Three Hundred South
PO Box 146704

‘Salt Lake City, UT 84114

Virginia

State Corporation’ Comimission

Division of Securities and Retail Franchising
1300 E. Main Street, 9th Floor h
Rictimond, VA 23219

Washington

Department of Financial Institutions
Securities. Division,

PO Box 9033

Olympia, WA 98507

Wisconsin

Franchise:Office

Wisconsin Securities:Commission
PO Box 1768

Madison; W1.53701

L.aRosa FDD January 31, 2020
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Agents for Service of Process

La Rosa Holdings, LLC, .
300.Craig Road, Suite 201 Manalapan, NJ 07726
Attn; Vincenzo Pugliese, President

‘California
‘Commissioner of Business Oversight

Department of Business Oversight

320 West 4th Street Suite 750

Los Angeles, CA 90013

‘Commissioner of Business Oversight

1515 X Street, Suite 200
Sacramento, CA 95814
1-866-275-2677

Connecticut

Banking Commissioner

Department of Banking

Securities and Business Investment Division
260 Constitution Plaza.

Hartford, .CT 06103

Hawaii

Director of Department of Commercé-and
Consumer Affairs

335 Merchant Street, Suite 203

Honolulu, HI 96813

Lllinois

Illinois 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

Minnesota

Commissioner ‘of Commerce of Minnesota
Department:of Commerce

85 7th Place East, Suite 500

St. Paul; 55101

New York

Secretary of State York
99 Washington.Avenue
Albany, NY 12231

North Dakota.

North Dakota Securities Commissioner
State Capitol

600 East Boulevard

Bismarck, ND 58505

Rhode Island

Director of Department of Business
Regulation

233 Richmond Street, Suite 232,
Providence, RI1:02903.

South Dakota.

Director, Division of Securities
Department of Commerce and Regulation
445 East Capitol Avenue

Pierre, SD 57501

Virginia

Clerk of the State Corporation Commission
1300 East Main Street, 1* Floer
Richmond; VA 23219

Washington
Securities.Administrator

‘Washington Department of Finaneial
Institutions

150 Israel Road SW

TFumwater, WA 98501

Wisconsin

Wisconsin Commissioner of'Securities
345 W Washington Avenue

Madison, W1 53703
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CERTIFIED PUBLIC ACCOUNTANTS
‘REGISTERED MUNICIPAL ACCOUNTANTS
e T T T L L i - FINANCIAL CONSULTANTS
! William ). Martini, St..CPA )
I William J. Martini, Jr;, CPA, RMA, MS*
John R.Martini, CPA, CFP

*Certified in NIi& A with 2’ Masters
Degree in Toxathm

CONSENT

John R. Martini, CPA, on behalf of Martini & Martini, CPA, PA, hereby consents to the
use in the Franchise Disclosure Document issued by La Rosa Holdings, as it may be
i amended, of my report dated January 31, 2020, relating to the financial statements of La
Rosa Holdings, LLC for the period ending in December 31, 2019,

Martini, & Martini; CPA, PA

John R. Martini, CPA
By: John R. Martini; CPA

February 5, 2020
I
Membeis: o 1135°E. ChestnitAvenué - Phone; 856-691-8934
American Institute of.CPA’s . Vineland, NJ 08360: o FAX: 856-696-2256

NJ Society of:CPA's

t f E-mail: mmcpa@ccenjinet
AICPA Private Com panies, Practice Section

'Website: wwiw.mmepa.net
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CERTIFIED PUBLIC ACCOUNTANTS
REGISTERED MUNICIPAL ACCOUNTANTS:

_ i P o . FINANCIAL CONSULTANTS .

William ]. Martini, St;, CPA

WilliamJ. Martini,Jr., CPA, RMA, MS*

John' R, Martini; CPA, CFP

Cerﬂﬂed Ny & I’A with a Mulen
Begree in Taxation

INDEPENDENT AUDITOR’S REPORT

To the Member of
La Rosa Holding, LLC

We have audited the accompanying financial statements of La Rosa Holding, LLC (a limited liability
company) which comprise: the balance sheets as of December 31, 2019 and 2018 and the related
statements of income: and cash flows. for the years then énded, and the related riotes. to the financial
statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements in
accordance With accountih’g ‘prihCi'p‘les gene'r'all'y accepted in the United States of America; this
and fa1r preseptatlon of ,ﬁnanclal ‘statemcnts that are frce from mater1a1 mlsstatement,‘ whether due to
fraud or:error.

Aiuditor’s Responsibility

Our responsibility is to express an :opinion. on these financial statements based on our audit. We.
conducted our audit in accordance with auditing standards: genérally accepted in thie United States of
America. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit eviderice about the amounts and disclosures
in the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks. of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the éntity’s
‘preparation and fair presentation of the financial statements in order to design audit procedutes that
afe appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the entity’s intemal control. Accordingly, we express no such opinion. An audit also
includes evaluating; the appropriateness of accounting pelicies used and the reasonableness of
significant accounting estimates made by management, as well as evaluating the overall presentation
of the financial statements.

We believe that the audit evidencé we have: obtained is: sufficient and appropriate to provide a basis
for our audit opinion.

Members: © 1135.E Chestnut Avenue Phone: 856-691-8934
American Institute of CPA‘s = Vineland,NJ 08360 < _FAX:.856-696:2256
NJ Society of CPA’S Websité: www.mmicpa:net

AICPA Private:Companies Practice Section 1



Opinion

In our epinion, the financial statements referred to above present fairly, in all material respects, the
financial position of'La Rosa Helding, LLC as of December 31, 2019 and 2018 and the results of its
operations and its cash flows for the year theri ended in accordance with accounting principles
generally accepted in the: United States of America,

Mactres ok

MARTINI & MARTINI, CPA, PA

Vineland, NJ
*January 31, 2020



Exhibit A
LA ROSA HOLDING, LLC
Comparative Bdlance Sheet
December 31,

Reference 2019 2018
Assets
Current Assets
Cash in Bank Exhibit.-C $ 39,238 $ 40,208
Prepaid Rent 1,758 1,704
Inventory : 2,176 1,508.
Total Current Asseéts: 43,172 43,419
Property, Plant & Equipment
Equipment 4,185 800
Furniture: & Fixtures 10,029 10,029
Total 14,214 10,829
Less: Accumulated Depreciation (5,888) (2,695)
Property, Plant & Equipment (Net) 8,326 8,134
Other Assets '
Patent & Trademark (Net of Accumulated
Amortization of $826.in.2019 and'$601 in 2018) 2,554 2,779
Security Deposits 3,164 3,164
Total Other Assets 52718, 5,943,
Total Assets $ 57,216 $ 5749
Liabilities & Member's Equity
Liabilities
Current Liabilities
Accounts Payable and Accrued Expenses. $ 21,388 $ 15,153
Total Current Liabilities 21,388 15,153
Meniber's Equity
Member's Equity - Beginning 42343 33,812
Add: Member‘Contribution 198,548 171,562
Deduct: Menber Draw (34,406) (27,001)
Current Net Income/(Loss) Exhibit B (170,657) (136,029)
Member's Equity - Ending 7 35,828 42,343
Total Liabilities. & Member's Equity $ 57,216 $ 57,496

See Independent Auditor's Report and Accompanying Notes
MARTINI and MARTINI, CPA, PA
3



Revenues.

Franchise Purchase Fee
Franchise Royalties:
Branding:Royalties
Branding Income

Total Revenues

Operating Expenses
Advertising & Marketing

Alarm

Amortization

-Auto Expense
Bark Charges & Fees
Depreciation
Entertainment
Intefest
License &.Feés
Management Feg
Nutritionist
Office.Expense
Payroll Expense
Payroll Tax Expense:
Professional Fees
Referral Fees
Rent
Repair & Maintenance
‘Telephone.
Travel

Total Operating. Expenses.

Net Income/(Loss)

LA ROSA HOLDING, LLC
Comparative Income Statement'
Forthe Years Ended December 31,

Reéfereiice

Note:2

Note:2

Note4

2019

$ - 00%

194,625 609%
46,521  1as5%
78,664  24.6%

319,809  1000%

151,744 47.4%
424 oaw,
225 01%

12,002  3.8%
1,133 Gaw,
3,193 io%
6,049 9%
5332 1w
13,826  43%
- 0.0%

1,098  03%
27,300  s.s4%
160,550 soa%.
15,996  s.0%
33,077  103%

- 0.0%
27,597  s.6%
- 0.0%:*

3,385 1%
27,537  s6%
490,466  s53.4%

$ (170,657) -53.4%

See Independent Auditor's Report and Accompanying Notes

MARTINI and MARTIN], CPA, PA
4

Exhibit B

2018

'$ 165,000  46.0%.

128,041  357%
30,485 s5%
34919 9
358,445 100.0%

179,856 s0.2%

847  o02%.
225 0.
9.871  2.8%
873 02%

2,460  o%,
13,974  39%
- 0.0%,
14,110 39%
9,295  2.6%
= 00%
20,639 5s8%
85,383 2389
9,305  26%
36,752 o3
19,500  5.4%
28,941 %
3,791 1%
3,517  1o%
55,135 1%
494,474  137.9%

$ (136,029) -37.9%



LA ROSA HOLDING, LLC
Comparative Statenient of Cash-Flows
Forthe years.¢nded December 31,

‘Operating Activities

Net Income/(Loss)

Adjustments for non cash items:
Depreciation/Amortization Expense
Increase/(Decrease)-Receivables;,

inventory, prepaid expenses, etc.
Increase/(Decrease)-Accounts payable,
accrued:expenses, etc.
Cash provided/(used) in operating:activites

Investing Activities:
Purchase of fixed assets
Cash provided/(used) in.investing activities

Financing Activities

Member Contributions
Member Draw

Cash provided/(used) in. finanicing activities
Increase/(Decrease) in cash
Cash - Beginning
Cash - Ending
Supplemental Information

Cash used to pay interest
Cash used to pay income taxes

Reference

Exhibit B

2019

$  (170,657)

Exhibit C

2018

$  (136,029)

3,418 2,685
722 (8,210)

6,235 12,153
(161,726) (112,980)
(3,385) (4,235)
(3,385), (3,235)
198,548 171,562
(34,406) (27,001)
164,142 144,560
(969) 27,345

40,208 12,863

$ 39,238 $ 40,208
$ 5,332 <$ -
$ - $ -

See Independent Auditor's. Report and Accompanying Noies

MARTINI and MARTINI, CPA, PA
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LA ROSA HOLDING, LLC

Notes to Financial Statements

NOTE 1 - NATURE OF OPERATIONS

La Rosa Holding, LLC (“the Company”) is a limited liability: company organized on September 30,
2013 in the State of New Jersey. The Company is. engaged. in the business of - selling restaurant
franchises.

NOTE 2 —SUMMARY OF SIGNIFICANT ACCQUNTING POLICIES

Basis of Accounting

The Company’s policy is to prepare its financial statements. in accordance with generally accepted
accounting principles under the accrual basis of accounting. The accrual basis of accounting records
revenue in the period in which it is earned rather than received, and records expenses. in the period.in
which it is:incurred rather than paid.

Revenue Recognition

In May 2014 the FASB issued ASU 2014-09 “Revenue from Contracts with. Customers (Topic 606)”
(commonly referred to as ASC. 606) which requires an entity to recognize: revenue when (or as)
goods are transferred or services are provided to customers i an amount that reflects the
consideration the entity expects to be entitled to in.exchange for those goods or services.

The adoption of ASC 606 results in no change to. the manner in. which the Company recognizes
revenue.

The Company’s revenues consist of sales of franchises and collection .of franchise royalties. The
initial franchise fee is due upon signing of the franchise agreement. The franchise royalties are
collected weekly as a percentage of the retail sales of the: franchised restaurant, and -are based upon
percentages Stipulated in the franchise agreements. Branding royalties is collected based upon 1% of
the. retail sales: Branding Iricome. is a fixed rate for each store. Seven initial franchises have been
sold in 2019 and thirteen in total, none have been repurchased, and four of the thirteen is in
operation. The franchisor owns six restaurants and all are open.

‘Cash Equivalents

For the purpose of the statement of cash flows, the Company considers all highly liquid debt
instruments purchased with a maturity date of three months or'less to be.cash equivalents.

Accounts Receivable

The Company’s management considers ‘its accounts receivable fully collectible. Accordingly, no
allowance for doubtful acecounts is considered.

Inventory

Inventories consist of materials used to refurbish franchisee stores and are stated at'the cost.



LA ROSA HOLDING, LL.C

Notes to Financial Statements
NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Depreciable Assets
Depreciable assets are recorded at historical cost and are depr_cc_»:iated using accelerated methods of
depreciation over the life of the asset. These assets are made up of office furniture, which is
depreciated over a 7-year period. The: depreciation expense for the years ended December 31, 2019

and 2018 is $3,193 and $2,460, respectively.

Intangible Asséts

Intangible assets are made up of patent and trademark, which are amorfized over a 15-year period.
The amortization expense for the years ended December 31, 2019 and 2018 is $225 and '$225,
respectively.

Income Taxes

No provision for income taxes has been imade because the Company is a sole member limited
liability company and as $uch, the taxable income or loss‘ passes through directly to the partners
where it is taxed af the individual level. Significant reconciling items between tax- and books include

amortization of startup costs and depreciation.

Use of Estimates

The preparation of ‘financial statements in conformity with genérally accepted accounting principles
requires management to make estimates and assumptions that affect certain reported amounts and
disclosures. Accordingly, -actual results could differ from those estimates.

Subsequent Events

The Mémber has evaluated subsequent events 'through January 31, 2020, the date the financial
statements were available to be issued.
NOTE 3 —OPERATING LEASE

The:company entered into a three-year lease term for use of an office facility on November 15, 2017
‘miaturing November 30, 2020. Future minimum lease rentals are due as follows;

Year Amount
2020 $ 17253
Total § 17253



LA ROSA HOLDING, LLC

Notes to Financial Statements
NOTE 4 =RELATED PARTY TRANSACTIONS
The company pays a management fée to a related entity for reimbursement of payroll expenses. and

related taxes. The amount recorded. as management fee: expense on' the income statement is, $0 and
$9,295 for the years ended December 31, 2019 and 2018, respectively.



CERTIFIED PUBLIC ACCOUNTANTS
REGISTERED MUNICIPAL ATCQUNTANTS
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William J. Martini, Sr., CPA.

Williamy: Martini, Jr..CPA, RMA, MS*

JohnR. Martini; CPA, ,CFP
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INDEPENDENT AUDITOR’S REPORT

To'the Member of
.La Rosa Haglding, LLC

| ‘We have:dudited the accompanying financial statements:of La Rosa Holding, LLC (a limited.liability
company) which comprise the. balance sheet as.of December:31, 2017 -and the related statements of
‘income and cash flows for the year ended December 3.1, 2017, and the related notes to the financial
statements,

Management’s Responsibility for the Financial Statements

Management is responsible for the préparation. and fair- presentatlon of these financial statements ‘in:
accordance with accounting principles generally accepted in the: United States .of America; this
includes the. desigp, implementation, and maintenafice of ‘internal control relevant to the preparation
and fairpresentation of financial statements that are free from material misstatement, whettier due to
fraud or error.

Auditor’s Responsibility

‘ Our responsibility is to express an opinion on these financial. statements based on our auidit. We
| conducted our audif in accordance with auditing, standards generally accepted in the United States. of
| America. Those standards require that we plan and perform the audit to obtain reasonable assurance
| about whether the financial statéments are free from material misstatement,

An audit. involves performing procedures to obtain audit evidence about the amounts and disclosures

in the financial statements, The procedures selected depend on the auditor’s judgment, including the

assessment of the risks of material misstatement of the financial statements, whether due to fraud or

error. In making thosé risk assessments, the auditor considers internal control relevant to the entity’s

preparation and fair presentation of the financial statements in order to desngn ;audit procedurés that
1 are appropriate in the circumstances, but not for the purpose of expressing. an opinion on the
| effectiveness of the entity’s internal control. Accordingly, we express no such opinion..An audit also:
1 includés. evaluating the appropriateness of accounting policies used and. the reasonableness of
significant accounting estimates made: by-management, as well as evaluating the overall présentation
of the financial statements.

'We believe that the:audit evidence we have obtained is sufficient -and appropfiate to provide a basis
for our:audit opinion.

Members: . 1135 E. Chestriut Aventic . Phorie;, 856—691 8934
American [nstitute 6f CPA’s Vincland, NJ 08360 o FAX: 856-696-2256:
NJ Socity of CPA% 1 E-mail: mmepa@ccénjinet

AICPA Private Companies Practice Section Website:www.nimcpa.net



Opinion

In our ,o’pin'i'on, the ;ﬁn’ancial statemerits referred to above present fairly, in all material respects, the
financial position of La Rosa Holding, LLC as of December 31, 2017 and the results of its operations
and its cash flows for the year then ended in accordance with accounting principles generally

dceepted in the United States of America.

MARTINI & MARTINI, CPA, PA

Vineland, NJ
February 28, 2018



Revenues
Franchise Purchasg Fee
Franchise Royalies
Advertising Income.
Total Revenues

Operating Expenses.
Advertising
Amertization
Auto Expense
Depreciation
Entertainment
License & Fees
Management Fee
Marketing
Office Expeiise
Outside Service
Professional Fees
Rent.

Repair & Maintenance:
Telephone
‘Travel

Total Operating Expenses

Net Income

LA ROSA HOLDPING, LLC
Income Statement,
For the year ended December 31,

Reference

Subject to notes and coniments altached
MARTINI and MARTINI, CPA, PA

4

Exhibit B

2017
$ 127,500 914%
33,328  1os%.

10,515  61%

171,342 100.0%

18,729 1o

225 0%
4,704 2.3%
235 o01%

4,682 2%
8460 4%
14,891  s7%
9,000 s3%
4,144  24%
1,000 o6%
25,284 148%
3,555 2%
5,337 5.0%

449  o03%
436,-962 21:6%.
137',657 80.3%

$ 33,685 19.7%



Assets
Current Assets
Cash in Bank
Accounts Receivable
Inventory

‘Total Currént Assets

Property, Plant & Equipment

Furniture.& Fixtures

Less Accumalated Depreciation
Property, Plant: & Equipment (Net)

Other Assets

‘Patent & Trademark (Net of Accumalaied Amortization.of

$376)
:Security Deposits

Total Other Assets

‘Tatal Assets

Liabilities
Current Liabilities
Accounts Payable:
Total Current Liabilities

Member's Equity

Member's. Equity - Beginning

Add: Member Contribution
Deduct: Meniber Diaw
Current Net Income/(Loss)

Member's Equity'~ Ending

Total Liability & Member's Equity

LA ROSA HOLDING; LLC
Balance Sheet
December 31,

Reference

Exhibit C

Exhibit B.

Subjegt- 10 notes and comments altached
MARTINI and MARTINI, CPA, PA

Exhibit A

2017

$ 12,863
588

— 10‘,83‘4‘

24,285

6,594
— g.235; ),
6,358

3,004
- 3, 1 64

6168

$_ 36,812

$ 3,000
3,000

12,705
153917
(166,495)
33,685
33,812

$ 36,812




Exhibit B
LA ROSA HOLDING, LLC
Income Statement
For the' yearendéd December 31,

Reference 2017
Revenues \
Franchise Purchase Fee! -8 127,500 744%
Franchise: Royalies 33,328  195%
Advertising Income . 4 10,515 6.1%.
Total Révenues 171,342  1000%
Opérating Expenses

Advertising 18,729 16:9%
Amortization, 225  o01%
Auto. Expense 4,704  2.1%
Depreciation 235 0:31%
Entertainment 4,682 27%
License & Fees: 8,460 49%
Management Fee 14,891  s1%
Marketing 9,000 3%
Office Expense: 4,144 2%
Qutside Service 1,000  o6%
Professional Fees 25,284  1as%
Rent 3,555 2%
Repair & Maintenance 5,337  s1%
Telephone 449 o3%
Travel 36,962 2164
Total Operating Expenses 137,657  s03%.
Net Income 3 33,685 197%

Subject 6 notes and comments attached
MARTINI and MARTINI, CPA, PA
4



LA ROSA HOLDING, LLC
Statement of Cash Flows
For the year'ended December 31,

_Reference

QOperating Activities
Net Income/(Loss) Exhibit B

| Adjustments for non cash items:

Depreciation/Amortizatior Expense

Increase/(Decrease)-Receivables,

inventory, prepaid expenses, ete.

Increase/(Decrease)-Accounts payable,

| accrued expenses, etc..
Cash provided/(used) in operating activites:

! Investing: Activities

\ Purchase of fixed assets

| Cashtused for security deposit
|

Cash provided/(used) in investing activities
Financiﬁg' Activities
Member coritribiitions
Member Draw
Cash provided/(used):in financing activities
Increase/(Decrease).in cash
Cash - Beginhing

Cash - Ending

Supplemeiital Information
Cash used to pay interest
Cash used to.pay income taxes

Subject to notes dnd'coinments attached
MARTINI and MART INI, CPA, PA
5

Exhibit C

2017
$ 33,685
461
10,972

23,173

(6,594)
(3,164)
(9,758)

166,495

(12,578)

837

12,025



LA ROSA HOLDING, LLC.

Notes 1o Financial Statements

NOTE 1 —NATURE OF OPERATIONS

La Rosa Holding, LLC (“the company™) is a limited liability company organized on September 30,
2013 in the State of New Jersey. The Company is engaged in the business of selling restaurant
franchises.

NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Accounting

‘The Company’s policy is to prepare ‘its fi nancial statemeérits in accordance ‘with generally accepted
accounting principles under thé accrual basis of accounting. The accrual basis of accountmg records,
revenue in the period in which it is earned rather than received, and records expenses in the period in
which it.is incurred rather than paid.

Revenue Recognition

The Company’s revenues consist of sales of franchises-and collection of franchise royalties. The
initial franchise fee is due upon signing of the franchise agreement. The franchise royalties are
collected weekly based on 3% of the retail sales of the franchised restaurant. Advertising income is
collected based upon 1% of the rétail sales plus a fixed rate for each store. Five initial franchises
have been sold in 2017 and six ‘in total, none have been repurchased, and one of the six is: in
operation. The franchisor:owns six restaurants and all are open.

Casli Equivalents

For the purpose of the statement. of cash. flows, the Company considers all ‘highly liquid debt
instruments purchased with a. maturity date of‘three months-or less.to be cash equivalents.

Accounis Receivable

Tlie Company’s management considers. its accounts receivable fully collectible.. Accordingly, no
allowance for doubtful accounts is considered.

Inveutory

Inventories consistof materials used to refurbish franchisee stores and ‘are stated :at-the:cost.

Depreciable Assels

Depreciable assefs are recorded at historical cost and are depreciated using accelerated methods of
depreciation over the life of the asset.and are-made up of office furniture which is.depreciated over:a
7 year period. This year’s expense is calculated for the year ended December 31, 2017. The
depreciation: for'this year-is $235.



LA ROSA HOLDING, LLC

Notes to Finaricial Siatenients
NOTE 2 - SUMMARY OF'SIGNIFICANT ACCOUNTING POLICIES (Continued).
Intangible Assets
Intangible assets are made: up of patent and trademark which are amortized over 15 year period. This
é;;rs’lsE expense is calculated for the year ended December 31, 2017. The amortization for-this year is

Income Taxes

No provision for income taxes has been made because the Company is a sole member limited
liability' company and as such, the taxable income or loss passes through. directly to the partners
where it is taxed at the individiial level. Significant reconciling items between tax and books include
amortization of startup costs and depreciation.

Use of Estimates
‘The preparation of ﬁl’ia‘ncidl_sta't‘emcnt"s iit confofimity with, géﬂecéll:y accepted ‘agc':olmfing principles
‘requires management to, make estimates and assumptions ‘that afféct certain reported amounts and

disclosures. Accordingly, actual results.could differ from those-estimates.

Siibsequent Events

Thé Member has evaluated subsequent events through. February 28, 2018, the date the financial
statements. were-available to be issued.

NOTE 3 - OPERATING LEASE

The company entered into a three year lease term for use of an office facility on November 15,2017
ending November 30, 2020. Future minimum Jease rentals are due as follows:

Year Ariiount.
I 5 18,098
2 : 18,629
Total $ 54250



FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT E
Franchise. Agreement

©:2020, The Internicola’Law:Firm,.P.C. LaRosa FDD January 31, 2020



La Rosa Holdings, LL.C

La Rosa Chicken & Grill Restaurant Franchise Agreement

Franchisee Name

©,2020, The Iiternicola Law Fimm. PC - This Agreement and the:Schedules and Exhibils attached fiereto ireisubject lo l}je“_copyrigﬁt of Thie Intemicola

LawFirm, PC,,

©:2020, The Internicola' Law ‘Firm, P.C:

-LaRosa FDD-January 31, 2020




La Rosa Chicken & Grill Restaurant Franchise Agreement
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La Rosa Chicken & Grill Restaurant Franchise Agreement

THIS ERANCHISE AGREEMENT (the!“Agreement”).is entered into-on s (“Effective.Date”), by

and between La Rosa Holdings, LLC, a New Jersey limited. liability company with, a principal place of

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

Recitals

WHEREAS Franchisor has developed a distinctivé and proprietary system (the “System”) for the:
development and operdtion of a fast casual health conscious restaurant featurmg and serving a menu
comprised of rotisserie chicken; seups, salads, side dishes, sandwiches , grill items. and other menu items:
that:the Franchisor authorizes (the “Approved Products and Services™) .for on-premises dining and carryout
under the Licensed Marks (defined below) (each, a “Franchised Business”, “Restaurant”, or “La Rosa

Restaurant”);

‘WHEREAS, the System and, therefore, each La Rosa Restaurant, is identified by the Licensed Marks.and
distinctive trade dress, service offermgs business formats, equipment, products, supplies; operating

procedures; programs, methods; procedures and marketing standards, all of which are part. of the System
and all of which, Franchisor may- modlfy from time:to time; and

WHEREAS, Franchisee: desires. to obtain the: non-exclusive licenSe and rig‘ht to use the System in thé
development and operation of one La Rosa Restaurant from 4 sifigle fixed location within a designated
territory and pursuant to the terms of this: Agreemeént..

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 “Regitals”:

“Accounting Period” is the period of time selected and determined by’ Franchisor for the required
measurement and féporting of financial information and payment. of financial obligations by
Franchisee. The applicable measurement period will be determined by Franchisor from time. to time
with respect to Franchisee’s obligations to. report financial information and data to Franchisor
(including Gross Sales) and. Franchisee’s payment of all fees, mcludmg, but not limited to, Royalty
Fees, Advertising"Confributions; Technology Fees, and other on-going fees. The “Accounting Period”
shall be a weekly period commencing not later than the earlier of the (a) Scheduled Business
Commencement Date, or (b) the Actual Business Commencement Date of thé Franchised Businéss.and
shall continue each and every week thereafier throughout the Term of this Agreement: As to the
Technology Fee and all other fees that are payable and due monthly, the Accounting Period shall be a,
‘monthly period commencing not later than the earlier of the (a) Scheduled Business Commencement
Date, ior (b) the Actual Business Commencement Date of the Franchised Business and shall continue
¢ach and every monith thereafter throughout the Term of this Agreement and ‘any applicable rénewal
term..

“Actual Business Commencement Date” refers; to and means the date of the grand opening of the
Franchised Business and/or'thé 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 Eranchisor, Franchisor’s affiliate and/or designees as set forth in this Agreement
including, but not limited to, the Brand Development Fund Fee (Article 9.A).

Advertising Cooperative” shall have the meaning defined and set forth in Asticle 9.F. of this
Agreement.

“Alternative:Channels of Distribution” refers to.and means wholesale:and retail based outlets that do

not jnc_lljd'e(restaurant,s but.do includesupermarkets, grocery stores, wholesale:stores, and similar-outlets
that sell pre-packaged, frozen, raw, partially prepared and/or prepared food products to the public.

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

“Annual Conference Attendance Fee” refers to and means an annual coriference fee: to be paid by
Franchisee to Franchisorin an amount determined by Franchisor but not to exceed $750 annually..

@

Annual System Conférence” refers to and mearisa conference that may be established and organized

by Franchisor for the: purpos¢ of facilitating networking among La Rosa. Restaurant franchisees, and

general education. Eranchisor shall designate and determiné 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 Conférence shall be' for a duration of not more

than thiree: consecutive: days per calendar year. Franchisee is responsible for dll costs and expenses

associated with Franchisee’s travel t6 and.attendance at.the Annual System-Conference.

“Approved 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 determine the Approved

‘Products and Services and Franchisor, in Eranchisor’s Reasonable: Business Judgment, may change,

modify, réduce or supplement the Approved Products and Services that must be offered.and sold by the
Franchised Business and those products'anid services that' may not be sold by the Franchised Business.
The Operations Manual; subject to changes that Eranchisor may make ffom time to time and
Franchisor’s right to change: and modify thie Approved Products -and. Services, shall designate the
Approved Products and Services that must be offered and sold by the Franchised Business. The
Franchised Business may only offer and.sell the Approved Products and Services.

“Assienment of Telephone Numbers and Digital Media Accounts” refers to and means the
Assignment, of Teleptione Numbers.and Digital Media Accounts agreementiattached to this. Agreement:
as: Exhibit'9 9

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

“Business Management System” refers to and means the software; internet, web based and/or cloud
based systemorsystéms, poiiit 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 Judgment, as being required. for use by the Franchised Business. Franchisor
reserves the right to- modify ‘and designate alternative: Business Management Systems' as Franchisor
determines in Franchisor’s Reasonable Business Judgmeiit. At all tirnés Franchisor shall possess direct,
live access and storage-based access to the Buisiness Maragemenit System for the: Franchised Business
and to Franchisee’s Business Management Systém, Data.

“Business Management Svstem Data’™ refers to and means the forms, data, tools, custoirier
information, inventory-and sales information that: (a) is pre-populated ot entered into the Business
‘Management'System; (b) is €ntered by Franchisoror Franchisee into the Business Management System,
(c) is recorded, stored and/or maintained by the Business Management Systern in connection with the
Franchised Business., '

“Collateral Assignmeiit of Lease” refersito and means the:Collateral Assignment.of Lease agreement
attached to this Agreement as Exhibit 8.

“Competitive Business” refers to and means any restaurant (mcludmg traditional restaurants and
outlets and mobile kiosks, food trucks arid nen-traditional outlets) that is the:same. as:or similar to.a La
Rosa.Restaurant including.any business or vrestaurant‘that,.operates as a restaurant that offers.or features
rotisserie ¢hicken, fried chicken or grilled chicken menu items.

“Confidential Information” refers to and means all of Franichisor’s and/or Franchisor’s affiliates.
trade sectets, metliods, standards, techniques, procedures, data and information,as same may. exist as
of the Effective Date of this Agreement and as samie may bé developed, modlﬁed and supplemented
in the future, constituting and comprising: (a) methods, specifications, recipes, standards, policies,

procedures, information, concepts, programs and systems relating to the development, establishment,

‘marketing, prometion and opération of La Rosa Restaurarits; (b) informatien concerning consumer
‘p‘references for services, products, materials and supplies used or sold by, and specifications for'and.
knowledge ofisuppliers of certain materials; equipment, products, supplies and procedures used or'sold

by Ld Rosa Restaurants; (c) information concerning customers, customer lists, email lists, database

lists, product sales, operating results, financial performance and other finanéial data of La Rosa.
Restaurants; (d) customer lists and information related to L.a Rosa Restaurants and the Franchised
Business; (e) Business Management System Data;, (f) recipes' (g) current and future information
contained in the Operations Manual; and (h) Know-How.

“Confidentiality Agreement’ refers to and means the sample form of “Confidentiality’ Agreement”
attached to'this Agreement as Exhibit 4. The Confidentiality Agreement attached as Exhibit “4” is only
a sample of the type of confidentiality agreement that may be approved by Franchisor. If Franchisee
intends to use the Confidentiality Agreement Franchisee attached as Exhibit “4” must have such
agreement independently reviewed, evaluated, and approved by a local licensed attorney" hired by
Franchisee. Exhibit 4 is-only ‘a sample and Franchisor will-consider approving modifications requested
or suggested by Franchisor’s. local attorney. It is critical that'Franchisee independently evaluate the use
of the Confidentiality Agreement (including any employment imiplications and restrictions on
confidentiality agreements, that may be applicable within, the local jurisdiction of Franchisee) with
Franchisee’s own independent legal counsel.
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“Controlling_Interes " a Controlling Interest shall .exist for the following individuals, Owners,
partners and/or entities: (a) (If Franchisee is a corporation) a controlling interest shall exist for such
shareholders. and Owners of the voting shares of stock of Franchisee as (i):shall permit voting:control
of Franchisee on-any-issue and/or (u) shall prevent:any other person, group, combination, or entity from
blockmg voting control on ‘any. issue or exercising any veto power; (b) (If Franchisee is a general
partnership) a controlling interest shall exist for .such partners and Owners that possess a managing
partnership. interest or such percentage of the general partnership interests in Franchisee as. (i) shall
permit defermination of the-‘outcome on any. issue, and (ii) shall prevent any other person, group,
combination, or-éntity from blocKing voting control on any issue or exercising anyveto power; (c¢) (If
Eranchisee is a limited partnership) a controlling interest:shall exist for such partners and Owners that
possess:a general partnership interest; and(d) (If Franchisee is.a limited liability company)a controlling
interest.shall.exist for'such members and-Owners that possess:a percentage of the. membership interests
as (i) shall permit determination of the outcome on any- issue, and (ii) shall prevent any other person,
group, combination or entity fiom blocking veting control on any issue or exercising any veto.power.

) “Copyrights” refers 1o and means all works and materials for which Franchisor orany affiliate of
Franchisor has ‘secured common law or registered copyright protection and Eranchisor uses and/or
allows La Rosa Restaurant franchisees to use in the operation of a La Rosa Restaurant, whether as of
the Effective Date.of this Agreement or any time in the future.

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

- “Customer 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/or facilitate remote menu
ordering.

“Customiér Vouchers” refers to and means any and all gift cards, vouchers, receipts, cards and other:
evidence of a pre-paid purchase:trarisaction or credit that Franchisor authorizes customers to-redeem at
a La Rosa_Restaurant.

<

‘Designated Territory” refers to and' means the territory identified and described in Schiedule 2
aftached tovand made a part of this Agreement or, if Schedule:2.is not:completed at the time of signing:
this Agreement, in accordance with Exhibit 5 to this Agreement. Franchisor, in Franchisor’s Reasonable
Business Judgment and discetion, shall determine the Designated Territory.

“Digital Media” refers to:and means-any interactive or'static.¢lectronic:document, application ormedia.
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 application
or social media platform such as Facebook, LinkedIn, Twitter, Pinterest, Instagram, Snap chat, and
YouTube; and including world wide web and internet based directories and local directories that refers,,
references, identifies, teviews, promotes and/or relateés, in any way, to, La Rosa Restaurants, the:
Franchised Business, the Licensed Marks; tfiewSystem aiid/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 F ranchised Business and all,
web pages, blog posts, videos, articles, social media accounts and pages, website directory pages,

4
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information, sub-domains and all other media and/or publications relating to the: System' that ‘is
displayed and/or transmitted.digitally.

‘Digital Ordering Systems” refers to and means all print, digital; Web-based, app based, cloud-based,
systems programis, point of salé integrations or, otherwise, that allow customers to remotely order
System Products and/orimplement customerrewards-or incentive programs.

“Due Date’” shall have the meaning defined and set forth in Article:5.B. of this.Agreemient.

“Effective Date™ shall be the date set forth, defined. and referred fo in the, first paragraph of this
Agreement.,

“Franchise Disclosure Questionnaire and Representations Statement™ refers to and means the form
of “Franchise Disclosure Questionnaire and Representations Statement” attached to thls Agreemerit:as
‘Exhibit.3.

“Eranchise Owner and Spouse Agreemerit and Guaranty” refers to and means the form ‘of
-agreement attached to this Agreement as Exhibit 1. The Franchise Owner 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 Réstaurant that Franchisee shall develop and
is required to establish, maintain and. operate as part of the System and in accordance: with the terms,
conditions and obligations set forth in this Agreement and the Operations Manual.

“Franchisec’s Restaurant F’ac’ility ”refers to and' means the.Restaurant Facility from Which Frarichisée
establishes, operates and manages the Eranchised Business. Fianchisee’s Restaurant Facility must be
located at a Restaurant Location that has been approved.by Franchisor.

“Franchisee’s Restaurant Location™ shall have the meaning defined and set forth in.Arficle 2.A. of
this. Agreement. Franchisee’s Restaurant Location must be designated in accordance with. €ither
‘Schedule 1 or Exhibit 5 of this Agreement and mist be approvéd by Franchisor, i Franchisor’s
Reasonable Business.Judgment.

“Franchisor’s Reasonable Business Judgment” refers to, means.and relates to any and all decisions,
actions 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 thé System including, as examples and
without limitation, enhancing the value of the Licensed Marks, increasing ‘customer satisfaction,
minimizing potential customer confusion as to the Licensed Marks, ‘determining designated territory
markets; minimizing potential customer confusion asto the location of La Rosa Restaurants, expanding
brand awareness of the Licensed Marks, implementing marketing and accounting -control systems,
approvmg -products, services, supplies and equipment. Franchisee agrees that when a decision,
determination, action and/or choice is made by Eranchisor in Franchisor’s Reasondble Businiess
Judgment that such decision, determinatien, action or'choice made by Franchisor shall take precedence
and preva11 even af othcr alternatwes determmatlons,;actlons and/or chmces are rcasonable or: arguably
actxon and/Q[ chmce made by Franchisor in F.ranchlsor s Reasonable Business Judgmcnt 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 ecoriomic or business interests as conipared to
the overall System; and (c).should Frarichisor economically benefit from such decision, determination,
)
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action and/or choice that such economic benefit to Franchisor shall not be réelevant to. demonstrating
that Franchisor did :not exercise reasonable business judgment with regard to Franchisor’s ebligations
under this Agreement :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 such third party’s judgment for Franchisor’s Reasonable Business Judgment.
Franchisee further agrees that should Franchisee challengeFranchisor’s Reasonable Business Judgment
in ‘any legal proceeding that Franchisee shall possess the 'burden of .demonstrating, by clear and
convfihCing -evidence, that Franchisor failed to exercise Franchisor’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 form of cash, credit, agreements to. pay or other consideration including the actual
retail value of any gooeds or services traded, borrowed,, or received by Franchisee in exchange. for any
form of non-money consideration (Whether or not payment.is received.at the time-of*the sale), fromor
derived by Franchisee or any other person-or Corporate Entity frombusiness:conducted or-which started
in,,on, from orthrough the Franchised Business, Franchisee’s Restaurant Location, and/or Franchisee’s
Restaurant Facility whether such business is/was conducted in compliance with -or in violation of the
ternis -of this Agreement. Supplementing the foregoing, Gross Sales further includes. the total gross
amourt of fevemies and sales from whatever source derived from and/or derived by Franchisee
(including any person and/or Corporate Entity acting on behalf of Franchisee) from business conducted
within .and/or outside the Designated Territory that is related to the Franchised Business and/or a.
Competitive Business located and/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 L.a 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 replacirig lost revenue-and/or sales related tothe Franchised Business.

“Immediate Family” refers to and means the spouse .of a person and any other member of the
household of such pérson, including, without limitation, children of such person.

“IP Claim” shall have the mieaning definéd and set forth in Article 11.E of'this Agreément.

“Institutional Facility” refers. to.and means any and all facilities, parks and institutions with captive
audiences or consumers, workers, memibers and/or participants. Without limitation to the foregoing,
the term Institutional Facility shall refer to, mean and include, among other things airports, bus and
train stations, factories, federal, state or local government facilities, military bases, hospitals,
amusement parks, recreational facilities, schools, colleges and other academic facilities, seasonal
facilities, shopping malls, theaters, workplace cafeterias and hotels.

“Joinder Agreement” refers: to and means-the form “Joinder Agreement” attached to: this Agreement
as Exhibit 2.

“Know-How” refers to means Franchisor’s trade secrets and proprietary information relating to the:
development, establishment, marketing,’ promotlon and/oroperation of:a La Rosa Restaurant including,
but not limited to, methods, techniques, recipes,. specifications, food prcparatlon procedures;-policies,
marketing strategies and information reflected in, included in, comprising and/or constituting: a part of
the System. Without limitation to the.foregoing, Know-How:shall further include information contained
in-the ‘Operations Manual and the:Confidential Information.
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“La Rosa Restaurant(s)” shall have the meaning defined in the Recitals section of this Agreement
and, without limitation to.the Recitals section definition of “I.a.Rosa Restaurants”, shall furtherinclude,
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 ‘iicluding; but not limited to, the Franchised Business.

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

“Licensed Marks” refers to-and ineans the trademarks, service marks, emblems and indicia of origin,
including the “La Rosa” trademiark, 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 Restaurantsand the Approved Products and Services, provided that such trade
names, trademarks, service marks, 16gos and designs are subject to modification, replacement and
dlscontmuance by Franchisor in Franchisor’s Reasonable Buginess Judgmeht.

“Managers” refers to and means the Managing 'Owner plus all assistant managers of the Franchised
Business and all other employees, independent contractors, consultants, directors, officers and board
members,who may possess access to the Confidential Information..

“Managing Owner” if Franchisee is 2 partnership or Corporate Entity, the Managing Ower shall be
the Owner responsxble for the day to day ovérsight, 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 controels 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. - V

“Noncomplianc¢ Fee” refers to and means a fee payable by Franchisee in an amount equal to the
amotint of fées, costs and expenses that Franchisor-incurs respecting the enforcement of Franchisor’s.
rights under this Agreement in response to a default by Franchisee and/or Franchisee’s breach of the
terms: or conditions of this Agreement, Said costs and expénses shall include any and ‘ll reasonable
administrative. fees, legal fees, mediation and mediator fees, arbitration and arbitrator fees, legal
disbursements, mediation disbursements, arbitration disbursements, consultant fees, expert fees,
accounting fees and filing fees. Recoverable legal fees also includes legal fees and charges incurred by
Franchisor with Franchiser’s outside legal counsel and the reasonable costs incurred by Franchisor as
to Fraiichisor’s in-house legal staff.

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

“Ope’raﬁng’ 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 (on-
site at Franchisee’s Restaurant Facility) the day to day operations of the Franchised Business. At all
times, the: Operating Manager must: (a) meet all of Franchisor’s mifimuin training .and brand quality
contrel standards and criteria for managers as may be set forth in the Operations Manual; (b)
successfully complete Franchisor’s ‘initial training program, (c) sign the Confidentiality Agreement;
and (d) agree, in writing, to assufie responsibility for the on-site management and 'supervision of the
Franchised Business:

“Operations. Manual” refers. to and means, individually and collectively, the mzini;ﬂ(s) dés’igﬂglted by
Franchisor and relating to the development and/or:operations:of La Rosa Restaurants including, but:not
7
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limited to, the 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/internet based list-service, intranet, internet based and
accessed databases, computer media, email, webinars and other materials as may be modified, added
to, replaced or supplemented by Franchisor 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 Franchisor’s modification from time to time and based on
Franchisor’s Reasonable Business Judgment, the Opeérations Manual shall, among othier things,
designate theé Approved Products and Services that must. be offeted and prov1ded by the Franchised
Business and the: Restaurant Ingredients and Supplies. that must be exclusively-utilized by the La Rosa
Restaurant, Only Approved Products-and Services may-be offered and sold by the Franchised Business.
Only System Supplies may be utilized by Franchisee in the operations of the Franchised Business.

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

“Pgst-Term . Restricted Period” refers to and means the twenty-four (24) month périod 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 Franchise¢ Transférs this. Agteement 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 eighteen (18) month 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.

“Product or Supplier Noncompliance Fee” refers to and means the fee(s) payable by Franchisee to
Franchisor in the amount of: (a):One Thousand ($1,000) Dollars per-day for each and every day where
Franchisee, in the operations and/or management of the Franchised Business, fails o exclusively use
the.System Suppliés and/or fails to exclusively. offer and provide the Approved Products and Services;
plus, (b). the amount of costs and expenses. that Franchisot incurs respecting the enforcement of
Franchisor’s.rights under this Agreement in response to'a default by Franchisee for using unauthorized
products, services, ingredients, supplies, and/or sources of:supply. Saidcosts.and expenses:shall include
any and.all reasonable administrative 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 counsel.and/or incurred by Franchisor as to Franchisor’s in-house legal staff. Payment of
the: foregoing. fee(s) does not cure a violation or pérmit Franchisee to violate the terms of this
Agreement.

“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 informatjor, data, articles, blog posts, press
releases, frequently asked questions; special offers, product Information, service: information, web
posts, videos and other information relating to or concerning the Franchised Business; the System, or
the Licensed Marks that is or was made available by Franchisee or Franchisee’s agenits torthe public in
print or electronic'media that is published, listed, made.available, uploaded.on, downloaded:to or posted
to Digital Media.
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“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 percent (25%) of the then-current initial
franchise:fee charged b_y Franchisor for new franchisees for'La Rosa Restaurants.or'$7,500.

“Rénéwal Term” refers'to and means the-ten ( 10) year period that.commences on the expiration of the
Term and continues, unless earlier terminated pursuant to the terms 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 invoke Franchisee’s rénewal rights in
accordance with the terms of this Agreement.including; but not limited to, Arti¢le 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 2.1). of this Agreement.

“Restaurant Facility” refers to and means the fixed commercial restaurarit. facilities including, the.
fixtures and improvemerits, from which La Rosa Restaurants are established, operated and managed.
“Reéstaiirant Location(s)” reférs to and‘means the ﬁxed locations from which La Rosa Restaurants are-
establlshed operated and managed.

“Restricted Territory™ refers ‘to and means the geographic area: (a) comprising Franchisee’s
Desxgnated Territory; (b) comprising' a twenty-five: (25) mile radius surrounding Franchisee’s
Desi gnated Territory (or; if Frarichisee ismotigranted or designated-a designated-territory, then a twenty-
five (25) mile radius surrounding Franchisee’s Restaurant Location); (c) comprising a ten (10) mile
radius surrounding the Restaurant Locations for all other La Rosa Restaurants operating and/or under
development as of the Effectxve Date of thls Agreement and (d) COIan'lSl[lg a ten ( 10) mlle radius

development durmg all or any part of the Post Term 'Restncted Penod pr0v1ded however that ifa
couft of competefit jurisdiction determines that the foregoing Restricted Territory is too broad to be
enforceable, then the “Restricted Territory” means the: geographic area comprising Franchisee’s.
Designated Territory. plus a twenty-five (25) mile radius. surrounding Franchisee’s Desxgnated Territory
or, if Franchisee is-not granted or designated 4 designated territory, thén a‘twenty-five (25) mile radius.
surrounding Franchisee’s Restaurant Location.

“Royalty Fee” shall have the meaning defined and set forth in Article 5.B. of this Agreement. If any
federal, state or local tax other than an income tax is imposed.upon the Royalty Fee paid by Franchisee
to Franchisor which, Franchisor cannot directly and,.dollai-of dollar, offsef against taxes: réquired:to be
paid by Franchisor under-any-applicable federal oristate:laws, Franchisee must compensate Franchisor
in the manner prescribed by Franchisorso that the net:'amount or nét faté received by Eranchisor is not
less than that which has beén established by this Agreethent and which was due to Franchisor on the
effective.date of this Agreemiént: '

“Royalty Report” shall have:the meaning defined and sét forth in Article 5.B: of ‘tﬁis_AgrecmEnt-.

“Scheduled Business-Commencemciit Dite” refers.to and means the date that occurs on the nine (9)

morith. anniversary of the Effective Daterof this Agreement.

Site Selection Acknowledgment” refers to and mieans the form “Site Selection Acknowledgment”

attached to this Agreement as Exhibit 6,

‘“Site"‘Seleeﬁon Area” shall have tﬁezmeaningfdeﬁned]and set:forth in Article 2.A.(4) of this Agreement.
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“Site Selection Period” refers to and means the period of t‘ime commencing on the Site Sel‘ection

Selectlon Acknpw.ledgment) and automatlcally ,expmng sixty (6,0) calcndar days after the,Slte Sclectlon.
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 is not signed by Franchisor; 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 thie meaning defined and set forth in Article 4.A. of this
Agreement.

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

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

“System” shall have the meaning, defined in the “Recitals” section. of this Agreement and is further
supplemented; as follows: without limitation to the Recitals section of this Agreement and
supplementinig the definition and meaning of the term “System”, System shall be defined to further
include and medn: (d4) the Approved Products and Services, System Supphes and the services,
procedures and systems that are designated by Franchiser, whether presently or in-the future, for use in,
connection with the development, establishment, marketing, promotion and operatlon of a La Rosa
Restaurant; (b) the Licensed Marks; (c) the Trade Dress; (d):Copyrights; () 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, €stablishment, marketing, promotion and
operation of a La Rosa Restaurant; (). Operations Manual; (g). Buisiiiess Management System ] Data; (h)
Know-How; (i) Confidential Information; and (j) Digital Media. All déterminations as to the system
including components to the system and modifications and replacements thereto shall be determined
by. Franchisor in Franchisor’s Reasonable Business Judgment.

“Systeni Supplies” refers to and mieans those food, ingredients.(including raw,. partially prepared and
prepared seasonings, sauces, mixes and food products used ‘to prepare Approved Pioducts and
Services), supplies and equipment including, but not limited to, branded packaging, paper goods,
materials, uniforms, displays, menu boards ‘and merchandise, and fumniture, fixtures, and equipment
designated by Franchlsor it the Operations Manual and as may be modified and supplemented by
Franchisor from time, to time in Franchisor’s Reasonable Business Judgment,-as being: requued for the
developmént.and/or opération of the Franchised Business:

“System Website” refers to and means the web page and/or pages located on the world wide web-at
the www.larosagrill.com URL (uniform resource locator) and shall further include all webpages and
subdomains (including those that are' franchisee and/or geography specific) that are a part: of
www larosagrill.com, or as designated by Franchisor being associated with: thee URL of
www larosagfill.com.and/or La Rosa Restaurants.
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“Technologx "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 wwiw.larosagfill.com
‘website. The Technology Fee is-notspecific to any’services:or content provided:-on behalf'6f Franchisee.

“Term” refers to and means the period.of time sét forth and defined.in Article 2.B. of this Agreement.
and, thie Renewal Term if Franchiseé invokes Franchisee’s renewal rights in accordance with the terms
of this Agreemert.

“Third-Party Ordering:and/or Delivery Services” reférs to and means businesses;.Corporate Entities
and individuals othér than Franchisor- or Franchise that offer and provide, in whole or in part, food
delivery services and/or onlinie:-ordefing services.

“Trade Dress” refers to and means the La Rosa Restaurant designs, images, marketing materials,
packaging, branding arid/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 and further
developed by Franchiser from time to time.

G

Training Program” shall have the meaning defined:and set forth in Article‘4.A” of this Agreement.

“Transferrefers to-and means and shall include, without limitation, the following, whether voluiitary,
or involuntary, conditional or unconditional, and/or direct or indirect: (a) an assignment, sale, gift,

transfér, pledge or sub-franchise; (b) thie grant ofia rhortgage, charge, lien or'security-interest, including,
without limitatior, the grant of a« collateral, assignment; (c)a merger, consolidation, exchange of shares
or other - ownershlp interests, issuance of additional ownership interests or :securities representing or
potentially representing ownershxp interests, or redemption ‘of ownership interests; and (d) a sale or
exchange of voting interests or securities convemble to voting interests; or an agreement grariting the
right to exercise or control the exercise of the voting rights of dny holder of ownership interests. or to
control the:operations or affairs of Franchisee.

‘f'I?ransfe’r Fgé” shall have the meaning defined in Article 14.C.(11) 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 OF FRANCHISE

2.A.  GRANT'OF FRANCHISE

Franchisee has requested that Franchisor grant to Franchisee the non-exclusive license-and.rightto devélop,
own and operate:a La Rosa Restaurant from a fixed Restaurant Location located-within a Spe‘éiﬁéd territory..
Relying, on ‘the representations made by Franchisee: and/or Franchisee’s ‘Owners in any submitted
application. and during the application process, includifig, without limitation, the Franchise Disclosure
Questiennaire and Represeritations Statement attached to this Agreement as ‘Exhibit 3 and, subject to the
terms and conditions of this. Agreement, Franchisee’s request has been. approved by Franchisor, subject to
the: following terms.and conditions:

(1) During the Term. of this' Agreément and subject to. the rights: of Franchisor in¢luding, but not
limited to; the Reserved Rights, Franchisor grants to Franchisee and Franchisee accepts, the non-
exclusive license, right and obligation to develop and. operaté, one (1) La Rosa Restaurant in
conformity with. the System and this. Agreement from a singlé fixed restauraiit location, selected.by
Franchisee but requiring the approval of Franchisor (“Franchisee’s. Restaurant Location”) and, as
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designated by Franchisor in Franchisor’s discretion and Reasonable Business Judgment, within a
Designated Tetritory;

(2) Tf; as of the Effective Date, Franchisee has selected a proposed Restaurant Location that
Franchisor approves as Franchlsec s Restaurant Location, then Franchisee’s Restaurant Location
shall be identified in Schedule | of this Agreement.and, Franchisee’s Designated Territory shall be
identified in Schedule 2 of this Agreement. Franchisor's execution of Schedule 1 with a specific
location for 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 develop. and
operate a La Rosa Restaurant at the designated Franchisee Restaurant Location;

(3) If, as of the Effective Date, Franchisee has not selected a proposed Restaurant Location, and/or
has not obtdained Franchisor’s approval of the proposed Restaurant Location, and/or Schedule ! to
this Agreement is left 1ncomplete or is not signed by Franchisor; Franchisee mist locate, identify
and secure a Restaurant Location for the Franchised Business in accordance with the terms of this
Agreement, including the: requirement that Franchisee must obtain Franchisor’s approval of
Franchisee’s Restaurant Location, If, after the Effective Date, Franchisee proposes and Franchisor
approves: of Frarichisee’s proposed Restaurant Location, such- approval must be in-writing and:must
be-evidenced by Franchisor’s execution of Exhibit 5 with a:specific Restaurant. Location demgnated
and identified in Exhibit 5. At the time of’ executmg Exhibit 5;and, thereby, approvmg Franchisee’s
proposed Restaurant Locafion, Franchisor,. in Franchisor’s discretion and Reasonable Business
Judgment,.shall designate and determine Franchisee’s Designated Territory;

(4) If, as-of the Effective Date or other dppropriate 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 location for the Franchised
Business, Franchisor, in Franchisor’s:discretiomand Reasonable Business Judgment, may-enter into
the Site Selection Acknowledgment attached to this Agreement as Exhibit 6. If executed by
Franchisor, within the Exhibit 6 Site Selection Acknowledgment, Franchisor shall designate a
geographic area (the “Site_Selection Area”) within which Franchiser, during the Site Selection
Period, shall not, on behalf of any- third-party, approve any new Restaurant Location. Franchisee
agrees that the Site Selection Acknowledgment does not, in any way, constitute, the approval of
Franchisor as to any proposed Restaurant Location, does not constitute or determine Franchisee’s
final approved Restaurant. Location, does not constitute Franchisor’s designation of Franchisee’s
Designated Territoty, does not afford Franchisee- any territorial 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 iin accordance with the terms of this Agreement;

(5) At all times, Franchisee’s rights in and to the real property and, the business. premises ‘of
Franchisee’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: Agreemient Rider attached
to this Agreement as Exhibit 7 and, Franchisee’s agreement and- execution of the Collateral
Assignment of Lease attached to this Agreement as Exhibit 8;

(6) Franchisee may only offer and sell the Approved Products and Services from Franchisee’s
Restaurant Locatien in accordance, with the requirements set, forth in the: Operations. Manual .and
‘only to: (a) retail customers for consumption on the premises of Franchisee’s Restaurant Facility;
(b) personal carryout from Franchisee’s Restaurant Facility; (c) delivery to customers located
within the Designated Territory; and (d) catering to customers located within the Designated
Territory; ) '
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(7) Franchisee may not deliver Approved Products and Services to..customers located outside:
Franchisee’s Designated Territory;

(8) Franchisor; in Franchisor’s Reasonable Business. Judgment and for any reason or no reason at
all, may jprohibit Franchisee from soliciting customers located outside Franchisee’s Designated
Territory;

(9) Except as otherwise provided in this Agreement including, but niot limited to, the Resetved.
Rights, provided that, at-all times Franchisee isiand temains in compliance:with all-of the terms and
provisions of this Agreement, during the Term of this Agreement, neither Eranchisor nor any
affiliate of Franchisor will-establish or-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 Franchisee”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, Frarichisee agrees that Franchisee may' face:competition from other
La Rosa Restaurants and other System franchisees with restaurant locations and/or designated
territories, including Restaurants, that are located adjacent to and/or ‘within a close proximity to.
Franchisee’s; Réstaurant. Location. and/or Designated Territory. Franchisee agrees. that although.
Franchisor'may, dlsappro,ve of any marketing medium: that is distributed.and/or reaches outside of
Franc’hisee 'S Designated Tértitory, that Francliisor is not obl‘igated to do So and that F‘rahéhi‘see
promeote. thexr La Rpsa Rcstau_rant through mtemet mall publlc relat,lons,‘ Thlrd Party Ordermg
and/or Delivery Sefvices, and other marketing activities and 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 foregoing rights granted in this Article 2.A. are subject to and contingent upon each and
every, termand condition of this Agreement, the rights of-any prior user, and are:non-exclusive:and
subordinate:to the Reserved Rights.

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

2.C. OWNERS AND SPOUSE AGREEMENT, INDIVIDUAL

GUARANTEES, CONFIDENTIALITY AND RESTRICTIVE COVENANTS

If Franchisee is, at any time, a Corporate Entity, Franchisee agrees that each Qwiier 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 | and, in doing so, among, other things, will jointly and
severally guarantee Franchisee’s obligations and personally bind themselves to confidentiality and non-
commpetition covenants. and restrictions. Without limitation to. and ‘as‘a supplement to the foregoing, each
Owner shall be bound by the provisions, obligations and responsibilities set forth in this Agreement by
executing the Joinder Agreement attached to this Agreement as Exhibit.2.

2.D. RESERVATION OF RIGHTS

Franchisor on behalf of itself, its affiliates and its assigns rétains all rights; on any and all terms.and.
conditions that Franchisor deems advisable and without any. compensation or consideration to Franchisee
to (the “Resefved Rights”): (a) operate and grant to others: the right to operate a Franchised Businéss; La
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Rosa Restaurant and/or other restaurants using the System and Licensed Marks at locations outside:
Eranchisee’s Designated Territory; (b) acquire or merge with or otherwise affiliate with one or more.
businesses.of any kind, including businesses that are Competitive Businesses, and after such acquisition,
merger or affiliation to- own .and operate and ‘to franchise or license others to own and operate and to
continué to own and operate'such businesses, including: Competitive Businesses. (but not utilizing the.
Licensed Marks) within Franchisce’s Designated Territory; (c) be acquired by or'merge withi or otlierwise
affiliate with one or more businesses of ‘any kind, including businesses. that are, Competitive Businesses,

even if 'such business -or-businesses presently or, in the future; own and operate: and franchise or license
others to own and operate.such businesses, including Competitive Businesses (but notutilizing the Licensed
Marks) withiin Franchisee’s Designated Territory;, (d) use'the Licensed Marks and System to distribute the
Approved Products and Services or products and services similar to the Approved Products and Services;
in Alternative Channels of Distribution within.or outside Franchisee’s Designated Territory; (¢) operate and
grant 10 others the right to operate a La Roga 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. Franchisee shall promptly comply with all such. modifications to
the System whether such modification(s) results in the -addition, subtraction, modification and/or
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 in wrifing by Franchiser to:Franchisee, including, but not limited.to, modifications, updated,
amendments, and changes made by Franchiser to the:Operations Manual. Franchisor’s:modifications to the
System: shall hot materially alter Franchisee’s fundamental rights under'this Agreement.

2.F. OWNERSHIP'OF CORPORATE ENTITY ) ,
If Franchisee is a Corporate Entity; Franchisee represents that the information contained in Schedule 3 to
this Agréement is'true and accurate.

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

3.A. RESTAURANT LOCATION

Franchisee -$hall develop, operate and manage the Franchised Business from a Restaurant Facility that'is
consttucted and established at a Restaurant Location, that: (a) was identified and evaluated by Franchisee;
(b) complies'with the terms:and corditions. of this, Agreerhent; (c) satisfies and:meets Franchisor’s standards
and specifications; (d) is timely presented by Franchisee to Franchisor for approval as Franchisee’s
proposed Restaurant Location; (e) is approved by Franchisor as Franchisee’s Restaurant Logcation; (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, shall be exclusively'dedicated to the operation of the Franchised Business;.(h) is located
within the Designated Territory, if Franchisor previously-designated and approved, in writing, a Designated
Territory; and (i) othetwise meets the terms and conditions of this Agreerient and Franchisor’s standards
and specifications.

Franchisee ‘will not lease, purchase or otherwise. acquire a proposed Restaurant Location' until such
information -as Frarichisor may require as to the proposed Restaurant Location. has been provided to
Franchisor by Franchisee and, Franchisor has -approved the location in accordance. with the ‘terms- and
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conditions of this Agreement including, but not limited to, Article 2.A. of this Agreement. Franchisor shall
respond to Franchisee’s request for approval of:a proposed Restaurarit Location withina réasonable time
period but not exceeding thirty (30) days following Franchisor's receipt, from Franchisee, of complete
written information about Franchisee’s proposed Restaurant Location. If Franchisor rejects or disapproves
Frarichisee’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 exterid any deadline

or requirement set forth in this Agreement.

Franchiisor’s: approval of Franchisee’s proposed Restaurant Location is not and does not constifite a.

representation or ‘warranty by Franchisor of any kind other than that Franchisor does not. object to or
disapprove of Franchisee’s proposed Restaurant Location. No. provision -of this; Agreement shall be
construed .or interpreted to impose an obligation on Franchisor to locaté a Restaurant Location for the
Franchised Business, to assist Franchisee in the selection ‘of a suitable Restaurant Location. for the
Frarichised. Business or to provide assistance 'to the Franchisee in the: purchase or lease of a Restaurant.
Location. If'Franchisee leases. Franchisee’s Restaurant Location, Eranchisee must use Franchisee’s best
efforts to ensure that the landlord signs the Lease Agreement Rider that is. attached to this Agreement as
Exhibit 7. If Franchisee’silandlord refusesitosignithe Lease. Agreement Rider in substantially. the same form
as the attached Exhibit 7, such refusal may constitute grounds upon which Franchisor:refuses to. approve
Franchisee’s proposed Restaurant Location.

3.B. RESTAURANT AND RESTAURANT FACILITY DEVELOPMENT

Franchisee shall develop and construct Franchisee’s Restaurant Facility and Restaurant Location in
accordance with Franchisor’s standards and specifications ‘and using only those types of construction
materials, decorating materials, furniture, fixtures, equipment, trade diess signs,. suppliers, advisors and
contractors that Franchisor has approved in the Operations Manual, in supplemerits to the. Operations
Manual or as Franchlsor otherw1se demgnates and dpproves of in a writing specifically directed to

Franchisee’s Restaurant Faciﬁlity':and Franchisee’s Restaurant Location must be constructed and established
in accordance with Franchisor’s plans and specifications. Promptly ‘aftér signing 4 lease or closing on a
purchase of the: premises of Franchisee’s Restaurant Locatiof, Franchisor shall provide Franchisee with
Franchisor’s gencrahzed 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 approval, specific plafis and specifications
prepared by the.design consultants designated or approvéd by Eranchisor and hired by Franchisee,

at Franchisee’s sole expense, whereby such plans and specifications are prepared specifically for
Franchisee’s Restaurant Facﬂlty and Franchisee’s Restaurant Location andishall reflect and comply
with Franchisor’s generalized plans and specifications.and otherwise satisfy the spemf ications and
requirements set forth in the Operations Manual. If Franchisor -determines, in' Franchisor’s
Reasonable Business Judgment, that: any plans;are not consistent-with Franchisor’s prototype plans
and specifications, Franchisor may prohibit implementation of the plans and.disapprove the plans;

(2) Obtain all required building, utility, sign, health, sanitation, liquor (if the System Products and
Service include and permit the:service of alcohol), and business permits and licensés; and any other
required permits and licenses;

(3) Construct all required improvements to Franchisee’s. Restaurant Location, purchase and install
all required furniture, fixtures and equipment and decorate the premises in - compllance with the
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plans-and specificatioris approved in writing by Franchisor and all applicable ordinances; building
codes, permit requirements and lease or deed requirements and restrictions;

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

(5) Establish filing, accounting, and inventory control systems, conforming to the requirements
prescribied 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 decoratmg
materials, fiirniture, fixtures, equipment, and signs that Franchisor has approved or designated in the
Operations Manual for Lda Rosa Restaurants ‘as meeting Franchisor’s specifications and standards for
appearance, function and performance. Franchisee only may purchase approved or designated types of
construction and decorating materials, fixtures, equipment, furniture and. ;signs from.any supplier approved
or-designated by Franchisor, which may include Franchisor and Franchisor®s affiliates.

3.C. RESTAURANT OPENING

Franchisee must develop and open‘the Franchised Business to the public and, commerice the: day to day
operations .of the. Franchised Business, on or before the Scheduled Business Commeéncement Date.
Notwithstanding the foregoing, Franchisee agrees that prior to opening, the Franchised Business to the
Public, Franchisee-must, as determined by Franchisor: (a) be in'compliance with the terms:and conditions
of this Agreement; (b). have satisfied the pre-opening obligations set forth by Franchisor in the Operations
Manual; (c) have completed ‘and satisfied the trdining obligations desigriated by Franchisor; .and (d)
obtained Franchisor’s written consent.to open.

3.D. RESTAURANT OPERATIONS

At all titnes the Franchised Business shall: (a) be exclusively operated from Franchisee’s Restaurant
Location approved by Franchisor; (b) be exclusively’ operated from a Restaurant Facility; (c) exclusively.
offer-and sell the Approved Products and Services as;‘des'iignated,by, Franchisor, in Franchisor’s Reasonable
Business Judgment, and.as modified'by Franchisor from time to time; (d) ensure that the:Approved Products
and Services are only offered and provided by. Franchiseethrough 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) exclusivel’y utilize, maintain.and stock in inventory the:System Supplies
in.such quantitiés and as: de51gnated by . Franchisor; in Franchisor’s Reasonable Business Judgment, and as
modified by Franchisor from time:to time; (f).exclusively purchase the System Supplies from the suppliers
and vendor(s) approved by Eranchisor and designated by Franchisor, in Franchisor’s Reasonable Business
Judgment, and as modified by Eranchisor from time to time; (g) exclusively utilize (if at all permitted by
Frarichisor) Third-Party Ordering,and/or Delivery. Services and/or Digital Ordering Systems in accordance
with Franchisor’s standards and specifications; and (h) be operated in conformity with the Operations
Manual as.such;Opérations Mariual exists as:of the Efféctive. Date of this Agreement and-as the Operations
Manual may be modified and supplemerited froni time to time in the future by Franchisor, in Franchisor’s
Reasonable Business Judgment. At all times Franchisee must;maintain the necessary licensés and permits
and those.licenses and permits recommended and/or required by Franchisor-in'connection with Franchisee’s
ownership and operation of the Franchised Business.

Franchisee.agrees that control over the nature, -quality, branding'and source of the System Supplies is.critical

to the System and that 1rrespcct1ve of the availability of substitute products, supplies, inventory, apparel

and/or‘accessories, Franchisee shall only utilize the System Supplies as designated by Franchisor and only

from those suppliers approved by Franchisor. Franchisee agrees that in many instances Franchisor and/or
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Franchisor’s affiliates may be or may become the:exclusive supplier of System Supplies.

3.E. BUSINESS MANAGEMENT SYSTEM

At all times, Franchisee shall exclusively utilize the Businéss Management System(s) designated by
Frarichisor; in Franchisor’s Reasonable Business Judgment, and as may be. modified, supplemented 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 Management System is

hosted, maintained, licensed or operated by third-party suppliers Eranchisee -shall purchase, license; and
maintain such Business Management System and/or systems from such third-party suppliérs designateéd 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 with accounts and data (including
accounts and data associated with. the Franchised Business) stored off-site Franchisor, in. Franchisor’s
Reasonable Business Judgment, may require that Franchisee’s license, utilization and use of the Business
Management System occur through accounts registered to Franchisor, controlled by Frarichiser or licensed
through Franchisor. To the extent that the Businéss 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/or become the exclusive supplierand/or
reseller of the Business: Management System.

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

Franchisee must.complete training, purchase.and licerise the Business Management System(s) no later than
45 days ‘prior to the. earlier of the Acthal Business Commericement Date or thé: Scheduléd Business
Commencement Date..

Supplementing and without limitation to the foregoing, Franchisee agrees that the Business Managément
System will contain proprictary and confidential information owned by Franchisor and related to the
System, and that:

(1) Franchisee shall utlllze the Business Management System exclusively for:the operations of'the
Franchised Business'and in‘accordance:with the terms of this Agreement and Franchisor’s standards
and specifications as set forth in the Operations Mariual;

(2) All rights inand 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 Franchisor may approve:of and otherwise
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 of this Agreement for any reason, Franchisée
shall preserve and maintain the Business Management System data.for the purpose of transferting
such data to Franchisor;

(4) At all times, Franchisee shall provide-and permit Franchisor to maintain direct and independent
access to the Business Management System and the Business Management System Data and to

duplicate'and evaluate data the Business Management System Data If applicable; upon Franchisor’s
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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 Biisiness
Management,Systém;,

(6) Franchisee shall promptly disclose to Franchisor all ideas and suggestions. for modifications or
enhancements t6 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 teceive or obtair any ownership rights or interests in
any modifications or-enhancements to the Business Management:Software;

(7) Other than permitting access to employees of the Franchised Business for the purpose of
conducting the authorized operations of the Franchised Business, Franchisee shall not permit nor
allow any third party to-access, utilize or duplicate: the Business Management System or the
Business Management Systern 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
jprecautions to'maintain the confidentialityand secrecy of the Business Management and to prevent
the unhauthorizéd access of use;

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

(10) In noevent shall Franchisor be liable to Franchisee forany damages, including any lost profits,
lost savings, or other incidental or consequential damages, relating to Franchisee’s use or,
Franchisee®s:inability to-use, the: Business Management Systemeven if Franchisor has been advised
of the possibility of such damages, or for any claim by any other party including the software
manifacturer. The foregoing limitations.of liability :are intended to apply without regard to whether
other provisions of the: Agréement have been breached or proven ineffective.

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

Franchisee acknowledges the significance of ‘Digital Media to the System and necessity, for Franchisor’s
control over Digital Media. Between Franchisor and Franchisee, Franchisor is the absolute owner of the
Digital Media. 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
lnmt as determmed by Franchlsor in Franchlsor ] Reasonable Busmess Judgment and whlch approval if
Franchlsor s standards and spemﬁcatlons Upon expxratlon or’ termmatxon of this. Agreement for any Teasoti,

any prior authorization by Franchisor as to Franchisee’s right to utilize the Digital Media and/or otherwise
as to any rights of Franchisee in or to the Digital Media shall'be.automatically-terminate and, at Franchisor’s
election, the right to any and. all accounts and/or sites (if :any) 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 — asito such actions as bétwéen Franchisce and any third party, Franchisee is exclusively
responsible for disparagement, libel and/or copyright infringement if Franchisee published and/or caused
ssuch content to be published.
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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 form. Digital Media and Published centent that
is approved by Franchisor or that.otherwise is acceptable to Franchisor as meeting Franchisor’s; standards
shall be owned'by Franchisor.. As between Franchisor arid, Franchisee, any and all interest:and right in or to
the Digital Media and/or Published Coritent;shall, at all times, be and is the:exclusive property of Franchisor
both during the Term of this Agreement and upon the expiration or termination of this Agreement.
Franchiseé agrees that the System Website and :all improvements -and modifications made. to the System
Website, Digital Media, and Published Content is:and:shall be theiexclusive: property of Franchisor. During
the, Term of this Agreement and 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
determined and designated by Franchiser in Franchisor’s Reasonable Judgment.

Franchisee agrees that in the event of the termination of this Agreement, for any reason, thaf 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 Busiiiess, shall, at Franchisor’s election, be transferred
to Franchisor.

Withiout limitation to ‘the foregoing; Franchisee 1shall, ‘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 Nurribers and Digita] Media agreement upon the request of Fianchisor: 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 of any dispute arid/or controversy between Eranchisor and Franchisee and irrespective of ‘any
contrary instructions of Franchisee.

3.G. RELOCATION OF FRANCHISEE’S RESTAURANT

‘To the extent that Franchiseé ‘wishes to relocate th¢ Franchised Business -and, thereby, Franchisee’s
Restaurant Location and Franchisee’s Restaurant Facility, Franchisee must.obtain Franchisor’s;prior written
consent, which Franchisof may refuse in Franchisor’s Reasonable Business Judgment. Eranchisee agrees
that if Franchisor does-consent to. the:relocation of the: Franchised Business, that Franchisér may-condition
Franchisor’s consent to Franchisee’s relocation request on requitements' imposed by Franchisor'which-may
include, among other things: (a) that the proposed Restaurant Locatiori meet and satisfy Franchisor’s-then
current standards for Restaurant Locations; (b) that the proposed Restaurant Eacility meet and satisfy
Eranchisor’s then cufrerit standards for Restaurant Facilities; (c) that the proposed Restaurant Facility bé
constructed and established ‘i’n accordance with Franchisor $ current standards and speciﬁcations (d) that
Restaurant Location (even ifit is located within the Designated Temtory) not be w1th1n a-close prox1m1ty
to the Designated Territory and/or Restaurant Location :6f anothér La Rosa Restaurant; and (f) that, as to
the proposed Restaurant Facility and proposéd Restaurant Location, Franchisee satisfy the terms and
conditions set forth in this Agreement for Restaurant Facilities, and Restaurant Locations.including, but not
limited to, the requirements set forth in Articles 2.A. and 3.B. of this Agreement. Eranchisee agrees ‘that
Franchisot- possesses sole discretion as to whether or not Franchisor approves of Franchisee’s relocation
Tequest.

~ ARTICLE 4
TRAINING AND OPERATING ASSISTANCE

4.A. INITIAL TRAINING,SUPPLEMENTAL TRAINING AND SYSTEM-WIDE' TRAINING,
{1 Within forty-five (45) days of the earlier of the Scheduled Biisiness Comméncemerit Date: or
the Actual Business:Commencement Date, Franchisee’s Managing Owner and one manager must
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compléte; to Franchisor’s satisfaction, Franchisor’s initial training program (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 Traifiing Program,subject to Franchisor’s:approyal, Franchisee:shall
pay to Franchisor an additional fee of $300 per additional person attending Initial Training: Prior
to opening and commencing the operations of the Franchised Business, the Managing Owner and
other personnel as designated or determined by Franchisor, must attend and successfully complete
the Training Program designated by Franchisor. The training will include classroom and. on-the-
job instruction at a location or facility designated:by Franchisor. Following completion of the initial
Training Program, Franchisee shall be responsible for the ongoing training of Franchisee’
employees, staff and all other.employees of the Franchised Business. Said on-going training must
conform to Franchisors standards and specifications. The Training Program shall be structured,
configured and established by Eranchisor from time to time. The Training Program may, be
structiired so that it is offered and completed by Franchisee in various phases which may require
participation in interactive Webinar"‘t»ypé sessions’ angd on-site: training at a training site designated
by the Franchisor. ‘

(2) Franchisee (or, if Franchisee is :a Corporate Entity, Franchisee’s Managing Owner) and
Manager,;at Frarichisee’s sole costand 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 Eranchisor’s Reasonable Business Judgment.
Franchisor provides instructors and training matérials for those programs and seminars, but
Franchisor reserves the right to assess Franchisee reasonable charges for such’ trammg Franchisee
is responsible for all expenses Franchisee and Franchisee’s employee‘ incurs: in connection with
attendance and participation in these programs.and seminars, including, without limitation, the cost
of transportation; lodging, meals and any salaries and other wages.

(3) Franchisee shall pay the salaries, fringe benefits, payroll taxes, unemployment compensation,
workers’ compensation insurance, lodging, food, 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 prov1ded 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 réasonable travel costs, lodging, food, automobile: rental and other
expenses incurred by Franchisor’s representative in connection with such training..

(4) Subject to Franchiser’s approval and agreement, Eranchisor may offer supplemental training
to Frarichisee at Franchisee’s Restaurant Location (hereinafter referred to as “Supplemental
Training”). Franchisor, in Franchisers Reasonable Business Judgment, reserves the right to 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 supplemiental
training fee at the:rate:of $300 per on-siteitrainer per‘day plus reimbursement of the‘travel and hotel
-accommodation expenses. that Franchisor’s trainers reasonably- incur (the. “Supplemental Training
Fee”). Franchisee agrees that if Franchisee is in breach of this,Agreement due to the operationsof
the Franchised Business; Franchisor may require that Franchisee participate in and pay for
Supplemental Training.

(5) If the Franchised Business-experiences turnover, each newly hired Manager must, prior to being

able to work in the Franchised Business complete, at Franchisee’s expense; Franchisor’s initial

'Training Program at a location and facility designated by Franchisor. In connection with such
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training, if training occurs (subject to Franchisor’s discretion) at a Restaurant Facilify. desigrated
by Franchisor, Franchisee shall pay to Franchisor-a training fee of $300 per Manager, perday for
each Manager attending Franchisor’s Training Program. Notwithstanding the foregoing,
Franchlsor in Franchlsor ] sole dlscretron , may treat such trammg as Supplemental Trammg and
pay to franchisor the fees .and rclmburse Franchisor ‘of the expenses set forth in Artrcle 4. A 4
above.

(6) Franchisor, in Franchisor’s Reasonable Business Judgment miust approve of all individuals
attending 'and participating in the Training: Program and all Supplemental Training programs. All
partrcrpants in the Training Program must qualify as either an Owner or‘Operating Manager and,
prior to ‘training, among other things, must have executed the Franchise Owner and Spouse
Agreement and Guaranty or the Confidentiality Agreemerit, réspectively,.,

4.B. OPERATING ASSISTANCE

From time to time, as determined by Franchisorin. Franchisor’s Reasonable Business Judgment, Franchisor
shall advise Franchisee of those applicable standards, procedures and System requirements. in connection
with Eranchisee’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 connéction with the Franchisee’s operation of the
Franchised Business, the. Approved Products andServices , equipment to be purchased and utilized
by Franchisee and those systems and procedures to be uitilized by Franchisee in ¢onnection with
Franchisee’s training of service employees and Franchisee’s. miarketing .and proinotion of the
Franchised Business; ‘

(2) Establishing and communicating, additional and/or:modified Approved Products-and Setvices
that may be authorized for La Rosa Restaurants;,

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

(4) Establishing and crqrrunﬁriicati’r'igi marketing and promotion standards and base campaigns that
are. authorized for use by franchisees in connection with the operation. and promotion of La Rosa
Restaurants;

(5) Establishing and communicating advertising and promotional programs and standards for use.
by franchisees in connection with the operation, arid promotién of La Rosa Restaurants;

(6) Approving or-disapproving of Franchisee request to utilize marketing and.promotion materials
and.media not previously authorized by Franchisor;

(7) Establishing and communicating, administrative and general operating procedures for use: by
franchisees in connection with the-opération of La Rosa Restaurants;

(8) Establishirig, updating, revising.and communicating:a list(s)ef approved: suppliers of products,
supplies, equipment, software'systems:and marketing related services including, but not limited to
the System Supplies, as Franchisor deems appropriate and as may be otherwisé designated by
Franchisor in Franchisor’s Reasonable Business J udgment;
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(9) Coordinating an' Annual System Conference for System franchisees, that are in good standing,
with Eranchisor. Franchisee shall be responsible for all expenses. of its-personnel 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 Attendance Fee — even if Franchisor ‘waives such fee for
franchisees who attend the Annual ‘System Conference. No more: than two individuals may attend
the Annual System Conférencé.on behalf of Franchisee; and

(10) Establish and communicate guidance to Franchisee in the form of the Operations Manual and
as Franchisor; in Franchisor’s sole discretion, deems: appropriate in the form bulletins:or other
written materials, telephotiic consultations and/or consultations:at the:offices of Franchisor.

4.C. OPERATIONS:MANUAL

Franchisor shall loan to Franchisee during the term of the franchise one copy (in 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
Restadrants and information relative to: other obligations of Eranchisee. Franchisee miist operaté the
Franchised Business in accordance with the specifications. and. requirements set forth in the Operations
Manual and 4s same may be modified, supplemented and/or changed by Franchisor from time to time:
Franchisor has the:right to add to, and otherwise modify, the Operations Manual to reflect changes in the
Approved Products and Services, Restaurant System Supplies, 'specifications, standards and operating
procedures. of:a La Rosa Restaurant. Franchisee- must keép its copy of the Operations Manua) current and
in a secure location at Franchisee’s Restaurant Location. If the Operations Manual is provided'to Franchisee,
in electronic format, Franchisee shall not permit third party access to the Operations. Manual. The master
copy of the Operatioris Manual that Franchisor maintains at Franchisor’s principal office controls if there
isa dispute, telative to the. contents of'the Operations Manual. Franchisee shall have a reasonable:period of
time to. implement the changes in the System required by changes to the Operations Manual.. Franchisor
shall give'Franchisee written notice of the changes required:and the period.of timewithin which the changes
must be implemented by Franchisee.

ARTICLE 5
FEES

5.A. INITIAL FRANCHISE FEE,

Upon execution of this Agreement Franchisee shall pay to FrancHisor.a hon-recufring initial franchisee fee
(the: “Initial Franchise Fee”) of thirty-five thousand ($35,000) dollars. The Initial Franchise Fee is fully
eared by Franchisorupon éxecution of this Agreement and is not refundable.

5.B. ROYALTY FEES

Throughout the Term of this Agreement, Franchisee shall pay to Franchisor a continuing' weekly non=
tefundable royalty fee (the “Royalty Fee”) in.an amount equal‘to (i) five (5%) percent (the “Royalty Rate™)
of Franchisee’s weekly. Gross Sales; or (ii) the weekly minimum royalty fee of six hundred ($600), doliars
per week (the “Weekly Minimum Royalty Fee”). The. Royalty Fee shall be calculated on a weekly basis for
each respective weekly Accounting Period.

The Royalty Fée is on-going and is payable in cash‘and calculation of the on-going Royalty Eeeito be paid

weekly (or based on such otlier Accounting Period designated by Franchisor) shall be. on-going based on.

the Gross Sales: for'the ‘previous weekly Accouiiting Period for each and every week throughout the: Term.

of this. Agreement. Royalty Fee paymerits will be. paid weekly and sent by ACH and/or electronic funds.

transfer, dueson the: Thursday.of each weekly Accounting Period (for the preceding week and each week.
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thereafter throughout the entire Term of this Agreement) or such. other specific day of the ‘week that
Franchisor désignates from time to time or for such other period that Franchisor may-designate (the "Due
Date")(the term Due Datetis further defined in Article 1 of this. Agreement). Upon the request-of Franchisor
and in no event not later than thlrty (30) days pnor to the earller of* the Actual Busmess Commencement

ACH Authorlzatlon form and such other authorlzatlon agreements in. the form proscrlbed by I‘ranchlsor

* fot preauthorized payment of Royalty Fee payments,and other amounts due from Franchisee under this

Agreement, by electronic transfer of funds from Franchisee!s bank account to thé bank account that
Franchisor designates. As of the Effective Date, Franchisor’s: current ACH Auiithorization that must be
executed and complied with by Franchisee ‘is attached hereto as Exhibit 1. Franchisor may require
Franchisee to pay the Royalty Fees and other amounts due under this Agreement by means otherthan: ACH
and/or automatic: débit whenever Franchisor deems appropriate, and Eranchisee agrees to:.comply: with
Franchisor's payment instructions.

On the Due:Date each week, Franchisee shall report by telephone; €lectronic means, or-in written form, as
Franchisor directs, a Royalty Report itemizing dctual sales achieved by the Franchised Business. and any
deductions therefroin 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 reasonable manner. If Franchisee fails to
have sufficient funds in its account or otherwise fails to Ppay any royalties due as.of the Due Date, Franchisee
shall owe, in addition to such royalties, a late charge equivalent:to‘the lesserof Five Percent (5 %) per month
of any late royalty payment or Fifty ($50) Dollars; provided, however; in no event shall Franchisee be
required to pay a late fee ata raté greater than the maximum commercial contract interest.rate permitted by
applicable law. Further, if Franchisee fails to submit an accurate Royalty Report by the Due.Date of each
week for the preceding week, Franchisee: must jpay, in‘addition to royaltles a late charge in the amount of
Fifty (350) Dollars. Franchisor may require Franchisee to pay the Royalty Fees and 6ther amounts due
under this Agreement by means other than automatic debit whenevet Franchisor deems. appropriate, and
Franchisee agrees to comply with Franchisor's payment instructions.

5:C. TECHNOLOGY FEE

Throughout the Term of this. Agreement, Franchisee shall pay to Franchisor a continuing monthly non-

refundable: Technology Fee. Franchisor, in Franchisor’s Reasonable Business Judgment possesses the
right, at any and all times throughout the Term, to.implemient:and charge Franchisee a monthly Technology
Eee: in -a ‘monthly amount designated by Franchisor but provided that such monthly amount of the

‘Technology Fee doés notexceed two hundred-and fifty ($250) dollars per month. The Technology Fee'is a

general administrative fee and is'not.connected to any particular service: The Technology Fee shall beipaid

'td Franchiser each and every month on the Due Date.

5.0. OTHER FEES
As designated by Franchisor in this Agreement, the Operations Manual, or otherwise, Franchisee shall pay
the following additional fées:

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

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

23

© 2020, The/Intcrnicola Law Firm, P.C: LaRosa FDD.January 31, 2020



5.E. INTEREST, COLLECTION-COSTS AND ATTORNEY FEES

All unpaid obligations due from Franchisee to Franchisor under this Agreement (of any nature) shall
automatically bear interest from the date due until paid at the:lesser of: (a)twelve percent (12%) per annum,
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. Furthermore, the Franchisee will pay Franchisor for any and all costs incurred
by Franchisor in the collection. of such unpaid :and past due obligations including, but not limited to,
reasonable dttorney's. fees..

Franchisee acknowledges that. this Article 5.D. does not constitute Eranchisor's agreement to accépt
payments ‘afier they are due or a commitment by Franchisor toextend credit to, or otherwise finance
Franchisee's operation of the Franchised Business. Further, Franchisee acknowledges that Franchisee’s
failure to pay all. amounts when:due:shall constitute:grounds for termination of this Agreement, as provided
in.Article 1'6.

5F. APPLICATION OF PAYMENTS

Franchisor has sole discretion to apply any payments received from Franchisee or to -offset any
indebtedness of Franchisee ‘to Franchisor to any past due indebtedness of Franchisee for Royalty Fees,
Advertising Contributions, purchases from Franchisor or-its affiliates, interest or any other indebtedness
of Franchisee to Franchisor orits affiliates.

5.G. WITHHOLDING PAYMENTS UNLAWFUL

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

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
ARTICLE 6

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

6:A; NECESSITY FOR RESTRICTIVE COVENANTS

Eranchisee.agrees thatorily through the course of entering into this Agreement is Franchisee being provided
with ‘access to the System, Franchisor’s training, use of the Licensed Marks and access to the Operations
Manual and Confidential Information. Franchisee agrees-that competition by Franchisee, Owners, Spouses.
and Immediate Family Members could jeopardize: the entire System' and :cause irreparable harm to
Franchisor and franchisees of La Rosa Restaurants. Franchisee: and 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: KN OW-’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 maintdin the:confidentiality
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of thie Know-how at all times; (c) shall not- make unauthorized copies of documents containing any Know-
How; (d) shall take all reasonable steps that Franchisor requires:from time to time to prevent unauthorized
use ‘or disclosure of the Know-How; and (€) shall stop using the: Know-How immediately upon the
expiration, termination or Transfer of thxs Agreement. Franchisee agrees that the feregoing covenants and
obligations shall alse apply to: (a) Fianchisee’s Owrers and Spouses and that Franchisee’s Owners and
Spouses shall each execiite: 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 nécessary for the operations of ‘the
Franchised Business. and where: such director, officer; employee: and/or agént previotisly -executed. and
delivered to Franchisor the Confidentiality Agreement.

6.C. RESTRICTIVE COVENANTS: CONFIDENTIAL INFORMATION

Franchisee agrees that Franchisee: (a).shall not use the.Confidential Information.in any business.or'capacity
other than the:La Rosa Restaurant operated by Franchisee; by shall maintain the confidentiality of the
Confidential Information at all times; (c) shall not make unauthorlzedwcoples of documents-containing any
Confidential Information; {(d) shall take such reasonable steps as Franchisor may ask of Franchisee from
time to time to prevent ufiauthorized use or disclosure of the Confidential Information; and (e) shall stop
using the. Confidential Information immediately upon the expiration, termination 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 Eranchisee’s. Owners and Spouses shall each execité.and deliver
to Franchisor the Franchise Owner and Spouse Agréement.and Guaranty in the form attached to this
Agreementias Exhibit 1;-and (b) Franchisee’s directors, officefs; employées.and agents -wheredisclosure. of
the Confidential Information was necessary for the operations of the Franchised Business-and where such
directoryofficer, 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 Term of this Agreement, Franchisee 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) ina Competitive Business (other than owning an interest of three perccnt (3%)-or less in a publicly
traded company that is a Competitive Business); (b) operating, mandging; funding and/or performing
services (whether as an employee, officer, director; manager, consultant, representative, agent, and/or
creditor of in any similar capamty) for a Competitive Business; (c) diverting or attempting to divert any
business or customets ffom Franchisor (or oneof Eranchisor’s affiliates or franchisees); and/or (d) inducing
aity customer orclient of Franchisors (or of one of Franchisor’s affiliates: or franchisees) or of Franchisee
to any other person or businessthat is not a La.Rosa Restaurant. Frarichisee acknowledges:that if Franchisee
were to engage in the Prohibited' Acfivities 'th'at s'uc'h actio‘ns wOuld be Unfeii'r woul‘d constitu’tc unfair

Franchisee agrees»that the foregomg covenants,and obhgatlons shall also apply to F ranchlsee S: Owners and
Spouses and that Franchisee’s @wners and Spouses shall each execute and deliver to Franchisor the

Franchise:Owner and Spouse Agreement and Guaranty.in the form attached to this' Agreéiment as Exhibit

L.

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

Franchisee.agrees.that.during the:Post-Term Restricted: Penod Eranchisee will not engage in any Prohibited
Activities; provided, however, that the. Prohibited Activity relating to having an interest ina ‘Competitive.
Busmess w1ll only apply w1th respect to a Compentlve Busmess that 1s located W1th1n or prov1des
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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 iii the Prohibited Activity (any siich €xtension of time will not be construed 4s a
waiver of Franchisee’s breach or otherwise impair any of Franchisor’s rights or remedies relating to
Franchisee’s breach). Franchisee agrees that the foregoing covenants and obligations shall also: apply to
Franchisee’s Owners.and Spouses.and that Franchisee’s Owners.and Spouses shal] each execute:and deliver
to Franchisor the Franchise Owner and Spouse Agteement and Guaranty in thie form attached to this
Agreement as Exhibit 1, Eranchisee agrees that this restriction is fair.and reasonable and that if Franchisee
did engage in a Prohibited Activity that such actions would constitute acts of unfair competition and will
irreparably harm Franchisor and. the System.

6.F. IMMEDIATE FAMILY MEMBERS.

Franchisee acknowledges, agrees and represents that should Franchisee circumvent the restrictive
covenants and obligations :due to Franchisor under this Article 6 by disclosing Confidential Information
and Know-how to an imimediate family member (i.e., parent, sibling, child, or grandchild) that Franchisor
will and the System will be:irreparably harined. Franchisee acknowledges that if Franchisee or one of
Franchisee’s Owners:did disclose.the Know-how to an immediate family memberand 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 Eranchisee and
Franchisee’s Qwners are.in a better position to know. if Franchisee permitted and/or provided an immediate
family member with access to the Confidential Informatiori and/or Know-How. Therefore, Franchisee
agrees that Franchisee will be presumed to have violated the terms of this Agreement and, in-particular, the
restrictive covenants and obligations set forth in this Article 6 if any member of Franchisee’s immediate
family or the immediate family of an Qwner (a) engages. in any | Prohibited Activities during any period of
time during which Franchise¢e is prohibited from engaging in the: Prohibited Activities or (b) uses or
discloses the Confidential Information and/or Know-how: However, Franchisee'may:rebut thisipresumption
by providing evidence conclusively demonstrating, that neither Franchisee nor Franchisee’s- Owner(s) did
not disclose the Confidential Information:and Know-Howand did not permit:disclosure of the Confidential
Information or’Know-How to the family. member of Franchisce or Franchisee’s Owners. Franchiseeagrees
that the foregoing covenants; obllgatlons fepresentations and burden of proof shall also apply to
Franchisee’s Owners;and Spouses and that Franchisee’s:Owners and Spouses.shall each execute:and deliver
to. Eranchisor 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

Franchisee agrees that: (a)the terms of this. Article 6_arereasonable:both in time and in scope of geographic
area; and (b) Franchisee has sufficient resources and business experiénce and opporturities to éam an
adequate living while complying with the terms of this Articlé. 6. Franchisee hereby waives any right to

challenge the terms of this Article 6 as being.overly broad, unreasonable:or otherwise unénforceable.

Although Franchisee and Franchisor both believe that the restrictive covenants and obligations of this
Articlé 6 to. be reasonable in terms of scope, duration and :geographic area, Franchisor may at any time
unilaterally modify the terms.of this Article 6 (provided that such modification is in writing,and.signed by

Franchisor) by limiting: the scope of the Prohibited Activities, narrowing the definition of a Competitive

Business, shortening:the duration of the Post-Terni Restricted Period, reducing the geographic scope of the:
Restricted Territory and/or reducing the scope:of-any other covénant irthposed upon Eranchisée under this
Atticle 6 to ensure that the terms and covenants are enforceable under applicable law.

6.H. BREACH OF RESTRICTIVE -COVENANTS AND OBLIGATIONS
Franchisee agrées that Eranchisee’s failure and/or Franchisee’s Owner(s) failure to comply with the

restrictive: covenants and obligations set forth in this Article 6 will cause irreparable harm to Franchisor
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and/or other La Rosa Restaurant franchisées: 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 mjunctlve relief. Franchisee agrees that Franchisor may apply for
such injunctive relief, without bond, but' upon.due notice, in addition to such further-and other relief as may
be available at.equify orlaw,and the sole remedy of Franchisée; in the-event of the entry of such injunction,
will be the dissolution of such injunction, if warrarted, upon hearing- duly-held (all claims for damages.by
reason of the-wrongfiil 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 riot exclusive
of any .other, but may be combined with otliers under this Agreement; or at law or in .equity, including
injunctive relief, specific performance and récovery of monetary damages.

6.1. OWNERSHIPOF INNOVATIONS, IMPROVEMENTS AND' CUSTOMER
INFORMATION

Eranchisee agrees that with regard to thé Franghised Business all ¢ustomer lists and their contents and
information represent Confidential Information and constituté an asset of Franchisor whether or:not such
information was supplied by Franchisor. During the Term of this Agreement and in connection with the
deévelopment, 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
devéloped by Franchisee: and Franchisee’s affiliates, Owners, agents, and employees relating to the
development:and operation of La Rosa Restaurants. Franchisee hereby-assigns to: Franchisorand Franchise¢
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, Frarichisor shall havéno obligation to make any lump sumor on-going payments to Eranchisee
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. t6 use any such concept, method.or product without obtaining Franchisor's prior written approval.

ARTICLE 7
OPERATING STANDARDS

7.A. OPERATIONS AND MAINTENANCE OF CONDITION AND APPEARANCE

At all times, Franchisee and the Franchised Business shall; (a) exclusively offer and sell the Approved
Products and Services as: designated by Franchisor in the Operations Manual and/or as otherwise designated
by Franchisor in writing-and as may'be modified by Franchisor from time-to-time; (b) exclusively purchase
and utilize the System Supplies as demgnated by Franchisor in the: Operations Manual and as may be

nmiodified by FrarichiSor from time to time; (c) maintain a. complete and updated inventory and sipply of

System Supplies as designated by Franchisor in the Operations Manual and as mdy be modified by
Franchisor from time to time; (d) maintain Franchisee’s Restaurant Fagility in a. cleari, sanitary, functional
and'well maintained condition; and (e) ‘maintain, updaté-and recondition Eranchisee’s Restaurant Facility
as designated by Franchisor in. the. Operatioris 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, modify-and remodel Franchisee’s Restaurant
Facility 'to the Franchisor’s then-current standards and specifications. Franchisee agrees to make such
improvements or rnodifications when changes to Franchisor’s sstandards' and spécifications' are made
applicable to Franchisee’s Restaurant Facility.
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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 improvement, modification, refurbishment,
renovation, and/or remodel of Franchisee’s Restaurant Facility, then Franchisor has the right, but is not
obligated, to enter upon Franchisee’s Restaurant Facility and. Franchisee’s Restaurant Location and effect
Such imprévement, modification, refurbishimerit, renovation, 'and/or remodel on. Franchisee’s behalf, and
Franchisee must pay: the entire cost to Franchisor-on demand.

7.0. DAMAGE CAUSED BY CASUALTY

If Franchisee’s Restaurant Facility is.damaged or-destroyed by fire or:any other casualty, Franchisee must,
as, soon as practicablé 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 complétion 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 FACILITYAND
FRANCHISEE’S RESTAURANT EQUIPMENT AND.SUPPLIES

Franchisee shall not make-any material alterations to. Eranchisee’s Restaurant Facility without Franchisor’s
prior written consent. Franchisee net replace or make -any unapproved replacements of or material
alterationsto:the fixtures, equipment; furnitufe, 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 Eranchisee, to

rectify any material alterations to Franchisee’s Restaurant Facility not previously approved by Franchisor

or contrary to the specifications and standards of Franchisor. as contained in the Operdtions Manual or
otherwise set forth by Franchisor. Franchisor will provide written notice to Eranchisee before Franchisor

‘makes the correction, if Franchisor elects to do so.

7.F. UNIFORM IMAGE; STANDARDS, SPECIFICATIONS, PRODUCTPREPARATION,

SERVICE DELIVERY AND PRODUCT REQUIREMENTS o o 4
To ensure ‘that the highest. degree of uniformity, quality and service is. maintained (as determined by

Franchisor-in Franchisor’s Reasonable Business Judgment), Franchisee must use'its best efforts to operate:
the Franchised Business in strict conformity with the methiods, standards and specifications of Franchisor

as set forth in the Operat’ibns M'an"ua] and as Franchisor may, in Franchisor’s Reasonable Business
Judgment, otherwise prescribe in writing. Supplemeinting and ‘without limitation to the forégoing,

Franchisee agrees that Franchisee shall:

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

) Excluswely utilize the Systern Supplies and only those methods, procedures, production
systems, and delivery systems as designated by Franchisor in the. Operatlons Manual or as
otherwise designated by Eranchisor in writing and, as: Franchisor may modify. froin time tto: time in
Franchisor’s Reasonable Business Judgment; :

(3) Exclusively utilize the System Supplies equipment, supplies, materials, umforms and forms as
designated by Franchisor in the Operations Manual or.otherwise:in writing:and, as Franchisor may
modify from time to time in Franchiser’s Reasonable:Business Judgmerit.

(4) Exclusively utilize packaging, signs, menus, menu boards; paper goods, uniforms, and other

materials dlsplaymg the Licensed Marks as. designated by Franchisor-in the Operations Manual or

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

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

©) Maiiitain ordinary and regular business hours as required by Franchisor in the Operations
Manual or otherwise in writing, as may be:modified by Franchisor from time.to time-in-Franchisor’s
Reasonable Business Judgment;

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

(8) Conduct all advertising and promotion of the Franchised Business in strict compliance with
Franchisor’s standards.and.specifications and to-the highest standards of ethical -advertising;

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

(10) Not deviate from the standards that Franchisor sets for the operation .of the Franchised
Business;

(11) Promptly respond to-all customer and potential ciistorier ihquiries and complaints to-achieve
high levels of customer satisfaction and reviews;

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

(I3) Honor;, sell, implement and offer Customer Voucheérs as authorized and designated by
Franchisor and in accordance with Franchisor’s policies, standards and procedures: including
policies, standards and procedures for honoring Customer Vouchers sold by other System
franchisees and redeemed at Franchisee’s Restaurant and. paying referral fees to other System
franchisees Customer Vouchers sold by Franchisee’s Restaurant;

(14) Subscribe to and patticipate in, at Franchisee’s sole cost and expense, the Customer Rewards
and Ordering Programs désignated by Franchisorand as may be:modified by:Franchisor from time
to time;

(15) Maintain -and display at: visible locations designated by Franchisor displays and signs
informing customers and the public that “This La Rosa Restaurant is independently owned
operated and managed by [insert name of Franchisee] pursuant to a license. agreement” or such -
other signage:as designated by Franchisor;

(16) Adopt, implement, and'abide by'the System andrall changés made'to the System(as designated

‘by Franchisor in Franchiser's Reasonable Business Judgment) including, without limitation, the

Approved Products and.Services.arid'the System Supplies;

(18) Maintain a t_‘uIIy trained competent staff capable of rendering courtéous' quality service: in
accordance with the,Operations Manual and Franchisor’s:staridards and $pecifications;
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(18) Ensure that:all of Franchisee’s employées wear all uniforms set:forthin the Operation Manual
and/or as- otherwise required by Franchisor while working at. the Franchised Busifess, and said
uniforms shall be.of such design.and color:as set forth in the Operations Manual Eranchisor-and/or
as otherwise prescribed by Franchisor, in Franchisor’s Reasonable Business Judgment, from. nme
to time;

(19) Not promote 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 department, workers-compensation
-and unemployment laws and rules;

(21) With respect to all credit card transactions and the customer information obtained through
credit card usage, Franchisee agrees fo 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 Supplies in such supply as to realize, service and
promote the Franchised Business to. its full potential;

(23) Exclusively use, at all times, only those supplies, products, equipment, software systems,
business management systems, customer relationship management systems (whether hard drive
based, networked, or cloud based) and supplies designated by Franchisor including, without
limitation, the System Supplies, the Approved 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 Approved Products.
and Services;

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

(26) Designate and maintain an Operating Managet who, in addition to the Managmg Owner, (2)
completed Eranchisor’s ‘initial Training. Program, (b). works on-site at Franchisee’s Réstaurant
Facility, (c) signed and duly executed the Confidentiality Agreement, and (d) consistently
demonstrates his or her ability to. satisfy the performance requirements of the System related to
-confidentiality, brand protection, the purchase, maintenance, and utilization.of the:System Supplies,
and servicestandards, respecting the Approved Products and Services;

(27) Install and maintain in connection with the Operations of the Franchised Business, all
equipment, supplies'and systems, asidesignated by Franchisor, ifi Franchisor’s Reasonable Business

Judgment, and:as may be modified’by Franchisor from time-to time, including, without limitation;
point of sale systems, the Business Management System, computer systems; security systems;,
Syslem Siipplies, and telecommunications equipment designated by Franchisor; and provide and

. permit, Franchisor to maintaini, direct and independent access to such systems and monitor the
Franchised Business;
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(28) Implement :and ‘'maintain, at Franchisee’s expense; 'a bookkeeping, accounting, and record
keeping system conforming to the requirements and formats Franchisor prescribes from time to
time in. Franchisor’s:Reasonable Business Judgment; and

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

7.G. APPROVED SERVICES, PRODUCTS, EQUIPMENT AND SUPPLIERS
The reputation and goodwill of Franchisor and of all Lia Rosa Restaurants are based on and.can only be
maintained by thé consistent offer;;sale, promotion and-delivery of high qualityproducts and services, high
quallty standards, consistency and consistent communication with customers. Franchisée: agrees that,
among other thmgs the products and services to. be :offered and :sold by the Franchised Business, the
ingredients, supplies, suppliers .and equipment utilized by the Franchised Business, the methods for
monitoring customer satisfaction and, the methods for marketmg and promoting the Franchised Business
must conform to Franchisor’s. System standards: and specifications as determined by Franchisor, in
Franchisor’s' Réasonable 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, Franchisee agrees
that:
(1) The Franchised Business shall exclusively offér to the public the Approved Products and
Services, for on-premises dinirig and carryout and only ‘those Appréved Products and Services
designated and authorized by Franchisor, in 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 Approved Products and
Services; (b) prepare and.serve the Approved Products' and Services in accordance with the
System’s standards and specifications; (c) exclisively purchase: and wutilize System Supplies
purchased from Franchisor or Franchisor’s désignated suppliers; (d) :exclusively purchase and
utilize equlpment supplies; promotional materials, point of sale.systems:and. Business: Management
System(s):designated by Franchisor.and:subject to Franchisor’s: specifications; (e) Purchase interior
displays, point.of sale displays, uniforms, supplies, marketing materials and promoetional. materials
(including but not limited to System Supplies) 4s designated by FrancHisor and only. from
Franchisor or Franchisor’s approved supplier(s); and, (f) Purchase from distributors and other
suppliers approved by Franchisor all other materials, ingredients, goods, and' supplies (mcludmg
but not limited to System Supplies) used in preparing, offering, selling, promoting, and serving the
Approved Products and Services.

(3). Franchisor has and will periodically approve suppliers: and distributors of the equipment,
materials, suppliés ‘and products (including but not limited to System Supphes) that meet
Franchisor’s standatds, specifications, and requirements including, without. limitation, standards,
specifications, and requirements relating to the ‘equipment and supplies to. be utlllzed by the
Franchised Business.

(4) Franchisor, in Franchisor’s Reasonable BusinessJudgment, may, from time to time, modify. the
list of -approved brands, suppliers and distributors. of System Supplies and approved equipment,
supphes and services; to be utilized by the Franchised Business and Franchisee shall, after receipt
in ‘writing of such modification, not reorder any brand and/er purchase from any supplier or
distributor that is nolongerdesignated or approved by Franchisor.
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(5) Franchisor reserves the'right to designate, from time'to time; a:single supplier and/or-distributor
for any services, products, €quipment, supplies, or materials including, but not limited to, the
System Supplies and to require Franchisee to use siich a designated supplier exclusively, which
exclusive designated supplier and/or distributor may be: Franchisor and/or Franchisor’s affilidtes.
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 its affiliates deem
appropriate..

(6).If Franchisee proposes or requests that Franchisor.consider the approval of products, services,
equipment, supphes suppliers and/or distributors for use in the Franchised Business where: such
products, services, equipment, supplies, suppliers and/or distributors are not preseritly, 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 J udgment requests; () Shall pay to Franchisor'a Supplier Evaluation Fee per requested:
product, service, équipmerit, 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 on, among other things, the administrative costs.and time
associated with evaluating, assessing:and testing the proposed product, service; equipient, supply;
supplier and/or distributor including, but not limited to Franchisof’s intérhal 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 Eranchisor within .14 days of the date
of Franchisot’s invoice. Upon Franchisee’s compliance with the foregoing, within 60 days of the
completion of all inspections and evaluations, Franchisor shall notify Franchisee of Franchisor’s
approval or disapproval which shall be detérmiiied by Franchisor in Franchisor’s Reasonable
Business Judgment. Under no circumstance shall the foregoing be construed as. implying that
Franchisor is required to.approve alternative suppliers.

7.H. MARKETRESEARCH AND TESTING

Franchisor .may conduct market research and testing te evaluate, modify, test-and/or sample the services;,
products, equipment- and supplies authorized by Franchisor and to determine consumer trends; and the
viability of certain: services and products. Franchisee agrees to participate in Franchisor’s market reseaich
programs that may be conducted.by. Franchisor in its discretion, by test marketing services and/or products
from thé Franchised Business. Franchisee agrees to provide Franchisor with timely reports and other
relevant information regarding such market research. Franchisee agrees to purchase a reasonable quantity.
of the tested products and effectively promote and make a reasonable effort to sell the products and/or
Services.

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

(2) Franchisee must immediately notify Franchisor in writing of any of the following concerning
_Franchisee, the Franchised Business, Franchisee’s. Restaurant Location .and/or Franchisee’s
Restaurant Facility: (a) -any cause’ of action, ‘claim, lawsuit, proceeding, and investigation; (b)
issuance of any order, writ, injunction, award, and/or decree by any court, agency, or. other
jgovernimental entity; and (c) any notice of violation of any law, ordinance, code, permit, or
regulation.
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(3) All advertising and promotion by Franchisee must be completely factual and conform fo the
highest standards of ethical advertising. Franchisee agrees to refrain from any ‘bﬁusiness prﬁactiée,
advertis‘ing practic’e or persOnal condu‘ct that r‘nay bé iﬁjuribUS ’to Franchi's‘or the System La, Rosa

among other thmgs the- umlateral rlght to rclect any and all advertlsmg rclatmg to thc Franchlsed
Business, Franchiscr, the System, La Rosa Restaurarits and/or using the Licensed Marks.

(4) Franchisee and Owners agree to comply. with, and/or to assist Franchisor to the fullest extent
possible in Franchisor’s efforts to comply with Asti-Terrorism Laws (as defined below). In
connection with such compliance, Eranchisee and each Owner certify, représent; and warrant that
Franchisee’s or any Owner’s property ‘or interests- i§ not subject to being “blocked” under any of
the Anti<Terrorism Laws; and Franchisee and each Owner arenot otherwise 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 hitp://wwwitreasury.gov) and
will not become so listed, hire any person so listed, or have dedlings with any person so listed.
Franchisee agrees to immediately nofify Franchisor if Franchisee or any Owner become so listed.
“Anti-Terroristh Laws” refers to and means Executive Order 13224 issued by the President of the
United States, the USA PATRIOT Act, and:all other present-and future federal, state andlocal laws,
ordinances; regulanons policies, lists and any other requirements of: any governmental authority
addressing, or in any way relating to, terrorist acts and -acts of war. If Franchise€, an Owner, or
Franchisee’s employees violate any:of the. Anti-Terrorism Laws.and/or'become listed on the Annéx
to. Executive Order 13244, then Franchisor may términdte 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 Frarnchised Business is the active,
continuing and substantial personal irivolvement and Hands-on supervision of Franchisee’s
Managing Owner. At all times, Franchisée’s La Rosa Restaurant must be under the active,
continuing and substantial personal involvement and. hands-on supervision of Franchisee’s
Managing Owner. The Managing Owner must:at all times be actively involved in the operation of'
the Franchised Business unless Eranchisee delegates management functions to an authotized
Operating. Manager who, among other things, satisfactorily completed Frarichisor’s Irfitial Training
program and. has otherwise méet the criteria and conditions for qualification as an Operating
manager. If the Operating Manager is a famlly member :of Eranchisee and/or an Owner-then the
Operating Managér must alsossign.and.agree to be bound by the terms of the Eranchise- Owner ‘and
Spouse: Agreement and Guaranty.

(2) Franchisee must,, at all times, faithfully; -honestly and diligently perform its obligations
hereunder, and contmuously exert its best efforts to promote and enhance the business of the
Franchised Business and the goodwill of the Licensed Marks. E

(3) If, at any time, the Franchised Business is not bemg managed by a Managing Owner or
Operating; Manager who satisfactorily completed the Tra; ing Program, Franchisor is authorized,
but is not required, to immediately appoirnt a manager to-miaintain the operations of the Franchised
Business for and on behalf of Franchisée. Franchisot’s appointmentof'a manager-of the Franchised
Business does not relieve Franchisee of its obligations or constitute a waiver of Franchisor’siright
to terminate the Franchise pursuant to Article 16. Franchisor is.not liable for'any debts, losses, costs
or-expenses incurred in the operations of the Franchised Business or fo. any creditor of Franchisee
for:any products, materials, supplies or services purchased by the Franchiséd Biisiness while it 1s
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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 mainitain sufficiesit-working capital to fulfill its obligations under
this: Agreement.

ARTICLE 8§
INSURANCE

. Franchiseg, at Franchisee’s sole ‘expense, must purchase and maintain in full force at all times during the
Term of this. . Agreement an insurance policy or policies protecting Franchisee as named insured and
‘naming, as-additional insureds, Frarichisor, Franchisor’s affiliates, Franchisor’s successors and assigns, and
the officers, directors, shareholders, partners, agents, representatives, independent contractofs and
employees of Franchisor, The:policy or policies must be written by a carrier or carriers with an A.M. Best
Rating of at least A-, VII and reasonably acceptable to Franchisor. From time to. time Franchiser may
designate preferred insurance brokers,and insuranceicarriers. If Franchisor has designated a preferred broker
and/or insurance :carrier for insurance coverage and Franchisee elects to use. a broker and/or insurarice
carrier:otherthan Franchisor’s designated preferred.insurance broker and/or carrier, Eranchisee 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 Qne Thousand ($1,000) Dollars.

The currently required. insurance. policies, insufance coverage quu1rCantS and insurancé 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 insurance policies
aiid 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 damagerawards
or other relevant changes in circumstances. Notwithstanding the immediately foregoing sentence;
Franchisor shall not increase such minimum coverage more than once every two (2) years. All pubhc
liability -and property damages policies must-contain a provision that Franchisor is entitled fo recoverunder
these policies on. any loss occasioned fo Franchisor, Franchisor’s affiliates, Franchisor’s successors and
assigns, and the officers, directors, shdareholders, members, owners, partners, agents, representatives,
mdependent contractors, and émployees of Franchisor by reason -of the neghgence of Franchisee and/or
Franchisee’s officers, .directors; sharcholders, miembers, owners, partners, agents, representatlves
independent contractors, and employees. By the carlier of ninety (90) days after the Effective Date or prior
to. the commencement of the Training Program, Franchisee: must deliver, or cause to be delivered, to
Franchisor a copy -of the certificates of insurance demonstrating Franchisee’s compliance with this Article
8. All insurance policies reqiired must expressly provide that no less than thirty (30) days’ prior written
notice shall be given to:Eranchisor in the event ofa material alteration to, or-cancellation.of, any insurance
policy Franchisee is required to maintain in.accordarice 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 andautherity (but not the obligation) to immediately to procure
insurance-arid charge all.costs, fees, and expenses associated with same to Franchisee, which such.charges,
together with a réasonable administrative fee for Franchisor’s expenses. in so acting, shall be immediately
payable by Franchisee to Franchisot upon demand. The foregoing remedies are in addition to any other
remedies. Franchisor may have under this Agreement, at law; or in-equity.

ARTICLE 9
BRAND DEVELOPMENT AND MARKETING

Franchisor is not required to conduct any marketing on behalf of Franchisee or the System.
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9.A. BRANDDEVELOPMENT FUND

At all times during the Term of this Agreement, as determined by Franchisor, in.Eranchisor’s. Reasonable-
Business Judgment, Franchisor may. institute, implement, maintain, delegate and administer a brand
development fund (the“Brand Bevelopment Fund”). The following shall apply to the Brand Development.
Fund atall times throughout the Term: '

(1) If Franchisor institutes.the Brand Development Fund, Franchisee shall pay, on the Due Date, a
'mandatory ‘and.centinuing fee to the. Brand Development Fund in'an amount equal to-a percentage
of Gross Sales (as determined and desigriated by Franchisor in Franchisor’s Reasonable Business
Judgment) for each weekly Accounting Period (thé “Brand Development Fund Fee®), provided,
however, Franchisee will not be required to contribute more than Two Percent (2%) of the Gross
Sales of'the Franchised Business.for each weekly Accounting Period;

(2) Franchisor will provide. Franchisee with written notice of the percentage of Gross: Sales, that
Franchisee is required to. contribute to the Brarid Development. Fund. Upon stich written notice to
Franchisee, theipercentage 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 payment:of Royalty Fees;,

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

(4). Franchisee agrees thatthe. purpose:of the advertising, media, marketing and activities financed
By the. Brand Development Fun‘d is and shall be fOr thé genefal enhancement o"f‘the Systern br‘and
Licensed Marks The Brand Devel,opment Fund wlll notbe. unlnzed to dlrectly or mdrrectly 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 of include any media
market that includes Franchisee’s Restaurant Lo’cation or Desi"gnated Territory;

(5) Franchisee agrees that the Brand Development Fund may be used to pay various costs and
expenses of Franchisor for such reasonable salaries, wages, administrative costs and overhead -as
Franchisor may incur in activitiés reasonably related to the administration, activities and/or the
brand awareness goals of the. Brand Development.Fund including expenses incurred by Franchisor
for advertising, marketing, product and service testing, product and service development,
maintenance, evaluation and monitoring, of the Business Management Systems, upgrades to the
System Website, development of Digital Media and creative, development that is internally
administered or preparéd by Franchisor arnd other marketing activities made by Franchisor,
provided, however, that:salary expenses for Eranchisor’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.notuse.contributions to the Brand Developmert Fund
to defray any of Franchisor's general operating expenses, except for such reasonable salaries,
administrative costs and overhead as Franchisor may incur:in activities reasonably related to the
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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. collectmg and -accounting for contributiens to the Brand
Development Fund. Franchisor may spend in a fiscal year an amount greater or less than the
aggregate contributions of all La Rosa Restaurants to the Brand Development Fund in that year;

(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 Franchisor acknewledge and agree that (a) the Brand Development Fund is'not
a trust, (b) Franchisor is not a truste¢ or fiduciary of the: Brand Development Fund, and (c)
Franchisor ‘may deposit and maintain any and all funds of the Brand Development Fund Fee in
Franchisor’s general accounts. Brand Development Fund Fees are: not required to be segregated
froin other assets ot:accounts of Franchisor. The Brand Development Fund is.not required.to. expend
Brand Development Eund Fees in the year that they are collected and the Brand Dévelopment Fund
may borrow from Franchisor or other lenders at standard commercial interest rates to cover deficits
of'the-Brand Dévelopment Fund, and Eranchisor may cause the Brand Development Fund to invest
any surplus for future use by the Brand Development Fund. All interest earned .on monies
contributed to the Brand Developmert 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:fight to cause the:Brand Developrent Fund to be incorporated or-operated
through an entity separate from Franchisor at such time.as Franchisor deems appropriate, and such
successor entity shall have all rights and duties of Franchisor pursuant to this Article 9.A(8);

(9) Although Franchisor will endeavor to utilize the Brand Development Fund to' develop
advertising and marketing materials and programs, Franchisor undertakes no obligation to ensure
that expenditures by the Brand Development Fund in or affecting any geographic area are
proportionate or ‘equivalent to the coritributions to the Brand Development Fund by La Rosa
Restaurants.operating in.that geographic:area or that any La Rosa Restaurants will benefit directly
or in proportion to ‘its contribution to the Brand Development Fund from the development of
advertising and marketing materials. Franchisor. may use'the Brand Development Fund to promote
or benefit any type of La Rosa Restaurants in the System. Franchisor may use the Brand
Development Fund to promote or benefit La Rosa Restaurarits 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 Eranchisor's
‘permission) of any other franchisee'to make the appropriate:amount of ‘contributions to the Brand
Development Fund shall not in any way.release Eranchisee from or reduce Franchisee's obligations
under this Article 9, such obligations being separate and independent obligations of Franchisee
under this Agreement. Except as: expressly provided in this Article 9, Franchisor'assumes:no direct
or indirect llablllty, responsibility, or obligation to Franchisee with respect to thie maintenance,
direction, and/or administration of the:Brand Development Fund; and
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(10) Franchisor,in Franchisor’s. Reasonable Business Judgment, may-establish a council to provide
guidance respécting the administration of the Brand' Development Fund and marketing matters
concerning the Brand Development Fund. The council shall only serve in‘an advisorycapacity and
Franchisor shall select members: of the -council which may be comprised of employees of
Franchisor; Eranchisor, franchisees of the System and' third parties.

9.B. FRANCHISEE LOCAL MARKETING

Franchisee must spend on a monthly basis an.amount not less than one thousand ($1,000) per month and,
in aggregate, a minimum of twenty-two thousand ($22,000) dollars -annually on Franchisee’s local
marketing efforts. On 'or before the first Friday of each:month (or such other dates as may be specified by
Franchisor), Franchisée must provide Franchisor with an accurate accounting of Franchisee’s local
marketing expenditures, public rélations and marketing activities during the immediately preceding
monthly Accouriting Period. Franchisee agrees to provide to Franchisor such other periodic reports and
records of such local marketing as may be requested by Franchisor. If the Franchisee's expenditures for
local marketing activities do not aggregate the required percentage of Franchisée's Gross Sales annually,
Franchisee must contribute the deficiency on local. .marketing as ditected by Franchisor: Franchlsee agrees
that all local marketing and other marketing efforts of Franchisee must be pre-approved, in writing by
Franchisor and comply with Franchisor’s designated local marketing initiatives including Franchisor
designated local market mailer.advertising initiatives and' Digital Media.marketing. Franchisor reserves.all
rights to:reject any and all marketing;efforts' requested by Franchisee. Franchisee agrees that:

(1) Franchisee:shall provide Franchisor with monthly réports:decumeénting'Franchisee’s advertising
initiatives (which must be approved by Franchisor and consistent with, Franchisor’s standards and
specifications). and expenditures, including Profit and Loss Statements, 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 focused on media and marketing difected toward
Franchisee’s Designated Territory, and Franchisee shall not direct Franchisee’s marketing and
promotion efforts with thé purpose of sollcltmg and/or attracting customers from outside of
Franchisee’s Designated Territory;.

(2) Prior to. the opening. of the Franchised Business, Franchisee shall submit to Franchisor,
Franchisee’s grand opening‘marketing plan for'révicw and,approval by Eranchisor. Franchisee shall
only utilize those portions of its grand opening markefing approved by Franchisor. In accordance
with Franchisee’s grand .opening marketing plan, provided same ‘is approved by Franchisor,
Franchisee will spend a minimum of ten thousand ($10,000) dollars on the marketing and
promotion of the grand opening of the Franchised Business prior to the: earlier of the Actual
Business Commencement Date or the Scheduled Business Commencement Date. Franchisee will
provide:Franchisera written accounting of Franchisee’s expenditures for grand opening marketing
within thirty (30) days prior to the anticipated grand opening,of the Franchised Busiriess;

(3) Franchisee’s.marketing must be-dirécted toward and contained within Franchisee’s Designated
Territory: Franchisee' cannot direct or target. Franchisee’s local marketing outside of Frarchisee’s
Designated Territory. To the extent that Franchisee’s marketing efforts involve a market-ing
medium that is targeted toward Franchisee’s. Designated. Territory but reaches: outside :of and
beyond Franchisee’s Designated Territory then Franchisor, in Franchisor’s Redsonablé Business
Judgment, possesses theright to approve of dlsapprovc of such marketing:solely-on the basis.of the
distribution reach.of such marketing efforts; and.
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(4) Franchisee grants to Franchisor the right, without compensation to Franchisee, to: use:
Franchisee’s name, address, photograph, and biographical information in any publication related
to'the System, iricluding in relation to the sale of other La Rosa. Restaurants.

9.C. REQUIRED.FRANCHISOR APPROVAL OF ALL MARKETING

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

9.D. WAIVERS:ORDEFERRALS

On written request-from Franchisee with reasons: supporting such request; Franchisor may, at Franchisor’s
sole:discretion and on conditions Franchisor deems :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. However, at the end of any waiver or
deférral period, Franchis¢e may resubmit a request for' waiver-or deferral of its obligations'under the. Brand
Development Fund and/or, if applicable, Advemsmg Cooperative. Under no circumstance shall Franchisor
be under any obligation to grant:any waiver of deferral. Franchisor may reject Eranchisees request for a
waiver or'deferral based on any reason or no reasen at all.

9.E. DIGITAL MEDIA AND WEBSITE PROHIBITIONS

Franchisee agrees that Franchisee’s:use:of Digital Media shall be subject to and require-Franchisor’s express
written consent, which shall and may be. withheld by Franchisor fot :any ot no reason at all. Without
limitation to the foregoing, Franchisee possess no right or authority to-utilize Digital Media and Franchisee
agrees that Franchiser reserves all rights respecting the marketing, sale and distribution of Approved
Prodiicts and Services through Digital Media. Franchisee agrees that all Digital Media and Digital Media
accounts associated with and/or relating to the Franchised Business and/or the System shall, upon demand
of Franchisor, be transferred to Fianchisor. Upon execution of this Agreement and any and all future dates
demanded by Franchisor, Franchisee:shall execute and deliver'to Franchisor the Assigament of Telephone
Nuribers-and Digital Media Accounts Agreement.attached to this Agreement as Exhibit9. Franchisee:agree
that the: foregoing shall not be. interpreted or construed as permitting Franchisee to establish, designate,
utilize and/or*otherwise establish accounts as to Digital Media.respecting and/or conceming the Franchised
Businéss and/or the System.

9.F. ADVERTISING COOPERATIVE

At all times Franchisor, in Franchisor’s Reasonable Business Judgment, possesses the right to authonze
establish, designate and de-authorize a local or reglonal advertising :cooperative within those:markets that
Franchisor designates (the ‘Advertising Cooperative”). Franchisee agrees that Franchisor possesses thesole
and exclusive right to.designateiany geographic area in which two or'more Restaurant franchises are located
as a region for ‘the purpose. of establishing an Advertising Cooperative. If Franchisee’s Restaurant or
Designated Territory is. located within the geographic area of an' Advertising Cooperative,, franchisee must
participate in and contribute to'the Advertisifig Cooperative. Franchisee-agreesito the: following:
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(1) If Franchisor previously instituted or, in the future, institutes an Advertising Cooperative that
includes, in. whole or in part, Franchise¢’s Designated Territery or Franchisee¢’s Restaurant
Location, Franchisee shall participate i and miake such on-going financial cortributions to the
Advertising Cooperative, ds detefmined by the Advertising Cooperative;

(2)‘ FranchiSor may establish foundational and organizational requirements of the Advertising
Cooperatlve including voting provisions'that-allows the Advertising Cooperative to'make decisions
based on the:simple majority vote;(one vote per franchisee Restaurant located within the-designated
area of the Advertising Cooperative) with a quorum constituting twenty-five percent of” those
franchisées within the Advértising Cooperative;

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

(4).1f at the time. of exccution of this Agreement an Advertising Cooperative has been established
for a geographic: area that includes, in. whole or in part, Eranchisee’s Restaurant location or
Designated Territory, or if such .Advertising Cooperative. is established duting the Term of ‘this
Agreement, Franchisee shall fully participate in the Advertising Cooperative and Franchisee shall
execute, at the request of Eranchisor, all docuiments required by Franchisor and Franchisee: shall
become a mémber of the Advertising Cooperative subject to the ‘terms.of those documents;

(5) Franchisee shall contribute to the Advertising Cooperative: in the: amounts as determined and
required by the Advertising or, otherwise in :accordance: with those documents govéming the
operation. of the: Advertising Cooperative; provided, however, Franchisee’s contribiitions to the
Advertising, Coopérative shall not excéed Franchisee’s local minimum marketing obligations. set
forth in Article 9.B. of this Agreement and Franchiseg’s contribufions to the Advertising
Cooperative 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 Advertising Coopetative and approved by Franchisor. All
contributionis to the Advertising Cooperative shall be: maintained and administered in accordance
with the dociiinenits governing the Advertising Cooperative. The:Advertising Cooperative shall be
operated.solely for the purpose oficollection:and expenditure:of the Advertising Coopérative’s fées
for the purposesset forth in this 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 Eranchisor .and/or Franchisor’s affiliates that are located within the
geographic area of the designated Advertising Cooperative are not reqiiired to make contributions
to the Advertising Cooperative; arid.

(9) The Advertising Cooperative must comply with the rules and regulations established by
Franchisor in the:Operations Manual which may bé modified by Franchisor from'time:to time:
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| ARTICLE10
RELATIONSHIP OF THE PARTIES AND INDEMNIFICATION

10.A. INDEPENDENT CONTRACTORS

Franchisor and Franchisee: acknowledge: and agree that this Agreement. does not create a fiduciary
relationship between Franchisor and Franchise, Franchisoi-and Franchisee are indepéndent contractors, and
nothing in: this Agreement is intended to make either party a.general or special agent, legal representative,
subsndlary, joint employer, 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 employer of the employees of the Franchised Business.
Franchisee has the.sole right to select, hire;:and discharge Franchisee’siemployees:. Franchisee is responsible
for:all decisions regarding hiring, firing, training, supervising, disciplining, schéduling and paying wages
to, and withholding and paying taxes for Franchisee’s employees. Franchisee, each Owner, 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, representatives,
oragents. Eranchisee agrees that there is no joint employer relationship between Franchisor and Franchisee
or Franchisee’s employees. Franchisee’s compliance with all federal, state and local labor laws rules and
regulations shall be.exclusively determined and managed by Franchisee. To the extent that-thie Operations
Manual includes information, specifications, procedures, criteria and/ef requirements as to- 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 requ?irementésand‘s’t'andards‘,concem'ing the Approved.Products and Services, and
under-no circumstance shall same:relate to the employer-employeée relationship. As to the foregoing issue
of “joint employer” and the non-existence: thereof, in the.event of any inconsistency or conflict between
this Agreement and the*Operations Manual, the-terms.of this Agreement shall take precedence and govern:

Franchisce must conspicuously identify itself at the premises.of the Franchised Business and. in all dealings
with customers, lessors, cotitractors, 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 contract, lease, mortgage, check, purchase
agreement, negotiable instrument, or other legal obhgatlon Eranchisee must not employ any Licensed
Mark in.a manner that is likely to résult in liability of Franchisor for any indebtedness, daction, inaction,. or
obligation of Franchisee.

Franchijsor and Franchisee shall not make any.express:or implied agreements, guaranties or representations,
«or incur any debt,.in the'name, . or'on behalf, of the other. Franchisor and Franchisee-shall not represent that
their relationship is anything other than franchisor and franchisee. Franchisor and. Franchisee shall. not be
obligated by, or havé any liability under, any agreements or representations made by the other that aremot
expressly authorlzed Franchisor shall not'be obligated for any damages to-any persen or property directly
or indirectly-arising-out of the operation of the, Franchised Business, whether or not caused by Franchisee's
negligent, willful act or-failure to act.

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

10.B. INDEMNIFICATION BY FRANCHISEE ‘
Franchisee and each Owner shall indemnify, defend through ‘counsel acceptable té Franchisor, and hold
40

©2020: The Interficola.Law Firm, P:C. LaRosa-FDD January 31, 2020



Franchisor, Franchisor’s affiliates, and their respective officers, directors, shareholders, memibers, owners,
partners, agents, representatives, independent contractors, employees, assigns and successors (the
“Franchisor Indemnified Parties”) harmless from all losses, éxpenses, claims, causes of action, lawsuits;
liabilities, taxes, costs, demards, proceedings, invéstigation; hearing, and/or damages arising out of, or
relating to, Franchisee’s Restaurant Facility, Franchisee’s Restaurant Location, and/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 negligence, and Franchisee shall pay all of the Franchisor Indémnified
Parties’ reasonable costs, fees and expenses.of defending any such claim,.cause of action, lawsuit, démand,

proceeding; investigation, and/or hearing brought;against any of the Franchisor Indemnified Parties.or-any
such claim, cause of action, lawsuit; demand, proceeding, investigation, and/or hearing in-which any of the
Franchisor Indemnified Parties is named as a party, including, without limitation, reasonable accountant
fees, attorney fees, and:expert witness fees, court costs, deposition fees, fravel expenses and other litigation
expenses. At the expense and. risk .of Franchisee and ,each Owrier, Franchisor may elect to assume (buit is
not obligated to undertake) thie- defense @nd/or settlément of any action, lawsuit, proceeding, claim, or
demand. Such an ‘election by Franchisor to assumeé its defense shall not diminish the obligation of
Franchisee anid:each Owner to indemnify, defend and'hold harmless Franchisor. Franchisee and: each:Owner
ackriowledge and agree that the terms of ‘this Article 10.B shall survive the termination, expiration or
Transfer of this Agreement.

Under no circumstances are the Eranchisor Indemnified Parties required or obligated to seék récovéry from
third parties.or otherwise mitigate their respective losses in order to maintain a.claim against Franchisee:or
any Owner. Franchisee'and each of the Owners agree that Franchisor's failure to pursue:recovery or-mitigate
1oss in no Wway reduces the amounts recoverable from Franchisee or any Owner.

10.C. INDEMNIFICATION BY FRANCHISOR

Franchisor shall indemnify, defend, and hold harmless Franchisor and Franchisor’s officers; directors;

shareholders, members, owners, -partners, dgents, repteséntatives; independent contractors, employees,

assigns and:successors (the “Franchise¢ Indemnified Parti¢s”) from all losses, expenses, claims, ‘causes of
action, lawsuits, liabilities, ‘taxes, costs, demands, proceedings, mvestlgatlon 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 prov1ded Franchisee
immediately notifies Franchisor of such ¢laim, causé of action, lawsuit, démand, procéeding,’ mvesnganon
or hearing, and Franchisor shall pay all of the Franchisee Indemnified Parties’ reasonable costs, fees and
eéxpensés of defending any such claim, cause of action, lawsuit, demand, proceeding, investigation, and/or
hearin‘g bfdught against. any of the; Franchi'see Indemniﬂed Parties or any such cl’ai‘m caUSe of acﬁon

Pames is' named as a party, lncludmg, w1thout lumtatlon,, rcasonable accountant fees attomey fees and
expert witness fees, court costs, deposition fees, travel expernses and other litigation expenses provided
Franchisee immediately notifies Franchisor of such claim, cause of action, lawsuit, demand, proceeding,
invesfigation of hearing. E ranchisor agrees: that the:terms: of this Article 10.C shall survive the termination,
expiration or Transfer of this Agreement.

ARTICLE 11
‘LICENSED MARKS AND SYSTEM; INNOVATIONS TO SYSTEM

11.A. OWNERSHIP AND GOODWILL

Eranchisee 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 othcrw15e specifically provided in this Agreement, Franchisee:further agrees that

Franchisee possesses no irterest or right, whatsoever, in or to the.Licensed Marks, the System, Web Based
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Media, Published Content and the goodwill associated with the Licensed Marks and. the System, and
Franchisee's right fo use the Licensed Marks and the: System. is derived solely from. this Agreement. Any
unauthorized use:of the Licensed Marks: and/or the System by Franchisee or any of Franchisee’s affiliates
shall constitute an infringemerit of the rights.of Franchisor in and to-the Licensed Marks and/or'the System.
Franchisee agrees that all usage of the Licensed Marks and/or'the System by Franchisee, and all goodwill
associated with the Licensed Marks and System, shall exclusively. benefit Franchisor-without granting any
goodwill interests or rights to Franchisee except for Franchisee’s non-exclusive interest and limited right
to-use the. Licensed Marks and thie: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-afterthe expiration,

termination 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 contesting the validity or
ownership-of the Licensed Marks, the System; Wb Based Media, Published Content, and/or the goodwxll
associated with the Licensed Marks. and the. System. Franchisee and each Owner shall not take any action
that prejudices or interferes with the validity of Franchisor's rights with respect to Licensed Marks, the
System, Web Based Media, Published Content, and/or the goodwnll associated with the Licensed Marks
and the System.

11,B. USE OF THE LICENSED MARKS

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

I1.C. NOTIFICATION OF INFRINGEMENT AND CLAIMS

Franchisee must notify Franchisor immediately in writing:of"any appatent infringement.of, or challenge to,
Franchisée's use of any Licensed Mark and/or thetSystem or of any claim by any person claiming any rights
in any manriei with respect to the Licensed Mark, the System, or any similar trade name; trademark or
service. mark of which Franchisee becomes aware. Franchisee must not. communicate with any person other
than Franchisor and.its counsel in connection with any infringement, challenge; or claim by any third party
to the Licensed Marks and/or the. System. Franchisor and/or Frarichisor’s licensor shall possess sole and
complete discretion, in Franchisor’s Reasonable Business Judgment, to take any actiofi and/or to refrain
from taking action, Franchisor and/or Franchisor’s licensor deems appropriate, mcludmg, without
limitation, the right to exclusively control any litigation or administrative proceeding. arising ‘out of, or
relating to, any infringement, challengé, claim or .otherwise relating to any Licensed Mark and/or the
System. Frarichisee; agrées to execute all documents, render assistance, and. take all actions as may be
‘necessary- or advisable to protect afid aintain the interests of Franchisor and/or Eranchisor’s. licensor in
any litigation oradministrative proceeding of to-otherwise protect and maintain, as.dirécted by Eranchisor;
the interests of Franchisor and/or Franchisor’s licensor in the Licensed Marks. Franchisor will feimburse
Franchisee. for reasonable direct expenses incurred by Franchisee in assisting Franchisor in any such
litigation or administrative: proceeding provided Franchisee timely notifies Franchisor of such litigation or
administrative proceeding, and Franchisee complies with the: written instructions of Franchisor respecting
any such litigation or administrative proceeding.,

11.D.. DISCONTINUANCE OF USE OF LICENSED MARKS:

Franchisee agrees that atany time should Franchisor determine, in Franchisor's sole discretion and based

on Franchisor’s Reasonable Business Judgment, that: it is advisable for Franchisor, the System, and/or

Franchisee to replace, modify, substitute, and/or discontinue use of any-of Licensed Marks, then Eranchisee
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shall comply with Franchisor’s determination and iinstructions as to: the replacement, modification,
substitution, and/or discontinuance.of such Licensed Mark(s). Franchiseeshall comply within the foreégoing
requirements within a reasonable fime: period after notice by Franchisor: 1f 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, and/or discontinue use of any of Licensed Marks, the 'sole liability
and obligation of Franchisorto F ranchisee shall be to reimiburse Franchisee for the reasonable and direct
costs incurred by Franchisee in complying with this obligation, which Franichisee shall document to ‘the
satisfaction of Franchisor. Franchisor maintains the exclusive right, in Franchisor’s Reasotable Businéss
Judgment, to, in whole:or in part, replace, modify, substitute and/or discontifiue.any and all fedtures and/or
components of the Licensed Marks and/or the System at any time.,

11.E. INDEMNIFICATION OF FRANCHISEE

If Eranchisee is'sued in a legal proceeding or is threatened with legal action and/or a notiée of infringement
by-a third party-where the claims and/or causes of action directly relate to a'third-party-claiming:trademark
ififringemment, unfair compeétition, and/or traderhark dilution as a:result of Franchisee’s use of the Licensed
Marks in accordance with the terms of this Agreement and the System (the “IP_Claim™), then Eranchisor
shall indemnify Franchisee for the reasonable and direct costs incurred by Franchisee and/or a judgment
entered against Franchisee, provided: (i) Eranchisee immediately notified Franchisor of the IP Claim by a
written notice sent to. Franchisor via priority overnight courier; (ii) Franchisee provided and afforded
Franchisor thetabsolute.opportunity and right to defend against the IP- ‘Claim and to select.and appoint legal
counsel of Franchisor’s choosing; and (iii) Franchisee dtilized the Licensed Marks ifi accordancé:with the
terms of this Agreement and the System. Franchisee agrees that timé is of the essence with respect to
notifying:Franchisor of the IP Claim in accordance with this Agreement, including this Article 11.E.

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

Franchisee agrees that with'regard to the:Eranchised Business, all:customerlists, including the-contents and
information contained in all customer lists, constitute Confidential Information and an asset of Franchisor
whether or not such information was.supplied by Franchisor. During the Term, and in connection with the
developmient, establishient, 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, shareholders,
partners, agents, members, representatives, independent contractors, sérvants and employees relating to the
development and operation of La Rosa Restaurants and the ‘System. Franchisee hereby assigns to
Franchisor, and Franchisee.agrees to procure.an assignment of any such ideas, concepts, recipes, methods,
and products that Franchisee is required to-disclose to Franchisor under this: Article 11.F from éach.Owner
and Franchisee’s. affiliates, .officers, directors, shareholders, partners; agents, membefs, representatives,
independent contractors, servarts 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, agents, members, representatives,
independent contractors, servants and-employees - with respect to any such idea,.concept, method, technique
or-product. Franchisee agrees that Franchisee shall not-us€, or allow any other person or éntity to use; any
such concept, method, technique;, or product without obtaining Franichisor'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

pre,’pgration, full, complete and accurate books, records, and accounts from the' Franchised Business. Such
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records shall be maintained and preserved in the form.and manner by. Franchisor in the Operations Manual
orotherwise in writing.

12B REPORTING OBLIGATIONS. N
Eranchisee shall comply with the following reporting obligations:

(1) Franchisee ‘shall submit to Franchisor, in ‘the form Franchisor reasonably prescribes, an
unaudited monthly ;profit and loss statement and balance sheet for 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- difficult, if not
impossible to ascertdin in the event such documentation is not timely. tendered by Frafichisee to
Franchisor, the foregoing:late: charge was negotiated by the parties as liquidated damages.and not
a penalty.. Payment of such late fee shall not constitute.a cure.of Franchisee’s reporting obligations
under-this. Article. 12.B, and such payment shall not relieve Franchisee of its reporting obligations
under this Agreement;

(2) Franchisee shall provide to Franchisor annual financial statements for Franchisee reviewed by
an. independent céxﬁ'ﬁed public aCcountan’t in accorda.nce with GAAP within ninety (90) days aﬂer
to be) audnted by an mdependent cert_lﬁed pubhc accountant sgtlsfaqtgry to Frag;;hlsor at
Franchisee's.cost and expense. The annual financial statements of Franchisee must reconcile Gross
Sales per GAAP to Gross. Sales per this Agreement;

(3) Franchisee shall provide to Franchisor, Franchisee’s annual federal, state and local tax retumns
as:same;dre preparéed and.submitted to the applicable federal, state’and local entities. Said tax retumns
shall be submitted to Franchisor within forty-five (45) days of Franchisee or Franchisee’s agent
filing such returns with the applicable federal, state and local entities; and

“) Franchisée shall timely submit to Franchisor, any 'other forms, reports, records, information,
and data.ds Franchisor may reasonably request.
ARTICLE 13
INSPECTION AND AUDITS

13.A. FRANCHISOR’S RIGHT TO INSPECT FRANCHISEE’S RESTAURANT FACILITY
AND RESTAURANT 'LOCATION

Frarichisor 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 any inspection'and permit such representatives of Franchisor to take photographs, movies; or-videos
of Eranchisee’s Restaurant Facility-and interview employees and customers.of the Franchised Busiiiess; 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
requést.

13.B. FRANCHISOR’S RIGHT TO EXAMINE BOOKS AND RECORDS

Franchisor has the right at any time-during business hours, :and without prior rotice to Franchisee, to

examine or audit, or cause to be examined or audited by a third party, the business records, cash control

devices, bookkeeping and accounting records, bank statements, sales and income tax.records and returns,
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maintain complete and accurate:copies all such books, statements, records and supporting documents at all
times:at Franchisee’s Restaurant Facility,. Franchisee must fully cooperate with Franchisor; représentatives
of Franchisor, and third parties hiréd by Franchisor to cotiduct any such examination or audit.

ARTICLE 14
TRANSFER OF INTEREST

14.A: BY THE FRANCHISOR:

At.all times, Franchisor possesses and maintains the sole; dbsolute and unilateral rigBt to Transféer and/or

assign Franchigor’s rights and obligations under this Agreement and the Ancillary Agreements, in whole

and/or in part (for any purposé and in any form of transaction as may be designated and/or elected by

Franchisor, in, Franchisor’s sole discretion) to any person, entity, Corporate: Entity and/or third-party
| without the consent of Franchisee and without the approval of Franchisee or ‘any other party.. Nothing
contained:in this Agreement shall prevent, prohibit, réstrict, hinder; enjoin or otherwise restrain Franchisor
|

aiid ‘othet books; statements, and records of the Franchised Business and Franchisee. Franchisee shall
\
|

from selling, transferring, conveying, or assigning this. Agreemerit and the Ancillary Agreements, and/or
Eranchisor’s rights and obligations, uider this Agreement and the Ancillary Agreements, to any person,
entity, Corpotate Entity-or other third party. Franchisor has an unrestricted andunequivocal 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 discretion. In the event Franchisor Transfers and/or assigns this Agreement
and/or the: Ancillary Agreements, and/or any or all of Franchisor’s rights and obligations s€t forth in this
Agreement and/or the:Ancillary Agreements, to a person, an entity, Corporate Eritity, or other third paity,
| this Agreement and the Ancillary Agreemerits, shall sutvive, remain in full force and effect, and inure to
| the-benefit of the-purchidser, tfansféree; conveyee, and/or assignee of this Agreement and/or the Ancillary
‘ Agreements. and/or Franchisor’s rights and obligations under this Agreemeni and/or the Ancillary
| Agtéements.

14.B. FRANCHISEE MAY NOT TRANSFER WITHOUT FRANCHISOR APPROVAL
‘ Franchisee.agrees, and, Franchisee represents and-warrants that Franchisee’s Owners'understand and agree;
‘ that the rights-and:duties:set forth in this. Agreement are personal to Franchisee-and .each Owner. Therefore;
Eranchisee agrees that:
|

(1) No ownership interest of any*Owner in Franchisee:may be Transferred without the prior written
consent-of Franchisor;

(2) No obligations; rights.ot nitérest of Franchisee in (a) this Agreement, (b) the lease or- ownership

interests in Franchisee’s Restaurant Location and Franchisee’s Restaurant F acility, (c) the
‘ Franchised Business, or (d).all or substantially all of the assets of the Franchised Business may be
Transferred without the prior written consent of Franchisor, This: restriction shall not prohibit
Franchisee from.granting aimortgage, charge, lien; or security interest in'the assets.of the Franchised
Business .or this Agreement for the exclusive purpose of securing financing for the. initial
development (occurring prior to the' Actual Business Commencement Date) of the: Franchised
Business;

(3) Without limitation to the foregding,, any Transfer by Franchisee respecting and/or relating to
‘this. Agreement and/or the Franchised Business and/or a§sets associated with the Franchised
Business will require the prior writtén 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.and testament; (€) intestate succession; or (f) declaration of, or transfer in trust;

(@) Any purported Transfer'without the written consent of Franchisor, or otherwise in violation of
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this' Agreement including, 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 afterthe date of Transfer.

14.C. 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 €lect to exercise Franchisers right of
first refuisal as;set forth il Article 14.F below, Franchisor shall not unreasonably withheld its approval of a.
Transfer by Franchisee or an. Owner. The proposed transféree (including such assignee’s owner(s) and
spouse(s) if the propesed transferee is a.Corporate Entity):must be'of good moral character, have sufficient
3busmess expenence aptltude and ﬁnancral resources to own and operate a La Rosa Restaurant and
sole, but. reasonable dlscretron Furtherrnore the propos_e_d Iransferee and the prop_osed transferee s owners
and spouses may not.own or operate, or intend to-own-or operate, a Competitive Business. Franchisee agrees:
that Franchisor may condition approval of a Transfer upon Franchisee’s satisfaction (either before, or
‘contemporaneously with; the effective date of the Transfer) of the following;

(1) Franchisee must provide written notice to Franchisor of ‘the: proposed Transfer of this.
Agreement at least thirty (30) days. prior to the Transfer, and Franchisee must have: also satisfied
the obligations set forth in Article 14.F below;

(2) All accrued ‘monctary obligations of Franchisee and all other outstanding obligations to
Franchisor and/or Franchisor’s-affiliates under'this. Agréement 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) Frarichisee, each Qwner, and each. Spouse must not. be in default or material breach.of this
Agreement or the Ancillary Agreements; .

(4) The transferee shall be bound by all terms and conditions of this Agreement, and each owner
of the transféree and. their respective spouses. shall personally execute the Franchise Owner and
Spouise Agreement and Guaranty in the form attached to this Agreement as Exhibit 1. Each owner
of'the trarisféree shall also be required to execute the Joinder Agreement in the form attached to
this Agreement as Exliibit 2. and such further agreements designated by Franchisor whereby the
proposed transferee assumes each and every-obligation and responsibility. of Franchisee as:set forth
in this: Agreement;

(5) All, obligations of Franchisee: under this Agreement and the Ancillary Agreements shall be
assumed by the transféree, each individual owner of transferee, and their respective spouses in a
manner satisfactory to Franchisor;

(6) Franchisee, each Owner, 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 the Transfer;

(7) If the proposed Transfer includes or entails the Transfer of this Agréement, substantially all of
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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 €lection of Franchisor and uipon noticé from
Franchisor to- Franchiseg, the: transferee may be required. to- execute. (and/6r, upon Franchisee's

request, shall cause all intérested paities to execute) for a term.ending on the expiration date of the

original Term of 'this Agreement, the then-current standard form franchise agreement offered to
new, franchiseés 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 Agreément,
provided that such agreements.shall provide for the same Royalty Feg, Advertising Contributions,
and all other financial or monétary ‘ébligatiofis 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, miodify, refurbish,
renovate, remodel, and/or otherwise upgrade Franchisee’s La Rosa Restaurant Facility-to conform
to. the then-current standards and specifications of Franchisor, and the transferee must:complete
such 'improvements; miodifications, refurbishments; renovations, remodeling, and/or upgrading
Within the tirie period Franchisor reasonably specifies;

(9) Franchisee, each Owner, and each Spouse shall remain liable for‘all obligations ‘to Franchisor’

set forth in this, Agreement;

(10) At the transferee's expense, the transferée, and the. transferee's managing owner, managers
and/or any othier applicable employees of transféree’s La Rosa Restaurant must complete any
traifiing programs-then in efféct for franchisees: of La Rosa Restaurants upon terms and conditions
set forth in this. Agreement or as Franchisor otherwise reasonably requires;

(11) Franchisee:must pay the Transfer Fee to Franchisor;

(12) Franchisor’s approval of the material terms and conditions of the Transfer, and Franchisor
determines in Franchisor’s Reasonable Business Judgment that the price and terms of payment are
not so burdensome as: to be detrimental to the futire operations.of the Franchised Businiess by ‘the
transferee;

(13) Transferee’s employees; directors, officers,;independent contractors,:and agents who.will have
access to‘Confidential Information shall execute the Confidentiality Agreement attached hereto-as
Exhibit 4 4

(14) Franchisee entering into an,agreement with Franchisor agréeing to:subordinate-any. obligations
of transferee to make installment payments of'the purchase price. to Franchisee to the transferee's
obligations to Franchisor; ihcluding, without limitation, transferee’s: obligations with :respect 'to
Royalty Fees, Advertising Contributions;

(15) Franchisee. and transferee acknowledge and agree that Franchisor's approval of the Transfer
indicates only:that the transferee meets, or Franchisor waived, the:¢riteria established by Franchisor
for franchisees as of the time of such transfer, and Franchisor's approval thereof does not constitute
a.warranty or guaranty by Franchisor; express or implied, of the suitability of the terms of sale,
successfiil operation, or'profitability of the Franchised Business;

(16) Franchisee and transferce acknowledge and agree that Franchisor’s approval of the Transfer
at 1ssue does not.constitute Franchisor’s approval of fiiture orother Transfers or the waiver of the
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requirement that Franchisor must approve such future or other Transfers in accordance with this.
Agreement,

(17) The Transfer must be made iri compliance with all applicable-laws;

(18) The: Transfér of the: Franchised Business, the lease for Franchisee’s La Rosa Restaurant
Facility, Restaurant Location -and the assets of the: Franchised Business shall be made only in
conjunction with a Transfer of‘this Agreement, -approved by Franchisor in accordance with and
subject torthis. Article 14 and the terms and conditions of this Agréement; and

(19) Franchisor's consent to a Transfer of any interest that. is subject to- the restrictions of this.
Agreement shall not constitute a waiver of any:claims it may have against Franchisee or deemed a
wiivier of Franchisor's: right to. démand strict and exact compliance with this. Agreement by the
transferee.

DEATH OR DISABILITY. OF FRANCHISEE OR AN OWNER.

(1) If Franchisee is an individual ahd'not.a Corporate Entity,1ipon the death.or permanent disability:
of Franchisee, the executor, -administrator, conservator or othér pefsonal représentative of
Franchisee, must appoint.a manager that meets the equivalent of an Operating Marnager within a
teasonable time, which shall not exceed thirty (30) days from the date. of death or permanent
disability. The appointed manager (as applicable) mustiserve and qualify as an Operating Manager
and 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:-Operating
Manager (as: applxcable) within thirty:(30): days after such death.of permanent 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 Operalmg Manager is able to assume. the management and operation of Franchisee’s
Restaurant. Franchisor's appointment of @ manager for Franchisee’s Restaurant does not relieve
Franchisee: of ‘its obligations under this Agreement including this Article 14.D., or constitute a
waiver of Franchisor’s right to‘terminate.this Agreement-pursuant to: Article 16, below At all times,

including while Franchisee’s Restaurant may be managed by Franchisor’s appomted manager,

Franchisor'shall not be liable for any debts, losses, costs, or expenses. incurred in the operations of
Fianchisee’s Restaurant or to -any creditor of Franchisee for any products, materials, supplies or
services purchased by Franchise¢’s Restaurant. Franchisor has the right'to charge a reasonable fee
for such management:services and may cease to provide management:services at any time.

(2) If Franchisee is a Corporate: Entity, upon the death or permanent disability of Franchisee’s

Managlng :Owner, the remaining Owners within a reasonable time, which. shall not exceed thirty

1(30) days from the date of death.or permanent disability' must:appoint.a new Managing Owner that
is approved by Franchisor: The: appointed Managing Owner must attend and successfully: complete

the Training Program within sixty (60) days of the appointment. If Franchisee’s Restaurant is not

‘being managed by a Franchisor approved Managing Owner (as applicable) within thirty (30) days
after such death .or permanent disability, 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, Frarichisce at Franchisee’s sole costs until an approved Managing Owner is able to

assume: theé 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 Eranchisor’s right to terminate. ,
this Aigreement pursuant to Article 16, below At all times, including while Franchisee’s Restaurant,
‘may be:managed by Franchisor’s appointed manager, F ranchisor shall not be liable for-any debts,

48

‘LaRosa FDD"January31,.2020



losses, 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 and
may cease'to provide' management services «at any time:

Notwithistanding the foregoing, if Franchisec is a Corporate Entity and the Managing Owner is.the
only Ownerof Franchisee; then Article 14.D(I)shall:apply-as ifithe 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 dedth or permanent disability :of
Franchisee, this Agreement miay be Transferfed 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 terms
and conditions of this Article: 14, and the Transfer shall not be valid or éffective until Franchisof
has received the properly executed legal documents, which Eranchisor’s attorneys deem necessary
to properly and legally document such Transfér of this' Agreement. Furtherinore, said transferce
must.agree to be unconditionally bound by the terins and conditions:of ‘this Agreement, personally
guarantée 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 | and
the Joinder Agreement attached to this Agreement as Exhibit 2.

14E. TRANSFER TO WHOLLY OWNED CORPORATE ENTITY

In the event Franchisee is an individual/are individuals; this Agreement may be Transferred by Franchisee
to a Corporate Entity (the “Assignee ‘Corporate Entity”), provided that: (a) Franchisee has provided
Franchisor with thirty (30) days prior written notice. of the proposed Assignment of this Agreement; (b)
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, Agreément as Exhibit 1 and the
Joinder Agreement attached to this Agreement.as Exhibit 2; (c)the Spouse.of each Franchisee (individually,
jointly and severally as to each individual Spouse) sign and be bound by the Franchise Owner and Spouse
Agreement ‘and ‘Guaranty attached to-this Agreement.as Exhibit I; (d) Franchisee has provided Franchisor
‘with trile and -accurate copies: of corporate formation documents related to‘the Assignee Corporate Entity
and thé ownership of the Assignee:Corporate Entity and has further provided Franchisor with: all additional
documentation as Franchise: may request concerning the proposéd assignment and/or Assignee Corporate
Entity; and (¢) Franchisee is otherwise in compliarice with. thie. terims;and-conditions of this Agreement and
any Ancillary Agreements. Franchisee agrees thatian agsignmient to.an. Assignee Corporate Entity shall not
relieve Franchisee of Franchisee’s individual obligations under this Agreement:as such obligations existed
between Franchisee and Franchisor prior-to the. date of.any assignment to the Assignee Corporate. Entity-

14.F. FRANCHISOR’S RIGHT OF FIRST'REFUSAL

If Eranchisee oran Owner desiresto engage, in whole-or in part, in-a Transfer ofFranchisee, this: Agreement,.
Franchisee’s Restaurant, Franchisee’s. Restatirant Facility, and/or Franchisee’s Restaurant Location, then.
Franchisee or :such Owner (as applicable) must obtain a bona fide, signed written offer from the: fully
disclosed purchaser (the “Qffer”) 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/or Franchisee’s Restaurant
Location for the same price and upon the same terms contained in the Offer (however, Franchisor may
substitute: cash for any form .of paymént proposed in the Offer). If Franchisor notifies Franchisee that
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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, fot clesing. Franchisor shall be entitled to receive from Franchisee or Owner (as.applicable) all
customary representations and warranties given by Franchisee or Owner (as applicable) as the sellér of the
assets' and/or the ownership interest or, at Franchisor’s election, the representations .and warranties
contained in the offer. If Franchisor does not exercise its right of ‘ﬁrst.reﬂlsal, Franchisee or Owner (as
applicable) may complete the Transfer to the purchaser pursuant to and in accordance:with the terms of the
Offer, provided that separateiand apart from'this. Article 14.F right of first refusal; Franchisee complies:with
the terms of this Article 14. However, if the sale to the purchaser is not completed within one hundred
twienty (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 firstrefusal specified.in this, Article 14.F. Franchisor’s right.of
ﬂrst refusal.in this Article 14.F shall.not.apply‘to any Transfer pursiant to Article 14 E of this.Agreement.

ARTICLE 15
RENEWAL OF ERANCHISE

15.A. FRANCHISEE’S RIGHT TO RENEW

Subject to Franchisée’s satisfaction of the terms and conditions of this.Article 15, Franchisee possesses.the

option to: renew ‘the franchise for Franchisee’s Restaurant for one additional ten (10) year Renewal Term,
provided that:

(1) Franchisee has complied with the terms and conditions of this Agreement and, without.
limitation to the foregoing, has operated Eranchisee’s Restaurant in conformity with the Systém
.and has not otherwise breached this Agreemént.at.any time;,

(2) Franchisee maintains possession of Franchisee’s Restaurant Facility and Franchisee’s
Restaurant Location and/or’a substitute thereof that is approved by Franchisor and located within,
the Designated Territory;

(3) Franchisee agrees to update the condition, appeararice and functionality of Franchisee’s
Restaurant Facility and Franchisee’s Restaurant Location and to otherwise modify Franchisee’s
Réstaurant Facility and Franchisee’s Restaurant Location in comphance with specifications and
standards then applicable fornew La Rosa Restaurants;

(4) Franchisee pays the Renewal Fee; and
(5) Franchisee complies with the terms and conditions of Article 15.

15.B. NOTICE OF RENEWAL AND NON-RENEWAL o
Eranchisee must give Franchisor written notice of Franchisee’s election to renew this Agreement not less
than one hundred and eighty*(180) days before the end of the Term.

15.C. RENEWAL FRANCHISE AGREEMENT

Subject to the satisfaction of the conditions set forth 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 currentancillary
agreements that Franchisor then designates and customarily uses in the- grant of franchises for La Rosa
Restaurants at the time of renewal, and (b) each Owner and Spouse must-execute and become parties to an
individual personal guaranteesimilar to the Franchise Owner and Spouse Agreement and Guaranty attached
hereto. as Exhibit 1 and an agreement similar to the Joinder Agreement attached hereto as Exhibit 2. The
terms of the renewal franchise agreement and ancillary -agreéments may differ from the terms: of this
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Agréement arid the Anc1llary Agreements, including;, without limitation, requiring higher advertising
contributions and higher royalty fees. Franchisee, each Owner-and each Spouse may berequired to execute
further documents, instruments:or agreements.that.Franchisor customarily requires in the grant of franchises
for La Rosa Restaurants at the‘time of renewal. Failure by Franchisee, each Owner, and/or 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. requ,,i,reme'r;ts‘ 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 Spouset(as applicable) mustnot be in:material default of any
provision of this Agreement, any amendment or successor agreement, and any' of the Ancillary
Agreements; and Franchisee. must have substantially and timely complied with all the terms and
conditions of all agréeéments with Franchisoi-and Franchisor’s affiliates;

(2) Franchisee: must have timely satisfied all monetary obligatioris owed by Franchisee to
Franchisor and under this Agreement, the Ancillary Agréements, and any other agreement between
Franchisee and any‘of Franchisor’s affiliates;

(3) Franchisee must present satisfactory, evidence that Franchisee has the right to remain in
possessxon of Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location or obtain
Franchisor's approval for a new Restaurant Facility and Franchisee’s Restaurarit Location within
the Designated Territory (if any) for the: operatlon of the Fran¢hisee’s Restaurant for the, duration
of the Renewal Term of this Agreement:

(4) Based upon an assessinent 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,claimsarising under this Agreement under federal,
state or local laws, rules, regulations, or orders. If precluded by law from giving a general release,
Eranchisee shall.execute an -estoppel.statement,

~ ARTICLE 16
DEFAULTS AND REMEDIES

16.A. TERMINATION BY FRANCHISOR
(1) Automatic Termination — Franchisee shall bé in.default of this Agreement,:and Franchisee’s
rights under this Agreement shall be automatically and immediately terminated, without notice to
Franchisee and without providing Franchisee any oppertunity to cure; upon the occurrence of any
one:ormoreof the following agtions, inactions, events, and/or circumstances:

’

(a) Franchisee becomes insolvent:

(b).Franchisee makeésia 'gen‘e"r‘al}as‘s‘i"g'nmenyfor the benefit of creditors-or takes any other.similar
action for the protection or benefit of creditors;,
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(c) Franchisee admits in writing Franchisee?s inability. to pay its debts 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;oriinsolyent;

(g) An involuntary petition in bankruptcy is filed against F ranchisee;

composmon readjustment lquIdathIl, dlssolutlon or other sxmllar relief under any appltcable
federal and/or state law relative to bankruptcy, insolvency or similar relief for debtors;

(i) A court of competent jurisdiction enters an order, judgment or decree approving a petition
filed agamst Franchisee seeking any relief described in Article 16.A( 1)(h), and (1) Franchisee
acquiesces in the entry of such order, judgment or.decree:(the term "acquiesce” as used in this
Article 16.A(1)(i) shall :include, without limitation, Franchisee's failure to file a petition or
motion to. vacate or discharge:any order, judgment or'decree within sixty (60) days after entry
of such order, Judgment or decree), or (2) such order, judgment or decree ‘shall remain for an
aggregate of sixty (60) days, whether-or not consecutive; from the-date of entry thereof;

(j) Franchisee seeks, ‘consents to, or acquiesces in, the: appointment of any trustee, Teceiver,
conservator, custodian or liquidator for Franchisee’s business or:any-assets.of Franchisee;

(k). A bill inequity or otlier: proceedmg for the:appointment 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 compeétent jurisdiction appoints or -orders any trustee, receiver, conservator,
custodian or liquidator for Franchisée’s business or any -assets of Franchisee: and ‘such
appointment or order remains for'an aggreégate of sixty (60).days; whether or'not consecutive,
from the date of entry thereof;

(m) Franchiseesinitiates proceedings for'a composition with creditors under any state orfederal
law or such a proceeding i§ initiated agginst Eranchisee;

(n) This Agreement, or any of Franchisée’s rights under this Agreement, 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 judgmient against Franchisee remains of record.or unsatisfied for thirty (30) days or
‘more, unless an appeal and/or supersedeas bond is filed;

(q) Franchisee- is dissolved;

(r) A cause of action or lawsuit to foreclose any lien or mortgage against Franchisec’s
Restaurant Location if Franchisee is the:fee simple.owner of Franchisee’s Restaurant L.ocation;
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(8) A cause of action or'lawsuit to foreclose, any lien against equipment used in the operation
of Franchise€’s Restaurant-or-located at Franchisee’s Restaurant. Location is instituted against.
Franchisee and not dismissed within sixty (60) days after 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 aiiy stieriff, marshal or othiér law enforcement officer;

(u) Upon termination by Franchisor pursuant to Article 16.A(2) of this Agreement;.and/or
(v) Upon termination by Franchisor pursuant to Article 16.A(3) of thiis Agréement.

(2) Automatic Termination Upon Written Notice — Franchisee shall be in default of this
Agreement and Franchisee’s rights under this Agreement may be terminated by. Franchisor, in
Franchisor's sole discretion, upon written notice from Franchisor to Franchisee of’ any one of the
following events and/or the occurrence of any: one or'more of the following actions, events and/or
circumstances with such termination effective oif the daté of Franchisor’s.notice:

(a) Franchisee breaches a material term or, provision of this Agreement or, if, pursuant to the

" téris of this Agreement Franchisee is permitted-to cure such breach, Franchisees breaches
a material term or provision of this Agreement.and Franchisee fails to timely cure such
breach pursuant to the terms of this Agreement;

(b) Franchisee abandens, surrenders ‘;’ind/brr-fail_s to c_oﬁtinuously. and actively operate
Franchisee’s Restaurant; unless prevented. by casualty if such casualty :is repaired or
‘Otherwise:rémedied in accordance with Article 7.D;

(¢) Franchisee refuses to submit to Franchisor any records, reports, videotapes, recordings,
‘books, accounts, statements, data, docuimentition or othér information in accordance with
this Agreement-or Franchisee, or Franchisee fails on ore than-three:(3) occasions during
the Term to timely submit to Franchisor any records, reports, ‘'videotapes, recordings,
books, accounts, statements, data, documentation or-other information in accordance with
‘this Agreement;

(@) Franchisee refuses toipay when due the Royalty Fee, Advertising Contribution, and/or any
other payment, fee, firiancial obligation, and/or monetary: obligation payable to Franchisor
pursuant to this Agreemetit or; Franchisee fails on:more:than three (3) occasions during the
Term to timely pay when due the Royalty Fee, Advertising Contribution, ard/or any othér
payment, fee, financial obligation, and/or menetary obligation payable to Franchisor
pursuant to this Agreement; '

(€) Franchisee materially misrepresents of omits information ‘in Franchisee’s Disclosure
Questionnaire and Representations Agreement attached hereto -as Exhibit .3, Franchisee
maintains .r,ecords_‘ reports, books, accounts, ‘statements, data, documentation or other
information in accordance with this Agreement that are with misleading, fraudulent or
inaccurate, or Franchise¢ providés Franchisor ‘with records, reports, books, accounts,
statements, data, documentation or other information in accordance with this Agreement
that are with mxsleadmg, fraudulent or inaccurate;

(f) Franchisee attempts to Transfer, or any’ purported Transfer of] this. Agreement or any of
Franchisee’s rights.under this Agreement to arthirc! party-without Franchisor’s prior'written
consent.and/or otherwisenot in accordance with this Agreement;
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(g) Franchisee discloses, divulges, and/or communicates to any unauthotized persori or entity
the Operations Manual and/or any' contents. of, or any information contained in, the
Operations Manual;

(h) Eranchisee discloses, divulges, and/or communicates to any unauthorized person or éntity
any Confidential Information;,

) _F.'rh’ncl_'xisee fails or refuses on more than three (3) occasions to substantially comply with
any of 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 activity that injures, harms, damages, or otherwise has a material
adverse effect on Franchisor; the System, the Licensed Marks, La Rosa Restaurants,
Franchisce’s Restaurant, and the goodwill, brand, -and reputation associated therewith;

(k) Franchisee, an Owner, and/or a Spouse (as applicable) breaches, or is in.default of, any of
the Ancillary Agreements, including, without limitation, the Franchise Owner and Spouse
Agreement and Guaranty.: attached hereto as Exhibit 1 and thé Joinder Agreement.attached
hereto.as Exhibit 2; '

(1) Conviction of Franchisee and/or an Owner of a felony or Franchisee:or an Owner pleading
guilty or nelo contendere to a felony;

(m) Franchisee and/or an. Owner engages in dishonést of unethical conduct that results, in
Franchisor’s Reasonable. Business Judgment, in.embarrassment to Franchisor; the-System,
the Licensed Marks, La Rosa Restaurants, Franchisee’s Restaurant, and the goodwill,
brand, and reputation associated therewith;,

(n) If any inspection of Franchisee's records, reports, books; accounts,. statements, data,
documentation or other information discloses. an understatement of payments payable to
Franchisor under this Agreement of five percent (5%) or more, including; without
limitation, paymeént of the Royalty Fee and/or the: Advertising Contribution;

(o) Franchisee uses ing_redients, products, supplies, and recipes not approved by Franchisor,
including, without limitation, the System Supplies and/or the Approved Products and
‘Services;

(p) Franchisee fails to.complete, to Franchisor’sireasonable satisfaction, the Training Program
and/or supplemental training programs designated by Franchisor;

(q) Eranchisee engages in conduct which, 'in.F’rancihiso;—"s_ Reaﬁsonable Business Judgment, may
adversely affect the goodwill of Franchisor; the System, the Licensed Marks, La Rosa
Restaurants and/or Franchisee’s Restaurant;

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

(s) Franchisee loses the right or ability 10 occupy Eranchisee’s Restaurant Facility due to
Franchisee’s default of the underlying breach,,mate‘r,ial’bre'ach of'the undetlying lease, or
Franchisee’s failure to: elect any option to renew-the underlying lease;
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(t) Franchisee :and/or an Owner fails to: comply with Anti-Terrorism: Laws or become listed
.on the Annex to Execufive Order 13244;

(u) Franchisee fails to: (1) immediately notify Eranchisor of any known breach of ‘the
~ Confidentiality Agreement by any person or-entity; (2) immediately notify Franchisor of
facts and information that would cause areasonable person tobelieve that a. person or entity
violated the Confidentiality Agreement and/or i§ in the process of v1olatmg the
Confidentiality Agreement; and/or (3) take reasonable:steps (mcludmg notice to Franchisor
and Franchisee’s consultation with Franchisee’s legal counsel) to prevent ‘any ‘person .or
entity from violating the terms of'the Confidentiality Agreement;

(v) Franchisee misappropriates, misuses, or makes any unauthorized use; of the Licensed
Marks, the Confidential Information, and/or the System Franchisee:materially impairs the
goodwill associated with the. Licensed Marks and/or Franchisee applies for registration of
the Licensed Marks anywhere in the world:

(w) Franchisee fails, refuses; and/or is unable to pay the-Royalty Fee, Advertising:Contribution,
and/or any ‘other payment, fee, financial.obligation, and/or' monétary obligation payable.to
Franchisor pursuant to this Agreement within ten (10) calendar days followmg written
notice of same from Franchisor; '

(x) Franchisee 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
Eranchisor’s Affiliates pursuant to this Agreement and/or any other agreement.between or
among Franchisor, Franchisor’s Affiliate, Franchisec and/or Franchisee’s affiliate within
ten /(10) calendar days following written notice of saihe from Franchisor and/or
Franchisor’s Affiliate; and/or

(v) Franchisee refuses, without legal justification, to timely pay any supplier-or vendor for any
goods, products, supplies, equipment, materials and/or any other items for the use of
operation of, and/or associated with, Franchisec’s Resfaurant, including, without
limitation, the System Supplies and/or the Approved Products and Services or, Franchisee
fails, withoutlegal justification, on more 'than three: (3) occasions to:'timely pay any supplier
or vendor for any goods, products, supplies, equipment, materials and/or any other items
for the use of, operation of, -and/or associated with, Franchisee’s Restaurant; in¢luding,
without limitation, the System Supplies'and/or the Approved Products and Servicés:

(3) Termination After Cure Périod — Franchisee shall be in default of this Agreement, and
Franchisee’s nghts under this Agreement:shall be terminated, upon.thirty (30) calendar days written
notice (specifying the default of this Agreement .and/or the actions, inactions, failures,
circumstances,:and/or events that must be cured by Franchisee) to Franchisee (the “Notice. Period™)
upon the occurrence of any one or more of the following actions, iinactions, events, and/or
circumstances ‘with such términation effective upon expiration of the Notice Period, unless cured
by 'Franchisee, within the Notice Period:

(a) Franchisee fails-or refuses to-comply with any termi and.condition of this.Agreement or any.
other agreement between or among Franchlsor Franchisor’s. Affiliates, Franchisee and/or
Franchisee’s affiliates;

(b) Franchisee fails to develop, open, operate and maintain Franchisee’s Restaurant in
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accordance with this Agreement.and throughout the Term;

(c) Franchisee fails to develop, open and operate Franchisee’s Restaurant on or before the
Schediled Business Commencement Date;

(d) Franchisee operates Franchisee’s Réstaurant in any manner that violates any federal, state,
or'local law, rule, regulation, ordinance, permit or code;

(e) Franchisee fails'to maintain, or suffers ¢ancellation 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 supplieror 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
Supplies:and/or'the Approved 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 Restaurarit L.ocation; and/or

(i) Franchisee fails to timely satisfy and pay ll vendors,, suppliers and/or contractors in
connection with the development and/or construction of the Restaurant.

The foregoing events of default:set forth in this Article 16.A(3) shall exclude-events of default that
are otherwise govemed by and/or events of default under Article 16.A(1) or.Article 16.A(2). In.the
event of any inconsistency or cofflict between the provisions of this Article 16.A(3) with Article
16.A(1), Article 16.A(1) shall take precedence and govern. In the event of any inconsistericy. or
conflict between the provisions of this Article 16.A(3) with Article 16.A(2), Article 16:A(2) shall
‘take'precedence and govern.

(4).Additional Termination Rights — Franchisee agrees that Franchisee’s strict and.exact compliance with,
and performance, of, all the terms and conditions of this Agreement is necessary for the 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 Franchise¢’s failure to:strictly’
and exactly to comply and perform in.accordance with each of the terms 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.A(1) through Article:
16.A(3) above or elsewhereé in. this Agreement, Franchisee’s failureito perform and comply with -each and
revery terin dnd condition set.forth in this: Agreement shall constitute a default under this Agreement and a
'material breach.of this Agreement. Inthe évent of'a default or material breach not otherwise specified as a
default in Article: 16.A(1) through Article 16.A(3) above or clsewhere ifi this Agreement (a “General
Default”), then Franchisor shall notify Franchisee in writing of such General Default, and Franchisor will
specify in such notice the:default or material breach of this Agreement and/or the actions, inactions, failures,
circumstances, and/or events that:must be-cured by Franchisee. If Franchisee fails to remedy or cure such
default within thirty (30) days of such notice, or such longer period time as may be required by law, then
Franchisor-may términate Franchisee’s rights under this Agreement without further notice to Franchisee.
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16.B. TERMINATION BY FRANCHISEE

If Franchisee, eéacl Owners and Spouse (as.applicable)are in full compliance with each and.every term and
provision of this Agreement, any amendment or successor agreement, and amy of the Ancillary Agreements
and Franchisor materially breaches Franchisor’s substantive and material obligations: set forth in this
Agreement, Franchiseg:may. te,frmi;n'ateithisvAgr’eement{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'where Franchisor’simaterial breach cannot reasonably be:cured within:thirty (30) 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 Franchisot's current,
continuing and/or planned efforts.to correct the material breach within'a reasonable; tifiie:

In.either case, Franchisee’s termination of this Agreement shall not take effect until expiration of the thirty
(30) day-period set forth above and orisuch reasonable time period:as necessary. to:cure the material breach,
and Franchisee delivers to Franchisor a separate. written notice of termination. The termination date must
be at least ten (10) days. after Franchisor’s receipt of Franchisee’s notice of termination. Franchisee’s
termination of this Agreement for any reason other than as set forth in this and in compliadce with this

Article. 16.B shall:not:constitute:the termination of this Agreement-and shall:constitute:a material breach of

this, Agreement by Franchisee.

16.C. FRANCHISOR’S:OTHER REMEDIES

In thie event.of Fianchisee’s breach of any provision of this Agreement or Franchisee’s defaulf under this
Agreement, Franchisor, at Franchisor’s sole discrefion, shal] be ¢éntitled to thé following remedies and'rights
in additien to-any other rights and remedies available to Franchisor set forth in this Agreement, ‘at law, or
in eéquity: (i) void and terminate this Agreement, and market, sell, transfer, convey and ‘assign the rights
granted to Franchisee under this Agreement to any other person or entity in Franchisor’s sole discretion;
(ii) hold Franchisee liable fof, and receveér 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 atforney fees, accountant fees, expert witness: fees, and consuitant fees), expenses, and charges
tesulting from Eranchisee’s default or 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. limitations set forth in Article
18.J below), losses (including loss of royalties and loss of business), interest; fees (including; without
limitation, reasonable attorney fees; accountant fees, expert witness fees, and consultant fees), expenses,

and charges to reclaim the rights granted to Franchisee under this Agreement, and marketing; selling,

transferring, conveying or-assigning:those rights to anothier person or entity; (v) énjoin, prohibitor otherwise
prevent Franchisee from operatirig Franchisee’s Restaurant or exercising:any rights granted to Franchisce
undef this Agreement pursuantto 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 'l'it'iga'tion:),_ damages

(subject to the limitations set forth in Atrticle. 18.J below), losses (including loss of royalties and loss of

busmess) interest, fees (including, without limitation, reasonable attorney fecs, accountant fees, expert

‘witness. fees, and consultant: fees), expenses and charges fesulting from, or associated with, enjoining,

restraining, prohibiting; or othierwisé preventing Franchisee from operating Franchisee’s Restaurarit or
exercising any rights granted to Franchisee under this Agreement pursuant 6 a court ordéred restrainirg

order, injunction or other means; (vii) a declaratory judgment'that this Agreement and all rights granted to
‘Franchlsee under this Agreement are terminated, null and void; (viii) recover from Franchisee all costs
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(including court costs, deposition.costs, and all other costs.of litigation), damages (subject to the limitations
set forth in Article 18.] below), losses (including loss of royalties and loss of business), interest, fees
(including, without limitation; :feasonable-attomey fees; accouritart fees, €xpert witness fees, and consultant
fees), expenses and charges associated with enforcing this Agreement (ix) recover. from Franchisee all
payments, fees, monetary -obligations, financial obligations, interést, and charges' due -and owing to
Franchisor from Franchisee pursuant to this Agreement, the Ancillary Agreements, and/or any other
agreements between Franchisee-and Franchisor, including, without limitation, payments of the Royalty Fee
and Advertising Contributions; (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. I'8.J below),
losses (including loss of royaltles and loss of business), interest, fees (including, without limitation,
reasonable attorney fees, accountant fees, expert witness fees, and consultant fees), expenses and charges
resulting from; or associated with, recovering from Franchisee all payments, fees, monetary’ obligations,
financial obligations, interest; and charges due and owing to Franchisor ffom Franchisee: this Agreemefit,
the Ancillary Agreements, and/or any. other agreements between Franchisee and Franchisor, including,
without limitation, payments of the Royalty Fee and Advertising Contributions; (xi) temporarily or
permanently .suspend any -existing credit arrangements or accommodations previously -extended to
Franchisee and/or refrain from offering or making available to Franchisee any credit arrangements ‘or
accommodations that:may be offered or made.available to-other System franchisees; (xii) modify payment
terms for approved products,supplies,.or other merchandiseipurchased by Franchisee (which may include,
without limitation, 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 offéred or made
avajlable to other System franchisees; (xiv) refrain from: providing or making available to Franchisee
promotional materials or othet materials developed by the Brand Development. Fund and/or Advertising
Cooperative; (xv) require payment of the Noncompliance Fee; whichi shall be payable and due within
fourteen (14) days of the date of Franchiser’s invoice; and/or (xvi) if a default or breach by Franchisee
results in the earlier termination of this Agreement, then Franchisor, at Franchisor’s sole election, may
accelerate the due date: for all payments, fees, monetary: obligations, financial obligations, interest, and

charges due and owing to Franchisor from Franchisee, including, without limitation, payments of the

Royalty Fee and Advertising Contributions. If Franchisor does not pursue termination of this Agreement
in the: €vent of a default or breach by Franchise, and/or Franchisor accepts any royalties, payments,
coritributions, funids, or other monetary sums from Franchisee; such actions do not constitute:a waiver:or
acceptance of Franchisee’s default or breach, and Franchisor teserves the right to pursue any and all

additional remedies set forth in this' Agreement, at law, or in-equity. Franchisor’s such rights and remedies

are cumulative, and no exércise or enforcement by Franchisor .of any such right or remedy prectudes the
exercise or enforcement by Franchisor of:any other right or remedy which Franchisor is entitled by law to
enforce..

ARTICLE 17
OBLIGATIONS UPON TERMINATION, EXPIRATION
AND CONTINUING OBLIGATIONS

17.A. PAYMENT OF AMOUNTS OWED T@ FRANCHISOR

Without limitation as to any other Article or provision of this Agreement, upon expiration or termination
of this Agreement for any reason, Franchisee: shall immediately pay to Franchisor :all sums and fees due
from Franchisée to Franchisorunder-the terms of this. Agreement:including, but not limited to'Royalty Fees
and Advertising Contributions and all other sums and fees due from Franchisee to Franchisor and/or

Franchisor affiliates and/or suppliers for products :ahd services including, but not limited to, System.

Supplies.
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17.B. CEASE.OPERATIONS, USE OF SYSTEM AND PROTECTION OF THE SYSTEM
Upon expiration, términation, or Transfer of this. Agreement for any reason, Franchisee shall immediately;

(1), Permanently cease to be a franchise owner of the Restaurant that was' the subject of this
Agreement.and cease to operate such Restaurant unider the System;

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

(3) Permanently cease to use, in any manner: (a) the System including, without limitation, the
Confidential Information, the Licensed Marks, the: Business Management :System Data, and thei
:Operatlons Manual (b) any methods procedures or techmques assocrated with the System in
Supplres including communicating, with; or .ordering products from Franchlsors desrgnated
suppliers and vendors of System Supplies; (d) the Approved Products and Setvices; and (€) any’
other advertising, marketing, media, and any other information, documerits or things associated
with Franchisor, the System, the: Licensed Marks, La Rosa Restaurants, the Franchised Business,
and Franchisee’s former La Rosa Restaurant, mcludmg, without: limitation, any .confidential,
pioprietary methods, procedures descrrptrons of - products techniques, trade secrets, recipes,
proprietary marks, distinctive forms, slogans, symbols, signs, ‘stationary, advertising material,
articles, logos, devices, items and all other things,, tangible or intangible, asso¢iated 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 Information (including without limitation the-
Business Management. System Data and all .customer lists and information), and all other
confidential materials, equipment, software, information, and property owned by Franchisor and
all copies thereof provided, however, that Franchisee may retain Franchisee’s copies -of this
Agreement, ‘correspondence between Franchjsor and Franchisee; but not including Confidential
Information that may be contained in or attachéd ‘thereto, and other documents. that Franchisee
needs to rétain pursuant to applicable law;

(5) Permanently cease accessing, immediately: disconnect from;, and discontiniue using anyand all
digital media, intra-nets, cloud based systems, and/or servers that store, maintain, and/or provide
access to thie Operations Manual, Confidential Information, and all other standards, specifications
of Franchisor;

(6).Immediately notify Franchisor, in writing, of any and.all locationis where Franchisee may- have
maintained and/or stored digital files and/ormedia containing;all or parts of the Operations Manual,
any Confidential Information, and 4l other standards;and specifications of Franchisor, immediately
turn over such d,i'g'ital files and media to Franchisor, and follow Franchisor’s instructions as to the
destruction of such digital files'and.media;

(7):Except in the event.an.authorized transferee continues to operate Franchiséé’s former Restaurant
at Franchisee’s Restaurant Location subsequent to a. Transfer, at Franchisee’s. sole: cost and
expense: (a) modify and alter Franchisee’s former Restaurant, Franchisee’s former Restaurant
Facility, and Franchisee’s Restaurant Location, as reasonably necessary or otherwise required by
Franchisor, to ensure that Franchisee’s Restaurant, Facility -and Franchisee’s Restaurant Location
have been completely de-identified and differentiated from its former appearance to prevent any
confusion by the public as to the continued. existénce of a Restatirant 4t the Restaurant Location;
(b) remove from Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location all
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distinctive physical and structural features identifying:a Restaurant,and all distinctive signs, trade
dress and emblems associated with the System including, without limitation, signs, trade.dress, and
emblems bearing the Licensed Marks; (c) make specific additional changes to Franchisee’s
Restaurant Facility and Franchisee’s Réstaurant Location as Franchisor reasonably requests for'the

purpose of completely de-identifying Franchisee’s. former Restaufant. Franchisee :shall
immediately initiate the foregoing actions and complete: such actions within the: period of time
designated by Franchisor, and Franchisee agrees that Franchisor and/er Franchisor’s designated
agents may enter the premises of Franchisee’s Restaurant Facility and Franchisee’s Restaurant
Location at any-timé to:make foregoing altetations at Franchisee's soleifisk:and expense. Franchisee
furtheragrees that Franchisee?s failure to timely make:modifications and alterations to Franchisee’s
Restaurant Facility and Franchisee’s Restaurant Location will cause ‘irreparable injury to
Fran¢hisor, and Franchisee consents to thie.entry, at Franchisee's expense, of any ex-parte order by
any court of competent jurisdiction authorizing Franchisor ot its agents to take action, if Franchisor
seeks such an order;

(8) Take:all actions necessary ragd/orzneaSonably required to cancel all fictitious or-assumed names
or equivalent registrations relating to the. Licensed Maiks;

(9) At no.cost to Franchisor, take such action.as may be:determined by Franchisor to: (i) provide
and assigh to Franchisor the Business Management System, the Business Management System
Data, :and all customer- lists, customier information, and customer data; (b) transfér, disconnect,
and/or otherwise assign; as'directed by Franchisor, all telephone numbers, email addresses, yellow.
pages-telephone directories, telephone directory 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 with
Franchisee’s obligations underthe Assignment of Telephone Numbers.and Digital Media Accounts
attached to this Agreement as. Exhibit 9;

(10) Abide by, and comply with, the restrictive covenants and obligations set forth in this
Agreement, including, without limitation, the restrictive covenants and obligations set forth in
Article.6.B through Article 6.E of this Agreement..

(L1) Provide Franchisor, within thirty (30), days of the expiration, termination, or Transfer of this
Agreement, with written proof: demonstratmg that Eranchisee 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.C. CONTINUING OBLIGATIONS 7
All obligations of Franchisor and Franchisee under this Agreement which expressly, or by their nature,

survive, or are:intended to survive, the expiration, termination; or Transferof this Agreemerit shall continue
in: full foree and effect subsequent to, and notw1thstandmg, this. Agreement’s termination; explratlon or

Transfer until such obligations are satisfied in full or, by-the nature and/or terms, such obligation(s)-expire.

Fi‘anchifsee further agrees that in the event of a Transfer of this. Agreement by Franchisee, whether:or not
such Transfér is authorized by Franchiser or made in violation of this Agreement, under no circumstance

shall Eranchisee be'relieved of Franchisee”s Obligations under this: Agreement and underno circumstance:

shall each Owners and Spouse: be relieved of their respective guarantees, agreements; and obligations
related to, or associated with, this Agreement, including, without: limitation, the guarantees, agreements,

and obligations' set forth in the Franchise Owner and Spouse Agreement and Guaranty attached to this.

Agreement as Exhibit 1 and the Joinder Agreement attached fo. this Agreement as: Exhibit 2. The:
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immediately foregomg shall not be interpreted or otherwise construed as constituting consent to any
Transfer of this Agreement without the express written consent by Franchisor and Franchisee’s compliance:
with thisiAgreement respecting any such Transfer.

ARTICLE 18 , _
ENFORCEMENT AND CONSTRUCTION

18.A. ‘SEVERABILITY AND:SUBSTITUTION OF VALID PROVISIONS
(1) Except as expressly provided to the. contrary in this Agreement, Franchisor and Franchisee
acknowledge. and agree that each term and condition of this Agreement shall be interpreted or
otherwise construed to be independent of -each. Gther and severable. Although each term and
condition of this Agreemert are considéeréd 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 competent
jufisdict‘ion, agency, or other governmental agency to be unenforceable as written or otherwisg,
then such:term and condition shall be-miodified, rewritten, interpreted, or “blue-lined” to include as
much. of its nature ard scope as will render it enforceable. If'such term and condition caniiot be.so:
modified, réwritten, 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 term and condition was not included in this Agreement.

(2) If any applicable and binding law or rule requires a greafer prior‘notice of the termination of
this Agreement than is required in this. Agreement, or'the taking of somi€ other action not requited
by this Agreemeént, or if underany applicable and binding law or rule, any term and condition of
this Agreement, or any spemﬁcanon 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 term and condition, specification, standard, or'
operating procedure to the extent required to be valid and enforceable. Eranchisec agrees to be
bound by any'such substituted and/or modified term and condition of this Agreement imposingthe
maximum duty permitted by law ‘that is prescribed within the terms: of any provision of this
Agreement as: though it were originally and separa"tely a’rticxilat‘ed in and made a part o‘f this
Franchlsor prescnbes ‘which may result from stnkmg from any ferms and condmons

specifications, standards, or opérating procedures; and any portion or portionssthereof, a court may
hold to be unenforceable or from reducing the scope of any promise or covenant to the extent
required to comply with a court order. Modifications to this Agreement shall be effective only in
those jurisdictions. in which such terms and conditions, specifications, standards, or Operating
procedures are found to be unenforceable, unless FranchiSor elects to give them greater
applicability, in which case, this Agreement shall be enforced as originally made in all other
jurisdictions,

18.B. WAIVER OF OBLIGATIONS

No delay; wéii}ver, 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 congstitutes
a waiver by Franchisor to enforce any other term and condition of this Agreement or éxerciSe any. of
Franchisor’s other rights, options, or powers under this: Agreenient. No such delay, waiver, omission, -or
forbearance shall constitute:a waiver by Franchisor to siibsequeritly enforce:such term-and condition of this
Agreément or subsequeritly exércise such right, option, or power. Acceptance by Franchisor .of :any
paymients; fees, charges, or other amount from Franchisee-payable to Franchisor pursuant to this Agreement
shall not constitute a waiver or acceptance of Franchisee’s defaultior breach of this Agreement or otherwise
a waiver-of any fermand .condition of this. Agreement, and Franchisor reserves the right:to pursue any and
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all additional remedies set forth in this Agreement, at law, or in equity. Franchisor shall likewise not be
deemed to have ‘waived or impaired any term and condition, right, option or power set forth in this
Agreement by virtue: of any custom: or practice of the parties at variance with the terms.and conditions of
this Agreément or Franchisor’s insistence upon Franchisee’s strict compliance with Franchisee’s
obligations, incliding any- mandatory specification, standard or operating procedure. No waiver by
Franchisor ‘of any term and condition of this Agreemert shall be valid urléss in writing and signed by
Franchisor.

18.C. FORCE MAJEURE

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 Majéure”), then the time
period for performing such. obligation shall be extended by a period of time equal to-the period of delay.
Notwnthstandmg the immediately foregoing sentence, any delay resulting from Force Majeure shall not
excuse Franchisee’s'payment of any fée, charge,:amount, and/or:any other monetary or financial.obligation
to Franchisor under this' Agreement, including, without limitation, the payment of the Royalty Fee and
Advertising Contributions, and the non-performance of any obhgatlon under this Agreement 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 performance of the provisions of this
Agreement and ‘injunctive relief under legal arid/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 relief. Franchisee.agrees

that Frarichisor will not be required to post:a bond (other than as set forth in Article 6.H of this Agreement)

to obtdin injunctive relief and that Franchisec's only remedy if an injunction is entered against Franchisee
will be the dissolution of that injunction, if warranted, upon hearing duly held (all claims for damages by
reason of the wrongful issuance: of any. such injunction being expressly waived hereby). The remedies

available to. Franchisor under Article 6.H. are not.exclusive of one another and may be combined with
others under this Agreement, or at law or in equity, including, injunctive relief, specific performance :and
recovery of monetary damages, Withiout limitation to the foregoing 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 harm to Franchisor; the. Sys_tcm and the Licerised Marks. The ereggmg shall
not'be interpreted to invalidate the mediation and :arbitration requirements set forth in Article 18.G. of this

Agreement and shall be consistent with 'same.

18.E. RIGHTS OF PARTIES ARE CUMULATIVE

The rights of Franchisor and Franchisee under thi§ Agreemert aré cumulative and 10 exeércise or
enforcement by a party of any, right or remedy precludes the exercise or enforcement by that jparty of.any
other tight or remedy which Franchisor-or Franchisee is entitled by law to enforce.

18.F. GOVERNING LAW

'EXCEPT TO THE EXTENT GOVERNED BY THE UNITED STATES TRADEMARK ACT OF 1946

(LANHAM.ACT, 15 U.S.C. §§ 1051 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
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JURISDICTIONAL REQUIREMENTS ARE MET INDEPENDENTLY WITHOUT REFERENCE TO
THIS PARAGRAPH.

18:G. NON-BINDING MEDIATION AND BINDING ARBITRATION

€y

(2)

©:2020, The:Intemiicola Law, Firm, P.C;

‘Non-Binding Mediation - Franchisee and Franchisor agree that before: either party may bring -
any action, dispute and/or ‘confroversy arising from or relatéd to this Agreement and/or the

franchise relationship between Franchisor and Fraricfiisgg ifi arbitration, the parties must first
mediate the dispute thirough non-binding mediation. Mediation shall be non-binding and shall

be ‘¢onducted by the: American Arbitration Association .in accordance with the AAA’s then

current rules for the mediation of commercial disputes. All mediation procgedihgs shall be
conducted in Monmouth County, New Jersey or, if'a mediator is not-available in Monmouth
County, New Jersey then at 4 suitable location selected by thé mediator that:is locdted closest

to Monmouth County, New Jersey. Mediation shall be conducted by one. mediator and if

Franchisor-and Franchise cannot,agree on.a mediator then the mediator shall be selected by the

American Arbitration Association. Mediation shall be:conducted within forty-five (45) days of
the American. Arbitration Association’s. designation and/or ‘acknowledgment of the sélected

mediator or such longer period as may be:agreed:fobetween Franchisorand Franchisee in writing

and signed by:each respective-party. Franchisor and Franchisee shall éach be.tesponsible for their

own costs associated with:miediation.and Franchisorand Franchisee shall each be responsible:for

and shall each pay ﬁﬁy (50%) percent of the mediator’s fée.and the American' Arbitration

Association’s mediation fees.

Notwithstanding the preceding paragraph, Franchisor and Franchisee agree this Sib-Article
18.G.(1) and, thereby,, the prerequisite requiremernt of non-binding mediation, shall not, at
Franchisor’s.election, apply to: (a).any claims or disputes related to or concering a breach of

this, Agreement by‘Franchlsce that, under the terms of this Agreement, may. entitle Franchisor
to the award of injunctive relief including, but not limited to, Franchjbg‘e'?s Violation or
purported violation of Article 6 of this Agreernent; 'andj/or (b) claims: by either Franchisor or

Franchisec under this Agreement that relates to either Franchisor’s or Franchisee’s failure to
pay fees or other monetary obligations due under this Agreement.

Arbitration — Subject to the prerequisite requirements of non-binding mediation as set forth

in Sub-Article 18.G:(1), and,. except, at. Franchisor’s election, as to any cldims or disputes

related to or:concerning:a breach of this Agreement by Franchisee that; under the ternis of this
Agreement, may entitle Franchisor to the award.of injunctive relief’including; but not.limited
to, Franchisee’s violation or purperted violation of Article 6 of this Agreement, Franchisor and
Franchisee agree that all disputes,.controversies, and claims, arising;from and/or related:to this
Agreement; the relationship between Franchisoriand Franchisee; the System, and/or thewvalidity
of this. Agreement and/or the Ancillary Agreements, shall be submitted, on demiand of either
Franchisor or Franchisee, to the American Arbitration Association for binding arbitration.,
Arbitration shall be: conducted by one (1) atbitrator in accordance with the American
Arbitration Association’s thén current rules for commercial disputes, except as ‘may be

otherwise required in this Article 18.G. All arbitration ‘proceedings. shall be conducted in

Monmo,utb County, New Jersey or, if suitable American Arbitration.Association facilities are
not -available in Monmouth County, New Jersey then at a sujtable Ameérican Arbitration

Association location selected by. the: arbitrator that is locatéd closest to Monmouth County,

New Jersey.
In connection with binding arbitration, Franchisor and Franchisee further agree that:
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(a) All matters relating to arbitration, will be governed by the United ‘States Federal
Arbitration, Act, except as expressly or otherwise set forth in. this.Agreement;

(b) The arbitration hearing shall be conducted within one hundred and eighty (180)
days of'the demand for arbitration;;

(©). The arbitrator shall render written findings of fact and conclusions of Taw;

(dy Except .as may be otherwise required and/or prohibited by this Agreement
including, but not limited to Articles 18.1., 18.J., 18.N, 18.0., 18.R, 18.T., and
18.X. of this Agreement, the: arbitrator has the right to award or include in his or
her award any. rélief’that he or she determines to-be proper, including monetary
damages, interest on unpaid sums, specific. performancé, injunctivé relief,
attorneys’ fees, and costs and expenses as allowable under this. Agreement.
Notwithstanding. the. foregoing, under no circumstance shall the Arbitrator be
authorizedito award or declare the Licensed Marks to be generic or invalid;

(€) They shall:each be bound to-the limitations periods set:forth in Article I'8.1. of this
Agreement and that, in any arbitration proceeding, Franchisor.and Franchisee must
each timely. submit, within the same arbitration proceeding, any claim that would
constitute a compiulsory counterclaim as such claims are defined and set forth
under Rule 13 of'the United States Federal Rules of Civil Procedure. Any claim
that.is not submitted-or filed as required shall be forever-barred;

® Judgment upon the. arbitrator’s; award may be entered in any- court of competent
:j‘Urgisdic’t_ion;‘
(g)  Arbitration and/or anyarbitration award must be conducted in accordarice with the

terms of this Agreement including, but not lindited 'to, the requiremenits set forth:in
this Article 18.

(3) Consent to Jurisdiction and Venue — Subject to the non-binding mediation and: arbitration
provisions. sét forth in this Article 18.G, Franchisor and Franchisee agree that any judicial
action or legal proceeding must be brought in a court of competent jurisdiction located Wwithin
New Jersey and within Monmouth County or the county closést to Monmouth County.
Frarnchisor and Franchisee. dor hereby irrevocably consent to and waive any- objection to the
such juri'sdiction OF venue. ‘Without limitation ‘to the foregoing and notWithstandihg same,

action, or proceedmg seekmg a temporary restrammg order prelrmmary mjuncnon or any
action seeking Franchisor’s enforcement.of an. arbitration award or any judicial decision inthe
federal or state court located in the:county.and state where either the Franchised Business was
located or'where Franchisee resides.

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 ITHAS NO RIGHT TO OBJECT TO-OR AUTOMATICALLY OBTAIN SUCH
VARIANCES, AND ANY EXCEPTION OR CHANGE MUST BE APPROVED IN ADVANCE BY
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FRANCHISOR TN 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, ANY AND ALL CLAIMS AND/OR CAUSES. OF
ACTIONS ARISING OUT ‘OF, OR RELATING TO, THIS AGREEMENT, OR THE RELATIONSHIP
BETWEEN FRANCHISEE AND FRANCHISOR RESULTING FROM THIS AGREEMENT, SHALL
BE BARRED UNLESS SUCH CLAIM AND/OR CAUSE OF ACTION IS COMMENCED WITHIN
TWO (2) YEARS FROM THE DATE ON WHICH THE ACT OR EVENT GIVING RISE TO THE
CLAIM OCCURRED OR ONE (1) YEAR FROM THE DATE ON WHICH FRANCHISEE OR
FRANCHISOR KNEW, OR SHOULD HAVE. KNOWN, IN THE EXERCISE OF REASONABLE
DILIGENCE,; OF THE FACTS GIVING RISE TO SUCH CLAIM AND/OR CAUSE. OF ACTION,
WHICHEVER OCCURS FIRST IN'TIME,

18.J. WAIVER OF PUNITIVE DAMAGES

FRANGHISOR AND FRANCHISEE HEREBY. WATVE TO'THE FULLEST EXTENT PERMITTED BY
LAW, ANY RIGHT TO OR CLAIM FOR ANY PUNITIVE, EXEMPLARY, CONSEQUENTIAL OR
SPECULATIVE DAMAGES AGAINST THE OTHER AND AGREE THAT IN THE EVENT OF A
DISPUTE BETWEEN THEM, EXCEPT AS OTHERWISE PROVIDED HEREIN, EACH SHALL BE
LIMITED TO THE RECOVERY OF ACTUAL DAMAGES ‘SUSTAINED BY IT; PROVIDED THAT
SUCH WAIVER SHALL NOT APPLY TO ANY CLAIM (A) ALLOWED: BY FRANCHISOR OR
FRANCHISEE FOR ATTORNEY’S FEES OR COSTS AND EXPENSES UNDER THIS AGREEMENT;
AND/OR (B)FOR LOST PROFITS BY FRANCHISOR OR FRANCHISEE AND THE OWNERS. UPON
OR ARISING OUT OF THE TERMINATION OF THIS AGREEMENT. NOTWITHSTANDING
ANYTHING TO THE CONTRARY IN THIS AGREEMENT, IF ANY OTHER TERM OF THIS
AGREEMENT IS FOUND QR DETERMINED TO BE UNCONSCIONABLE OR UNENFQRCEABLE
FOR ANY REASON, THE FOREGOING PROVISIONS OF WAIVER BY AGREEMENT OF
PUNITIVE, EXEMPLARY, INCIDENTAL, INDIRECT, SPECIAL, CONSEQUENTIAL OR OTHER
SIMILAR DAMAGES SHALL CONTINUE IN FULL FORCE AND EFFECT.

18.K. WAIVER OF JURY TRIAL ‘

FRANCHISOR AND FRANCHISEE IRREVOCABLY WAIVE TRIAL BY JURY IN ANY ACTION,
PROCEEDING, OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, BROUGHT BY
EITHER OF THEM AGAINST THE OTHER, WHETHER A LEGAL ACTION, IN MEDIATION, OR
IN ARBITRATION.

18.L.. BINDING EFFECT ,

This Agreement is. binding upon the parties of this Agreemeént 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 Franchisor.

18.M. COMPLETE AGREEMENT

This Agreement, the docurments referred to in this Agreement and the Schedules and Exhibits to this
Agreement, ‘together ‘with ‘the ‘Operations Manual, constitute the entire, full and completc Agreement
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between Franchisor and Eranchisee concerning the- subject matter of this Agreement and supersedes all
priorrelated agreements between Franchisor and Franchisee. Notwithstanding the foregoing, the'disclosure
document (as registered with certain;states, required by federal lawor otlierwise and provided to Franchisee
or its representative) shall not be-deemed to constitute 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 Franchisor and/or Frasichisor’s agents
fumished to Franchisee and/or Franchisee’s ©wners.

18.:N. ATTORNEYFEES AND EXPENSES

Franchisee agrees that in the::event that an arbitrator in any arbitration proceeding .and/or, a. court .of
COmpétent jurisdi‘ct'ion ‘shall issue an award judgment‘ deci’sion and/or order fi nding, holding and/or
reasonable attorney fees costs and expenses associated with and/or related to such arbxtratlon and/or
litigation. Said fees, costs and expenses shall include, but not be limited to, attortiey fees; arbitration fees,
arbitrator fees, deposition expenses,.expert witness fees and filing fees:

18.0. WAIVER OF CLASS-ACTION:

INDIVIDUAL DISPUTE RESOLUTION AND NO MULTI-PARTY ACTIONS

FRANCHISOR AND FRANCHISEE AGREE THAT ALL PROCEEDINGS. AND/OR LEGAL
ACTIONS ARISING OUT OF OR RELATED TO THIS. AGREEMENT AND/OR THE OFFER AND
SALE OF THE LA ROSA RESTAURANT 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.

18.P. ACCEPTANCE BY FRANCHISOR ,
This Agreement will.not be binding on Eranchisor unless and until an authorized officer of Franchisor has
signed it.

18.Q. 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. Agreémentiand the Franchise Disclosure:
Document reviewed by Franchisee’s lawyer, accountant and other business advisors.

18.R. NOPERSONAL LIABILITY BY FRANCHISOR’S

EMPLOYEES, OFFICERS AND/OR AUTHORIZED AGENTS

Franchisee:agrees that the:fulfillment of any of Franchisor’s obligations written-in this Agreement or based
:on any oral communications ruled to be binding in a cetirt of law shall be Franchisor’s sole obligation and
none of Franchisor’s employees, officers and/or authorized agents shall be personally liable to Franchisee
for any reason. In addition to the foregoing, Franchisor and Franchisee are nct joint, employers. The
foregoing shall not be construed to imply that Franchisor and/or Franchisor’s agents have made any oral
promiises as pursuant to Article 18.M of this Agreement, this written' Agreement represents the sole
Agreement between Franchisor and Franchisee.

18.S. NON-UNIFORM AGREEMENTS

Franchisee acknowledges that Franchisor makes no representations: or warranties that:all other:agreements
with La Rosa Holdings, LLC franchisees entered.into before or after the Effective Date:do or will contain
terms substantially similar to those contained in this Agreement. Franchisee agrees that Franchisor may
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waive ormodify comparable provisions of other franchiseiagreements'to other System franchisees in a-non-
uniform manner.

18.T NO RIGHT TO QFESET.

Franchisee:shall not, ofi grounds of'the alleged nonperformance, material breach, or default by Franchisor
of ‘this, Agreement, any other agreement between Franchisor and Franchisee; or for any other reason,
withhold any payment, fee, or any other amount payable by Franchise to Franchisor pursuant to- this.
Agreement, including, without limitation, the payment of the Royalty Fee and Advertising Contributions,
or any other payment obligation by Franchisee to Franchisor: Frarchisee shall niot have. the: right to offset
or withhiold any liquidated orunliguidatéd amount. allegedly due to: Franchisee from Franchisor against.any
payment, fee, or any other amount payable to Franchisor pursuant to this Agreement or any other payment
obligation by, Franchisee to Franchisor.

18.U. HEADINGS.

The:headings and subheadings in this Agreemeit are strictly forconvenience:.and reference. only, and they
shall not limit, éxpand, or otherwise affect the interpretation and construction of the terms.and conditions
of this' Agreemerit:

18:V. AUTHORITY TO EXECUTE AND BIND.

Each party acknowledges, warrants-and represents that.it has all fequisite power aiid authority‘to enter into
this Agreement. The execution, delivery, and performance of this Agréement has been duly and lawfully
authorized by all necessary actions of each party, and the signatory to this Agreement for each party has
been duly and lawfully aiithorized 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 shall be deemed originals and
taken togethier shall constitute a,singl¢ agreement, 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 ofithis. Agreement, if any, shall be deemed an.original.

1"8.'X. JOINT AND:SEVERAL LIABILITY, ' o
If Franchisee consists of ‘more: than one person or entity, then their liability urder this Agreemenit shall be
deemed joint.and several. ‘

18.Y. RECITALS.
The partiés agree that the recitals and representations contained on the first page of this Agreement
constitute a part of this Agreement and are: fully incorporated into-the terms.of this Agreement.

ARTICLE 19
NOTICES

All written notices and reports permitted or required to.be delivered by thiis. Agreeiment shall be deemed so
delivered, at the time delivered by hand, one (1) businéss day after being placed in the hands of a national
commercial courier-service for overnight-delivery (properly addressed and with tracking confirmation), or
three: (3) business days after placed in the U.S. mail by registered or certified Mail, postage prepaid, and
addressed to the party to be notified at its most current. principal business address of'which the notxfymg
party has ‘been notified. Reports requiring delivery shall 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 unléss and uritil a différent 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
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Franchisee to Franchisor unless given in strict compliance with this Agreement. The Operations Manual
and modifications te the-Operations Manual may be:delivered and/or noticed to Franchisee by such means
selected by Franchisor, including.electronic netice and email.

In all cases where.Franchisor’s. pribr approval is.required and no other method or timing for obtaining such
approval is. prescrlbed Franchisee shall request such approval in writing, and, unless otherwise' expressly
proscribed .in this Agreement, 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 or 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 approval of any other subséquent similar
act or request.

IN WITNESS WHEREOF, the parties have executed, sealed and delivered this Agreement as of the
Effective, Date set forth in the first paragraph. of'this Agreement.

Franchisor: Franchisee:
La Rosa Holdings; LLC
By:
ngnature Signature
vNam'e»a,rfd!Title, Name (please:print)
Signature

Name (please print)
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La Rosa Restaurant Franchise Agreement
SCHEDULE |
RESTAURANT LOCATION ACKNOWLEDGMENT

Franchisee’s Restauraiit Location ~ Franchisor and Franchisee agree that “Franchisee’s Restaurant,
Itjoc:atio‘r'i”;, as such term is identified and defined in the Franchise Agreement, intluding, butmnot limited to
Articles 1 and 2.A of the Franchise Agreement, is identified, as' follows:

[FFor this Schedule w be Bifective this Schedule Must be Completed and Signed by Franchisor]

Franchisee selected the proposed Restaurant Location and, based on negotiations initiated by Franchisee
and benéfitting, Franchisee, Franchisor has approved the proposed Restaurant Location as Franchisee’s
Restaurant Location.

Franchisor: Franchi§ee:
La Rosa Holdings, LLC
By
Signature Signature:
Name and Title Name (pléase pririt)
‘Signature

Name.(please print)
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La Rosa Restaurant Franchise Agreément:
SCHEDULE 2
DESIGNATED TERRITORY' ACKNOWLEDGMENT

Designated Territory — Franchisor and Frarchisee agree that the “Designated Territory”, as such term is
identified and defined iin the Franchise Agreement, including; but.not lirhited to Articles.] and 2.A of the
Franchise Agréement, is identified; as follows:

[TForthis Schedule w be Bffective this Schedule Must be Complered 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: Franchisce:
La Rosa Holdings, LLC,
By:
Signature Signature
Name and Title :Name‘ (please print)
‘S'ignature

Name (please print)
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La Rosa Restaurant Franchise Agreement
‘SCHEDULE 3 .
‘STATEMENT OF FRANCHISEE’S OWNERS

If Franchiseeis a:Corporate Entity, Franchisee:does hereby affirm and acknowledge-that; as of the Effective
Date:

1. The Following is a list:of 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 in. Franchisee:

Name ’ Address ) *___| OwnershipiInterest Percentage:

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

Name
Franchisee:
Signature Signature
Name (please.print) Name (please print) «
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FRANCHISE OWNER AND.SPOUSE AGREEMENT AND GUARANTY

This Franchise Owner and Spouse Agreement and Individual Guaranty (the “Agreement”) is individually
entered into by you as either an owner of Franchisee (identified below), or the spouse of the owner of
franchisee and is. given ‘and signed by you in favor of La Rosa Holdings, LLC, franchiser of the La Rosa,
Chicken and Grill franchise system and in favorof I.a Rosa Holdings, LLC’s successors; and assigns, upon
the terms and conditions.set forth.in this Agreément.

In this Agreement La.Rosa Holdings, LLC is referred to as “us”, “our” or “we”, and each individual that

signs this Agreement is referred to as “you”.

Recitals and Representations

WHEREAS, Frarichiseé is [ ] (“Franchisee”);

WHEREAS, you.acknowledge and .agree that we have developed a distinctive and proprietary system (the
“Systeni””) for the: establishment, development and operation of a fast casual health conscious restaurant.
featuringand serving.a menu comprised of rotisserie chicken, soups; salads; side dishes; sandwiches, grill
items and other:menu items that the Franchisor authorizes (the “Approved Products and Servnces”) under
the: Licensed Marks (defined below) (éach, a “La Rosa Restaurant”);

WHEREAS' Franchisee has entered into a La Rosa Restaurant Franchise Agreement (the “Eranchise
Agreement”) for the ownership, development and operation of a La Rosa Restaurant (the “Franchised
Business”);

WHEREAS, you have r’g:ccived ‘and,_,haver_t_hor(')ugh'ly reviewed the completed Franchise Agreement,
including the compléted Schedulessand Exhibits.attached thereto;

WHEREAS, we have recommended that you thoroughly-review the Franichise Agreement, this Agreement
and all exhibits and schedules to the Franchise Agreement with,a lawyer selected and hired by you;

WHEREAS, you représent to us that yoware either: (a). an-Owner of Franchisee'such that you own or control
a legal, equitable or beneficial ownership or equity- interest in Franchisee. and/or otherwise meet the
definition of.an “Owner™ as:set forth in this Agreement; and/or that you are (b) the “Spouse” of an'Owner
of Franchisee;

WHEREAS, you acknowledge that this Agreement will apply to you individually, jointly and severally
with all others who sign this Agreement, (including if this Agrecment' is' signed in counterparts or
electronically among other Owners and Spouses);

WHEREAS, you acknowledge that: this Agreément personally obligates you to-guarantee Franchisee’s
obligations fo us-and.obligates you to brand. protection, confidentiality and non-competition restrictions and
covenants and that you enter'into this Agréement to. induce us.to enter into the Franchise Agreement with
Franchisee;
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WHEREAS, you acknowledge that we. are relying on this Agreement and that without this Agreement we
would not have; entered into -and/or would not 'be simultaneously enterifig into the Franchise: Agreement
with. Franchisee;

NOW THEREEORE, to-induce us to enter into the Franchise Agreement and as consideration to us for
entering into,the Franchisee Agreement with Franchisee:and other'consideration, the receiptiand sufficiency
of which: you acknowledge, you agree as follows:

1. Recitals and chrcseiitatigins
You agree that the foregoing 'Re,citgilsr and Répresentations are trie and.accuraté and constitute -a material
part.of this' Agreement and are hereby incorporated into the main body of this Agreemient.

2. Definitions ’
Supplementing the terms and definitions contairied in the Recitals and Répresentations:

“Approved Products and Services” shall have the meaning defined in the “Recitals” section of this
Agteement and shall furthier refer to and mean those products and services that we-authorize: for sale:by
La Rosa Restaurants. Wesshall exclusively designate and determine the Approved Products and Services
and we;, in our Reasonable Business. Judgment, may:change, modify, reéduce orsupplement the Approved
Products and Services-that must be offered.and sold by the Franchised. Business and those ptoducts 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 to change and modify the Approved Products and
Services, shall designate the Approved Products and Services that must be offered and sold by the
Franchised Business. The Franchised Busihess may only offer and sell the Approved Products and
Services.

“Business. Management System” refers to and means: the software, internet, web based and/or cloud
baséd 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 sales, ordering, operations and management of the: Frarichised Business.,

“Business: Management 'System Data” refers to and'means the forms, data, todls, customer informatior,
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
Mana’ge’r‘nent System utili7ed by' FianchiSe’e (é) is r’ecord’ed st"ored and/br maintained by th"e Business

“Competitive Business” refers to.and means,any restaurant (including traditional restaurants:and outlets
| . and mobile kiosks, food trucks and non-traditional outlets) that is the same as or similar to:a La Rosa.
j Restautant in¢luding any business or restaurant that operates: as a restaurant that. offers or features
rotisserie;chicken; fried chicken of grilled chicken menu items,

“Confidential Information” refers to and means all of our:and/or our-affiliates trade secrets, methods;,
standards, téchniques, procedures, data-and information, as.same.may exist as of the Effective Date and
as same may be developed, modified and supplemented in the future, ¢onstituting and comprising: '(a)
methods, specifications, recipes, standards, policies, procedures, information, concepts, programs and
systems relating to the development, establishment, ‘marketing, promotlon and operation of La Rosa
Restaurants; (b) information .concerning; consumer ‘preferences for services, products, materials and
supplies used or sold by; and specifications for and knowledge of suppliers of certain materials,
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equipment, products, supplies and procedures used or sold by La Rosa Restaurants;  (¢) information
concerning -customers, customer lists, email lists, database lists, product sales, operating results,
ﬁnancm] performance and other ﬁnancnal data of La. Rosa Restaurants (d) customer 11sts and
System Data_ () recipes: (g) current: and futurej mformatmn contamed in the Operatlons Manual, and (h)
Know-How.

“Copyrighits” refers to and means all works and materials for which we or any affiliate of ours has
secured common law or registered copyright:protection and we utilize and/or allow La Rosa Restaurant
franchisees to use, sell or display in connection with the development, riiarketing and/or operation of'a
La Rosa Restaurant, whether as of the: Effective Date:of any time in.the future.

“Corporate Entity” refers to and ‘mi¢ans a corporatioi; limited liability company, partnership or other
torporate legal entity that is not an individual person.

“Digital Media” refers to and means any interactive:or staticielectronic document, application or méedia
that is connected to and/or in ‘a rietwork of compuiters, servers and/or other devices linked by
communications:software, part of the/world wide'web(including, but not limited to wibsites), linked by
the internet or part of a web based application, software application, smart phone based -application or
social media platform including, but not limited to social media platforms and applications ‘such as
Facebook, LinkedIn, Twitter; Pinterest; Instagram, Snapchat, YiouTube, and Googles, and world wide
web and intérnet based directories ‘and local directories that refers, references, identifies, reviews,
promotes and/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 Frahchised Business and all web pages, blog posts, videos, articles, social
media accounts and pages, website directory pages, information, sub-domains and all other media:and/or
publications relating to the System that is:displayed and/or transmitted digitally..

“Effective. Date” refers to:the “Effective Date” of the Franchise Agreement:as the term “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.

‘fFranchi'sed Business™ refers to and means the L;a Rosa Restaurant to- be d‘eveloped,. owned and
operated by Franchisee pursuant to the terms of the Franchise Agreement.

“Franchisee’s Desi’gg’i‘atéd Térritory” refers to and means the “Designated Territory” as such term is
set forth and defined in the Franchise: Agreement.

“Franchisee’s Restaurant Facility” reférs to and means the Restatrant Facility from which Franchisee
establishes, operates and manages the Franchised Business.

‘fFran(:his’é’e’S Restau’naﬁp Location” refers to .and means the location of Franchisee’s Restaurant
Facility, froim which Franchisee’s operates the Franchised Business.

“Immediate Family” refers to and'means the spouse of a person and any othér member of the household
of'such person, including, without limitation, childrén of such-person.

“Intellectual Property” refers to and means, 1nd1v1dually and collectively, our Licensed ‘Marks,
Copyrights; Know-How, and System.
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"‘fKn‘(i),W?-H’ow" ’ refers to means our trade’secrets and proprietary information relating to'the development,
establishment, marketing, promotion and/or operation of a La Rosa Restaurant including, but not limited
to, methods, techniques, recipes, specifications, food preparation, procedures, policies, marketing
strategies and information reflected in, included in, comprising and/or constituting a part of the System.
Without limitation to the foregoing, Know-How- shall further include information contained in the
Operations Manual and the Confidential Information.

“Lia Rosa Restaurant(s)” 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 furtherinclude, refer to.and meari: every business.and all
businesses owned ;and/or operated by us, -our affiliatés :and/or our authorized franchisee(s) that utilize
and/or is/are required to utilize the System and/or Licensed Marks including, but not {imited to, the
Franchised Business.

“Licensed Marks” refers to'and means the trademarks, sétvice marks, émbléms and indicia of origin,
including the “La-Rosa” trademark, the'La Rosa logo, Trade Dress, and other trade: names, service'marks,
trademarks, loges, slogans and:designs authorized by us‘in connection with the: identification of La Rosa
Restaurants and the Approved Products and Services, provided that such trade names, trademarks,
service marks, logos and designs are subject to medification, replacement and discontinpance by us in
our Reasonable Business Judgment.

43

Operations Manual” refers to and means, individually and collectively, the manual(s) designated by
us and relating to the development and/or operations.of La Rosa Restaurants including, but not limited
to, the policies, procedures:and. reqmrements for'the development and:operation of La Rosa Restaurants.
The Operations Manual may consist of one of more volumes, handbooks, manuals, written 'materials,
videos, clectronic media files, cloud/internet baséd list-service, intranet; internet based and accessed
databases, computer media, email, webinarsiand .other-materials as may be: modified, added to, replaced
or supplemented by us from time to time in our Reasonable Business Judgment, whether by way of
supplemetits, replacement pages, franchise bulletins, or-other official pronouncements or means

“Owner” refers to and means collectively, individually, jointly and, as of the Effective Date; (a) the
officers and directors of Franchisee (mcludmg the officers and directors of any geheral partner of
Franchisee) who hold an ownership interest in Franchisee .and/or in any corporate entity that maintains
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 5% or more direct or indirect ownership interest in.
Franchisee and/or of :any- entity directly or indirectly controlling Franchisee; and (d) the Managing,
Owner(s).

“Prohibited Activities” refers to and means any or-all of the following: (a) owning and/or having any
legal or equitable interést (whether ds an individual proprietor or -as an owner, partner, member or
shareholder of a Corporate Entity or, in any similar capacity) in a Competitive Business (other than
owning an interest of three percent (3%) or less in a publicly traded company that is a ‘Competitive
Business); (b) operating, managing, funding, and/or performing services (whether as an émployee;
officer, director, manager, consultant, representative, agent, and/or’ creditor or in.any similar capacity)
for aiCompe_tl_tlve Business; (c) diverting or attempting to divert any business or:customers.from us (or
one of our affiliates or franchisees); and/or (d) inducing.any customer or client of ours (or of one of .our
affiliates or franchisees) or of Franchiseeto any other‘person business that is not.a La Rosa Restaurant,

“Reasonable Business:Judgment™ refers to our business judgment and means:and relates to any and all
decisions, actions and choices made. by us .concerning or relating to: this Agreement, 'the Franchise
Agreement the System, La Rosa Restaurants, Franchisee’s Restaurant Location, and/or the:Franchised
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Business-where we-undertake or-make such decision with the intention of benefitting or acting in a way
that cotild benefit the System including, as;examples and without limitation, enhancing the value of the
Licensed Marks, increasing, customer satisfaction, minimizing potential customer confusion as to the
Licensed Marks, determining designated territory markets, minimizing potential customer: confusion as

to the location of La Rosa Restaurants, exparniding brand:awareness:of the:Licensed Marks, implementing,

marketing -and accountmg control systems, approvmg products services,, supplies: and equlpment

Franchisee agrees; that when a :decision, determination, action and/or choice is made by us in our

Reasonable Business Judgment that such demsnon, determination, acfior or choice made by us shall take
precedence and prevail, even if other alternatives, determinations, actions and/orchoices are reasonable
or :arguably available and/or preferable. Franchisée agreés that in connection with any decision,
determination, action -and/or choice made by us in our Reasonable Business. Judgment that: (a) we

possess-a legmmate interest in seeking to maximize-our profits; (b) we shall not be.required to consider

Franchisee’s individual economic or business interests as compared to'the overall System; and (¢) should
we economically. benefit from such decision, determination, action and/or choice. that such economic
benefit to us shall not be rélevant to demonstrating that we did net éxercise reasonable business judgment
with regard to our obligafions under the Franchise Agréement and/or with regard to the System.
Franchisee-agrees. that neither Franchisée-and/or-any third party, including, but not limited to, any- third
party actinig as & trier of fact; shall substitute' Franchisee’s or such third party’s judgment for our
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 evidencg, that we failed to exercise our Reasonable: Business
Judgment.

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

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

“Restricted Period” référs to-and means the twenty-four (24) month period after the earliest to occur.of
the following: (a) the expiration of the Franchise Agreement; (b) the termination of the Fiarichise
Agreement; (c).the:date on. which Franchisee assigns the Franchise Agreement to another person (other
than you or your 'Spouse or:an Immediate Family Méniber). provnded that you do not and your Spouse
does not own or hold, in the assignee; any direct or indirect ownership and/or equity interest whether
legal, equitable or otherwise; (d) if you are an Owner-of Franchisee; the date on which you cease to be
an Owner of Franchisee; or(e) if you are the Spouse of an Owner of Franchisee, the date on'which your
Spouse:ceases to be an Owner of Franchisee. Provided however, that if a.court,of" competent: Junsdlctlon
determines that this period of time is too long to be enforceable, then the “Restricted’ Period” means the
eighteen (18) month period after the earliest to occur of the following: (a) the expiration-of the Franchise
Agreement; (b) the termination of the Franchise Agreement; (c) the date on which Eranchisee assigns
the: Franchise Agreemént to anothier person (other than you or your ‘Spouse or an Immediate Family
Member) provided that you do'not.and-your Spouse does not'own.or hold, in the assignee, any direct or
indirect ‘(')wne;rship, and/or equity interest whether legal, equitable. or-otherwise; (d) if you are-an Owner
of Franchisee, the date. on which you cease to be. an Owner of Franchisee; or (€) if'you are the Spouse.
of'an Owner of Franchisee: -

“Restricted Territory” refers to -and réans the geographic area: (a) comprising Franchisee’s
Designated Territory; (b) within a. twenty-five (25) mile radius surrounding Franchisee’s Designated
Territory (or, if Franchisee is not granted or designated a designated territory, then a twenty-five (25)
mile radius surrounding Franchisee’s Restaurant Location); (¢) within a'ten ( 10) mile radius surrounding
‘the Restaurant Locations.for all other La Rosa Restaurants opérating and/or under development as of the.
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Effective Date; and (d) within a ten (10) mile radius surrounding the Restaurant Locations. for 4ll other
La Rosa Restaurants that are in.operation or under development during all or any part of the Restricted
Period; provided, however, that if 4 court of competent jurisdiction determines that the foregoing
Restricted Territory is too broad'to be enforceable, then‘the “Restricted Territory” means the geographic
area within Franchisee’s Designated Territory plus a twenty-five (25) ‘mile radius surfounding
Franchisee’s Designated Termitory or, if Franchisee is. not granted or designated a designated territory,
then a twenty-five (25) mile-radius surrounding: Franchisee’s Restaurant Location.

“Spouse” reférs to-and means, asof the Efféctive 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 Approved Products and Services, System Supplies - and
services, procedures and systems that are designated by-us, whether presently or in the futire, for use in
connection with the development, establishment, marketing, promotion and operation of a La Rosa.
Restaurant; (b) the; Licensed Marks; (¢) the Trade Dress; (d) Copyrights; () other trade names, service:
marks, signs, and logos, copyrighits and trade dress that is designated by-us, whether presently .or in the:
future, for use in connection with the development, establishment, marketing, promotion and operation
of a La Rosa Restaurant; (f) Operations Manual; (g) Business: Management System Data; (h) Know-
How; (i) Confidential Information; ‘and (j) Digital Media. All determinations as: to the system including:
components to the system and modifications and reéplacements thereto. shall be;determined by us in our
Reasonable Business Judgment.

“System Supplies” refers to and means those food, ingredients (including raw, partially prepared and
prepared seasonings, sauces, mixes and food products used to- prepare the: Approved Products and
Services), supplies and ‘€quipment including, but not limited to, branded packaging, paper goods,
materials, uniforms, displays, menu boards and;m,’erchandi,se,,‘designatedf by us in the Operations Manual
and as may be modified and supplémeiited by s ffom time to. time' in ‘our Reasonable: Business
Judgment.

“Systéem Website” refers to and. means.the web pagerand/or pages located on the world wide web at the
www.larosagrill.com WRL. (uniform resource locator) and shall further include all webpages and
subdomains (including those that aré franchisee and/or geography specific) that are: a part of
'www.larosagrill.com, or as designated by us as being associated with the URL of www. larosagrill.com
and/or La Rosa Restaurants.

“Trade Dress” reférs to and means the Restaurant designs, images, marketing materials, packaging;
branding and/or branding i images which we authorize and require Franchisee to use in connection with
the operation of-the: Franchised Business. and as may. be revised and further developed by us.from time
to time.

“Transfer” refers to and means a transfer, sale and/or assignment whether legally; equitably or
Otherwise,

3. Additional Acknowledgmeiits by You 7
In addition to the representations and acknowledgiments contained in the Recitals and Representations,
above, and incorporated- into this Agreement, you acknowledge and represént that:

(a) as-of the Effective Date you.are-an Owner and/or‘Spouse;
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(®) that you are signing-this Agreement in your individual capacity and that you are bound to

the terms and conditions of this Agreement and irrespective of any change: in. your status as an

Owner and/or Spouse;

(© ifi 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 thatall of the components arid aspects of the System and Intellectual
Property (both individiially 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
do so we require that you, in your individual capacity; to agree to the brand protection, non-
competition and other covenants @nd restrictions 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 indiice us to enter into
the Franchise Agreement with Frarichisee.

Intellectual Property, Brand Protection and Non-Competition Covenants and Restrictions
(@) Know-How. You. agree that:(i) you will not use the Know-How in any business orcapacity
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 Kriow-How;
(iv) you will take such reasonable 'steps a8 we may ask of you from finié: té time to prevent
unauthorized use or disclosure of thé Know=How; and (v) you will stop 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 not use the Intellectual Property for any-purpose other than the
development and operation of the: Franchised Business pursuant to. the terms of the Franchise
Agreement and Operations Manual. You agree to assign to us 6r our designee, without charge, all
rights to any Improvement developed by you; mcludmg the righit to.grant sublicenses. If applicable
law. precludes you from assigning ownership of any Improvement to us, then such Improvement
shall be.perpetually licensed by you to-us free of charge, with. full rights to use, commercialize, and
sublicense: the same.

(b) Non-Competition. During Franchise Relationship. Subject to the térms.and conditions of
Article 5 of this Agreement, below, you réprésent and agree ‘that ‘while you are. an Owner of
Franchisee or while your Spouse:is an Owiier of Fratichisee (as;applicable)that-you-will not engage
in:any Prohjbited Activities. You ackn(')wledge 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 urifair
competition and will.irreparably harm 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 tothaving an interest in a‘Competitive Business. will
only apply with respect to a Competitive Business that is located within or provides competitive
goods or services to customers/clients who are located within the. Restricted Territory. If you
engage in any Prohibited Activities during the Restricted Period, thén you agree that'your Restricted
Period will be extended by the period of time during which you were engaging in the prohibited
activity (any such extension of time will net be construed as a waiver of your breach or otherwise
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impair any of our righits-of remedies relating to your breach):. You:acknowledge and agree that this
restriction is fair and reasonable'and that if you did engagein a Prohibited Activity that such:actions
would constitute: acts of unfair competition and will irreparably harm us and the System.

(d) ‘Confidentiality Restrictions. You représent; acknowledge and agree that, at all timés you:
(1) shall:not use the Confidential Information.in any business or capacity other than-the Franchised
Business;(ii) shall.maintain the confidentiality of the Confidential Information; (iii) 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 Information upon the expiration or termination of the Franchise Agreement; (vi)
shall immediately and permanently: stop using the Confidential Information if you.are no longer:an
Owner of Franchisee and/or the Spouse of an:-Owner; (vii) shall immediately and permanently stop
using theé Confidéntial Information upon Franchisee’s Transfer of the Franchise Agreement; and
(viii) 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 ourelection, to appear in such action.

(e) Immediate Family Members. You acknowledge that should you circumvent the purpose
and protections (due to us), of this Agreement by disclosing Know-How to an immediate- family
member (i.e.; parent; sibling; child, or grandchild) we will and the System will be irreparably
harmed. Yoou 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 iin activities that, for you,
qualify as Prohibited. Activities as defined above, that we and the System will be irreparably
harmied.. You agree that a3 between you and us. that 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 presumried to. have violated the terms of this Agreement if-any-member
of your immediate family (i) engages in any Prohibited Activities during any. period of time during
which. you are prohibited from engaging in the Prohibited Activities: or (ii) uses or discloses the
Know-How. However, you may rebut this presumption by providing evidence conclusively
demonstrating that you.did:not;disclose the. Know-How nor permit disclosure of the: Know-How to
‘the family member. ‘

6)) Reasonableness of Covenants and Restrictions. You acknowledge and agree that: (i) the
.t'erm’s‘of this Agreement are: reasonable both in time and in. scope of geographi'c area; and (ii) you

-while complymg with the _lerms of this' Agreement. YQU WAIVE.ANY _RIGHT TO CHALLENGE THE
TERMS OF THIS AGREEMENT AS BEING: OVERLY BROAD, UNREASONABLE OR OTHERWISE
'UNENFORCEABLE. Although you and we both believe that the covenants in this Agreement .are
teasonable«in terms of scope, duration-and geographic are, we may at-any time unilaterally-modify
the terms of this Article 4 (Intellectual Property, Brand Protection and Non- Competition Covenants
and Restrictions) by limiting the: scope of the Prohibited Activities, narrowing the definition of a
Competitive Business, shortening the duration of the Restricted Period, reducing the geographic
scope of the Restricted Territory and/er reducmg the scope of any ‘other covenant imposed upon
you under this Article 47 to' ensure that the terms and covenants are: enforceable under .applicable
law.
J

(8 Breach. You agree that failure to complywith these:Arficle 4 Intellectual Property, Brand
Protection and Non-Competition Covenants and Restrictions will cause irreparable harm. to us
and/or other Restaurant franchiseés for which there is no adequate remedy at law. Therefore, you.
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agree that any. violation of these covenants will entitle us to injunctive. relief. Yiou agree that we
may 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 dlssolutlon of such injunction, if'wafranted; upon hearing
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,
séntence, 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 rhay be combined with
others under this Agreement,.orat law.or in equity, including injunctive relief, specific:performance
and recovery of monetary'damages. o

5. Transfer Restrictions and Non-Competition Covenants and Restrictions.

Notwithstanding anything contained in this Agreement to the contrary, you expressly acknowledge and
agreethat if you are:an Owner, .and/or the Spouse:of an Owner, that, priorto' Transférring:an:Owner’s equity
and/or ownership interests ‘in;Frg.nCh’i'sefe that, among other things, Franchisee must notify us and obtain our
written consent. Likewise, you acknowledge and agree that under the Franchise- Agreement that prior to
Franchisee’s Transfer of thé Franchise Agreement, among other things, Franchisee: must notify usi-and
obtain our writtén consent. For our protection and to prevent the subversion of the non-competition
covenants contained in Article' 4(b). of 'this Agreement. and, to induce us to enter into the Franchise
Agreement with Franchisee, you agree, that:

(a) if you are ari Owrier; should Franchisee fail to properly and timély notify us in writing:of
the proposed Transfer of your equity and/or ownership interests in Franchisee and/or should
Franchisee, fail to obtain our consent to the proposed Transfer of your equity and/or ownership
interests in Franchisee (which we may either reject orapprove, in accordance with the terms and
conditions of the Franchise, Agreement), yowshall remain subject to the'non-coimpetition covenants.
contained in-Article 4(b) ‘of'thiSsAgr_éemgntwand irrespective.of afiy purported arid/or:actual Transfer
in violation of the terms and conditions of the Franchise. Agreement;

(b) if'you are a Spouse, -should Franchisee: fail to properly and timely notify us in writing of
the proposed Transfér of your Spouse’s equity and/or ownership interests: in Franchisee and/or
should Franchisee, fail to obtain. our consent to the proposed Transfer of your Spouse’s equity
and/or ownership interests. in. Franchisee (which we may: either reject or approve, in accordance
with the terms. and conditions of the Franchise Agreement), you shall remain subject to, the non-
competition covenants contained. in Article 4(,b‘.j_ of this Agreement and irréSpecti“\[e; of any
purported and/or ‘actual Transfer in violation of the terms and conditions of the Franchise
Agieement;

©) if you are an Owrier, 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 Eranchise Agreement 1o a third party (which we
may- either reject or approve, in accordance with the terms and conditioris of thé Franchise
Agreement), you shall remain subject to the hon-comipétition covenants, contained in, Article 4(b)
of this: Agréement:and irrespective of any purported.and/or-actual Transfer'in violation of the terms
and conditions:6f the Franchise Agreement; and

(d) if you are the Spouse of an Owner, should. Eranchisee 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 proposéd Transfer of the Franchise. Agreement to a
third party (whlch 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
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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 Obligations.

To secure Franchisee’s financial obligations under the Franchise Agreement and all ancillary agreements
executed by Franchisee in connection with, the Franchise Agreement, including, but. not limited to, any
agreement for the purchase of goods or services from us or an affiliate of ours (collectively the “Ancillary
Agreements”) you individually, jointly and severally, and personally and unconditionally:

(a) guarantee to us and our:successor and assigns, that Franchisee shall punctuallysatisfy and-pay
all of Franchisee’s payment-and other:obligations under the Franchise: Agreement;

(b) guarantee‘to us and our SUCCCSSOI‘-‘and‘HiSSiTg‘nS., that Franchisee shall punctually satisfy and pay:
all of Franchisee’s.payment and other-obligationis under the Ancillary Agreements;

(c) agree, at all times, to be personally bound by and personally. liable: for each dnd every fée,
payment-and monetary obligation due from Franchisee to. us pursuant to'the'terms-of the Franchise
Agreeiiient (including, but not limited to, the fee obligations of Article 5 of the Franchise
Agreement, the advertising obligations of Article. 9 of the: Franchise Agreement, and the
indemnification obligations of Article 10 of the Franchise Agreement);

(d) agree, at all times, t6 be personally bound by and personally liable for each and every fee,
payment and monetary -obligation due: from Franchisee to us and/or our affiliates under the
Ancillary Agreements;,

() do, at all times, hereby personally guarantee: payment of each and every fee, payment and
monétary obligation due or that may become' due from: Franchisee to us. pursuant to the terms of
the Franchise Agreement including, but not limited to, the fee obligations of Article 5.of the
Franchise Agreement, the advertising obligations of Atticle.9 9 of the Franchise Agreement, ‘and the
indemnification obligations of Article 10-of the Franchise Agreement and.

(f) do, at all times, 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
thé Ancillary Agreements,

You waive: (a) acceptance and. notice of 'acceptance by us of the foregoing undertakings; (b).notice of
demand for payment of any indebtedness guaranteed; (c) protest and notice -of default to ‘any party with
respect to the indebtedness guaranteed; (d)-any right you may have to require that an action be brought
against Franchisee or :any other person as.a condition of liability; and (¢) the defense of the statite of
limitations inany'action hereunder-or for the collection.of any indebtedness hereby guaranteed.

You agree that: (a) your direct.and immediate liability under this guaranty shall be joint and several 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
tordo so; (c) your liability shall.not beicontingent or conditioned upon pursuit by us of any remedies against
Franchisge or any other person; and (d) liability shall.not be diminished, relieved or otherwise affected by,
any extension of time, credit or other 1ndulgence that we may grant to Franchisee or to any other person,
including theiacceptance of'any partial payment or performance; or the compromise or release of'any claims,
none of which.shall in any way modify or amend this guarantee, which:shall'be continuing and irrevocablé
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 Agreement and the. Ancillary Agreements to
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the:extent-any financial obligations under any such Franchise Agreementand Ancillary Agreements survive
such termination; éxpiration or Transfer. This guaranty will continue unchanged by the:occurrence of any.
bankruptcy with respect to Franchisee or any assignee or successor of Franchisee or'by any abandenment
of one or more of the: Franchise Agreement and/or and Ancillary Agreements by a trustee of Franchisee.
Neither your obligation to midke payment in dccordance with the terms of this undertaking nor any remedy
for enforcemmernt shiall be impaired, modified, changed released or limited in any manner whatsoever by
any impairment, modification, change, release or limitation of the liability of Franchisee or its estate in
bankruptcy or of any remedy for enforcement, resulting from the operation of any present -or future
provision of the U.S. Bankruptcy Act or other statute, or from the decision of any court.or'agency.

7. Arbitration, Consent to Jurisdiction and Venue, and Cross-Default

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 resolution procedures set forth in the Franchise Agreement conflict with any of the terms of ‘this
Agreement, the termis of this Agreement shall p’r‘eva‘il. Without limitation to; the. foregoing, you agree that:

(a) Aubitration — Except, at-our option, as to any-claims or disputes related to or concerning.a
breach of this Agreement by-you'that may entitle:wus to:the award of injunctiverrelief, youagree that
any and all disputes, controversies, and claims, arising.from and/or related to this Agreemeiit, shall
besubmitted to the American Arbitration Association for binding arbitration. Arbitration shall be
conducted by one (1) arbitrator in accordance with the: American Arbitration Association’s then
current rules for commercial disputes, €xcept as may be otherwise required in this Agreement. All
arbitration proceedings shall be conducted in Monmouth County, New Jersey or, if suitable
Aimerican Arbitration Association facilities are not ‘available in Monmouth County, New Jersey
then at a'suitable-American Arbitration Association location selected by-the arbitrator that islocated
closest to Monmouth County, New Jersey.

In connection with binding arbitration; you agree that:

(@) Al matters relafing to arbitration, will be governed by the United States Federal
Arbitration, Act, except as expressly or otherwise set forth in this Agreement;

(i) The: arbitration hearing shall be conducted within one hundred and €ighty (180)
days of the demand for arbitration;

(ili).  The:arbitrator shall render written findings of fact and conclusions.of law;,

@iv) Except as may be .otherwise reqmred and/or prohibited by this Agreement; the
arbitrator has. the right to award or include in his or her award any relief that he or she
determines to be proper, including monetary damages, interest on unpaid sums, specific
pérformarice, injunctive relief, attorneys” fees, and costs and expenses. as allowable under
this Agreement. Notwithstanding the foregoing, under no-circumstance shall the Arbitrator
be authorized to award or declare the Licensed Marks to be generic. or invalid; and

(iv) Judgmerit upon the arbitrator’s.award may be entered in any court of competent
jurisdiction.

(b) Consent to Jurisdiction and Venue — You agrée that any ‘judicial action or legal
proceeding must be brought in a court of competent jurisdiction located within New Jerscy
and within Monmouth County or the: county closest to Monmouth County. You do hereby.
irrévocably consent to and waive any objection to the such jurisdiction or venuc. Without
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limitation to the foregoing and.notwithstanding same, you agree that we, at our election; may
brlng any. legal action or procceding seeking a temporary restraining order, preliminary
injunction, or any action seeking our enforcement of an arbitration award or any judicial
decision in the federal or state-court located in thé county and state where you reside.

(©) Acknowledgment as to Cross-Default — 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, among other ‘things; to terminate the: Frarichise Agreement in accordance with the
terms thereof.

Miscellaneous

(a) If either party hires an attorney or files suit against the other party in relating. to and allegiiig a
breach of this Agreement, the losing party agrees to. pay the prevailing party’s reasonable attorneys”
fees;and.costs inciirred in cornection with Such breach.

(b) This Agreement will be governed by, construed and enforced under'the. laws of New Jersey and the
courts in that state shall have jurisdiction over any legal proceedings.arising out-of this Agreement.

{c) Any claim, defense or cause of action that you may have against us or against Franchisee, regardless
of'.c:"aUSe::lQbor'i,g»in_,\ cannot be used as a defense against our-enforcement of this Agreement.

(d) Each séction of‘this Agreement, including each subsection and portion thereof, is severable. In the
event that any section, subsection or portion of this Agreement is unenforceable, it shall not affect the
enforceability of any other'section, subse¢tion-or portion; and each party to this' Agreement agrees that.the
court may impose such limitations on the terms of this Agreement as it deemis 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 communication contemplated by this
Agreement in the same manner and to- the same .address listed in the notice provisions of the Franchise
Agreement and any ‘such delivery shall be deeméd 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.thé address listed in the Franchise Agreement..

below.
Owner / Spouse: Owner /'Spouse:
Signature-of Owner / Spouse: - Signature of Owner / Spouse
Name (please print) Narrie (please print)
Date _ Date

12

©2020, The Inemicola-taw-Firm, P.C. LaRosa FDD January:31, 2020



Signature of Owner /-Spouse

Signature of Qwner / Spouse

Name:(please print)

Dated,

©:2020, The Internicola:Law. Eirm, BiC.
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JOINDER AGREEMENT
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JOINDER AGREEMENT

Without limitation to the “Franchise Owner and Spouse Agreement and Guaranty” execlited simultaneously
hereto, and to induce La Rosa Holdings, LLC. to enter into the La Rosa Reéstaurant Franchise Agreement

with [ ], as Franchisee (tlie “Frarichise Agreement”), the undersigned individuals do

hereby agree to be individually, jointly and severally bound by and to each and every term, provision,

covenant and obligation set forth in the Franchise Agreement.

In the event of any conflict between the terms of this Joinder dgreement and the, “Franchise, ©wner and
Spouse Agreement and Guaranty” agreement, the terms of the “Franchise Owner and Spouse Agreement

and Guaranty” agteement shall take:precedence and govem.

Signature ' 7 Signature:
Name (please:print). Name (please print)
Dated i Dated
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Franchisee Disclosure Questionnaire and Representations,

You, (hereinafter referred to as “you”) the undersigned individual ‘who, individually or on behalf of a
corporate entity, is about to sign a.La Rosa Chicken and Grill Franchise. Agreemerit o has sigried a La Rosa
Chicken and Grill Franchise: Agreement; represent to us, La Rosa Holdings, LLC, the franchisor of the La
Rosa Chicken and Grill franchise.system (hereinafter referred to as “we” or “us”) that'your response to:the
questions contained 'this document are true- and represent. accurate representations om yout behalf. You
acknowledge and represent that'we are. re_:lyi'n’g on your responses and the: information provided by you:

[As to the ques'tibnsubélow please-respond “Yes” or “No” in response-to the question]

Yes/No

Yes/No

Yes/No

Yes/No

Yes/No.

Yes/No .

Yés/No

Yes/No

Yes/No

© 2020, The IntérnicolaLaw Firm, .P.C.
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Have. you received -and personally reviewed the Eranchise: Agreement and
each schedule and exhibit attached to it?

Have' you received .and personally reviewed the Franchise Disclosure:
Document that we provided?

Did you sign a receipt for the Franchise: Disclosure Document indicating the
date you teceived it?

Did you receive the Franchise Disclosure DGQqun; at;least 14 calendar days
before signing any agreément relating to the franchise or paying;any money?

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
supplycosts :and other-rélevant factors? '

Do you understand that you must satisfactorily complete the initial ‘training,
before we will allow to-open your La Rosa Restaurant?

Do you agree that no employee .or other-person speaking on our behalf made
any statement or promises to you as to the costs that you may .incur in
establishing, operating, or running. your La Rosa Restaiirant, except as to-the
specific information disclosed in writing in the La Rosa Franchise Disclosure
Document?

Do you agree that no employee or other person speaking on our behalf'made
any statements or promises:to you about how ' much income, money, profits or
return on investment that your La Rosa Restaurant may or could potentially
earn?

Do: you agree that'no employee or other person speaking on otr behalf miade
any statement or promise regarding the actual, average or projected profits:or

CaRosa FDD January 31:2020



earriings of a La Rosa Restaurant?

Yes/No. 10. Do you agree that no émployee or other person speaking on-our behalf made
any statement.or promise:regarding the likelihood of success of your La Rosa
Restaarant or the:amount of money you may earn?

Yes/No _ 11. Do you understand that th¢ Franchise: Agreement and the schedules :and
exhibits attached to the Franchise Agreement contain the entire agreement
between us and that you -are not relying on any oral prfomisés or
representations that are not-explicitly stated.in the Franchise Agreement.

YOU ACKNOWLEDGE AND AGREE THAT WE ARE RELYING ON YOUR ANSWERS TO THIS
QUESTIONNAIRE AND YOU REPRESENT THAT EACH RESPONSE IS TRUE AND ACCURATE

Signature of Franchise Signature of Franchise
Name (please print) Naine (please print)
Dated. Dated
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La Rosa Restaurant Franchise Agreement
EXHIBIT 4
‘CONFIDENTIALITY AGREEMENT

[THIS, EXHIBIT ISFOR REFERENCE PURPOSES,ONLY AS.A.SAMPLE FORM CONFIDENTIALITY - AGREEMENT
THAT.FRANCHISOR MAY APEROVE FOR USE BY FRANCHISEE - BEFORE;USING WITH AN EMPLOYEE:OR
CONTRACTOR FRANCHISEE SHOULD AVE THIS AGREEMENT REVIEWED AND.APPROVED BY AN
INDEPENDENT LOCAL ATTORNEY HIRED.BY FRANCHISEE]
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Confidentiality Agreement (Sample Only)

This Agreement (the “Agreement”) is entered into by the undersigned (“you™) in favor of:,

[Insert On the Line Below Name of Franchisee that Owns .and Operates the La Rosa. Chicken and Grill
Franchised Buslineéss]

LI 1Y

(hereinafter referred to as “us”, “our” or “we”

Recitals .and Representations

WHEREAS, we are the owriers.of a licensed La Rosa Chicken and Grill Restaurant:(hereinafter referred.to
as.the “La Rosa Chicken and Grill Restaurant”) that we independently own and operate as.a franchisee;

WHEREAS, you are orarc about to-be.an employee, independent contractor, officerand/or director of'a La
Rosa Chicken.and-Grill Restaurant that'is independently owned and operated by us;

WHEREAS, in the:course.of Jour'émployment; independent contractor relationship and/or association with
, us, you may-gain.access to.Confidential Information (defined'below in this Agreement):and you understand
that it is necessary to protect the: Confidential Information and for the Confidentidl Information to remain
; confidential;

WHEREAS, ouir franchisor, La Rosa. Holdings, LLC is not a party'to this ’agreement and does.not own or
manage the La Rosa Chicken and Grill Restaurant but is an intended third-party beneficiary of this
Agreement; and

WHREAS, this Agreement is not an employment agreement and is only a confidentiality agreement in
connection with information, materials and access that may be provided to you in connection with the La
Rdsa Chicken and Grill Restaurant.

NOW THEREFORE, you acknowledge and agree as follows:

1. Recitals and Represcentations. You agree that the foregoing Recitals and Representations, aretrue and
accurate and 'shall constitute a part «of this. Agreement and are hereby incorporated into. the main body of
this Agreement.

2. Definitions. For purposes of this Agreement; the following terms have the meanings given to them
below: ‘

“Business-Management System " refers to.and means-the software,and/or internet or-cloud based system
and/or systems, point of sale system:or systems and customer relationship management system or
systems as. used in coniiection with the opérations of the La Rosa Chicken -and.Grill Restaurant.

“Business Management System Data™ refers to and means:the forms, data, tools; customer information,
inventory and sales information, and other information that is entered into and/or maintained -on the
Business Management System of the La Rosa Chicken and Grill Restaurant.
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“Confidential Information™ réfers to and mieans: (a). non-public methods, specifications, standards,

polictes, procedures, information, concepts, programs and systems relating to the development,

establishment, markctlng, promotion and operation of-the La Rosa Chicken .and Grill Restaurant; (b)
information concerning customers, customer lists, email lists, database lists, product sales, operating
results, financial performance and other financial data of the La Rosa Chicken and Grill Restaurant;
() customer lists and information refated to the La Rosa Chicken and Grill Restaurant; (d) Business.
Managcment System Data; (€) current and future information contained in the La Rosa Chicken and
Grill Operations Manual madé available to the La Rosa Chicken .and Grill Restaurant by La Rosa
Holdings, LLC; and (f)recipes, production, cooking, and service procedures that are:not disclosed to.
the public but used by: the:La.Rosa Chicken.and.Grill Restaurant.

“Licensed. Marks " refets to and means the word marks, trademarks, service: marks, and logos now or
hereafter-utilized in the operation of a La Rosa Chicken and Grill Restaurant, incliiding, but not limited
to, the “La Rosa Chicken' and ‘Grill” 'word mark, associated 1ogos, and any other tradematks, service
marks or trade names that we designate: for use in a La Rosa.Chicken and'Grill Restaurant.

“Operations Manual " refers: to and means the.confidential operations manual made available to'the La
Rosa Chicken and Grill Restaurant by-our franchisor or:as otherwise designated by us. The Operations
Manuial may ¢onsist of one of more volumes, handbooks, manuals, written materials, video, electronic
media,ﬁles, cloud/internet based list-service, intra-net, internet basedrand accessed databases, computer
‘media, webinars:and.other materials as-may be modified, added to, replaced or supplementeéd:

“Trade_Dress” refers to and meang thé La Rosa ‘Chicken and Grill designs, images, marketing
materials, packaging; branding and/or branding images used in connection with the:operation of the La
Rosa Chicken and Grill Restaurant.

“Digital Media” refers to and means.any interactive orstatic electronic document, application,or media
including, but net limited to, www.La Rosa ‘Chicken and ‘Grill.com, social media platforms and
applications such as Facebook, LirikedIn, Twitter, Pinterest, Instagram Snap Chat, YouTube, and
world wide web and ‘internet based directories and local directories that refers, references, identifies;,
reviews, promotes and/or relates, in any way, to. the! L.a Rosa Chicken and Grill Restaurant 'or other La
Rosa Chicken and Grill Restaurants,

3. Your Access to ‘Confidential Information. In addition. to the representations and acknowledgments
contained.in the Recitals and Representations, above, you acknowledge:and represent.that in your capacity
as an.employee, independent.contractor, officer and/or-director of the La Rosa Chickén and Grill Restaurant
that-you will be:gaining;access.to, among:other things, the: Confidential Information. You.acknowledge that
the terms of this Agreement ar¢ fair and reasonable.

4, Protection of thie Confidéntial Information. You agree that: (i) you will not use. the Confidential

Information in any business or capacity other than the .a Rosa Chicken and Grill Restaurant; (i) you will

maintain the confidentiality of the. ‘Confideéntial Information at all times; (111) you will not make

unauthorized. copies ‘of documents containing the Confidential Information; (1v) you will take: such

reasonable.steps as the we may ask of you from time to time to prevent unauthorized use or disclosure of

the Confidential Information; and (v) you will Stop using the. Confidential Information immediately at our
request or demand. You will not use the Confidential Information for any purpose: other than for the

performance of yout duties:on behalf of us.and in accordance with the scope of your work'with us.

5. Reasonableness of Covenants and Restrictions. You agree that; (i) the térms of 'this Agreement are

reasonable and fairand that you have sufficierit reésources and business experience and opportunities to.earn
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an adequate living while complying with the terms of this Agreement. You hereby waive any right to.
challenge the terms of this Agreement as being overly broad, unreasonable or otherwise
unenforceable.

6. Breach. Y:ou agree that failure to. comply with the terms of this Agreement will cause irreparable harm
to us and to our franchisor La Rosa Holdings, LLC, and other La Rosa Chicken and Grill franchisees for
‘which there. is no adequate remedy at law. Therefore you agree that any violation of these covenants will
entitle us or our Franchisor La Rosa Holdings, LLC ‘to injunctive relief. You agree that we and/or our
Franchisor La Rosa Holdings, LLC may apply for:such injunctiverelief, 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 injurction, will beé the dissolution of such injunction; if warranted,
upon,‘hearing- duly held (all.claims for damages: by reason of the wrongful issuance of any such injunction
being expressly waived hereby). If a court requires. the filing of a bond notwithstanding the preceding:
sentence, the you agreefthat 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.Jaw or in equity, including injunctive relief, specific:performance and recovery-of monetary damages..

7. Miscellaneous.

(a) If we hire an attorney or files suit against you because you have breached this Agreement and if we:
prevail in such lawsuit, you.agree to pay the reasonable:attorney feés and costs that we incur.,

(b) Each section of this Agreement, including éach subsection and portion thereof; is severable. In the
everit that any section, subsection or portion of this Agreement is unenforceable, it shall not affect the
enforceability of any. other section, subsection.or portion; and each party toithis Agreement agrees that the
court inay impose such limitations on the terms of this Agreement as it deems in its- discretion necessary
to make such terms reasonable in s¢ope, duration and geographic area.

(c) YOU ACKNOWLEDGE THAT THIS IS NOT AN EMPLOYMENT AGREEMENT.

(d) YOU ACKNOWLEDGE AND AGREE THAT OUR FRANCHISOR, LA ROSA HOLDINGS,
LLC, IS NOT A PARTY TO THIS AGREEMENT BUT IS AN INTENDED THIRD-PARTY
BENEFICIARY OF THIS AGREEMENT.

IN WITNESS WHEREOF, each of the undersigned has executed this Agreement as of the date or dates set forth
below.

Individual Signature of Restricted Party Individual Signature of Restricted Party
Name (please print) Name (please:print)
Date: Date:
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EXHIBIT 5§

FRANCHISEE’S L A-ROSA RESTAURANT

LOCATION AND DESIGNATED TERRITORY ACKNOWLEDGMENT
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AND DESIGNATED TERRITORY ACKNOWLEDGMENT

Pursuant to the terms of the Franchise Agreemert dated by ard between La Rosa
Holdings, LLC, as Franchisor, :and , as Franchisee, Franchisee has
selected the following proposed Restaurant Location and Franchisor, pursuant-to the terms and .conditions
of the Franchise Agréement, approves the proposed Restaurant Location as Franchisee’s Restaurant
Location.

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

Franchisor and Franchisee agree that the location set forth above constitites Franchisee’s Restaurant
Location as such ferm. is defined in the Franchise Agreement. Franchisor, in Franchisor’s sole discretion;
does hereby designate Franchisee’s “Designated Territory”, as such term is defined in the Franchise
Agreement; including, but not limited to Articles 1 and 2.A of the.Franchise: Agreement, as follows:

[Tu be Bffective thiv Sehedule Must be Completed und Signed by Franchisor]

In the event of any conflict between this Franchise¢’s La Rosa Restaurant Location and Designated
Territory Acknowledgment and the Franchise .Agreement, the terms, and provisions of -thé: Franchise
Agreement shall take precedence and govern.

Franchisor: Franchisee:
La Rosa Holdings, LLC

By:

Franchisee Signature

Title Name (please print)
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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 Acknowledgment Date”)
Pursuant to-and stbject to the terms of the Franchise Agreement dated by and between
La Rosa Holdings, LLC, .as Franchisor, and , as: Franchisee (the

“Franchise Ag;eément”), Franchisee has.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 commencés on the Site Selection
Acknowledgment Date and automatically expires sixty (60) calendar days after the Site Selection
Acknowledgment Date, that Franchisor shall not:grant to any. third-party the license or right to establish,a
La Rosa Restaurant Location within the following geographic area constituting the Site:Selection. Area, as
such term is defined in thie Franchise' Agreement:

Site Selection. Area: [Must be completed by Franchisor]

The terms contained in this Site- Selection Acknowledgment shall have the meaning set forth in the

Frahchise Agreément including, but not limited to Article I and Article 2 of the Franchise Agreement. In,

the event of any incorisistency -or conflict between this Site: Selection Acknowledgment and the terms of
the Franchise Agreement, the terms of the Franchise: Agreement shall take precedence and govern. If

Franchisor does. not complete the Site' Selectiori Acknowledgment Date. and sign ‘this Site Selection

Acknowledgment then this Site Select Addendum shall not be effective and there shall beno Site Selection

Area. As set ’forxih, 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, LL.C

By:

Title
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LA ROSA RESTAURANT LEASE AGREEMENT RIDER.
(for'the benefit of La Rosa Holdings, LLC and its assigns)

THIS RIDER TO LEASE (“Rider”) does hereby supplement, modify .and amend the terms of the lease

agreement (the “’Lease”) dated by-and between ,a with.a principal
place of business located at (the “Landlord”) and ,a with'a
principal place:of business located at (the-“Tenant”).

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

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

WHEREAS, Franchisor’s mailing and notice address. (the “Notice Address™) is 300
Craig Road, Suite 201 Manalapan, NJ.07726.

WHEREAS, The La Rosa Reéstaurant Fianchise System relates toand includes a fast' casual restaurant
serving a menwof rotisserie chicken, soups, salads, side dishes, sandwiches, other grill and menu items that
the Franchisor authorizes under the'*L.a Rosa” name and marks (the “Intended Use™);

WHEREAS, Tenant is a franchisee of Franchisor pursuant to the terms of a franchise agreement: entered
into between Franchisor and Tenant (the “Franchise Agreement”) 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 Rosa Restaurant franchise system;

WHEREAS, Franchisor and Franchisor’s successors and assigns (collectively reférred to as “Franchisor”)
isfare an intended third party beneficiaries of this Rider.

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

L. This Rider supplements and amends the Lease. In the'event of any-inconsistency-or conflict between

the terms of this Rider and the Lease, the terms of this Rider shall prevail. Landlord and Tenant
.acknowledge that the rights set forth in this. Rider may not be: reduced, modified or altered without the
express written consent of F ranchisor.

2. Landlord and Tenant both agree that Tenant shall not be permitted to transfer, sublease, encumber
and/orotherwise assign Tenaiit’s interésts in the Lease-and/or the Leased Premises without the-prior written
consent of Franchisor. Without limitation to the. foregomg, among otherthings, Tenant.acknowledges 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 amendmient;
transfer and/or assignment of Tenant’s interests in the Lease and/or the Leased.Premises and if Landlord is
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LA ROSA RESTAURANT LEASE AGREEMENT RIDER
(forthe benefit-of La Rosa Heldings, LLC and its assigns)

THIS RIDER TO LEASE (“Rider”) does hereby supplement, modify and amend the' terms of the lease

agieement (the “Lease”) dated by and between__ ,a _with a-principal
place of business located at (the “Landlotd”) and - with a.
principal place of business located at (the “Tenant”).

WHEREAS,; the lease relates.to the following commercial premises (the “Leased Premises™):

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

WHEREAS, Franchisor’s mailing and notice:address (the “Notice Address”) is 300
Craig Road, Suite:201 Manalapan, NJ 07726,

WHEREAS, The La Rosa Restaurant Franchise: S)\/Stem relates to and includes a fast casual restaurant
serving a menu of rotisserie chicken, soups, salads, side dishes, sandwiches, other grill and menu items that
the Franchisor authotizes under the “La Rosa” name and marks (the “Intended Use™);

'WHEREAS, Tenant is a franchisee of Franchisor pursuant to the terms of a franchise agreement entered
into between Franchisor and Tenant (the “Franchise Agreement”) and the Leased Premises is to be used
and operated by Tenant for the purpose of developing, establishing and operatmg a La Rosa Restaurant in
-accordance with the La Rosa Restaurant franchise system,;

WHEREAS, Franchisgr and Franchisor’s successors and assigns:(collectively referred to as “Franchisor”).
is/are an intended third party beneficiaries of this Rider.

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

1. This Rider supplcments and amends the Lease. In the event.of.any-inconsistency or conflict between
the terms of this Rider and ‘the Lease, the terms of this Rider shall prevail. Landlerd and Tenant
acknowledgg that the rights set forth in this Rider mhay not be.reduced, modified or altered without the
express written consent of Franchisor. '

2. Landlord and Tenant both agree that Tenant shiall not be permitted. to transfer, sublease, encumber
and/or otherwise assign Tenant’sinterests in the Leaseiand/or the Leased Premises without the.prior written
consent of Franchisor. Without limitation. to the foregoing, among other things, Tenant acknowledges and
agrees that if Tenant wishies 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 amendment,
transfer and/or assighmerit of Tenant’s interests in the Leasesand/or the Leased Premises and if Landlord is
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inclined to- approve of such amendment, transfer and/or assignment that Landlord shall condition
Landlord’s.approval upon Tenant also obtaining written.consent from Franchiser,

3. Upon the occurrence of (a) the terminationi, for any reason, of the Franchise: Agreement; (b) the:
expiration, without renewal, of ‘the Franchxse Agreement; (c) Franchisor’s exercise of Franchisor’s Right
of First Réfusal granted to Franchisor in the Franchise Agreement; (d) Tenant’s default under thie terms of
the Lease; and/or (¢) Tenant’s failure to exercise an option period under the terms 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:L.eased Premises,. including the:rightto sublease to another Franchisee
of the La Rosa Franchise: System, forall or any part of the remaining term of the Lease and,
in connection with said 'assumption, Franchisor will hot be: obligated to pay to Landlord
more: than two (2) months past due rént, réal éstate taxes .and common area maintenance
charges. In the event Fianchisor.assumes Tenant’s leaschold interest in the Lease:pursuant
to the terms of this Agreement and subsequently assigns the Lease and its leasehold interest
to @ La Rosa Restaurant franchisee approved by Landlord, Franchisor shall not be
responsible for any-obligations, debts, liabilities or'payments arising and/or accruing under
the Lease after the effective date: of such assignment. Landlord agrees that any assignment
of the Lease and Tenant's leas‘ehol‘d iﬁteréStS‘ in the L’ease by T'e“na‘nt to Franchisor and/or
not require Landlord consent and shall not requxre any payment of any assignment fee or
similar charge or result in dny increase in rent or other fees as a result of such assignment
and/or assumptiof:

4. Landlord must-provide Franchisor; at the:same time that Landlord provides Tenant, with 4 copy of
all lease amendments.and assignments, and a copy-of-all letters and notices that Landlord sends t6 Tenant
relating to the Lease or the Premises. Subject to the rights set forth in ‘Section “3” of this Rider, Landlord
agrees to notify Franchisor by'nationally recognized.ovemi ght courier-at the Notice Address:of any. default
by Tenant under the Léase. Landlord agrees that such notice shall afford Franchisor the option for
Franchisor to invoke:a cure period whereby Franchisor, upon Franchisor’s sole €lection, shall be granted
an additional fifteen (15) day period to cure ‘any' monetary default by Tenant under the Lease and an
additional thirty (30) day period to cure any non-monetary default by Tenant under the Lease:

5. Upon expiration and non-renewal or termination of the Lease or the Franchise Agreement,
Franchisor shall have the right, upon netice to Landlord, to enter the:Premises and remove any interior and
exterior sighs containing Franchisor’s trademarks and trade fixtures, Landlord further agreés that

Eranchisor’s rights to.any:such signs or fixtures shall be-superior to any rights Landlord may have-to such

signs or fixtures (by lien or otherwise):set forth in the Lease or otherwise.

6. Landlord and Tenant acknowledge :and. agree that Franchisor is an inténded 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. Franchisorthakes no representations:or warranties:regarding this

Rider-or in connection with the Lease and Franchisor’s approval of Tenant’s Lease:only indicates that the

proposed Lease meets Franchisor’s. minimum criteria, and the parties agree that Franchisor’s approval or

disapproval of ‘the Lease will not impose any liability or obligation on Franchisor. Tenant must have a
¢ompetent real estate attorney review the Lease, at Tenant’s €Xpense..

7. Upon request of Franchisor, the Landlord will subordinate any ‘Iien‘and/or<security Interest in
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Tenarnit’s propeity to'tlié:security interest-of Franchisor:

Landlord: Tenant:
Signature Signature
Name:and Title (please print) » Name and Title (please printj
Dated Dated

©:2020, The Internicola Law/Firm, P:C. LaRosa FDD.January 31, 2020



©2020, The Infernicola:Law Firm, P'C..

La Rosa ‘Restaurant.Franéhisc‘,Agreement.

EXHIBIT§
COLLATERAL ASSIGNMENT OF LEASE

LaRosa FDD January 31,.2020



COLLATERAL ASSIGNMENTOF LEASE
(for the benefit of La Rosa Holdings, LLC and its.assigns)

FOR VALUE RECEIVED, The undersigned (“Assignor”) hereby assigns and transfers to La Rosa Holdings,
LLC (“Assignee”), all of Assignor’s right, title and interest:as tenant in; to and under a certain lease, a copy.
of which is attached hereto as Exhibit “A™ (the “Lease”) for the following premises (the “Leased
Premises’):

This Assignment is for collateral purposes only and except as may be otherwise expressly stated and
specified Keréin 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 Assighment; and (b) Assignee takes
possess’ion of the Leased Premises. pursuant 1o the teims heréof; and Assignee assumés the obligations of
Assignor under the Lease.

Aissignor represents that Assignor possesses full power and.authority to enter‘into this Assignment:and that.
At fo time prior to:exécuting this Assignment has Assignor assigned and/or transferred Assignor’s interests
and/or rights in or to the Lease and/or the. Leased Premises.

Assignee has the right and possesses full power and: authority to take possession of the Leased Premises,
to eject and expel Assignor from possession and occupancy. of the Leéased Premises and to terminate
Assignor’s right, title and interest in and to the:Leas€ in the event of: (a) a defaiilt: by Assignor under the.
terms.of the Leasé:and Assignor’s failure to timely cure-such default; assuming that such default'is capable.
of curing; (b) a default by Assigrior (in Assighor’s capacity as a La Rosa Restaurant franchisee) under the
terms.and conditions of the La Rosa Restaurarit franchise agreement between Assignor, as franchisee, and
Assignee, as franchisor (the “Franchise: Agreement™?), and Assignor’s failure to timély cure such default,
assuming that such default is -capable .of curing; (c) upon default of any agreement supporting or
guaranteeing the Franchise Agreement; or (d) thesexpiration or termination of*the: Franchise' Agréement.

Assignor acknowledges and agrees that Assignor will not .and shall not permit, grant or suffer any
‘termination, surrender- or modification. of the Lease without the prior written consent of Assignee.
Throughout the terth of the Franchise Agreement, Assignor shall elect and exercise all options to extend
the terms 6f the ‘or renewal of the Lease:not less than 120 days prior to the last day that the option must.be
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exercised-unless Assignee otherwise agrees in writing. Should Assignor fail to.comply with the:foregoing;
Assignor does hereby appoint Assignee (subject to Assignees acceptance:and invocation of'such right) to

act on behalf of Assignor for the purpose of éffectiating ektensions afid renewals of the Lease.

Releasor;

Signature

Name(please print)

Date
NOTARY SIGNATURE; SEAL AND INFORMATION: On before me, the
undersigned, personally appeared personally known to ‘me or

proven to me on'the basis of satisfactory evidence to be the iiidividual(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 thie:instrument, the, individual(s), or the person
upon behalf of which the individual(s) acted; executed the instrument.

Notary'Signature and Scal
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ASSIGNMENT OF TELEPHONE NUMBERS AND DIGITAL MEBIA ACCOUNTS.
(for'the benefit:of La Rosa Holdings, LLC and its assigns)

THIS ASSIGNMENT OF TELEPHONE NUMBERS AND DIGITAL MEDIA ACCOUNTS  ASSIGNMENT
(“Assignment”) is ‘entered into between (the “Assignor™) and La Rosa Holdings,
LLC and its:successors and assigns (the “Assigne&”).

WHEREAS, Assignec is: the franchisor of the La Rosa Restaurant franchise system' (the “La Rosa
Restaurant Franchise System”);

WHEREAS, Assignor, as franchisee, and Assignee, as franchisof, aré partiés to 2 La Rosa Restaurant
Franchise Agreement (the “Franchise Agreement”)

WHEREAS; theterm “Digital Media* shall' referto:and mean “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
lmked by commumcatlons soﬂware part of the world wnde web (mcludmg, but not hmlted to websucs)
apphcatnon or soc1al medla platform mcludmg, but not llmlted to soc1a] medla platfonns and’ appllcatlons
such as Facebook, LinkedIn, Twitter; Pinterest; Instagiam, Snapchat,, YouTube, and Googles:, and world
wide web and ‘internet based ‘directories and local directories that reféers, 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 Reéstaurant Franchise Systeém and/or Assignee:
Digital Media further includes thé¢ La Rosa Restaurant website, web pages .and website subdomains
(including those related to, associated with and/or a part of the La Rosa Restaurant Franchise System)
associated with and/or related to Assignor’s La Rosa Restaurant and all web pages, blog posts, videéos,
articles, information, 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 valudblé consideration provided and paid by,

Assignee (receipt of which is hereby a‘c‘knoMedged)-, agrees:

1. That. Assignor doés héreby assign‘to assignee all telephone. numbers, facsimile numbers, listings, domain
names arid Digital Media that is associated with Assignor’s La Rosa Restauirarit 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,
associated with Assignor’s L.a.Rosa Restaurant;

®) The following telephone and facsimile numbers:

;. and
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©) All Digital Media, all Digital Media accounts;and;ali Digital Media log-in information.

The: foregoing shall not be coiistried and/or interpreted as Assxgnees acknowledgment and/or agreement
that Assignor-owns and/or possesses any ownership-interests in the forégoing’ telephone numbers, accounts
and/or Digital Media. Anyand all rights of Assignor in and. to same. exist subject to a limited license
pursuant to the La Rosa Restaurant Franchlse Agreement whrch shall take precedence and govern.
upon by: all «thlrd parties to authorrze and perrmt the assrgnments and transfers set forth in this, Asslgnment
and to facilitate the transfer of accounts and media to within the:control of ‘Assignee. Nothing contained in
this Assigfiment shall bé used tg construe nor imply that Assignor possesses:any ownership interests or
rights in the Digitdl Media and in the event of any inconsistency or conflict between this Assignment and
the Franchise Agreement, the Franchise, Agreement shall také précedence and govern., 7

2. This Assignment will become-effective automatically upon-the termination or expiration of the:F ranchise
Agreement for any réason. As to all third partiés proof of the expiration or termination of the Franchise
Agreement shall exist exclusively upon the writter-declaration of' Assignee and Assignee’s declaration shall
be dispositive and not subject to challenge. Assignor acknowledges that all third parties may-rely o this
A531gnment for the purpose of taking any. and all actions to ensure that.access.to and control of the:Media.
is maintainéd 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). Namerand Title (please print)
Dated Dated
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‘GENERAL RELEASE,

TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY CONCERN, KNOW THAT:
, as. RELEASOR,; in consideration of good and valuable ¢onsideration received from:

La Rosa Holdings, LLC, as RELEASEE, receipt of which is hereby acknowledged, releases and:
discharges 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,
promrses variances, trespasses, damages, judgments, extents, executions, claims,and demands whatsoever
in law, admiralty or equity which against the. RELEASEE, the RELEASOR, RELEASORS', herrs,
executors, adminrstrat'ors? successors; and assigns; evei-had, now have or hereafter can, shall .or'may, have
for, upon, .or by reason ofiany-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 WHEREQF, the RELEASOR has. hereiinto.set RELEASORS' had and seal on the date set
forth below.

Releasor:

‘Signature

Name (please. print)

Date.
NOTARY SIGNATURE, SEAL AND INFORMATION: On before me, the
undersigned, personally appeared personally known to- me or

proven to me on'the basis of satisfactory- evidence to be the 1nd1v1dual(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/theit
capacity/capacities, and that by his/her/their signature(s) on the instrument, the individual(s), or the person.
upon behalf of which the:individual(s) acted, executed the instrument.

Notary Signature-and Seal
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AUTOMATED CLEARING HOUSE PAYMENT

AUTHORIZATION FORM
Franchisee Information:
Franchisée Name ) Business No.
Franchisee Mailing; Address (street) Franchisee:Phone'No,

Erdnichisee Mailing Address (city, state, zip)

VVC,ontact Name, Address-and Phone Number (if different:from above).

Franchisee Fax:No. Franchisee/Email Address

Bank Account Informafion:

Bank Name

Bank:Mailing Address (street, City, state; Zip)

[ ]Checking [ ] Savings

Bank- Account No. (check one) Bank Routing No.

Bank . Phone:No.-

Authorization:

Franchisee hereby.authorizes La Rosa Holdings, LLC (“Franchisor”):to initiate debit entries to Franchisee’s'account with the Bank
listed above-and Franchisee authorizes the Bank to accept:and to debit the amount of such entries'to Franchisee’s:account: Each
debit shall.be made: 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 any purchases of goods or services from Franchisor or any-affiliate of
Franchisor. Franchisee .agrees to bei bound. by the National Automated Clearing House Association (NACHA) rules in the
administration.of these debit entries..Débit entries will be initiated only.as:authorized above. This authorization is to:remain in full
force .and ‘effect unfil Franchisor has. received written notification from Franchisee of its termination in:such time and in such
manner as to afford Franchisor and.thé Barik a reasonable opportudity to act onsit. Franchisee:shall notify Franchisor.of any changes
to.afly of thé iriformation-contained in this:authorization: form at least 30 days before such change becomes ¢ffective.

Signature: Date:
Name: Federal Tax TD'NG.:
Its:

NOTE::FRANCHISEE MUST ATTACH:A VOIDED CHECK RELATING TO THE BANK ACCOUNT
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La Rosa Holdings, LLC

La Rosa Chicken & Grill Restaurant Multi-Unit Development Agreement

Franchisée Name

©.2020, The-Internicola Law-Firm, PC
This Agreement and the Schedules andiExhibits:aitachedihereto:are:subject to:the copyright-of The Intemicola Law Firm, PC.,
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La Rosa Chicken & Grill Restaurant Multi-Unit Development Agreement

This Multi-Unit Development Agreement:(the “Agreément”) is made and entered ifito on,

(“Effective Date”), by and between La Rosa Holdmgs LLC, a New Jersey limited 11ab111ty company ‘with
a principal place of business located at 300 Craig Road,;, SUItB 201 Manalapan, NJ 07726, (the “Eranchisor”)
and (the “Franchisee”):

Recitals

WHEREAS, Franchisor has developed a distinctivé and proprietary system (the “System”) for the
establishment, developmentand.operation;of a fast casual health conscious restaurant featuring and.serving,

a menu comprised of rotisserie chicken, soups, salads, side dishes, sandwiches, grill items and other;menu
items (each, a “Franchised Business”, “La Rosa Restaurani”,.or “Restaurant’);

WHEREAS, the System and, therefore, eachi Restaurant is identified by ‘the Marks. (defined below) and
distinctive trade dress, Service offérinigs, business formats, -equipment, products, supplies, operating
proceduires, programs, methods procedures, and nmarketing and advertising standards, all of which are part
of'the.Systern:and all of which Eranchisor may modify- from time to time;

WHEREAS, Simultaneous or prior to. the execution of this Agreement, Franchisot and Franchisee have
entered into a Restaurant franchise agreement for, among other things, Franchisee’s éstablishment,
development-and.operation of 2.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 withi a development schedule
that must be strictly adhered to, with each Restaurant within the Development Area bemg opéned and
operating utilizing the Marks and System pursuant to the térms and conditions set forth in a separate form
of Franchisor’s then-current-franchise agreement for’La RosaRestaurants (each, a “Franchise Agreement”);
and

WHEREAS, Franchisee acknowledges that adherence to the terms of this Agreement, each and every
Restaurant individual unit Franchise Agreement, Franchisor’s operatlons ‘manual, arid Franchisor’s.System

standards and specifications, are €ssential to the operatioii of all La Rosa Restaurants and the System as.a.

whole.

'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-purpeses of this Agreement, and supplementing; the definitions containéd in the Recitals, above, the
following-terms will ‘have. the’ 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
developrment and/or operation of the. La Rosa Restaurants in the Development Area in accordance with
the terms of this: Agreement.
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“Affiliates” means individually or collectively, any and all entities controlling, controlled by, or under'
common owriership with Franchisor,

“Corporate Entity” refers to and means a:corporation, limited liability company, partnership:or-other
corporate legal entity that.is not:an individual person.

“Development Area” shall have the meaning defined.and set forth in Section 2.1 of this Agreement.

“Development Period” shall, respectively, have the meaning defined and set forth. in Section 4.4 of
this A greemienit.

“Development Schedule” shall have the meaning defined and set forth in Section 4.4 of this
Agreement.

“Development Restaurant” shall have the meaning defined and set forth in Section 2.1 of this
Agreement.

“Efféctive: Date” shall 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 determined by Eranchisor from time to-time.

“La Rosa Restaurant(s)” shall have the meaning defined in the Recitals section of this Agreement
and, without limitation to‘the Recitals section definition of “La Rosa Restaurants”, shall further include,
refer'to-and mean: every business:and all businesses owned and/or operated by Franchisor, Franchisor’s
affiliates and/or authorized franchisee(s) that utilizerand/or-is/are required to ufilize the System and/or
Licensed Marks including, but.not limited to, the Franchised Business.

“Marks” means such service marks, tradematks, trade dress, trade names, logos, commercial symbols
and all configurations and derivations thereof, as ‘may. presently exist; or which ‘may be modified,

changed, or acquired by Franchisor .or Franchiser’s Affiliates, in connection with the operation of’

Restaurants,

“Qperations Manual” reféts to:and means, individually andcollectively, the'manual(s) designated by
Franchisor and relating to the:developiment and/or operations of La Rosa Restaurants. mcludmg, but not
limited to, the policies, procedures and requirements for the development and operation of La Rosa
Restaurants. The Operations:Manual may consist of one of more volumes; handbooks, maruals, written
nmaterials, videos, «electronic media.files, cloud/internet based llst-serv1ce, intranet, internet based and
accessed databases, computer media, email, webinars-and other materials as may be modified, added
to, replaced or supplemerited 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 Franchisor’s modification from time to time and based on
Franchisor’s Reasonable Business Judgment; the Operations Manual shall, among other ‘things,
designate the Approved Products, and Services that must be offered and provided. by the Franchised
Business and the:Restaurant Ingredients and Supplies.that mustbe exclusively utilized by:the La Rosa
Restaurant.,

“Qwner” refers to and mears collectively, individually and jointly: (a) the officers and directors of
Franchisee (mcludmg the officers and directors of any general partner of Franchisee) who hold an
ownership interest in Franchisee as of the Effective Date; (b) the managing: member(s) or manager(s)
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of Franchisee as of the Effective Dafe, if franchisee is a limited liability .company, and (¢) all holders
of.a 5% or more direct or indirect ownership interest in Franchise¢ as of the Effective Date arid/or of
any-entity directly or indirectly controlling Franchisee:

“System” means Franchisor’s distinct andproprietary business: format for'the:operation 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, rec1pes
procedures, signs, ‘designs, layouts, equipment, standards, specifications, Marks, and Franchisor’s
operations manual (including the contents thereof), marketing and advertising methods, vendor lists,
trade:secrets and confidential information as the:same'may be modified, amended or replaced from time
to time. hereafter by Franchisor.

“Term” refersto and means the period of time set forth and definediin Section 3.1 of this Agreement.

“Transfer” refers t6 and.means and shall include, without limitation, the following, whether voluntary
or involuntary, conditional ér unconditional, and/or direct or indirect: |(a) an assignment, sale, gift,
transfér, pledge.or sub-franchise; (b) the grant of a mortgage, charge, lien or security interest, including,
without limitation, the grant of a.collateral assignment; (c) a merger, consolidation, exchange of shares
or other ownership .interests, .issuance iof 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, or an agreement granting the
right to exercise or'control the exercise of the voting rights of any holder of ownership interests or to
control the operationis or affairs of Franchisee. -

“.‘Ré’s’tziprant’ “shall have the meaning set forth in the Recitalsiand shall refer to'all Restaurants operating
under the-System and Marks, whether owned by us 'or any Affiliate, .or licénsed or franchised by us or
any Affiliate.

“Restaurant‘Locafion(s)”'refers to-and means the.fixed locations from which I.a. Rosa Restaurants are
establistied, opérated and managed.

SECTION 2
DEVELOPMENT RIGHTS

2,1  DEVELOPMENT GRANT AND DEVELOPMENT OBLIGATIONS

Franchisor grants t6 Franchisée the right,.and Franchisee accepts the right:and-undertakes the obligation to
-déveloprand operate La Rosa Restaurants,.cach to be developed, opened and opérated by Franichisee within
the Development Area, provided that Franchisee develops, opens and operates. such Restaurants (each, ‘a
“Development Restaurant”) in strict accordarice with the Development Schedule set forth in this
Agreement, the:terms and provisions of this Agreement, and, accordance with the terms.and provisions ‘of
each respective Franchise Agreement. The Development Area is and shall constitite the following
.geographic area:

[REMAINDER OF PAGE.INTENTIONALLY LEFT BLANK]
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Development Area.

'nter geographic description of Development Area — If nothing is entered there i is:no
Development Area]

Franchisee agrees that Franchisee must: (a) open and commence the operations.of each néw- Developmerit
Restau‘rant in accordance with the Development Schedule for each respective Development Period;.and.(b)
maintain in operation the minimum cumaulative number of Development Restaurants in accordance with

the Development Schedule for each respective Developmient,Period. Franchisee agrees that “fime is of the

essence” with respect to Franchisee’s development obligations under this Agreement, and that Franchisee’s
failure to comply with the Development Schedule is grounds forimmediate termination of this Agreement
and, any future development rights granted under this Agreement.

During the Term of this Agreement, provided that Franchisee is‘in compliance with the terms and provisions
of this Agreement. including, but'not limited to, the Development Schedule, and each respective Franchise
Agreemeiit, Franchisor will not open, operate, or license any third party the ‘right to open or operate La
Rosa Restaurants within the Development Area. Franchisee agrees that the designated. territory for each
Development Restaurant shall be determined by: the Franchise: Agreement for each respéctive: ‘Development
Restaurants and that, in aggregate, the operating territories for Franchisee’s. Dévelopnient 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 Agreementare 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 thiis Agreement,

2.3 PERSONAL RIGHTS.

Franchisee agrees that Franchisee does not andshall not have-or possess the:right to frarichise, subfranchise,
license, sublicense and/or otherwise Transfer Eranchisee’s. rights -under 'this Agreement. The rights and
privileges granted and conveyed to the Franchisee in this Agreement may not be Transferred, and, among
other things, relate only to Development Area and subject to the terms and conditions of each respective
Franchise Agréement for.€ach Development Restaurant.

SECTION 3
TERM AND:TERMINATION

3.1 TERM

This Agreement will be foi-a term that.commences as.of the Effective Date and, unless earlier terminated

by Franchisor, will automatically end on the earlier of (a) the last day of the calendar month that the final
Restaurant. is required to be opened and operating under the Development Schedule, or (b) the day the

final Restaurant is open (the “Term’ ). Upon expiration or'termination of this Agreement for any reason,

Franchisee. will not have any-rights within the Development Area other than territorial rights that may have
been granted to Franchisee and maintained by Franchisee: pursuant to the terms. of .any’ and/or each

respective Franchise Agreement. The Term may not.be renewed or extended..
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32  TERMINATION BY FRANCHISOR

Franchisor will have- the: nght at Franchisor’s option, to terminate this. Agreement and all rights granted
to Franchisee:hereunder, without affording Franchisee with. any oppertunity to.cure such default, effective
upon written notice to Franchisee, or ‘automatically upon. the occurrence of any of the following events:

(a) if Franchisee Abandons Franchisee’s obligations under this. Agreement; (b) if Franchisee for four (4)
consecutive fnontlis, or any shotter period that ‘indicates an intent by Franchisee to discontinue
Franchisee’s development of Restaurants within the Development Area; (¢) if Franchisee becomes
insolvent or is adjudicated. bankrupt, or if any action is taken by. Franchlsee or by others against the
Franchisee, under any insolvency, bankruptcy or reorganization act,.or if Frarichisee makes an assignment
for the benefit or creditorsor a receiver is appointed by the Franchisee; (d) if Franchisee: fails to meet its
development obligations under the Development Schédulé 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 imaccordance with Development Schedule; and/or (¢) in the event that- -any-one Franchise
Agreement is terminated respecting any: Development Restaurant and/or any other franchlse agréement
between Franchisor and Franchiseg;

- .SECTION4
 DEVELOPMENT AREA FEF,
INITIAL FEES AND DEVELOPMENT SCHEDULE

4.1 DEVELOPMENT AREA FEE

In exchange for the rights set forth.and granted pursuant to. the térms.of this Agréement, upon execution-of
this Agreement, Franchisee shall pay to Franchisor a Development Area fee of [ (s I
Dollars (the “Development Area Fee”). The Development Area Fee is. not refundable: under any
circamstance.

Franchisee agrees that the Development Area Fee is not'a franchise fee:and, thatat the time of signing each ’
respective: Franchise Agreement, Franchisee: shall pay to Franchisor an initial franchise fee .and all other

fees:in accordance' with. the: terms and conditions of each respective Franchise Agreement, except that the

initial franchise fee shall conform to the .amounts set forth in Section 4.2 of this' Agreement. If the. then-

current standard Franchisé Agreement to be:signed by the Franchisee respecting a Development Restaurant

to be established and- operated by Franchisee.specifies an initial franchise: 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 Réstaurant, shall'take precedence and govern.

4,2 INITIAL FRANCHISE FEES
The initial franchise fee for each Development Restaurant, o be developed and operated pursuant t0 the

terms: and conditions of each respective Franchise Agreement, shall be comprised of the following fixed
sum:

| Initial Franchise.Fee (First Development Restaurant)

'$35;000, payable and due upon exccution of the applicable Franchise Agreement for Franchisee’s
first Developinent Restaurant: This initial franchise fee isiseparate from and in addition to'the:
| Development Area Feée set forth in Section 4.1 of this Agreement.
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Initial Franchise Fee (All Other-Development Restaurants Authorized by this Agreement)

- Provided that Franchisee is not in'default:of the terms of this' Agreement (including but riot limited

' to the Development Schedule set forth below:) and that Franchisee is notin default of any Franchise:
Agreemieiit orother agreement between Franchisor and Franchisee, the initial franchise fee for all

' other Development Restaurants, shall be $15.000. for each Development Restaurant, payable:at the-
time-of signing the Franchise Agréement for-each Development Restaurant., )

4.3 PAYMENT OF INITIAL FRANCHISE FEES AND FRANCHISE AGREEMENTS

The applicable initial franchise fee as,set forth in Section 4.2.6f this. Agreement forthe first Development
Restaurant shall be payable as set. forth in accordance with the terms of the Franchise Agreement for
Franchisee’s first Development Restaurant. The applicable initial franchise fees, if any,as may be set forth
inSection 4.2 of this. Agreement for all other Development Restaurants authorized by this Agreement, shall
be. paid in such amounts as set forth in Section 4.2 of this Agréement &t the time of signing the franchise
agreement for each respective Development Restaurant.

Either prior to or simultaneous, to the éxecution of this Agreement, Franchisee has signed the Eranchise:
Agreement for Franchisee’s first Developmeént Restaurant. Franchisee’s second Development Restaurant
and all Development Restaurants thereafter, respectively; are to be, developed and operated.by Franchisee
pursuant to the terms and conditions of Franchisor’s then current Franchise Agreement which Franchisee
must Sign, on or before the earlier of: (a) The date Franchisee (subject to Franchisor’s. approval -of the
Restaurant Loca‘tionj) executes. a. lease for the Restaurant Location for each respective Development
Restaurant; (b) The. date Franchisee (subject to Franchisor’s approval of the: Restaurant Location) enters:
into a purchase agreement for the real estate for-the Restaurant Location for:each respective Development
Restaurant; or (¢) Six months prior-to the date that each respective Development Restaurant must be open
:and.in operation puirSuant to the Development Schedule.

4.4 DEVELOPMENT SCHEDULE

Franchisee agrees that to induce Franchisor to enter into this Agreement, Franchisee has represented fo
develop, establish and operate Development Restaurants in accordance: with.a strict development schedule.
Fianchisee agrees. that, as to' the Development Restaurants, Franchisee shall meet the following
development. schedule and requirements as to the number of Development Restaurants that must be
developed and' established by Franchisee within the Development Area and .in accordance with each
respective. Development Period (the “Development Schedule™):

Aggregate. Number of Development Restaurants to.be Developed

[[Enter number or Development Restaurants}]

Aggregate-number of Development Restaurants t_hat 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 Niumber of Restaurants that must be:owned by |
Development Franchise, open and continuously
Restaurants to be. operating (in accordance with each
established, developed | respective Franchise Agreement)

8&
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and opened by within the Development Area during
Franchisee-within the | and within each respective
Development Area for | Development Period as of the last:day
each respective of thé calendar menth for the:
Development Périod: respective Development Period:
. Development Period 1 (Expires [ ] L]
{ [___]1Months from Effective Date)
| Development Period 2 Expires [ ] L]
[___1Months from Efféctive Date
| Development Period 3 (Exfii‘rcs ] [ ]
| {__]Months from Effective Date)
Development Period 4 (Expires [] L1
T__] Months from Effective Date)
 Development Period. 5 (Expires, L] [T
' [___] Months: from Effective Date)
| Development Period 6 '(E,xpir,e,si L L]
[___]Months from Effective Date)
Development Period 7 (Expires L] N
1 [__]Months from Effective Date)
| Developinert Period 8 (Expires [ ] 1[_]
[ ] Months.from Effective Date) ‘
Development Périod 9 (Expires 1L 10 |
[ 1Months from Effective Date) ‘ :
Development Period 10 (‘I;P:Xpi:res’ L] L] ' i ’ b
[___)Months from Effective Date) j

4.5 REASONABLENESS OF DEVELOPMENT SCHEDULE

Franchisee agrees and represents that it has' conducted its own independent investigation and analysis of

‘the prospects: for the: establishment of La Rosa Restaurants within the Development Area, that Franchisee
:approves of the Development Schedule as being freasofnkable.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, déeveloped and, opened for business by the Franchisee in the
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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 Franchisor’s:approval of the Restauraiit. Location) enters ifito
a purchase agreement for the real estate for the Restaurant Location for each respective Development
Restaurant; or (c) six, mionths prior to the date that each respective Development Restaurant must.be open

and in;operation pursuant to the Development Schedule:

5.2 ROYALTY FEES AND OTHER FRANCHISE AGREEMENT FEES
ACKNOWLEDGMENT

Franchisee: agrees that pursuant to the terms: of each respectivé Franchise' Agreement respecting and/or
concerning the Development Area and/or this Agreement, that nothing contained in this Augreemént shall

obviate and/or reduce Frarchisees obligations as set forth in each. respective Franchise Agreement
including, without limitdtion, Franchiseés obligations, respectively, to pay royalty and all other fees in
accordance'with each respective Franchise Agreement. Nothirig contained in this Agreement-shall modify,
reduce ormitigate Franchisee’s obligations to Franchisor. The' only fee and fight contained in the Franchise
Agreemerit that.is modified by this Agreement is'the fixed one-time initial franchise fee;paid by Franchisée
to Franchisor atthe timié-of signing the Franchise Agreement, as such initial franchise fee is set forth and

defined in Section 4.2 of this Agreement as to the Development Restaurants.

5.3 MODIFICATIONS TO FRANCHISE AGREEMENT

Franchisee agrees that-what constitutes Franchisor’s then-current Franchise Agreement shall be determined
by Franchisor, in Franchisor’s exclusive:discretion and: that, among other things, the Franchise Agréement
may be modiﬁed from ti'me to-time'by FranchisOr and that reasonable modiﬁcation and amendments to the

54 COMPLIANCE WITH FRANCHISE AGREEMENT S
Franchisee will operate t’h_e*Deve]_opment Restaurants and all other La Rosa Restaurants-in strict compliance
the terms and ¢onditions of each respective Franchise Agreement.

5.5 SITE SELECTION

Franchisee will be solely responsible for selecting the:site(s) for'the Franchisee’s Restaurant Locations. In
accordance with the'terms and conditions of each respective Franchise Agreement, Franchisee must obtain
Frarichisor’s prior written approval as to each potential Restaurant Location selected by Franchiseé.
Franchisee will retain an experienced commercial real estate broker or salesperson ‘who has sufficient
experience in locating 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.
imposeany obligation upon Franchisorto-locate a:site for the Development Restaurants, to.assist Franchisee

in the selecfion of a suitable site for the Development Restaurants, or to provide any assistance to the
Franchisee in the purchase or lease of the site for the Devélopiment Restaurants..

5 6 STTE SELECTION CRITERIA

Restaurants untll such mformatron as Franchrsor may requrre regardmg the proposed site-has been provrded‘
to Franchisor by Franchisce and has been approved by Franchisor. Information requested by Franchisor
may include, without limitation, information regarding the proposed Restatirant Location as'to accessibility,
visibility, potential traffic flows, lease terms and other demographic information: Franchisee shall not entet
into any lease-or purchase agreement with respect to any proposed Restaurant Location until Eranchisorhas

approved the site.
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SECTION 6
TRANSFER OF INTEREST

6.1  BYFRANCHISOR

At all times, Franchisor possesses: and maintains the solé and absolute right to transfér and/or assign
Franchisor’s.rights and obligations under this Agreément; in whole and/or in part (for any purpose and in
any form of transaction as may be designated and/or elected by Eranchisor, in Franchisor’s sole discretion)
to any person,.entity, Corporaté Entity and/or third-party without the consent of Franchisee and without the
approval of Franchisee:

6.2 BY FRANCHISEE

Franchisee shall not Transfer -and/or assign this Agreemenit 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 Eranchisee without the express ‘written consent of Franchisor which
Franchisor may withhold in Franchisor’s sole discretion and Franchisor’s Reasohable Business Judgment.
Any Transfer and/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.

| ~ SECTION7
ENFORCEMENT AND'CONSTRUCTION

7.1 SEVERABILITY AND SUBSTITUTION-OF VALID PROVISIONS

(1) Except as expressly provided to the contrary in this Agreement, Franchiser and Franchisee
acknowledge and ‘agree that.each term :and. condition of'this Agreement shall be interpreted or
.otherwise. .construed t0 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
enforcéable, if any such term and condition of this Agreement is found by a cotirt of competent
jurisdiction, agency, or -other ‘governmental agency to be unenforceablé as written or otherwise,
then such term and condition shall be:modified, rewritten, interpreted, or “blue-lined” to include as
‘muchyof its hature and scope as will render it enforceable. If:such termand.condition cannot be so-
medified, rewritten, interpreted, or “blue-lined” in any respect, then it will not be given effect and
severéd from this Agreement, and the remainder of this Agreement shall be interpreted, construed
and.enforced as if such term and condition‘was riot included in this Agreement.

(2) If any applicable ‘and bmdmg law or rule requires a greater prior notice .of the termination of
this Agreement than is réquired in this. Agreement, or the taking of some-other actioh not required
by this Agreement; or if under any applicable and binding law or rule, any tefm and condition of
this Agreement, or any :specification, standard, or operating procedure: Franchisor prescribes is.
invalid or* unenforceable then the greater pr10r notlce and/or other action requlred by law or rulev
dlscretlon to modrfy the mvalld or unenforceable term and condltron specxﬁcatmn standard or
operating; procedure to the extent required to be valid and enforceable. Franchisee agrees to be:
bound byany such substituted and/or modified term and condition of this Agreement i unposmg the-
maxifmum duty permitted by: law that is prescribed withiri thé terins of any provision of this
Agreement as though it were originally and separately articulated in, and made a part of, this
Agreement as: of the Effective Date. and/or any specrﬁcatron standard or operating procedure’
Franchisor prescribes, which may résult from striking from. any terms and conditions,

specifications, standards, or operating procedures,.and ‘any portion or portions'thereof, a court may
hold to be unenforceable or from reducing, the scope of any promise or covenant to the extent
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those jl]l'lSdJCthIlS in which such terms and conditions, speclﬁcatlons standards or operatmg
procedures are found 'to be unenforceable, unless Franchisoi elects to give them greater
applicability, in which case, this Agreement shall be enforced as originally made in all other
jurisdictions.

7.2  'WAIVER OF OBLIGATIONS

No delay, waiver, omission, or forbearance on the part of Franchisor to enforce any termand condition of
this Agreement or exércise.dny of Franchisor’s rights,-options, or;powers under this Agreement constitutes
a waiver by Franchisor to enforce any -other term and condition of this Agreement or exercise any of
Franchisor’s other rights, options, or powers: under this Agreement. No- such delay; waiver, omission, or
forbedrance:shall constitute a.- waiver by Franchisor to subsequently enforce such term and condition of this.
Agreement or subsequently’ exércise such right, eption, or power. Acceptance. by Franchisor of any
payments, fees, charges, or other:amount from Franchisee payablé to Eranchisor pursuant to this Agreement
shall.not constitute.a waiveror acceptance:of Franchisee’s default or breach of this Agreement or otherwise
a waiver of any term and condition .of this Agreement,-and Franchisor reserves the right to pursue. any and
all additional remedies set forth in this Agreement, at law, or in. equity. Franchisor shall likewise not be
deemed to have waived or impaired any term and condition, nght option or power set forth in this
Agreement by virtue of any custom of practice of the parties at variance with: the terms and conditions of
this Agreement or Franchisor’s insistence upon Franchisee’s, strict compliarice with Franchisee’s
obligations, including any mandatory specification, standard or operating procedure No waiver by
Franchisor of ‘any term and condition :of this Agreement shall be valid unless in writing and signed: by
Eranchisor.

73.  SPECIFIC PERFORMANCE AND INJUNCTIVE RELIEF

Nothing: irt this Agreement bars Franchisor’s right to obtain specific performance: of thesprovisions 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.

74 RIGHTS OF PARTIES ARE CUMULATIVE

The. rights of Franchisor and Franchisee: under this Agreement are cumulative and no exercise or
enforcement by a party of any right or'remedy precludes the exetcise or enforcemment 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 'NON-BINDING MEDIATION, BINDING ARBITRATION AND CONSENT TO
JURISDICTION

(1) Non-Binding Mediation — Franchisee-and Franchisor-agree that before either-party rhay bring
any action, dispute and/or controversy arising from or related to. this Agreement and/or the:
franchise relationship between Franchisor'and Franchisee in arbitration, the parties must first
mediate; the.dispute through non-biiiding mediation. Mediation shall be non-binding and shall
be conducted. by the American Arbitration Association in ‘accordance with the AAA’s then
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current rules: for the: mediation’ of commercial disputes. All mediation proceedings; shall be:
conducted in Monmouth County, New Jersey or, if a mediator is not available in Monrhouth
County, New Jersey then at a suitable location selected by the mediator-that is located closest:
to Monmouth County, New: Jersey. Mediation shall be conducted by one mediator and if
Franchisor and Franchise. cannot agree-on amediator'then.the mediator shall be selected by the:
American Arbitration Association. Mediation shall be conducted within forty-five (45):days of
the: American’ Arbitration Assaciation’s designation and/or acknowledgment of thie selected
mediator:or such longer periodas may be agreed to between Franchisor.and Franchisee in writing
signed by each respective party. Franchisor and Franchisce shall each be responsible for their
own costs.associated with médiation arid' Franchisor and Franchisee shall each be responsible for
and shall each pay fifty (50%) percent of the mediator’s fee and the American Arbitration
Association’s.mediation fées..

Notwithstanding the preceding paragraph, Franchisor and Franchisec agree this Sub-Section
7.6(1) and, theréby, the prerequisite .requirement of non-binding mediation, shall not, at
Eranchisor’s election, apply to: (4) any claims or. disputes related to or concerning a breach of
this' Agreement by Franchisee that, under-the terms of this Agreement, may entitle Franchisor
to the:award of injunctive relief; and/or (b) claims by ‘either Franchisor:or Franchisee under'this
Agreement that relates to either Franchisor’s ‘or Franchisees failure to pay fees or othier
monetary obligations due under this Agreement.,

(2) Arbitration — Subject to the prerequisite requirements of non-binding mediation as set forth
in Sub- Section 7. 6(1);.and, except, at Franchisor’s election, as to any claims or disputes.related
to or concerning a breach of this Agreement by Franchisee that, iinder the terms of this
Agreement, may entltle Franchisor to the award of injunctive relief; Franchisor and Franchisee
agree that all disputes, controversies,:and claims,arising from:and/or related to this Agreement,
the relationship between Franchisor and Franchisee, the System, and/or the validity -of this
Agreement. and/or the Ancillary Agreements, shall be submitted, on demand. of either
Franchisor or Franchisee, to the American Arbitration Association. for binding arbitration.
Arbitration shall be conducted by one (1) arbitrater in accordance with thé Ameérican
Arbitration. Association’s then cufrent rules for commiercial disputes, except as may be
otherwise: required in this Article 18.G. All arbitration proceedings shall be: conducted in
Monmouth County, New Jersey or, if suitable American Arbitration Association facilities are
niot. available in Monmouth County, New Jersey then at a suitable American Arbitration
Association location selected by the. arbitrator that is located closest to Monmouth County,
New Jersey.

In connection with binding arbitration, Franchisor and Franchisee further agree that:

(a) All matters relating to arbitration, will.be governed by the United States Federal
Arbitration Act, except as expressly or otherwise set forth' in this Agreement;

()  The arbitration hearing shall bé conducted within one hundred -and eighty (180)
days of the demand. for arbitration;

(c) The arbitrator shall render written findings of fact:and.conclusions of law;

(d) Excépt as may be otherwise required and/or prohibited by this Agreement
including, but not limited to. Sections 7.8, 7.9, 7.13; 7.14, 7 7. and 7.23. of this
Agreement, the arbitrator has the right to award orinclude in his.or heraward any
relief that he or shé détermines; to be proper; including monetary damages, interest
on unpaid suins, specific performance; injunctive relief, attorneys” fees, and costs
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and expenses as allowable under thxs Agreement. Notwithstanding the foregoing,
under no. circumstance shall the Arbitrator be: authorizeéd to award or declare the
Licensed Marks to be-generic or invalid,

(e) They shall each be:bound to-the limitations periods set forth in Section 7.8:of this
Agreement and that, in.any arbitration proceeding, Franchisorand Franchisee muist
gach timely:submit, within the same arbitration proceeding, any claim that would
constitute a compuilsory counterclaim as such claims are defined.and set forth
under Rule 13 of the United States Federal Rules of Civil Procedure. Any claim
that is.not submitted or filed as required.shall be forever barred; 4

® Judgment upon the arbitrator’s award may be entered in any court of competent:
jurisdiction;
(g Arbitration and/or any arbitration award must be conducted in accordance:with the

terms:of this Agreement including, butnot limited to, the.requirements set forth in
this:Section 7.

(3) Consent to Jurisdiction and Venue — Subject to the non-binding mediation and arbitration
provisions set forth/in this Section 7.6, Franchisor.and Franchisee agree:that.any judicialiaction
or legal proceeding must be brought in a court of competent jurisdiction located ‘within New
Jersey and within. Monmouth County. or the county closest to Monmouth ‘County. Franchisor
and Franchisee- do hereby irrevocably consent to and waive any objection to ‘the such
jurisdiction or venue. Without limitation to the foregoing-and notwithstanding same, Franchisor
and Franchisee ‘agree that Franchisor, at Franchisor’s: electioni, may bring any legal action or
proceeding seeking a temporary restraining order, preliminary injunction, or any action seeking
Franchisor’s-enforcement:of an arbitration'award or any judicial decision in the:federal or state
court located in‘the county andstaté-where either the Franchised Business was located or where
Franchisee resides.

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 THATIT'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 BIFFERENT FORMS OF AGREEMENTS AND THAT THE RIGHTS AND
OBLIGATIONS OF EXISTING FRANCHISEES MAY DIFFER MATERIALLY EROM THIS
AGREEMENT.

7.8  LIMITATIONS OF CLAIMS

ANY AND ALL CLAIMS AND/OR CAUSES OF ACTIONS ARISING OUT OF, OR RELATING TO,
THIS AGREEMENT, OR THE RELATIONSHIP' BETWEEN FRANCHISEE AND FRANCHISOR
RESULTING FROM THIS AGREEMENT, SHALL BE BARRED UNLESS SUCH CLAIM AND/OR
CAUSE OF ACTION IS COMMENCED WITHIN TWO. (2) YEARS FROM THE DATE ON WHICH'
THE ACT OR EVENT GIVING RISE TO: THE CLAIM OCCURRED OR ONE (1) YEAR EROM THE
DATE ON WHICH FRANCHISEE OR FRANCHISOR KNEW, OR SHOULD:HAVE XNOWN, IN THE
EXERCISE OF REASONABLE DILIGENCE, OF THE FACTS GIVING RISE TO SUCH CLAIM
AND/OR CAUSE OF ACTION, WHICHEVER OCCURS FIRST IN TIME.
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7.9  WAIVER OF PUNITIVE DAMAGES

FRANCHISOR AND FRANCHISEE HEREBY WAIVE TO THE FULLEST EXTENT PERMITTED BY
LAW, ANY RIGHT TO OR: CLAIM FOR ANY PUNITIVE, EXEMPLARY, CONSEQUENTIAL OR
SPECULATIVE DAMAGES AGAINST THE OTHER AND AGREE THAT IN THE EVENT OF A
DISPUTE BETWEEN THEM; EXCEPT AS OTHERWISE PROVIDED HEREIN, EACH SHALL BE.
LIMITED TO THE RECOVERY OF ACTUAL DAMAGES SUSTAINED BY IT; PROVIDED. THAT
SUCH WAIVER SHALL NOT APPLY 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 CONTINUE IN FULL FORCE.AND EFFECT.

7.10  WAIVER OF JURY TRIAL

FRANCHISOR AND ERANCHISEE IRREVOCABLY WAIVE TRIAL BY JURY IN ANY ACTION,
PROCEEDING, OR. COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, BROUGHT BY
EITHER OF THEM AGAINST THE OTHER, WHETHER A LEGAL ACTION, IN MEDIATION, OR
IN ARBITRATION.

7.11 BINDINGEFFECT

This Agreement is. binding upon the parties of this. Agreement and their respectivé executors,
administrators, heirs, assigns: and successors in interest, and shall not be modified except by written
agreement signed by both Franchisee and.Franchisor:

712 COMPLETE AGREEMENT

This Agreement, the documents referred to in this Agreement :constitutes the entire, full and complete
Agreement between Franchisor and Franchisee concerning the: subjéct matter of this Agreement and
supersedes all prior related-agreéments between Franchisorand Franchisee. Notwithstanding the foregoing,
the-disclosure document (’as fegistered with certain states, required by federal law orotherwise:and provided
to Eranchisee or its representative) shall not be deemed to constitiite a part of this Agreement nor as a
separate, b'mding agreement concerning the subject natter hercof Nothing 'in the Agreernent is 'mtended'. to

7.13  ATTORNEY FEES AND EXPENSES

‘Franchisee agrees that in the event that an atbitrator in any arbitration proceeding -and/or; a court of

competent jurisdiction shall issue an award, judgment, decision and/or order finding, holding and/or

declaring Franchisee’s breach of this: Agreement than Eranchisor shall also:be entitled to the recovery of all

reasonable attorriey fees, costs and. expenses associated with ‘and/or related to such arbitration and/ot
litigation. Said fees, costs and expenses:shall include, but not be limited to, attorney fees arbitration fees,

arbitrator-fees, deposition expenses, expert witness fees and filing fees.

7.14  WAIVER OF CLASS-ACTION:

INDIVIDUAL DISPUTE RESOLUTION AND.NO MULTI-PARTY ACTIONS

FRANCHISOR AND FRANCHISEE AGREE THAT ALL PROCEEDINGS AND/OR LEGAL
ACTIONS ARISING OUT OF OR RELATED TO. THIS AGREEMENT AND/OR THE OEFER 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,
15
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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 CONSOLIPATED WITH ANY OTHER
PROCEEDING BETWEEN FRANCHISOR AND ANY ‘'OTHER THIRD PARTY.

7.15  ACCEPTANCE BY FRANCHISOR
This Agreement will not be binding on Franchisor-unless and until .an authorized officer of Franchisor has
signéd it.

7.16 OPPORTUNITY FOR REVIEW BY FRANCHISEE’S ADVISORS

Franchisee: acknowledges ‘and represents, that prier to the signing of this' Agreement that FranchiSor
recommended:and that Franchisee had the opportunity-to have this Agreement and the Franchise Disclosure
Docunent reviewed by Franchisee’s.lawyer,.accountant and other business advisors.

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

Franchisee:agrees that the fulfillment of any of Eranchisor’s obligations written in this Agreement or based
‘on any oral comimunications 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 agenits shall be personally 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 franchisées €ritered into before or after the Effective Date do or will contain
terms substantially similar to thése contained in this Agreement. Franchisee agrees that Franchisor may
waive:or modify comparable provisions of other franchise agreements to other System franchisees.ina non-
uniform manner.

7.19 NO RIGHT TO OFFSET'

Franchisee shall hot,.on grounds of the alleged rionperformance, material breach, or default,by Franchisor
of this Agreement, any other agreement betwéen 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 Advertising Contributions,
or any other payment obligation by Franchisee to Franchisor. Franchisee shall nothave the right to, offset
or-withhold:any liquidated or unliquidated amount allegedly due to Franchisee from Franchisor against:any.
payment, fée; or ariy other amount payable to Eranchisor-pursuant to.this Agreement or-any other payment
obligation by Eranchisee: té Franchisor:

7.20 HEADINGS

The headings and subheadings in this Agreement are strictly for convenience :and reférence only; and they
shall not limit, expand, ot otherwise affect the interpretation and .construction of the terms. and conditions
of this Agreement. )

721 AUTHORITY TO EXECUTE AND BIND

Each party acknowledges, warrants. and represents that it has all requisite power and authority’to enter into
this Agreement. The execution, delivery, and performance of this Agreement has been duly and lawfully
authorized by all necessary actions of each party, and the signatory to this Agreement for each. party has
been duly and lawfully authorized to.execute this Agreement for and on behalf.of the party for whom:each
signatory has, signed.
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722 COUNTERPARTS; ELECTRONIC SIGNATURES; MULTIPLE COPIES
This Agreement rmay 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 and attached to a single copy of this 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
déemed joint and several.

724 RECITALS AND REPRESENTATIONS

The parties acknowledge and agree that'the récitals and representations contained on the first page .of this
Agreement are true and accurate; shall constitute a material jpart of this Agreement, and are. hereby fully
incorporated into-the-terms and conditions of this Agreement.

SECTION 8
NOTICES

All written notices and.reports permitted or required to be delivered by this Agreement or the Operations
Manual shall be'deemed so delivered,atthe time délivered'by. hand, one (1) businessiday afterbeing placed
in the hands of a national commercial courier service for overnight delivery (properly addressed ‘and with
tracking confirmation), or three (3) business days after placed in the U.S. mail by registered or certified
Mail, postage: prepald and addressed to the party:to be notified at its: most current principal business address
of which the notifying party has been notified. Reports requiring delivery shall be delivered by certified
U'S. mail and electronically, as specified by Franchisor; The addtesses forthe partiesiset 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 requ'ired under this Agreement shall not be deemed effec'tive

‘where Franchlsor 8- pnor approval is requ1red and no: :other method or txmmg for obtalnmg such approval 1s

prescnbed 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 requestishall be.deemed unapproved. Franchisor’s consent to, or approval
of,.anyact.or request by Franchisee: shall beeffective only to the extent specifically stated, and Franchisor’s

consent or approval shall not be deemed to waive, or render unnecessary, consent or approval of any othier
;subsequent similaf act or request.

IN WITNESS WHEREOF, the parties have execited, sealed and delivered this Agreement as of the

Effective Dateiset forth.in the first paragraph of this Agteement.

Franchisor: ) Franchisee:
La Rosa Holdings, LLC

By:

Franchisee Signature:

Title ‘ Name (please print)
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Franchisee Signature.

Name (please print)
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FRANCHISE DISCLOSURE. DOCUMENT

EXHIBIT' G
List of Franchisees
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[ FRANCHISEES

State Bl'lsinesis Address “Franchisee Phone:Number
{ Florida Broward County, Florida Zahid Anwar Zahid711@gmail.com
(Outlet Not Open Yet) Humd, LLC
| New Jersey 2204 NJ-35 Robert Baker 732-528-2200
Sea Girt, NJ 08750 RIBGrill, LLC
399 Spotswood Englishtown | K & M'Food Group, 732-251-0505
Road Corp.
Monroe Township, New Kiin Aiello
| Jersey 08831 Michael Daya
368A Spriﬂgﬁgld Avenue: SPRAH LLC 908-464-4100
Berkeley Heights NJ 07922 Salvatoie Pepe
Hazlet, New Jersey Fridge Chicken, LLC bumbra@plcpa.net
(Outlet Not Yet Open) Benny Umbra.
New York { 245 Richmond Valley Road ‘Cluck Cluck Chicken Inc. | 718-966-1555
| Staten Island, NIY 10309 | Michael Esposito:
(. . ' e
' 1172.Victory Boulevard * Cluck Cluck Chicken 2 '929-415-6000
. Staten Island, NY 10301 Inc.
: Michael Esposito
80.Guyon Avenue Cluck Cluck Chicken3 | 929-415-7121
Staten Island, NY 10306 Inc.
| Michael Esposito

LaRosa FDD January31, 2020



FRANCHISE DISCLOSURE DOCUMENT

EXHIBITH
List of Franchisees that Left the System

There-are no Franchisees requiring disclosuré ii-this Exhibit H
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FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT I )
State Specific Addenda
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CALIFORNIA FDD ADDENDUM

Amendmerits to the L.a Rosa Holdings, LLC Franchise Disclosure Document:

A. THE CALIFORNIA FRANCHISE INVESTMENT .LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED
TOGETHER WITH THE DISCLOSURE DOCUMENT:;,

B. The: franchisor, any person or franchise broker in Item 2 of the FDD is riot subjéct to any currently
effective order of-any national seciirities association or national securities exchange, as defined in the:
Securities Exchange Act of 1934, 15 U.S.C.A. 78a et seq., suspending or expelllng such persgns. from.
membership in.such association or-exchange.

C. California Business:and Professions Code:20000 »t:hrough: 20043 establish the rights of the.franchisee:
concerning termination, transfer, or on-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 termination upon bankriiptcy. This provision may not be
enforceable under federal bankruptcy law. (11 U.S.C.A: Sec. 101 et seq.).

E. The franchise agreement contains-a covenant.not to competé; which extends beyond the termination
of the frarichise. This provision may net be enforceable-under California law.

F. The franchise agreement requires binding:arbitration. The arbitration will occur in New Jersey with
the costs being borne by-the franchisee:and franchisor.

Prospective franchisees are encouraged to consult private legal counsel to determine the applicability
of California and federal laws (such as'Businéss.and Professions Code Section 20040.5 Code of Givil.
‘Procédure Section 1281, and the Federal Arbitration Act) to any provisions.of a franchiise agreement
restricting venue-to a forum outside the State of Califomnia.

G. The franchise agreement requires.application of the laws of the State of New Jersey. This provision
may not be enforceablé undér California law.

2. Section 31125 of the California Corporations Code. requires us to give you a disclosure document, in a
form containing the information that:the commissioner may by rule.or order require, before a solicitation.of

a proposed material modification of an existing franchise:

3."Youmust'sign a general releasé-of claims if you renew or transfér your franchise. California Corporations

Code ‘Section 31512 voids a waiver of your rights under the Franchise Invéstment Law (California
‘Corporations.Cede Sections:31000 through 31516).

4. Business'and Professions Code Section 20010'Voids a-waiver of your rights:under the Franchise Relations

Act:(Business and Professions Code Sections 20000 through.20043.

5, Item 6 “Other Fees,” is: supplemented by the addition of the following statement: “The highest interest
rate;allowed by law in the State of California is ten (10%) percerit.”
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6. The following URL address is for the franchisor’s-website: www:larosagrill.com.

OUR WEBSITE. HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF CORPORATIONS. ANY COMPLAINTS CONCERNING THE CONTENT OF
THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF CORPORATIONS
AT www.dbo:ca.gov..

2. Item 19 “Financial Performance . Representations,” is supplemented by the.addition of the following:

The earniings claims figure(s) does {do) not reflect the costs of sales, operating expenses, or. other:costs
or expenses that must be deducted from the gross revenue or: gross;sales ﬁgures to:obtain your net.income
or profit. You should.conduct an independent investigation of the costs and expenses you will incur in
operating your (franchised business). Franchisees. or former franchisees, listed in the offering circular,
‘may be one source of this information.
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CONNECTICUT FDD ADDENDUM

Amendments to the.LLa Rosa Holdings.. LLC Franchise Disclostre Document:

1. Item 3 “Lifigation,” is supplemented by the addition of the following:

A. Neither the Franchisornorany person identifiéd'in Itéms, | or 2 above has any administrative; criminal
or material civil action (or a significant number of ‘civil actions irrespective of materiality) periding:
against him alleging a violation of any franchise law, fraid, embezzlement, fraudulent -conversion,
restraint of trade;_,> unfair or deceptive practices, business opportunity law, securities law,
misappropriation of property or comparable allegations, )

B. Neither the Franchisor nor any, other person identified in.Items 1 or 2 above has during the ten (10)
year period immediately preceding the date of this Disclosure Document, been convicted of a felony er
pleaded nolo contendere to.a felony charge or been held liable in any civil action by final judgment, or
been the subject of :any material complaint ot other legal proceeding whete a felony, civil action,

complaint or other legal proceeding involved violation of any franchise law, fraud, embezzlement,

fraudulent. conversion, restraint of trade, ‘unfair or deceptive practices, business opportunity law,

securities:law, mlsappropnahon ofproperty or comparable: allegations:or which was.brought by a present
or former purchaser-investor or which involves or involved the busiriess opportunity relationship:

C. Neither thie Franchisor -nor:any person identified in. Items I or 2 above is ssubject to any currently
effective injunctive or restrictive.order or decree relating, to the franchise, 6r under any federal, state-or
Canadian franchise, securities, busiriess opportunity; antitrust, trade:regulation or trade practice law-as
a result of concluded or pending action or proccedmg brought by a public agency, oris a party t0 a
proceeding currently pending in which an order is sought, relating to or affecting business opportunity
activities:or‘the seller-purchaser-investor relationship, or involving fraud, including but not limijted to, a
violation of any business opportunity law, franchise law; securities law 6r unfair or deceptive practices
law, embézzlemenit, fraudulent conversion, misappropriation. of property or restraint of trade.

D. Neither Company:nor any person identified in Iterh 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 membershlp in the association or
exchange.

2. Itern 4 “Bankruptcy,” is supplemented by the addition of the following:

No entity or person listéd in Items 1 and 2 of this Disclosure Document has, at any time during, the
previous. ten (10) fiscal years (a) filed for’ bankruptcy protection, (b) been adjudged bankrupt, (c) been
reorganized due to insolvency, or (d) be€ri 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 othér person.
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HAWAII FDD ADDENDUM

Amendments to the La Rosa Holdings, LLC Franchise Disclosure Document:

Exhibit 1 “FDD Receipts,” is supplemented with the addition of the: following:
The Re’ceipt;for this Disclosure Document (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 HAWAIL FILING DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION

OR ENDORSEMENT BY THE DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS OR A

FINDING BY THE DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS THAT THE

INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE AND NOT MISLEADING:

2. THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR SELL ANY
FRANCHISE IN THIS STATE WITHOUT EIRST PROVIDING TO THE PROSPECTIVE FRANCHISEE,
OR SUBFRANCHISOR; AT LEAST SEVEN DAYS BEFORE THE EXECUTION BY THE
PROSPECTIVE FRANCHISEE, OF ANY BINDING FRANCHISE OR OTHER AGREEMENT, OR AT
'LEAST SEVENDAYS BEFORE THE PAYMENT OF ANY CONSIDERATION BY THE FRANCHISEE,
OR SUBFRANCHISOR, WHICHEVER OCCURS FIRST, A COPY OF THE "DISCLOSURE
DOCUMENT, TOGETHER WITH A COPY OF ALL. PROPOSED AGREEMENTS RELATING TO THE
SALE OF THE FRANCHISE.

3. THIS DISCLOSURE DOCUMENT CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL
PROVISIONS OF THE FRANCHISE AGREEMENT AND THE CONTRACT OR AGREEMENT
SHOULD BE.REFERRED TO FOR A STATEMENT OF ALL RIGHTS, .CONDITIONS, RESTRICTIONS
AND'OBLIGATIONS OF BOTH THE FRANCHISOR AND THE FRANCHISEE.
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ILLINOIS FDD ADDENDUM

Ameéndments to-the La Rosa Holdings, LLC Franchise Disclosure Document:

DISCLOSURE REQUIRED BY THE STATEQF ILLINOIS

Illinois Law govertis the: Franchisg A'greemegt.‘

In conformance ‘with Section 4 of the Illinois Franchise Disclosure Act, :any provision in a. franchise

agreement that designates jurisdiction and venue:in.a forum outside of the State of Illinois'is void. However,
a franchise agreement'may provide for arbitration to take place outside of Illinois:

Your rights upon Termination and Non-Renewal.are-sét forth in:sections 19 and 20 of the Illinois Eranchise

Disclosure:Act.
In conformance with section 41 of the Illinois Franchise: Disclosure Act; any: condition, stipulation or

provision purporting to bind any ‘person acquiring any franchise: to waive compliance. with the Illinois
Franchise Disclosure.Act or any other law: of Illinois is*void,
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INDIANA FDD ADDENDUM

Amendments to the La.Rosa Holdings, LLC Eranchise:Disclosure Document:

.

1. Item 8, “Restrictions on Sources of Products and' Services.” is supplemerited by the addition of the

following:

‘Under Indiana Code Section 23-2-2.7-1(4), the franchisor will not obtain money, goods, services,
or any. other benefit from any other person with whom the franchisee does business, on account
of, or ir relation to, the transaction between the. franchisee and the other person, other than for
:compensation for services rendered by the franchisor, unless the benefit is promptly accounted
for; and transmitted.by the franchisee.

2. Item 6, “Other Fees” and Item 9. “Franchisee’s Obligations”, are: supplemented, by the addition of the
following:

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

3. Item 17, “Renewal, Terminatioti, Transfer and Dispute Resolution.” is supplemented, by the addition.of
the following:

A. Indiana Code 23-2-2.7-1(7) makes unlawful unilateral termination of a franchise: unless there is a
material violation.of the Franchise Agreement and termination is not in bad faith.

B. Indiana Code 23-2-2.7-1(5) prohibits a prospective general release of claims:subject to the Indiana
Deceptive Franchise. Practices Law.

C. ITEM 17(r) is amended:subject to Indiana Code 23-2-2.7-1(9) to provide that-the:post-term non-
competition covenant shall have a geographical limitation of the territory ;granted to Franchisee.

D. }TEM 17(v)is amended to provide gliat Franchisees will be permitted to.commence litigation in
Indiana for any-cause of:action under Indiana Law.

E.ITEM 17(w) is amended to provide: that 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
Practicés Act.

LaRosa'FDD January 31, 2020



MARYLAND FDD ADDENDUM

Amendments to'the La Rosa Holdings, LLC Franchise Disclosure Document:

Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” is supplemented, by the addition of the
following;

A.The ‘vgener‘al release reguired asia condition of renewal, sale; and/or assignment/transfer shall not apply’
to any liability under the Maryland Franchise Registrafion and Disclosure Law.

B. A Franchisee ‘may bring a lawsuit in Maryland for ¢laims arising under the Maryland Franchise.
Registration and Disclosure Law.

C. 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 for termination upon bankruptcy. This provision may not be:
enforceable under federal bankruptcy law. (11 U.S.C. Section. 101, et seq.).

F. All representations requiring prospective franchiseés to assent to a release; estoppel or waiver of

liability are not intended to nor shall they act as a. release, estoppél or waiver of any liability incurred
under the Maryland Franchise Registration and Disclosure Law.
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MICHIGAN FDD ADDENDUM

Amendments to the La Rosa Holdings, LLC Franchise Disclosure Document:

1. 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.

A. A prohibition of your right to join an association of Frarichisees.

B. A requirement that'you assent to.a release, assignment, novation, waiver or estoppel that deprives you
of rights and protections provided.in this act.. This:shall not precludeyou, afterentering into a Franchise
Agreement, from settling any and all claims.

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

D. A provision that permits us to refuse to renew a franchise without fairly' compensating, you by
r’epurchas:e or-other means for'the fair market value at the timerof expiration .of your inventory, supplies,
equipment, fixtures and farnishings. Persondlized matérials that have no value to us and inventory,
supplies, equipment, fixtures and furnishings not reasonably required in the conduct of the franchise
business are.not subject to-compensation. This'subsection applies:only if: (a)the term of the franchise is
less than 5 years, and (b) you are prohibited by the franchise :agreemert or other agreement from
continuing to conduct substantially the same business under-another trademark, service:mark, trade:name,

logotype, advertising or .other commercial. symbol in the same area subsequent to the expiration, of the:
franchise-or you do not receive at least'6 months advanceinotice of.our intent.not to renew the franchise.

E. A provision that permifs us to refuse: to renew: a. franchise on terms' generally available to- other
Franchisees of the same.class or type under similar circumstances. This;section; does:not.requiré:a renewal
provision.

F. A provision requiririg that litigation be conducted outside this state. This.shall not preclude you from
entering into an agreement, at the time of litigatien, to conduct litigation at a location outside'this.state.

G. A provision that permits us.to refuse to permit a transfer of ownership of a franchise, except for good
cause. The subdivision does. not prevent us from: exercising a right of first refusal to purchase the
ftanchise: Good cause-shall include, but is not limited to:

(i) The failure of the proposed transféree to meet our then-current reasonable: qualifications or
standards.

(ii) The fact that thesproposed transferee is our or:Sub-franchisor’s competitor.

(iii) The unwillingness of the proposed transferee' to agree in writing to comply with all lawful
obligations.

(iv) 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.

H. A provision that requires you to resell to us items that are not uniquely identified with us. This
subdivision: does not prohibit a provision that grants us.a right of first refusal to purchase the assets of a
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franchise on the same terms and conditions as a bona fide third party willing’ arid able to purchase those:
assets, nor does this subdivision prohlblt a provision that graiits 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).

L..A provision that permits us to.directly or:indirectly convey, assign or otlierwise transfer our obligations
to. fulfill contractual. obligations to you: unless a provision has been made for providing thé reqiiired
contractual services:

2. If ourmost recent finaiicial statements are unaudited and show a net worth of less than $100,000.00, you
may request that:we-drfange for the:escrow of initial investment.and otherfunds you paid:until our obligations,
if any; to. provide real 'cstate, improvements, equipment, inventory, training or other items included in the
franchise offering are fulfilled. At.our option, a surety bond ‘may'\be“provi,deﬂ in place of escrow.

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

4. Any questions regarding this notice should be directed to: State of Michigan, Consumer Protection

Division, Attention: Franchise Bureau, 670 Law Buildirig, Lansing; MI. 48913 telephone:number (517).373-
3800.
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MINNESOTA FDD ADDENDUM

Ameéndments to the [La Rosa Holdings, LLC Franchiise Disclosure Document:

ADDITIONAL RISK FACTORS:

1. THESE FRANCHISES HAVE BEEN REGISTERED UNDER THE MINNESOTA FRANCHISE ACT.
REGISTRATION DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR
ENDORSEMENT BY THE COMMISSIONER OF COMMERCE OF MINNESOTA OR A FINDING BY
THE:COMMISSIONER THAT THE INFORMATION PROVIDED-HEREIN IS TRUE, COMPLETE AND
NOT MISLEADING.

2. THE MINNESOTA FRANGCHISE ACT MAKES IT UNLAWFUL TO OFFER OR SELL ANY
FRANCHISE. IN THIS STATE WHICH IS SUBJECT TO REGISTRATION WITHOUT FIRST
PROVIDING TO THE PROSPECTIVE FRANCHISEE, AT LEAST 7 DAYS PRIOR TO THE
EXECUTION BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING FRANCHISE OR OTHER
AGREEMENT, OR AT LEAST 7 DAYS PRIOR TO THE PAYMENT OF ANY CONSIDERATION, BY'
THE, FRANCHISEE, WHICHEVER. OCCURS FIRST, A COPY OF THIS. PUBLIC OFFERING
STATEMENT, TOGETHER WITH A COPY OF ALL PROPOSED AGREEMENTS RELATING TO THE
FRANCHISE. THIS PUBLIC OFFERING STATEMENT :CONTAINS A SUMMARY ONLY OF
CERTAIN MATERJAL PROVISIONS OF THE FRANCHISE. AGREEMENT. THE CONTRACT OR
AGREEMENT SHOULD BE, REFERRED TO FOR AN UNDERSTANDING OF ALL RIGHTS AND
OBLIGATIONS OF BOTH THE FRANCHISOR AND THE FRANCHISEE.

AMENDMENT OF FDD DISCLOSURES:

A.Item 13, “Trademarks”, Item 13 is supplemented by the addition of the following: As required by the
Minnesota Franchise Act, Minn. Stat. Sec. 80C.12(g), we will reimburse you. for any-costs incurred by you
in the-defense of your right to use the marks, so long:ds 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, “Renéwal, Termination, Transfer and Dispute Resolution,” Item 17 is supplemmented by the.
addition ofthe following: With respect to franchises.governed by. Minnesota law, we will comply-with Min.
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.

C. Item 17 “Renewal; Termination, Transfer and Dispute Resolution,” Item. 17 is supplemented by the
addition of the following: Item 17 shall hot-provide fora prospective general release of claims against us that
may be subject to the Minnesota Franchise Law. Minn. Rule 2860.4400D prohibits a franchisor from
requiring a franchisee to-assent to:a general release.

D: Minn. Stat. §80C.21..and Minn. Rule 2860:4400J prohibit us from requiring litigation to be: conducted
outside Minnesota. In addition, nothing in the Disclosure Document or Franchise Agreement can abrogate
or reduce  any of your rights as provided. for in Minnesota Statutes, Chapter 80C, or your rights to any
procedure, forum. or:remedies provided for by the Taws of the jurisdiction.
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NEW YORK FDD:ADDENDUM

Amendiments to the La Rosa Holdings, LLC Franchise Disclosure Document:

1. The following information is-added to the cover page of the Franchise, Disclosure: Document:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE
STATE ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY
FOR SOURCES OF INFORMATION. REGISTRATION ‘OF THIS FRANCHISE BY
NEW YORK STATE DOES NOT MEAN THAT NEW YORK STATE RECOMMENDS
IT OR HAS VERIFIED THE INFORMATION IN THIS FRANCHISE DISCLOSURE
DOCUMENT. IF YOU LEARN THAT ANYTHING IN THE FRANCHISE
DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE
COMMISSION AND NEW YORK STATE DEPARTMENT OF LAW, BUREAU OF
INVESTOR PROTECTION AND SECURITIES, 28 LIBERTY STREET, 21ST
FLOOR, NEW YORK, NEW YORK 10005.

THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT
ITEMS'COVERED IN THE FRANCHISE DISCLOSURE DOCUMENT. HOWEVER,
THE: FRANCHISOR CANNOT USE THE NEGOTIATING PROCESS TO PREVAIL
UPON A PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICH ARE LESS.
FAVORABLE THAN THOSE SET FORTH IN THIS FRANCHISE DISCLOSURE
DOCUMENT.

2. The following is added-at the.end of Item 3:

Except as providéed above, with regard to the franchisor, its predecessor, a person identified in Item
2, oran affiliate offering franchises under the franchisor’s principal trademark:

A. No such party has an administrative, criminal or civil action pending against that person alleging: a
felony, a'violation of:a franchise, antitrust, orsecurities law, fraud, embezzlement, fraudulent conveision,
misappropriation of property, unfair or deceptive practices; or comparable ¢ivil or misdemeanor
allegations.

B. No such party has pending actions, other than routine litigation incidental to the business; which are
significant in the context of the number of franchisees and the size, nature: or financial condition of the
franchise system or its business operations.

€. No such party has'been convicted of a felony or pleaded nolo contendere to:a felony charge or; within
the 10 year period immediately precedmg the.-applicafion for registration, has been convicted of or
pleaded nolo coiitendere to a misdemeanor charge or has ‘been: the subject: of a civil action alleging:

violation of a franchise, antifraud, or-securities law; fraud; embezzlement; frandulent conversion or
misappropriation of property; or unfair or decepﬁve practices or comparable allegations.

D. No such party.is:subject to a currently effective mjunctxve or restrictive order or'decree:rélating to'the
franchise, or under a.Federal, State, or Canadian franchise, securities, antitrust, trade regulation or-trade
practice law, resulting from.a concluded or pending;action or proceeding brought by a public agency; or
is subject to, any currently effective order .of any national 'securities association or national securities
exchange, as defined in the Securities and Exchange Act of 1934, suspending or expelling such person
from membership in such association or exchange; or is subjéct to a currently effective injunctive or
testrictive-order relating to any other business:activity as a result of an action brought by a public agency.
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or department, including, -without limitation, actions affecting a license. as a real estate broker or sales
agent.

3. The following is added to: the-end.of Item 4:

Neithet ‘the franchisor, its affiliate, its predecessor, officers, or general partner during the. 10-year period
immediately before the date of the offering circular: (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
bankniptcy code; or (c) was a principal officer of a company or a general partner in-a partnership. that
Code or that obtained . discharge of its debts under the U.S. Bankruptcy Code during or within 1 year
after that.officer or general partner of the franchisor held this position in the company or partnership.

4, The following is added to the end of Item 5

The initial franchise fee constitutes part of our general operating funds and will be uised as;suchin our
discretion.

5. The following is added to the end of the “Summary” sections of Item 17(c), titled
“Requirements for fr‘arnchisAceito renew or extend,” and'Item 17(m),.entitled “Conditions for
franchisor approval of transfér”:

However, to the: extent.required by applicable law, all rights you enjoy and any causes of
action arising, in your favor from the provisions of Article 33 of the General Business Law
of the State-of New York and the regulations:issued thereunder'shall remain in force; it being
the intent of this proviso that the non-waiver provisions of Genieral Business Law Sections
'687.4 and 687.5 be satisfied. ’

franchisee”:

“You may terminate the agreemerit on any grounds available by law.

7. The following is added.to the end.of the “Summary” section of Item 17(j), titled “Assignment of
contract by franchisor”:

H‘oweyer’;:no assignment will be'made except to:an.assignee'who'in good faithrand judgment
of:the franchisor, is willing arid financially:able to-assume:the franchisor’s obligations under
the Franchise: Agreement.

8.'The following isadded to the end of the “Summary” sections of Item 17(v), titled “Choice
of forum?; and Item I'7(w), titled “Choice of law”:

The.foregoing choice-of law should not.be considered a waiver of any right coriférred upon the

franchisor or upon the: franchisee by Atrticle 33 of the General Business Law of the State of
New York.
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NORTH DAKOTA FDDADDENDUM

Amendments to the L.a Rosa Holdings, LLC Franchise Disclosure Document:

1. Item S, “Initial fees”, Item 5 is supplemented by. the addition.of the following:

Refund and caneellation provisions will be- inapplicable to franchises operating under North
Dakota Law; North Dakota Gentury 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.

2. Item 6, “Other Fees”, Item 6 is supplemented by the'addition of the following:

No consent to termination or liquidated damagesishall be required from franchisees in‘the:State
of North Dakota.

3. Item 17, “Renewal, Termination, Ttansfer-and Dispute Resolution,” Item 17 is supplemented by the
addition of the following:

.agreement has been determined to be gnfauf unJ,,us,t,_ and mequ;tablermthm thc intent of Sectlon
51-19-09 of the North Dakota Franchise Investment Law.

B. Any provision requiring a franchisee to consent to. termination or liquidation damages has
beéndetermined to bewunfair, unjust and inequitable'within the intent of Section 51-19-09-of the
North Dakota Franchise Investment Law.

C. Covenants restricting competition Coritrary to Section 9-08-06 of the:North Dakota Century
Code, withiout further disclosing that such covenants may be subject to this statute, are unfair;
unjust. and inequitable: Covenants not to-compete. such as.those mentioned above are.generally
considered unenforceable in the: State:of North Dakota.

D. Any-provision in the Franchise Agréement requiring a franchisée to agree to the arbitration
or mediation of disputes at a location that js remote from the site of the franchisee’s business
has been determined to.be unfair; unjust and inequitable ‘within the intent of ‘Section 51-19-09
of the North Dakota Franchise Investment Law. The site of arbitration, or mediation must be.
agreeable to all parties and may not be remote from the franchisee’s place of business.

E. Any provisionin the Franchise. Agreement-which.designates jurisdiction or venue:orrequires.
the franchisee to agree to jurisdiction or'venué in a.forum outside of North Dakota 1s void with
respect to any cause of action which is:6therwise-enforceable in North Dakota.

F. A part from ¢ivil liability as set forth in Section '51-19-12 of the'N.D.C.C., which is limited.
toviolatiens.of the North Dakota Franchise Investment Law (registration and fraud), the liability
of the franchisor to a franchisee is based largely on contract law. Despite the fact that those
provisions are not contained in the franchise investment law, those provisions contain.
substantive rights intended to be afforded to. North. Dakota residents and it:is unfair to: franchise
investors to require‘them to waiveé their rights. under North Dakota Law.
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G. Any provision in the Franchise Agreement requiring: that the Franchise Agreement be
construed according to the laws of a state other than North Dakota are unfair, unjust or
inequitable within the intent of Section .51-19-09 of the North Dakota Franchise Investment
Law.

H. Any provision in the Franchise Agreement which requires a franchisee to waive his or her

right to-a jury trial ias been determined to be unfair, unjust and inequitable within the intent of
Section 51-19-09 of'the North Dakota Franchise Investmient Law.,
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RHODE ISLAND FDD ADDENDUM

Amendments to.the.La Rosa. Holdings, LLC Franchise Disclosure. Document:

Item 17, “Renewal, Termination, Transféer and Dispute Resolution,” Itern 17 is supplemented by the
addition.of the following:

A. The Rhode Island Franchisé Investment Act, R.I. Gen. Law Ch. 395 Sec. 19-28.1-14
provides that:a provision in a Franchise Agreement restricting jurisdiction or venue to a forum
outside this state or requiring the application of the ]laws of another state is void with respect to
‘a claim otherwise enforceable:under the Rhode Island Franchise Investment Act.

B. Any general release as a condition of renewal, termination or fransfer will be void with
respect to claims under the Rhode Island Eranchise Investment Act.
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VIRGINIA FDD ADDENDUM

Amendments to the La.Rosa Holdings, LLC Franchise Disclosure Document:

[tem 17, “Renewal, Termination, Transfer and Dispute Resoliition,” Item 17(h) is.supplemented by the
addition. of the following: :

Under Section 13.1-564 of the Virginia Retail Franchisirig Act, it is unlawful for'a franchisor
to cancel a franchise without reasonable cause. If any grounds for default or términation stated
in La Rosa Chicken and Grill franchise agreement do. not constitute: “reasonable cause,” as
that term may be:defined in the Virginia Retail Franchising.Act or the laws of Virginia, that
provision may not be enforceable. ’
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WASHINGTON STATE FDD ADDENDUM

Amendinents to the L.a Rosa Holdings, LLC Franchise Disclosure Document:

In recognition of the Washington ‘State Franchise Investment Protection Act, Chapter 19:100 RCW, the
following amendments are made to the Franchise Disclosuré Documient:

1, In any arbitration involving a franchise-purchased in Washington, the arbitration: site shall be either in
the State of Washington; or in a place. mutually agreed upon at the time of the arbitration.or as determined
by-‘the arbitrator.

2. In the event of a:conflict of laws, the'provisions of the Washington Franchise Investment Protection Act,
Chapter 19.100. RCW shall prevail.

3. A release or waiver of rights executed by a franchisee shall not include rights under the Washmgton

Franchise: Investment Protection Act except when executed pursuant to a- negotiated settlement after the

agreement is in effect and where the parties. are represented by indepéndent counsel. Provisions such as

those which unreasonably restrict or limit the statate of limitations period for claims under the Act, rights
| orfemedies underthé Act such ds a right to a jury trial may-not be enforceable.

4. Transfer fees: are collectable to the: extent to the extent that. they reflect the franchisor’s reasonable
estimated or actual costs in effecting a transfer.

5. ‘Chapter 49.62. RCW limits the use of non-competition agreeménts and may supersede the franchise
.agreement’s non-competltlon provisions. Washington law provides as follows: (1) an employee non-
‘compete ‘covenarit is unenforceable: unless. the employee’s annual eamings exceed $100,000; (2) a
presumption is créated that any non-compete covenant with a duration longer than 18 months is
unfeasorable and unenforceable; (3) a franchisor may not restrict, restrain or prohibit. a_ franchisee from

| soliciting or hiring:any’employee ofthe franchisor.or a-franchisee:of the same franchisor; (4) any. contractual

i ‘provision that requires:an employee to adjudicate.a non<competition covenant outside: of Washington State
1s void and unenforceable.

LaRosa FDDJaruary 31, 2020



WISCONSIN FDD ADDENDUM

Amendments fo the La Rosa Holdings, LLC Franchise Disclosure Document:

Item 17, “Renewal, Termination, Transfer and Dispute Resolution,” Ttem 17 is supplemented by the
addition of the following:

‘The Wisconsin Fair Dealership Law Title XIV-A Ch. 135, Section 135.01-135.07 may-affect
‘the‘termination provision: of the Franchise Agreement.
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STATE-SPECIFIC. AMENDMENTS TO FRANCHISE. AGREEMENT

AND DEVELOPMENT AGREEMENT"
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Hawaii - Franchise Agreement. Amendment
to Ld Rosa Chicken and Grill Franchise Agreement

In recognition of the requirements of the Hawaii Franchise Investment Law, the undersigned agree to the
following modifications to‘the.La Rosa Holdings, LLC Franchise Agreement, (the “Franchise Agreement”),
as follows;

1. Sub-Article 14.C.(6). Sub-article 14.C.(6) under the Article section titled “Conditions for Approval of

Transfer” of the Franchise: Agreement:is deleted and is replaced with the following:

(6) The Franchiseesand its Owners must execute a general release in‘a form satisfactory to Franchisor;,
releasing Franchisor, Franchisor’s affiliates and past and present officers, directors, shareholders,
partners, agents, representatives, independent contractors, servants and employees, .of any and all
¢laims against Franchisor for matters arising on or before the effective date-of the Transfer; ‘broy‘ided,
however, that all rights enjoyed by Franchisee and any causes of action arising in Franchisee’s favor
from the proyisions of the Hawaii Franchise Investment Law, shall remain in force; it being the
intent of this provision that the non-waiver provisions of the Hawaii Franchise Investment Law be
satisfied; and

The Hawaii Franchise. Investment Law provides rights to the franchisee concetning non-renewal,
termination and transfer of the Franchise' Agreement. If this Sub-article contains a provision that is
inconsistent with the Hawaii Franchise Investment Law, the Hawaii Franchise Investment Law ‘will
‘control.

2. Sub-Atrticle 15.D.(5). Sub-article 15.D:(5) underthe Article section titled “Conditions for Renewal” of
the Eranchise. Agreement is deleted and is replaced with the following:

(5) Franchisée and.its:Owners must execute-the general release, attached hereto as Exhibit 10 releasing
Eranchisor, its affiliatés and their tespective officers, directors, sharecholders, partners, agents,
representafives, independent:contractors, servants, employees, successors-and assigns from any and all
claims, includirig, without limitation, claimsarising under this- Agreement under:fedéral, staté or local
laws, rules, regulations, or-orders - If precluded by law: from. giving'a general release, Franchisee shall
exécute an estoppel statement -;:provided, however, that all rights-enjoyed by Franchisee and any caiises
of action :aris'ing’ 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-wdiver provisions: of the
Hawaii Franchise Investment Law be: satisfied; and ‘

The Hawaii Franchisé Investment Law provides rights to the franchisee concerning non-renewal,
termination and transfer of the Franchise Agreement, If this subarticle contains a provision that is
inconsistent with the Hawaii Franchise Investment Law, the Hawaii Franchise Investment Law will
control.

3. Each provision of this amendment shall be effective orly to the extent, with respect to such
provision, that the jurisdictional requirements of the Hawaii Franchise Investment Law are met
mdgpcn_dently without'reference to this amendment.

IN WITNESS WHEREOF, the parties have duly executed and :delivered this Hawaii State amendment to

the La Rosa Holdings, LLC Franchise Agreement on the same date as the Franchise Agreement was
executed:
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Franchisor: La Rosa Holdings, LLC ' Franchisee:

By: .
Signature of Franchisor Signature:of Franchisee
Name and Title Name (please print)
Date: _ i , Date:

Signature of Franchisee

Name (please print)

Date;

LaRosa FDD January-31, 2020



Illinois - Franchise and Development Agrecement Amendmeént
to La.Rosa Chicken and Grill Franchise.and Development Agreement

In recognition of the requirements of the Illinois Franchise Disclosure Act, 815 [LCS 705/1 to 705745, and
1ll. Admin. Code tit. 15, §200.100 et seq., the undersigned agree to the following modifications to the La
Rosa Holdings, LLC Franchise Agreement (the “Franchise.Agreement”) and, if Franchisor and Franchisee
both sign the La Rosa Holdings, LLC Maulti-Unit Development Agreement (the “Development
Agreement”); as follows:

1. Under Article 14.C of the Franchise Agreement, under the headmg “Conditions for Approval of
’Transfcr ”the. subamcle 14 C (6) shall be deleted in its entirety and shall have no force or effect, and the

(6) The transferor and its Owners must execute ‘a general release in a form satisfactory to Franchisor,
releasing Franchisor, Franchisor’s affiliates and past and. present officers, directors, shareholders,
partners, agents, representatives, independent contractors, servants and .employees, of any and all
claims.against Franchisor for mattersarising on or before the effective date of the Transfer; excluding
.only'such ¢laims as the transferor and its:Owners ‘may have under the Illinois Franchise Disclosure
Act (815 TLCS 705/1 to 705/45).

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, itstaffiliates and their respective-officers, directors, shareholders, partners,agents,
representatives, independent-contractors, servants, employees, successors and assigns from ary and all
claims, including, without limitation, claims arising under this Agreement under federal, state or local
laws, rules, regulations, or orders - If precluded by law from giving-a general release, Franchisee shall
execute an estoppel statement -; ‘excluding onlysuch. claims 4s the transferor and its Owners. may
have under the Illinois Franchise Disclosure Act (815 ILCS 705/1 to 705‘/.4:5‘)'.

3. Article 18.F. of the Franchise Agreement, and if Franchisee executes a Development Agreement,
Atticle 7.5 of the Development Agreement, under the heading “Governing Law”, shall be amended.by. the
addition of'the following statement added after the-end of the last sentence of Article: 18.F. of the Franchise
Agreement.and Article 7.5 -0f the Development Agreement:

Illinois Addendum: llinois law- governs the'agreements between the parties to this franchise.

Section 4 of the Illinois Franchise Disclosure- Act Provides that any provision in a franchise
dgreemernit that designates jurisdiction or venue outside the State of Illinois is void. However, a
franchise-agreement may provide for arbitration ina venue.outside:Illinois.

Your rights upon termination and non-renewal of a ftanchise agreement are. set forth in sections 19
:and. 20 of the Illinois Franchise Disclosure Act.

Section 41 of the Illinois Franchise Disclosure Act Provides that any condition, stipulation or

provision purporting to bind any‘person acquiring:any franchise:to waive compliance with the Illinois
Franchise Disclosure: Act, or any other law of Illinois is void
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4. Atticle 18.G. of the Franchise Agreement, and if Franchisee executes a Development Agreement, Article
7.6 of the Development Agreement, under the heading “Choice of Law, Non-Binding Mediation, Binding
Arbitration, and Consent to Jurisdiction”, shall.be;amended by the: addmon of'the followingstatement added
after the end of the last sentence of Artlcle 18:G. of the Franchise Agreement and Article 7.6 of the
Development Agreement:

Illinois Addendum: Illifiois law governs the agreements between the parties to this: franchise.

Section 4 of the Iltinois' Franchise. Disclosure Act Provides that any provision in a franchise
agreement that designates jurisdiction or venue -outside. the State: of Illinois is vioid. Howeéver, a
franchise agreémient may provide for arbifration in a venue outside Illinois.

Your rights upon termination.and non-renewal of a franchise agreement are 'set forth in sections 19
and 20 of the Illinois Franchise Disclosure Acf.

Section 41 of ‘the Illinois. Franchise Disclosure Act Provides that any condition, stipulation or
provision purporting to bind any person acquiring any franchise to waive.compliance-with the Illinois
Franchise Disclosure Act, or any other law «of Illinois is void.

5. Article 18.K of the Franchise Agreement, and if Franchisee executes a Development Agreement,
Article 7.10 of the Development Agreement, under the heading “Waiver of Jury Trial®, shall be
supplemented by the addition ‘of the following statement at the end of the sentence coritained in Article
18K of the Eranchise Agreement and Article 7.10.0f the Development Agiéement;

; except 'that riothing in this' Agreement. should be:considered a waiver of*any right conferred upon
Franchisee by the IMinois Franchise Disclosure Act.

6. Article 18.of the Franchise Agreement, and if Franchisee executesia Development Agreement, Article
7 of the Development Agreement, under the. heading “Enforcemerit and Construction,” shall be:
supplemented by the addition of the.following new subarticle 18.Z.to the Franchise Agreement and
Article 7.24-of the Development Agreement:

Any foregoing acknowledgments areinot intended to:nor shall they act as a release, estoppel or waiver
or-any liability under the Illinois Franchise Disclosure Act.

7. Each provision of this amendment shall be efféctive only-to the extent, with respect to such provision,
that the jurisdictional requirements. of the Illinois Franchise Disclosure Act. (815 ILCS 705/1 to 705/45)
are met independently without reference torthis amendment.

IN WITNESS WHEREQF, the parties have:duly executed and delivered this. Illinois amendment to the La
Rosa Holdings, LLC Franchise Agreement and, if applicable; the Development Agreement. on the same.
date as'thie Franchise. Agreement and Development. Agreement were, respectively, executed.

Franchisor: La Rosa Holdings, LLC. Franchisee:

By: _
Signature:of Franchisor Signature of Franchisee
Name and Title gName: (please print)
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Date: Date:

Signature of Franchisee

Name-(please print)

Date:
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Maryland - Franchise and Development Agreement Amendment
to La Rosa Chickenand.Grill Franchise:and Development Agreement

In recognition of the requirements of the Maryland Franchise Registration and Disclosure Law, the parties
to the attached La Rosa Holdings, LLC Franchise Agreement (the “Franchise Agreement”) and, if
Franchisor and Franchisee both sign the:La Rosa Holdings, LLC Multi-Unit Development Agréement (the
“Development.Agreement”), 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 ifs entirety and shall haye rio force or-effect; and the
following shall be substitated in lieu thereof:

(6) The transferor and its Owriers must €xecute a general release in a-form satisfactory to Franchisor,
réleasing Franchisor, Franchisor’s affiliates and past and present officers, directors, shareholders,
partners, agents, representatives, independent contractors; servants: and employees, of any and all
claims, against Franchisor for'matters.arising on or before the effective date of the Transfer; provided,
‘however, that all rights and causes of action arising in favor'of Franchisee from the provisions of the
Maryland Franchise Reégistration 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
F ganékiiSe‘Re‘g'i‘S;tr‘afion' and Disclosure Law be satisfied.

2. Under Asticle 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 substitiited ifi lieu thereof:

((5) Franchisee 'and the Owners must execute theé genéral release, attached hereto as Exhibit "10"
réleasing Franchisor, its affiliates and their respective.officers, directors, sharcholders, partners, dgents,
representatives, independent contractors, servants, employees; successors:and assigns:from any and all
claims, including; without limitatien, 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 drising 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 Reégistration and Disclosure Law be:satisfied.

3. Article 18.G. of the Franchise Agreement and, if Franchisee:executes a Development Agreement,, Article:
7.6 of the Development. Agreement, under the: headmg “Choice of Law, Non-Binding Mediation, Binding:
Arbitration, and-Consent to Jurisdiction,” shall be amended by the addition.of the:following statementadded
to Article 18.G. of the Franchise Agreement and Article 7.6 of the Development Agreement:

A franchisee may bring a lawsuit in Maryland for' claims arising under the Maryland, Franchise
Registration and Disclosure Law.

4. Article 18.1. of the Franchise Agreement and, if Franchisee executes a Development Agreement, Articlé

7.8 of the. Development Agreement, under the headmg‘ “Limitations of Claims,” shall be amended by the

addition of the following statement added to Article 18.I' of the: Franchise Agreemeént and Article 7.8 of'the

Development Agreement:

Any claims arising under the Maryland Franchise Registration and Dlsclosure Law must be brought.
within 3 years after the grant of the franchise,
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5. Article: 18 of the Franchise Agreement and, if Franchisee executes a Development Agreement, Article
7 of the Developtment Agreement, under the heading “Enforcement and Construction,” shall be
supplemented by the addition of the. following new subarticle 18.Z. to the Franchise' Agreement: and
Article 7.24 of the Devélopment Agreement:

Nothing in this Agreement should beé:considered a waiver of any right conferred upon franchisee by
the Maryland Franchise Registration and Disclosure Law.

All representations tequiring prospective. franchisees to -assent to a release, estoppel, or waiver of
.liability are not ‘,rin_te,nded to nor shall they act as a release, estoppel or waiver of any liability incurred
under the Maryland Eranchise. Régistiation 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 Disclosure
Law.

6. Each provision of this amendment shall be effective only to the extent, with respect to such provision,
that the jurisdictional requirements of the Maryland Franchise Registration and Disclosure Law are met
independently. without reference to this amendment.

7. All representations réquiring prospective: franchisees to assent to a release, estoppel-or waiver of’ Lability
are not intended to nor shall they. act as a release, estoppel or waiver of any liability incurred under the:
Maryland.Eranchise Registration and Disclosute Law.

IN WITNESS WHEREOF, the parties have duly executed and delivered this Maryland amendment to:the
La Rosa Holdings, LLC Franchise Agreement and, if applicable, the Development Agreement on.the same
date as the Franchise Agreement and Development Agreement:were, respectively; executed:

Franchisor: La Rosa Holdings, LL.C Franchisee:
By: :
‘Signature of Franchisor Signature:of Franchisee
l
Name:-and Title Name (please print)
Date: _ Date:
| Address:

Signature. of Franchisee

Name (please print),

Date:

Address:
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Minnesota — Franchise and Development Agreemeiit Ainendment
to La Rosa Chicken and Grill Franchise.and Development Agreement

Inrecognition of the requirements.of the'Minnesota Statutes, Chapter 80C.;and Minnesota Franchise Rules,
Chapter 2860; the parties to the attached L.a Rosa Holdings LLC: Franchise Agreement (the “Franchise
Agreement”) and, if Franchisor and Franchisee both sign the La Rosa Holdings, LLC Multi-Unit
Development Agreement (the “Development Agreemerit”), as follows:.

1. Under Atticle 14.C of the Franchise Agreement, under the heading “Conditions for Approval of
Transfer;” the subarticlé 14: C(6) shall be deleted in its entirety and shall have no force or effect, and the.
following shall'be substituted in.lieu thereof:

(6) The transferor and its Owners must execute a general- release in.a form. satisfactory to Franchisor,
releasing Franchisor, Franchisor’s affiliates afid past and present officers,. directors, shareholders,
paitners, agents, representatives, independent contractors, servants and employees, of any and all
claims against Franchisor formatters.arising ot or before the effective date of the Transfer; provided,
‘however; th'at‘ ail Tights en"joyed ‘by Franchisee an‘d a.ny causes. of action arising in F‘ranchisee 'S fa;’vor
Rules 2860. 440_0(1),), shall’ remain in force, it be,mg the Lntent of this prov:sron_that the non-waiver
provisions of the Minnesota Rules 2860.4400(D) be:satisfied; and

Minnesota l‘aw provides a franchisee with. certain tcnriination and non-renewal‘rights Minn St'at S‘ecr

(glven one: hundred eighty (l 80) days—notice of nonrenewal of this Agreement by Franchisor

2. Under Article: I5.D of the Franchise Agreement, under the heading “Conditiohs for Renewal,” the:
subarticle 15. D(S) shall be deleted in its entirety and shall have no force or effect, and the followmg shall
be substituted.in lieu thereof;

(8) Eranchisee and the Principals. must execute the general release; ‘attached hereto as Exhibit "10"
releasing Franchisor, its-affiliates and their respective officers, directors, shareholders, partners, agents,
f’epteSeri’tatives,v, ‘independent‘contrac'tors,iservants“employees,, successors.and assigns from any and all
claims, including; without limitation, claimis ari$ing under this; Agreement under federal, state or local
laws, rules; regulations, or orders - If precluded by law from giving a general release, Franchisce shall
execute-an estoppelistaterent -; provided, however, that all righitsienjoyed by Franchisee and any causes
of action arising in Franchisee’s favor-from the: provisions of the Minnesota Franchise Act, Mirin. Stat.
Section:80C:.14 et seq. and Minnesofa Rules:2860: 4400(D) shall remain in forceé; it being the intent
of this provision that the nori-waiver provrstonswof the Minnesota. Rules 2860:4400(D) be. satisfied;
and

80C.14 Subdrvrsrons 3, 4 and 5 require, except in certain specrﬁcd cases, that franchisee be
given one hundred eighty (180) days-notice of nonrenewal of this Agreement by Franchisor.

3. Under Atrticle 11 of the Franchise Agteenient, undeér the heading “Notification of Infringement and
Claims,” the subarticle 11.C. shall be supplemented by the addition of the following:

Franchisor agrees to protect Franchisee to the: ‘extent requ1red tby the anesota Franchise Act

.....
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when, i the opinion of Franchisor’s counsel, Franchisee’s rights warrant protection pursuant to
Atticle 11.E. of this Agreement.

4. Under Article 14 of the Franchise Agreement, under the heading “Conditions for Approval of
Transfer;” the subarticle 14.C. shall be supplemented by the addition of the following:

Franchisor. shall not unreasonably withhold consent'to transfer the franchise:agreement.

5. Under Article 16 of the Franchise Agreement, under the heading “Automatic Termination Upon
Written Notice,” the subarticle 16.A.(2). shall be supplemented by the addition of:the: following:

Article 16:A.(2) will not be enforced to the extent prohibited by applicable law.

6. Under Article 16 of-thé Franchise Agreement, under the heading “Termination AfterCure Period,” the
subarticle 16.A.(3)(d), shall be supplemented by the addition of the following:

Subarticle: 16.A.(3)(d) will niot be enforced to the extent prohibited by applicable: law.

7. Under Article 16 of the Franchise Agreement, under the heading “Termination After-Cure Period,” the
subarticle 16.A.(3) is hereby amended to replace the “30* day cure: period with “60” days: and the
following is added:

Minnesota law provides a franchisee with certain termination rights. Minn. Stat. Sect. 80C.14
Subdivisions' 3,4, and 5 require, except in ¢ertair specified cases, that franchisee be given ninety’
(90) days-notice of termination (with sixty days to cure) of this Agreement.

8. Article: 18.F. ofithe Franchise Agreemieiit, unider 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 18.G. of the Franchise. Agreement and, if Eranchisee executes a Development Agreement, Article:
7:6 of the Development Agreement, under the headlng “Choice of Law, Nen-Binding Mediation, Binding,
Arbitration, and Consent fo.Jurisdiction”, shall be amended by-the addition of the following:statement added
to the end of the last sentence of Article 18.G. of the Franchise Agreement and Article 7.6 of the
Developmernt Agreerhent:

; except the extent otherwise prohibited by applicable law with respect to claims arising under the
Minnesota Franchise Act.

10. Article 18.K of the Franchise Agreement, and if Franchisee executes a, Development Agreement,
Article 7.10 of ithe Development Agreement; under the heading “Waiver of Jury Trial”, shall be
supplemented by the. addition of the following statement at the:end of the sentence contalned in Article
18.K.. of the Franchise Agreement and Article 7.10 of thie Development Agreetent;

; except.that nothing in this. Agreement should be considered a waiver of any right conferred
upon Franchisee by the Minnesota Franchise Act.

11.. Article 18.1. of the Franchise Agreement and, if Eranchisee executes a Development Agreement,

Article: 7.8 of the Development 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 theparties must be commenced within three
years of thie occuirénce of the facts giving rise to such claim, or such claim shall be barred.
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12. Article: 18 of the Franchise Agreement and if Franchisee executes a. Development Agreement, Article
7 of the' Development Agreement, under the heading “Enforcement and Construction,” shall be
supplemented by the addition-of the: following new subarticle 18.Z, to the Franchise Agreement and
Article 7. 24 of'the Development Agreement:

Any foregoing:acknowledgmients are not:intended.to-nor shall they act as a release, estoppel or waiver
orariy liability under the Minnesota Franchise Act.

13. Each provision of this amendment shall 'be effective only to the extent, ‘with respect to such

provision, that the jurisdictional réquirements of the Minnesota Franchise Act are met independently
without reference to this amendment.

IN WITNESS WHEREQF, the parties have duly executed and delivered this Minnesota ‘State amendment

to the La Rosa Holdings, LLC Franchise Agreement and, if applicable; the:Developmént Agreement.on the:

same date ds the Franchise Agréement and Developmcnt Agreement were, respectively, executed.

Franchisor: La Rosa Holdings, LLC Franchisee:

By: 7 _ : _ _
Signature of Franchisor Signature of Franchisee.
Name and Title Name (please print)
Date: Date:

Signature of Franchisee.

‘Name:(please print)

Date:
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Neéw York — Franchise and Development Agreement Amendment
'to La Rosa Chicken and Grill Franchise and Devélopment. Agreement

Inrecognition.of the- requirementsof the New Yotk General Business Law, Article 33, Sections 680 through
695;.and of the regulations promulgated thereunder (N.Y. Comp. Code R. &Regs tit. 13, §§ 200.1 through
201.16), the parties to the: attached La Rosa Holdmgs LLC Franchise Agreemetit (the “Franchise
Agreement”) and, if Franchisor and Franchise¢ both sign the La Rosa Holdings, LLC Multi-Unit
Development Agreement (the “Development Agreement’), as follows:

1. Under Articleé 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 efféct, and the
following shall be substituted in lieu thereof:

(6) The transferor and its Owners must execute a general release in a.form satisfactory-to Franchisor,.
releasing Franchisor; Franchisor’s affiliates and past and present -officers, directors; shareholders,
partners, agents, représentativés; independent contractors, servants and employees, of any and all
claims against Franchisor for matters arising on or before the effective date of the Transfei; provided,
howevér; 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 satisfied:

2. Under Article 15.D of the Franchise Agreement, under the heading “Conditions for Renewal,” the
subarticle 15.D(5)shall be deléted in its entirety and shall have no force or effect, and the following shall
be substituted in lieu thereof:

(5) Franchisee and the Principal§ must exécute the general release, attached hereto as Exhibit "10"
releasing Franchisor, its affiliatesand 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, stateor local
laws, rules,.regu[‘at‘ibns, 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 Eranchisee 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.. Gén. Bus. Law Sections 687.4 and 687.5 be satisfied.

3, Article: 18 of the Franchise Agreement and, if Franchisee executes a Development.Agreement; Article
7 of the Development Agreement, under the heading “Enforcement and Construction,” shall ‘be
supplemented by the addition of the following new subarticle 18.Z. to the Franchise Agreement and
Article 7.24 of the Development Agreément:

Nothing in this Agreement should be considered a waiver of any right conferred upon franchisee by
New York.General Business Law; Sections. 680-695.

4. There are circumstances in which an offering made by La Rosa Holdings, LLC: would not fall within
the scope of'the New York General Business Law, Article 33, such as when the offer and acceptance
occurred outside the state of New York. However, an offer or sale is-deemed made in New Y.ork if you
are domiciled in New York or the Qutlet will be opening in New York. La Rosa Holdings, LLC is
requited to fummish a New York prospectus to: every prospective franchisee who is protected under the
New York General Business Law, Article 33. )
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5. Each provision of this amendment shall be effective only to the extent, with respect to-such provision,
that the jurisdictional requirements of the: New York Geneial Business Law; aré. met independently without
reference to this amendment.

IN WITNESS WHEREOF, theparties have duly execiited and déliveréd this New York améndment to- the
La Rosa Holdings, LL.C Franchise Agreement and, if applicable, the Development Agreement on'the same.
date as the:Franchise Agreement and Development, Agreement Were, Teéspectively; execiited.

Franchisor: La Rosa Holdings, LL.C Franchisee:

By: : _ :
Signature-of Franchisor Signature of Franchisee:
Nanie and Title Name. (please print)
Date: Date:

. Signature of Franchisee

Name:(please print)

‘Date:
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In. reebgnitiOn of the North Dakota Franchise Investment Law, Section 51-19, the parties to the attached La
Rosa Holdings, LLC Franchise.Agreement (the “Franchise Agreement”) agree as follows:

The North Dakota Addendum is only applicable if you are a resident of North Dakota or'if your:.La Rosa
Chickén and Grill outlet will be located. within the State of North Dakota.

1. Article 15 of the Franchise Agreement is. hereby amended by the addition -of the following language:
“Provisions requiring North Dakota franchisees to sign a general release upon renewal, of ‘the franchise-
agréemient are not:enforceable:in North Daketa.”

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 are hereby amended by the addition of the following
language: “Covenants. not to compete such ‘as those mentioned above are generally .considered
unenforceable: in the state of North Dakota.”

4. Article I8 of the: Franchise Agreement.and; if applicable, Article7.6.0f the Development Agreement are.
hereby amended by the: addition of the following language: “Covenants requiring North Dakota franchisees
10 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
are hereby amended by the addition of the following language: “for North Dakota Franchisees, North
Dakota law shall-apply.”

6. Article 18 of the Franchise Agreement and, if applicable, Article 7.10 of the Development Agreement,
are hereby-amended by the addition of the following language: “Provisions requiring a franchiseeito:consent
to a waiver of ‘trial by jury are not enforceable under Section 51-19-09 of the North Dakota Franchise
Investment Law.” ‘

7. Article 18 of the Franchise: Agreement:and, if applicable, Article 7.9 of the Development Agreemerit, are
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 Investment Law,”

8. Article 18 of the Franchise Agreement and, if applicable; Article 7.8 of the Development Agreement,
are. hereoy amended by the addmon of the.following lan guage: “Provrslons requmng a franchrsee to consent
the 1ntent of Sectxon 51- 19 09 of the. North Dakota Eranchise Investment Law Therefore for North Dakota
franchisees, the statute of limitations under North Dakota Law will apply.”

Each provision of this amendmeént shall be effective only to the extent, with respect to such provision, that

the jurisdictional requirements of North Dakota Law are met independently without reference to this
amendment.
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Franchisor: La Rosa Holdings, LLC

Franchisee:

By:
Signature of Franchisor Signature:of Franchisee.
Name and Title: Name (please print)
Date: Date:

Signature:of Franchisec

Naine, (please print)

Date:
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Washington— Franchise.Agreement Amendment
to La Rosa Chicken and Grill Franchise Agreement

pames to the attached La Rosa Holdmgs LLC Franchise Agreement (the “Franchlse Agreement ) agree as
follows:

1. In any arbitration involving a franchise purchased in Washington, the arbitration site shall be-either in
~t_he iState Qf Washingtoen, or in a plac':e mutually agreed upon at the time.of the arbitration or as:determined
by the arbitrator.

2. In the event.of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act,
Chapter 19,100 RCW shall prevail.

3. A release or waiver of rights: executed by a franchisee shall not include rights under the: Washington
Franchise Investment Protection Act except when executed puisuarit to a negotiated settlement after the
agreement is in effect and where the parties are: represented by ‘independent counsel. Provisions such as
those which unreasonably restrict:or limit the statute of limitations period for claims under the Act, rights
or remedies under the Act such as a.right to a jury trial may not be-enforceable.

4. Transfer fees are collectable to the extent to the extent that they reflect the franchisor’s reasonable
.estimated or actual costs in effecting a transfer.

S. Chapter 49.62 RCW limits the use- of non-competition agreements and .may supersede the franchise
:agreement’s non- competmon provisions. Washington law provides as follows: (1) an employee non-
compete covenant is unenforceable unless the employee’s annual eamnings exceed $100,000; 2) a
presumption is created that any non-compete covenant with a duration longer than 18 months is
unreasoriable and unenforceable; (3) a franchisor'may. not restrict, restrain or prohibit.a franchisee from
solieitirig-or hiring-any employee of the franchisor or a franchisee of the-same-:franchisor;.(4) any contractual
provision thdt requires.an employee to-adjudicate a non-competition covenant outside:of Washington State
is.void and unenforceable.

IN 'WITNESS WHEREOF, the parties have duly executed and delivered this Washington State amendment
to the La Rosa Holdings, LLC Franchise Agreement on the same date as the Franchise Agreement was
executed. ' )

Franchisor: La Rosa Holdings, LLC Franchisee:

By:
Signature:of Franchisor Signature of Franchisee
Name and Title ' Name:(please print)
Date: Date:
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Signature of Franchisee

Name (please print)

Date:
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©°2020, The:Internicola Law Firm, P.C,

FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT J
State Effective Dates
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State Effective Dates

The following states have franchise laws that require that the. Franchise Disclosure Document be

registered or filed with the states, or be exempt from registration:

California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New. York, North Dakota, Rhode
Island, South Dakota, Virginia, Washington, and Wiscorisin.

This decument is effective and may be used in the following states, where the document is filed,

registered or exempt from.registration, as of the Effective Date stated below:

!

Effective Dates

California

Hawaii

Illinois

Indiana

“Maryland

Michigan

 Minnesota

New York

North Dakota

' Rhode Island

' 'South Dakota

Virginia

Washington

“'Wisconsiii

_ Other states may require.registration, filing, or exempfion of a franchise under othérlaws, such. as.
those that regulate the offer and sale of business opportunities or'seller-assisted marketing: plans.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ERANCHISE DISCLOSURE DOCUMENT

EXHIBIT K
Receipts
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‘LA RosA HOLDINGS; LLC
RECEIPT

in plain language. Read this.Disclosure.Document and all the agreements carefully,

If La Rosa Holdings, LL.C offers you a franchise, we must provide this Disclosure Document to you 14
calendar days before you.sign a binding agreement withi, 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 6f‘the first personal
meeting or 10 business days before the execution of the franchise or other agreements. or the payment of
any consideration fhat relates to the. franchise relafionship. Michigan requires that we give you this
Disclosure Document at least 10 business days before the signing of any binding franchise or other
agreement, orthe 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; of
a.materidl omission, a violation of federal law and state law may have occutred and should be reported to
the Federal Trade Commission, Washington, D.C. 20580 and thé applicable state administrator identified
Exhibit A of this Disclosure Dociiment. We atthorize the respective state agencies identified in,Exhibit.B
of this Disclosure: Document:to, receive service of process for us in the particularstate.

Issuance Date:of this.Disclosure Document: January 31, 2020

Our sales agents for-this offering are:

‘Name(s): Vincenzo Pugliese

Address; 300 Craig Road; Sil’itei 201 Manalapan, NJ 07726
Telephone Number: (732).740-0949

The following individual and/orindividuals are also sales:agents for this offering:
O Other:

I have received a disclosure docurmierit dated January 31, 2020 that contained the following Exhibits:,

A. List of State Administrators G. List of Franchisees

B. List of Agents for Service of Process: H. List of Franchisees Who Have Left'the Systém
€. Operations Manual Table of Contents L, State Specific Addendum.

D. Financial Statements J. ‘State Effective Dates

E. Franchise Agreement K. Receipts.

F. Multi-Unit Development. Agreement:

PROSPECTIVE FRANCHISEE:

DATE RECEIVED (Must.be Completed) Authorized Signature

Name and Title (please print)

©2020, The' Initeriicols Law Firm, P.C.. LaRosa.FDD"January 31, 2020



LA Rosa HOLDINGS, LLC
RECEIPT

This Disclosure DoCument,summarizcs certain provisions:of the franchise:agreement and other information
in plain language. Read this Disclosure Documient and.al] the agreements.carefully.

If La Rosa Ho\ldings, LLC offers you a franchise, we must provide this Disclosure: Docqment to.you 14
calendar days before you signa binding agreement with, or make:a payment to; us or-an affiliate of ours th
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 of 10 business days before the execution of the franchise or other agreements or the payment.of
any consideration that relates to ‘the franchise relationship. Michigan requires that ‘we .give you this
Disclosure Document at least I0 business days before the signirig of any binding franchise or other
agreement, or the payment of any consideration, whichever occurs first.

If we do not déliver-this Disclosure Document. on time of if it contains a false-or misleading statement, or
a material Omission, 4 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 administrator identified.

- Exhibit A of this Disclosure Document. We authorize the respectlve state agencies identified in Exhibit B

of this Disclosure: Document to. receive service of process for us in thie:particular state.
Issuiance Date of this Disclosure Document:. January 31, 2020

Our sales agerits.for this offering are:

Name(s): Vincenzo Pugliese

Address: 300 Craig Road. Suite 201 Manalapan, NJ 07726

Telephene Number: (732) 740-0949

The following individual and/or individuals.are also sales agents. for this offering:
O Other:

I have received a.disclosure document dated January 31, 2020 that.contained-the following Exhibits:

A. List of State Administrators G. List of Franchisees

B. List of Agents for Service of Process H. List of Franchisees Who Have Left the System
C. Operations Manual Table:of Contents 1. State Specific Addendum

D. Financial Statements J. State Effective Dates

E. Eranchise.Agreement K. Receipts

F. Multi-Unit Development Agreement

PROSPECTIVE FRANCHISEE:

DATE RECEIVED (Must be Completed) Authorized Signature

Name and Title (please print)

©,2020, The Intemicola:Law Fim, P.C. LaRdsa FDD January-31,2020





