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There may also be laws on, franchising in your state. Ask your state,agencies about them.
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This disclosure document summarizes certain pro visions of your franchise agreement and other information 
in plain English. Read this, disclosure document .and all accompanying agreements carefully. You must 
receive this disclosure document at least 14 calendar-days before you sign a binding agreement with, or 
make any payment to, the franchisor or an affiliate in .connection with the proposed franchise* sale. Note, 
however, that no government agency has verified the information contained in this document.

You may wish to receive your disclosure document in another form that is more convenient for you. To 
discuss the availability Of disclosures in different forms,, contact Vincenzo Pugliese, La Rosa Holdings, 
LLGj 300’Craig Road, Suite 201 Manalapan, NJ 0.7726.

Buying a franchise is a complex investment. The ihforrnation in this' disclosure document can help you 
make up your mind. More information on frarichisihg, such as “A Consumer’s Guide to Buying a 
Franchise.” which can help you uriderstand how to use this disclosure document, is available from the 
FederarTrade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTCat 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 state’agency or visit your public library'for other sdufees 
of information on franchising,

Tel: (732) 740-0949 
franchiseinfo@larosagrin.com 

wwWi.larpsagrilLcom

^FRANCHISE DISCLOSURE DOCUMENT 
La Rosa Holdings, LLC 

AlNew jersey limited liability company 
BUSllYfiSS OVSrsigh^M Craig Road, Suite 201 Manalapan, NJ 077261
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The terms of your contract will govern your franchise relationship. Do not rely oh the disclosure document 
alone to understand yoiir Contract. Read your entire eOhtract carefully. Show your contract and this 
disclosure doeumentto an advisor, like a lawyer or an accountant.

Thesestimated iriifial investment necessary to begin operation of a.Restaurant under a franchise agreement 
ranges from $583,300 to $755,000. This includes $4'5;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 under a multi- 
uiiit development a^eement depends<on the number of Restaurants thafyou are authorized to develop and 
raiigeS from $613,3.00 to $890,000. This includes $45,000 to. $50,000 that must be paid to the Franchisdr 
or its affiliates, including a development fee of ,$15,000 for eaCh additional Restaurant that you are 
authorized to develop.

•I

TheTrahchise that We-pffCr is for La RosaChicken &' 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”).

Recsived
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How to Use This Franchise Disclosure Document

QUESTION WHERE TO FIND INFORMATION

How much can I earn?

How much will I need to invest?

What else should I know?

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

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

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

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

Docs the franchisor have a troubled 
legal history?

Item 20 summarizes the recent history of the number of 
Company-owned and franchised outlets.

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

Item 12 and the ‘‘territory” provisions in the franchise 
agreement describe whether the franchisor -and other 
franchisees can compete with you.______________________
Items 3 and 4 tell you whether the franchisor or its 
management have been involved in material litigation of 
bankruptcy proceedings.

Items 5 and 6. list fees you will be paying to the franchisor of 
at the franchisor’s direction. Item 1 lists the initial investment 
to Open. Item 8 describes the suppliers you must use.

Is the franchise system stable, 
growing, of shrinking?

Here are some questions you may be asking about buying a franchise and tips on how to- find more 
information:

These questions are only a few things you should look for. 
Review all .23 Items and all Exhibits, in this disclosure 
documentto better understand this franchise opportunity. See 
the table of contents.

Item 19 may give you information about outlet sales, costs, 
profits or losses: You -should also try to obtain this 
information from others, like current and former franchisees. 
You can find their names' and contact information,in Item 20 
or Exhibits G and H.
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What You Need To Knbw About Franchising Generally

Some States Requirc Registration

iii
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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 to operate your franchise business.

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

Operaring 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 rharket, and your hours of 
operation.

Your state may have a franchise law, or- other law, that requires: franchisors to .register before 
offering or selling franchises in the 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 registration 
requirement, or to contact your state,, use the agency information in Exhibit A.

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 be more expensive than similar items you could buy 
on your own.

■ Continuing responsibility to pay fees. You may have to pay royalties and other fees even ifyoutare losing 
money.

Business model can change. The franchise agreementimay allow the; franchisor to change its manuals and 
business model without ydUr consent, These changes may require you to make additional investments in 
your franchise, business or may .harm 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 to your landlord,or other ,creditors.

Your state also may have laws that require special diselpsufes of amendments be made to, your 
franchise agreement. If so, you should check the S tate Specific Addenda. See the Table of Contents for the 
location of the State Specific .Addenda.
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STATE COVER PAGE

Special Risks to Consider About This Franchise

Certain states require that the following risk(s) be highlighted:
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2. Minimum Requirements. You mustmake niinimum royalty, adyertising, or technology payments' 
regardless of your sales leyel. Your inability to make the payments may result in termination of 
your franchise and loss of your inyestment.

Certain states may rcquirc other risks to be highlighted; Check the “State Specific Addenda” (if any) to see 
whether yoUr state requires other risks to 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, or litigation may force you to accept a less.favorable settlement for disputes. 
It may also cost more to mediate, arbitratCj dr litigate with the fi-atlchispr in' Penhsylvahia than, in 
your own state.
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NOTICE REQUIRED BY THE STATE OF MICHIGAN

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

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

V
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(e) A provision that perfnits the; franchisor to refuse to renew a franchise on terms; generally available to 
other franchisees of the same class or type under similar circumstances. This section dpesiiot require a 
.renewal provision.

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

(g) A provision which permits a franchisor to refuse topermit a transfer of ownership of a.ffanchise, except 
for good cause. This subdivision does not prevent a franchisor from exercising aright of first refusal to 
purchase the franchise^ Good Cause shall include, but is; not limited to:

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

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

(b) A requirement that a franchisee assent to a release, assignment, novation, waiver, or estoppel which 
deprives a franchisee of rights and protections provided in-thlstact. This shall not preclude a franchisee,, 
after entering into a franchise agreement, from settling any and all claims.

(c) A provision that permits a franchisor to terminate a franchise prior to the’ expiration of its term except 
for good cause. Good cause shall include the failure Of the franchisee, to cdrnply with any lawftil 
provision of the franchise a^eement and to cure such failure; after being .given written, notice thereof 
and a reasonable;opportunity, which in lio;event need be more than 30 days, to cure such failure.

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.

(f) A provision requiring that arbifration qr litigation be; conducted outside this; state. This shall not 
preclude the; franchisee from eritering into,an,agreement, at the time of arbitration, to conduct arbitration 
at a Ipcatipn putside this state.

(d) A provision that permits a franchisor to refuse to renew a franchise without fairly compensating the 
franchisee, 'by repurchase or other means for the fair market value at the time of expiration pf the 
franchisee's inventory,, supplies,, equipment, fixtures, and furnishings. Personalized .materials which 
have no value to the franebispr and iriveritory, supplies, equipment; fixtures, and furnishings not 
reasonably required in the conduct of the franchise; business are not subject to compensation. This 
subsection applies only if: (i) ithe term of the franchise is less than .5 years and (ii) the franchisee is 
prohibited by the franchise or other agreement from continuing to conduct substantially the ;sarne 
business under another trademark, service mark, trade name, logotype, advertising. Or other commercial 
symbol, in the same area subsequent to the expiration Ofthe franchise, or the franchisee does npt receive 
at least 6 months advance notice of franchisor's, intent not torenew the franchise.



Any questions regarding this notice should be directed to:

I.
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(iv) The failure of the ffanchisee or proposed transferee to pay any'sums owing to the franchisor or 
to cure arty default in the franchise agreement.existiijgjat the time of the proposed transfer.

If the franchisor's most recent financial statements are unaudited and show a net worth of less than 
$10.0iOQO..OPj 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 fr^chisor to provide real estate, 
improvements,.equipment, inventory, training or other items included in the franchise offering 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, OK ENDORSEMENT 
BY THE ATTORNEY GENERAL.

(h) A provision that requires the franchisee to resell to the franchisor items that ,are not uniquely identified 
with the franchisor. This subdivision does not prohibit a provision that grants to a franchisor a right of 
first refusal to purchase the assets of a franchise oii the same terms and conditions as a bona fide third 
party wiliingiand able to;purchase those assets,.nor does this subdivision prohibit a;pro.vision 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 breaeh ihThe manner provided in subdivisibri (c).

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: .(ST?) 3?3-711,7

(i) A provision which permits the franchisor to, directly or indirectly convey, assign, or otherwise transfer 
its: obligations to fulfill contractual obligations to the franchisee unless provision has been made for 
providing the required contractual services.
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ITEM 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

La Rosa Holdings, LLC, franchisor of the La Rosa franchise.systemjs 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 Disclpsure-Documentas “you” and “your” as thcicontext requires. If you are a,corporation, 
partnership or other legal, entity (a “Corporate Entity”), our Franchise Agreement will also, apply to your 
individual owners,, shareholders, members, officers, directors and other principals.

The Franchisor
We are a New.Jersey limited liability compariy 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, LLC and. under the La Rosa trade name. Our business is operating the La Rosa Restaurant 
franchise system and granting .franchises to. third parties like you to develop and operate a Restaurant. We 
first began offering,and selling La Rosa Resfaurarit frarichises in 2010. Other than as discussed above, we 
are not in any other business,, we have not conducted business in any other line of business, we do not 
conduct or operate a Franchised Business of the type to be operated by a franchisee, and we have not'offered 
or sold franchises in any other line .qf business. We do not have any predecessors and we do: not have any 
parent company., OriT registered agents for service of process are disclosed in Exhibit B of this Disclosure 
Document.

The Franchised Business
We lieense a systern (the “System”) for the, development and operation of a La Rosa Chicken & Grill 
restaurant (each referred tons a “Restaurant”.or the “Franchised Business”):that serves a menu ofrotisserie 
chicken, soups, salads i side dishes, sandwiches, grill items and other menu’ iteiris that we rnay designate and 
that, we may modify from tiirie to tifrie; for on-premises diningi carryout and delivery (the “Approved 
Products and Services”). ThcSystemalso requires^ as, designated 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”) arid the development and operation of 
your Restaurant in conformity with the specifications, procedures, criteria and requirements that, we 
designate: in our confidential operations manual and other proprieta'iy manuals that we may designate and, 
as we may,,from time:to time,,supplement and'modify (collectively, the “Mariuals”):The Systemds currently 
identified by the La Rosa trademark, the La Rosa logo and such other trade-names, trademarks, and logos 
that-we may designate, rngdify and.adopt from time to time arid as'sameimay or may not.be, registered with 
the United States Fatent.arid Trademark Office (collectively referred to as the “Licensed Marks”).

Multi-Unit Development Agreement 
if we approve you as a nfiulti-unit frarichisee you rnust sign a Franchise Agreement for your first Restaurant 
and, a multi'-unit development agreement (the “Development Agreement”) iri the form attached as Exhibit 
F for the. development and operation of additional Restaurarits. The total number of Restaurants that you

1

Franchise Agreement
You may enterinto a Franchise Agreement in the form attached to this Disclosure Document as Exhibit E 
(the “Franchise Agreement”) to develop and operate one Restaurant from a single fixed location (the: 
“Restaurant Location”) within a designated territory in conformity with the requirements of our System as 
.designated by us.and, as contained in the Manuals and as our S^stein requirements and Manuals rnay be 
modified by us from time to time. A Restaurant Location wilh ordinarily, be located in high traffic retail 
commercial locations, including strip shopping ceriters. If you do, not have ari 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.



Qur Affiliates
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Market and Competition
The restaurant industry is extremely eorhpetitive. You will'be competing with numerous restaurants that 
offefa 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 national franchise chains’. 
These,competing restaurants will include restaurants that serve,rotisserie chicken, soups, salads, side dishes, 
sandwiches, grilled food and other restaurants service other food types; The market for the, menu items, 
products and services offered and sold by the Franchised Business is not seasonal and is very highly 
competitive.

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

Iridtistfy Specific Laws
There are federal, state, and.local laws„rules and regulations that apply to restaurants; specifically aiid that 
regulate the development, and operation of the Franchised Business, including, with regard to; restaurant 
construction and zoning^ health and sanitation, requirements for restaurant operation and the storage; food 
hahdling, preparation, and storage; availability and cleanliness of restrooms; employee health and safety 
and eiriergency preparedness; use, storage and disposal of waste; menu labeling; equal access for the 
disabled; and labor and wage laws related to minimum Wage; cdinpensation related to tips and gratuities; 
You should consult with your attorney about these and other local laws, rules and regulations that may 
affect the operation of the Franchised Busihess,

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

may develop under a Multi-L'nit Development Agrcemcnt will vary from three (3) Restaurants, to ten (.10) 
Restaur^ts, 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”l 
and your Development Agreement will include, a development schedule: (the “Development Schedule”) 
containing.a deadline by which you rnust develop and open, each. Restaurant. Your De.velopment .ScheduIe 
may vary depending on your Development Area and the rlumber of Restaurants that you are required to 
develop. Upon establishing each Restaurant under the Development Schedule, you will be required to sign 
our then current individual unit franchise agreement, which may differ from the .current Franchise 
Agreenient included with this Disclosure Document. Unless otherwise specified, the information.contained 
in this Disclosure Document applies to single unit development under a Franchise Agreement and ihulti- 
unit development under a Development Agreement. ■ Jf you are not contracting’ for the right to develop 
multiple Restaurants, you will not be signing a Multi-Unit Development Agreement.



Ng litigation is required to be disclosed in this Item.

Nd bankruptcy information is required to be disclosed in this Item.
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ITEM 2
BUSINESS EXPERIENCE

ITEM 3
LITIGATION

ITEM 4
BANKRUPTCY

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 dur first affiliate owned La Rosa Chicken & Grill restaurant in 1994 and continuing 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 heen and remairis 
responsible for irianaging the day to day operations of our affiliate owned La Rosa Chicken & Grill 
Restaurants.

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

Opening Inventory
In addition .to’ the Initial Franchise Fee, you are required to pay to us or to our affiliate between Ten 
Thousand ($10,000), Dollars to Fifteen Thous^d ($15J,000) Dollars for your initial opening inventory of 
System Ingredients Equipment and Supplies that are exclusively distributed by us. or our affiliates. Your 
initial Opening inventory fees Will be fully earned by us upon payment and are non-refundable.

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

Development 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 authorized to develop is ten 
(10). If you sign a Development Agreement you must pay us a fixed non-refundable developrhent area fee 
of Fifteen Thousand ($15,000) Dollars for each Restaurant, (over and above your first Restaurant authorized 
by the Franchise Agreement) that you will be authorized to develop under the Development Agreement 
(the: “Development Area Fee”). The Development Area Fee that you must pay to us is in, addition to the: 
initial 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 the Development Agreement (over and above your 
first Restaurant), you will pay us an additional initial franchise fee of Fifteen Thousand ($15,000) Dollars, 
at the time of sighing the franchise agreemeht for each additional Restaurant that, you develop under the 
Development Area.
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RemarksAmount Due Date

(Note 2) -

Up to $25,0 per month.

Monthly

On demand

5
LaRosa FDD January.31,2020

ITEM 6
OTHER FEES

Initial Training 
for Additional 
Employees

Currently $250,per 
month.

Established by 
eooperative members

As determined by 
cooperative 
members

This payment will be debited 
automatically from your business 
bank through ACH. See, Note 4.

Our then current 
training fee, plus 
expenses.. Our current 
fee is; $ JOO per person 
per day

Monthly as 
incurred by you

Established by cooperative 
members. See, Note 8.

This payment will be debited 
automatically from your business 
bank through,AGH. See, Note 6.

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

Minimum of $'} ,000 per 
month andj in 
aggregate, minimum of 
$22,000 annually.

Technology
(Note 6)

Monthly on the 
5th day of eveiy 
month for the 
preceding month

Local Marketing
.(Note 5)

Local and 
Regional 
Advertising
Cooperatives
(Note 8)

This payment will be debited, 
automatically from your business 
bank through ACH. See, Notes I 
and 3.

Up to 2% of Gross 
Sales.

Due weekly on 
the Wednesday 
of each week for 
the preceding 
week

Brand
Development
Fund*^'”''’

Type of Fefe 
.(Note)),

Royalty -Due weekly on 
the Wednesday 
of each Week for 
the preceding 
week

This payment will be: debited 
automatically from your business 
bank through ACH or paid by you 
directly to our designated vendor 
See, Note 1.

If you request that we provide our 
initial training pro^am to 
additional managers, either'before 
or after the opening of your 
Restaurant, you must pay bur then 
current training,fee. Initial training 
is conducted at.facilities that we 
designate and you must pay for all 
other expenses of your trainees.

You.must provide Us with a 
monthly accounting of these 
expenditures. Your marketing must 
meet our standards and is.subject 
to bur approval. See,, Note 5.

Customer 
Rewards
Frogram and 
Gift Cards



RemarksAmount Due Date

On demand

Varies

On demand

$50 per occurrence On demand

$ 100 per occurrence On demand

On demandInterest Charges
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The lesser of 5% per 
month of any late; 
royalty payment or $50

On demand prior 
to conference

including salary, travel and 
accpmrnodations'

Applies to past duc payments of 
royalty fees.

If you fail to timely submit to us 
ybUr unaudited monthly profit arid 
loss statement and balance sheet 
within 60 days after the end of 
each month, you will be required 
to pay a fee of $100.

Royalty
Payment Late 
Charge

This payment will be debited 
automatically from your business 
bank through ACH.. The fee 
charged to you for attendance at 
the annual conference shall not 
exceed $750. See, Note 9,.

Applies to past due payments of 
royalty fees,, brand development 
fund fees, advertising fund fees 
and all other fees, charges, interest 
arid payments due to us from you. 
Interest begins to accrue on the

Following participation in our 
initial training program-and the 
opening of your Restaurant, if you 
request that we provide training or 
assistance onrsite at your 
Restaurant Location, you must pay 
our then current fee for each 
trainer. You must also reimburse, 
us for the expenses of our trainers 
including, their travel and 
accommodations:.

The lesser of 18% per 
anrium or the maximum 
legal rate allowable by 
the State in which your 
Restaurant: is located

Annual
Conference
(Now 9)

Royalty
Reporting 
Charge

Financial
Reporting'Late;
Charge

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

If you fail to timely subtnit to us a 
complete and accurate royalty 
report due weekly on the Thursday 
of each week for the preceding 
accounting week, you will be 
required to pay a royalty reporting 
charge.

Supplentientar
On-Site 
Training

Type of Fee 
(Now I-)



Due Date RemarksAmount

Actual costs On demand

Transfer

Renewal

On demand

On demand

Ndri-coinpliance
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Prior to the date 
of transfer

Within 14 days 
of our invoice

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

date that any payment is due from 
you to us.

50% of pur then current 
frahehise fee but not. 
less than $17,500.

Ybu 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

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

25% of oiir then current 
initial franchise fee, but 
not less than $7,500.

NSF Check.Fee 
of Failed 
Electronic Fund
Transfer

Amount of fees, costs 
and/pr expenses that we 
incur in connectipn with 
your non-performance 
of your obligations 
under the Franchise

Collection Costs 
and Attorney
Fees

5%o of amount or $50 
whichever is greater or 
maximum fee. allowed 
by law

You must pay to usThcsCOSts that 
xye incur in reviewing and auditing 
your records if the feview and/or 
audit performed .by us results in a 
finding that you failed to comply 
with the terms of yPur Franchise 
Agreement. These fees include the 
actual costs that we incur 
including, fees for accountants, 
attorneys, administrative staff, 
travel, nieals and lodging expenses,,

Review'and 
Audit

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

Typepf Fee
,(Note I)

Upon signing 
renewal franchise 
agreement

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

Amount incurred by us 
to collect unpaid.royalty 
fees and other fees or 
sums due from you tp us



Amount RemarksDue) Date

Supplier Review

Explanatory Notes to Item 6
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Agreement. Includes 
attorney fees.

Our actual costs to 
review a,supplier 
suggested by you

within 14 days 
of invoice

arbitration fees, expenses, and costs 
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;.

Note 2: Royalty Fees - You must pay a continuing royalty fee equal to Five (5%) Percent (the; “Royalty 
Rate”) of your weekly Gross Sales subject to minimum requirement of Six Hundred ($600) Dollars per 
week; (defined below). If any federal, state or local tax other than;an income tax is imposed on the Royalty 
Fee which we cannot directly and,, dollar for dollar,, offset against taxes required to be paid under any 
applicable federal or state laws, you must compensate us in the maimer 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.

Type of Fee 
■(Notc'I)

Note 1Type of Fee / Fees Payable The above table describes fees and payments that you must pay to 
us or oiir affiliates, or which weor 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, AU fees are payable to us unless otherwise noted 
and are, not refundable unless otherwise noted. All fees payable to us shall be payable subject to our 
specification and instruction, including, ouf electidfi to have all fees automatically drafted from your 
business bank account dr automatically debited or charged to. your business bank account. You will be 
required to sign an ACH authorization form (Franchise Agreement, Exhibit IF) permitting us to 
electronically debit your designated.bank accountfor payment of all fees payable to us (other than the Jriitial 
Franchise Fee) as well as any amount owed to us dr our affiliated for gdods or services. You must depdsit, 
all Gross Sales of your Restaurant into the designated bank accounts that .are subject to our ACH 
authorization. Ydu rhust install and use, at your expense, the pre-authorized payment, point of sale, 
automatic payment, automated banking, electronic debit, and/or electronic funds transfer systems that We 
designate and require in the operation of your Restaurant, You muSti pay all service charges and fees charged 
to you by your bank so that we may electronically debit your bank accdurit.

As determined by us, in diif 
reasonable business judgment. We 
may require your submission of 
samples and specifications.,

Note 3; Gross Sales --‘‘Gross Sales” means the total dpllarsales from all business and customers of your 
Restaurantand includes the total gross’amount of revenues andsales from whatever source, derived, whether 
in fdrm of cash, credit, agreements td pay or other ednsidefatidn including the actual retail value of any 
goods or services traded, bdrrdWed, or received by you in exchange for any form of non-mone.y 
consideration (whether dr not payment is received at. the time of the sale), from or derived by ydu or any 
other person or corporate entity from business conducted or which started in, on, from dr through your 
Restaurant and/or your Restaurant Location, 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 
andssales from whatever source-derived from and/of derived by you (including any person and/or corporate
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Note 5: Local Marketing - -On-going you are required to. spend a minimum 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 
marketing program 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 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 4: Brand Development Fund-You must pay a continuing brand development fund fee.in an amount 
up to two. (2,%) percent of your weckly Gro.ss Sales.

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

Note 6: Technology Fee - The continuing monthly technology fee is an administrative fee and is not 
associated with any particular service. Gurrentlywe do not charge a monthly Technology Fee but reserve 
the right to implement a monthly technology fee not exceeding two hundred and fifty ($250) dollars, per 
month?

entity acting; on your behalf) from business conducted within and/or outside your designated territory that 
is related to your Restaurant and/or a competitive business located and/or operated at your Restaurant 
Location, within your designated territory, -outside your designated territory, and/or othenyise. Gross sales 
do notinclude sales or use taxes collected by you.

Note 8: Local and Regional Advertising Cooperatives - If two or more Restaurants are operating within 
a market designated by us we reserve the right to establish and require your participation in a local or 
regional-advertising cooperative within a geographic area, region^ of market designated by us. If a local or 
regional advertising cooperative is established within a market that includes your Rcstaurant(s), you will 
be required to participate in the cooperative and make: on-goihg 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 located within the cooperative market 
and that cooperativedecisions iShalVbelmade based on approval of a simple majority vote based on aquorum 
of riot 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.



I.

YOUR ESTIMATED INITIAL INVESTMENT

A. Franchise Agreement

Amount When Due To Whom .Payment is
Made;

$35,000 Lump sum Us

$250,000 - $300j000 Varies Before opening

(Notc3)

$195,500 - $240,000 As.billed As. incurred

$15,000.- $20,000 As billed Before opening

$10,000-. $15,000 As incurredAs. billed

$5,000 - $1:0,000 As billed Before opening,

Before opening Us or our affiliates$10,000-$15,000 Asbilled

$10,000 -$20,000 Lump sum Third party landlord

$800-$1,000 Asbilled Before opening Utility Cortipanies

10
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Approved Third party 
suppliers and 
vendors, subject to 
oUr specifications:

Method of 
Payment

Furnitures
Fixtures and
Equipment 
(N6tc-4)

Initial General
Inventory
(Nolc 7),

When you sign 
the Franchise 
Agreement

As incurred and 
before;,opening

Utility Deposits
(NotdS)

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

Us, our affiliates or 
third party suppliers 
and vendors, subject 
to our specifications

Prepaid Rent :and
Lease Deposits 
(Note'8)

Approved Third party 
suppliers and 
vendors, subject to 
our specifications

Initial Product
Inventory
(Note 7.).

ITEM 7
ESTIMATED INITIAL INVESTMENT

GompUter,
Software and 
Point of Sales 
System

CoristrUctidri and
Leasehold 
Improvements

Approved Third.party 
suppliers arid 
vendors, subjeefto 
our specifications

Type of
Expenditure. 

i(Notc..i)

Initial Franchise
Fee:^““'^’



Amount Wen DueTypesof

$3,000-$4,000 As billed Varies Insurance companies

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

$iO;000-$T5,000

$10,000- $20,000 As billed Before opening

$2,500 - $5,000 Lump sum Before opening

$1,000- $2,000 As billed Beforeopenihg Third party

Before opening:$25-,000 - $45,000 As incurred

Explanatory Notes to Item 7 for Franchise Agreement
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TOTAL
ESTIMATE

$583,300 - $755,000 
(Franchise Agreement)

Method of
Payment

Us, utilities 
approved vendors, 
employees and other 
providers of services 
and/or goods 
necessary for the 
operation of your 
Restaurant.

In accordance 
with your 
grand opening 
marketing;plan

As: incurred but 
prior to opening

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

Additional Funds 
-Initial period of
3 months 
(Noted 6);

Note 1:, About Your Estimated Initial Investment - These are only estimates and your costs hiay yary 
depending on the size of your Restaurant, economic and market conditionSi competition, wage rates, the 
capabilities of your management team, your business experience and other factors. You should carefully

Travel for Initial
Training
(Note 11)

Government 
authorities

Business
Licenses and
Permits'<^““"''>

Third parties, 
mcluding attorneys, 
accountantSiand 
architects

To Wdm,Payment.'is
MadeExpenditure

(Note I)'

Insurance
Deposits 
(Note 10):

Professional Fees
(Note If).

printing.
Stationary'and
Office Supplies
(Noted 5)

Grand Opening
Marketing
Expense
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Note S: Signs - You are required to purchase, subject to our design and construction specifications and 
approval, interior and exterior signs and displays that we designate. This estimate is for the cost to produce, 
wall signage^ to be. mounted to the outside of the building as well as all interior signage. This estimate 
includes other elements of brand identification within the Restaurant such as wall graphics.

Note 4; Furniture, Fixtures and Equipment -You will .be; required to purchase, certain types of furniture, 
fixtures and equipment for your Restaurant. Among other things; you will be required to purchase ovens, 
cooking equipment, ventilatibn.hobds, 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 furniture and fixture.s may differ depending on the material quality and on other factors. Significant 
factors that will influence and will increase. the<cost of furniture, fixtures and equipment will, depend on the 
size.of your Restaurant. The costs listed here do not include any transportation or set up costs- It,is assumed 
that some of the equipment will be leased. If you elect to purchase such equipment, your costs may be 
higher. If your Restaurant includes a driverihfu ordering and service, you will be required to order 
equipinent and menu ordering systems specific, to drive-thru equipped restaurants and you Should expect 
your costs for furniture fixtures and equipment to be on the; higher-end, of this estimate. If yoiir restaurant 
includes drive-thru ordering and service, you should .expect yoyr costs for construction and leasehold 
improvements to be.on the higher-end of this estimate.

review theses estimates with your business, accounting and legal advisors before making any decision in 
signing a Franchise Agreement. Thesexstimates do not includeinterest and financing charges that you may 
incur and they do not include royalties, marketing develppnlent and other' continuing, fees: that you will be 
required to pay to us. Payments are non-refundable’unless Ptherwise noted. We do not offer direct or indirect 
financing., The total estimates are based on experiences of our affiliate m establishing, a Restaurant. Your 
costs may Vary based on a.number of factors including the geographicarea in which you open, localmarket 
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 lb develop your own business plan, 
and budget and investigate specific costs in your area;

Note 2: Initial Franchise Fee - The Initi’al.Franchise Fee for a.Restaurant under the Franchise Agreement 
is Thirty-Five Thousand ($3'5,00.G) Dollars. All fees paid to us for your initial franchise fee are; non- 
refundable. There are no refunds under any other circumstances, induing if you breach the franchise 
agreement and we terminate the Franchise Agreement,

Note 3: Construction and Leasehold Improvements - This estuhate is for the cost of construction and 
buiid-out of a Restaurant but does not including furniture, fixtures and equipment. We have based our 
estimates 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 estirriates is due to differences in the- physical attributes of the 
Restaurant location and whether or not yo.uf Restaurant will include drive-thru ordering, and service. If 
your restaurant includes drive-thru ordering'and service; you should expect your costs for constniction and 
leasehbld improvements to be on the higher-end of this estimate. Theses estimates are applicable to a site 
which has been, obtained in the “vanilla box” stage which refers to the interior condition of either a new 
or existing building in which the existing improvements generally consist of heating/cboling with-delivery 
systems, essential lighting, electrical switches and butlefs, lavatories, a firiished ceiling, walls that are 
prepped fbr painting and a concrete slab floor. These numbers are not inclusive of any architect fees or 
other fees charged by licensed professionals (other than general contractors and licensed tradesmen) and 
do not include, any Special heating cooling or ductwork required by a restaurant. They also do not include 
any financial contributions by a landlord.

1

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

Note 13: Professional Fees-These estimates are for costsassociated with theengagement of professionals 
such as attorneys, accountants.and architects for advisories.consistent with the start-up .of a Restaurant; You

13
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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 outside of our’control. The amount charged for insurance coverage may 
be significantly more or less than our estimate. This, estimate is for the cost of an initial deposit in order to 
obtain the minimum required insurance.

Note 6: Computer, Software and Point of Sales System - The point of sales (“POS”) system is the 
equipment that tracks the sales of your Restaurant. You will be required to purchase and utilize a Toast 
POS and 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. Addit’ioHal 
information about the POS and computer systems are disclosed in Item' 11 of this Disclosure Document

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

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 based; on the local real estate market and the size 
and location of the property that you elect to purchase or lease. The “Estimated Initial Investment” for the 
establishment of a Rcstaurant is based on the assumption that you will be leasing the Restaurant Location. 
You will be required to pay the landlord a security deposit that will be calculated based on the number of 
month’s rent that the landlord requires to be held as security. The. amount of your security deposit is 
something that you will negotiate directly with the landlord and will vary significantly based on a number 
of factors, including the desirability of your leased location and your own negotiations. Our estimates are 
based on the assumption that the typical square footage for a Restaurant ranges.from 1,600 to 2,000 square 
feet. If your Restaurant Location is in a downtown or’prestigious areayour rent may be higher. Pre-paid 
rent is generally non-refundable while security dr other deposits may be refundable' either in.full of in part 
depending upon your lease or rental contract. This estimate does not include the purchase of real property 
should you,elect to purchasethe real property of your Restaurant. Location.

Note 11:: Travel for Initial Training - Prior to opening your Restaurant you must complete our pre- 
qpehing training program.. This estimate is for the travel, food, and lodging expenses for you dr 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-dver a 
period of six weeks. This estimate does not include the cost of labor.

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 toobtain 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 either'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.
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B. Multi-Unit Development Agreement

YOUR ESTIMATED NITI AL INVESTMENT '>

When DueAmount

$30,0,00-4135,000Development Area,. Lump sum Us

$583,300 - $755,000 See Chart A of this Item 7

$613,300 - $890,500

Explanatory Notes to Item 7 for Miilti-Unit Development Agreement

LaRbsa.EDD January 31,2020;

Type of 
Expenditure

Method of
Payment

initial Investment 
to Open Franchised 
Business

When you sign 
the Franchise 
Agreement:

wilfbe required to hire an architect to develop plans that meet our standards and specifications and comply 
with applicable lawSj 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 required permits 
and licenses necessary to operate the Franchised Business. The licenses will vary depending on local, 
municipal, county and state regulations. All licensing,fees are paid directly to the governmental authorities 
when incurred and are due prior to opening thc Franchised Biisiness,

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

To Whom Payment 
ikMade

TOTAL
ESTIMATE

Note 1: About Your- Estimated Initial Investment - AU payments and fees are non-refundable unless 
otherwise, noted. We do not offer direct or indirect financing. This chart and estiniated initial investment 
applies to your signing of a Development Agreement that -will designate and grant to you the right to,

14

Note 16: Additional FundsYou will need additional, capital to support on-going'businesses expenses, 
including business expenses such as payrolls inventory-, marketing, rent and utilities. It is extremely 
common for new businesses to. generate negative cash flow. This estimate is only to cover on-going: 
expenses during the initial start-up phase.of the Franchised Business comprised.of the first three. (3) months 
following the opening of the- Franchised Business. This is only an estimate and we cannot assure you that 
you will not incur additional expenses during the initial start-up phase or that ypu-will not require additional 
capital,(not included iri this estimate) beyond,the three,(3) month initial start-up phase. There issno assurance 
thatiadditiqnal working capital will not be-necessary duringlthis startEup. phase dr after. This estimate is for 
one Restaurant ;and, if you sign a Development Agreement the estimated amount will bei required for ,each 
Restaurant that you develop. We have-relied on the experiences of our affiliate in making this estimate;
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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 open your first Restaurant under your Development Agreement.

Note 3: Total Estimate - This is the total estirnated investment to enter into a Development Agreement 
for the right to, potentially, develop and operate between three (3,), to ten (1,0) Restaurants and the estimated 
initial investinent for developing one Restaurant. This estimate! does not include the estimated initial 
investment that you will incur each and every time you develop a Restaurant under 'your Development 
Agreement, except for your first Restaurant.

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, you must pay to us a Development Area Fee. Thetmouht of 
the Development Area Fee varies: depending on the number Of additional Restaurants (over and above the 
first Restaurant authorized by the Franchise Agreement that you must sign simultaneously with the 
Development Agreement) that you will be authorized and required, to develop and operate within the 
Development Area, Under a Development Agreement the minimum number of Restaurants that you may 
be authorized 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 
Development Agreement) that you may be authorized to development under the Development Agreement, 
In addition to, the initial franchise fee of Thirty-Five Thousand ($35,000) Dollars that you will be required 
to pay at the time of signing the Franchise Agreement for the first Restaurant in your Development Area 
and the; Development Area Fee that you will pay to us at the time of signing the; Development Agreement, 
you will pay to us an Initial Franchise Fee of $ 15,000 at the: time of signing the franchise: agreement for 
each additional Restaurant that you develop within the Development Area,
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ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

1
I

i

!
i,

Suppliers and Supplier Criteria
We may designate ourselvesiand ouraffiliates as exclusive'suppliers of source restricted goodsand services. 
We. may designateourselves or a third party as exclusivesupplierirrespectiveof the; existence; of competing 
suppliers. If there, is no, designated supplier for a. particular item,, you will purchase all products, supplies, 
and services from; suppliers who meet our specifications and standards. Currently, our affiliate is the sole 
and exclusive supplier of the certain prepared foods, mixes, and ingredients that we designate as a part of 
the System Supplies.

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 restricted goods and services are goods, and services that must meet 
our specifications and/or must be purchased from an approved or designated supplier: We may designate a 
supplier (.which may include us or our affiliated) as'the .sole arid exclusive, supplier for the System. Our 
specifications arid list of approved and designated suppliers is contained in our. Manuals. We will notify 
you of any changes to our specificationsor list of approved or designated suppliers. We may notify you of 
these changes in various ways, including written or electronic correspondence, amendments and updates to 
our Manuals, verbal and other forms of communication. We formulate apd fnodij^ our standards and 
specifications for products and services based on our industry expefience arid o,ur management decisions 
as to the overall operation and expansion of the System,

If you want to purchase or lease a source restricted item from a supplier that has not been previously 
approved or designated by us in writing, you must send us a wrihen request for approval 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 ancL^or evaluating ari alternate supplier, product,,and/or service requested by you. We 
may request thafyou.send us samples from the supplier for testing and documentation from the supplier for 
evaluation. We rriay 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 arid all additional information and samples 
that we may request. We may, in our discretion, withhold pur 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 suppl ier can demonstrate to 
pur reasonable satisfaction the ability to meet our standards, specifications and production requirements, 
the suppliers quality control, whether or not we are the exclusive Supplier of the particular item, whether or 
not ouraffiliate or affiliates are the exclusive supplier of the particular item, and whether or not thesuppliers 
approval, 'in our sole determination, will allow us to advance the overall interests of the System.

You rnay only offer and sell products and services that we designate (the “Approved Products and 
Serviced”). You may pnly use; lease, and/or install those products, services, furniture, fixtures,, equipment, 
ingredients, beverages, packaging, paper goods, smallwares, and other materials and supplies that we 
nuthorizesand designate in writing that are now a,part of ouriSystem 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, specifications: arid sources of supply 
that we designate and prescribe in the Manuals.

We estimate: that your purchase of goods and services frorn suppliers according to our specifications, 
including your purchase of goods or services from pur 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 dur' affiliates are approved suppliers of the source restricted goods and services identified below. 
Cuneiitly ho officer of ours- owns an interest in any of our designated suppliers.

2. System Supplies - Your Restaurant must maintain an initial and-ongoing inventory of System Supplies. 
You must purchase the Sy.stern Supplies from us-, our affiliates, or our designated suppliers. In many, if hot 
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.

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 
subj.ect to the Size of your Restaurant. Additionally, you must purchase and maintain a computer system 
on-site at the Restaurant Location of your Restaurant. In general, you will be required to obtain a computer 
system that will consist of certain hardware, software,, and peripheral, devices such as printers, You vviU be 
required to meet.our requirements involving; (a)baGk office and point-Of sale systems; (b);,security .systems; 
(e) printers and other peripheral devices;, (d) archive and back-up systems; and (e) high-speed internet 
access mode.

3., Purniture and Fixtures - Your Restaurant must be equipped with branded and unbranded furniture and 
fixtures that we designate and that meet our standards: and specifications. You may purchase uhbranded 
furniture and fixtures from any supplier of your Choosing, provided that the furnitiireiand fixtures meet our 
specifications and standards, which may also include specified rnahufacturers and brands. If the furriiture, 
and fixtures that we designate are specified to be branded with the Licensed Marks, then you may only 
purchase them from our designated exclusive;suppliers.

'l

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 either US directly or our designated suppliers.. All of your 
marketing, materials.must comply with our\standards.and specifications and must be, approved b.y us before
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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 as 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 set forth in 
ExhibitTto the Franchise Agreement. The Lease Rider is intended to afford us certain rights including:our 
right to be. notified in the event of a lease default and, potentially, for us to enter the premises of your 
Restaurant Location.

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

6. Third-Party Delivery Services and.Online Ordering Services - The operations of your Restaurant .must 
comply with our policies, procedures, requirements and restrictions respecting the use of third-party food 
delivery services and third-party online ordering services. We may restrict or prohibit your use of and/or 
participating in third-party delivery services and/or third-party online ordering services. Td the extent that 
we’grant you the right to. utilize a third-party delivery service and/or online ordering servite'we. may require 
that you.do so through accounts and/or agreements controlled by us.

As described below in more detail, we currently require that you purchase or lease the following source 
restricted-goods and services. LeaseTor your Restaurant; System Supplies; Fuipiture and Fixtures; Signage; 
Gomputer Equipment; Branded Items and Marketing Materials; and Insurance.
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f) CQmniercial umbrella liability insurance with total liability limit.of at least $1,000,000;
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H) All other insurance that we require in the Manual or that is required by law of by the lease or sublease 
for the. Franchised Business.

g) Employer practices liability insurance with a limit of at least $2,000,000 including actions bfa third- 
party and atminithum of $ 100,000 for wage and hour disputes; and

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 earthquake,..if the felevaht 
property isssituated ih.a flood or earthquake zone, in/annmount equal to 100% of the. Franchised Businesses; 
property value;

d) Business automobile insurance,, including liability insurance* coverage for hired and noivowned 
automobiles, with a combined single bodily injury and property damage limit of at least $ 1,00.0,000 per 
occurrence;

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

c) Statutory workers' compensation: insurance and.employers' liability insurance as required by the law of 
the: state in which the Franchised Business is located, .includingistatutory workers' compensation limits and 
employers’ liability limits of at least $ 1,000,000;

you use them. You may market your Restaurant through approved digital media and social media platforms 
provided that you do so in.accordanee with our digital 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 services 
and exclusively use, at your cost, our Social media platforms^ vehddfs 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 required 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-;, VU and reasonably acceptable to us and all insurances excluding workers,’ 
compensation, must name us*, bur officers,, directors, shareholders, partners,, agents, representatives and 
independent contractors as additional insureds. The insurance policies must include a provision that the 
insurance carrier must provide us with no less than thirty (30) days’ prior written in thetevenfof a material 
alteration 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.pr prior to the 
commencement of our initial training program. Insurance coverage must be at least as comprehensive as 
the minimum requirements set forth in' the chart below and in the Franchise Agreement (Article 8 of the 
Franchise Agreement). You must consult your carrier representative to determine the level of coverage 
necessary for'the Franchised Business, Higher exposures may require higher limits..

b) Comprehensive general liability insurance; written on an occurrence basis, extended to include 
contractual liability, products and completed operations, and personal and advertising injury, with a 
combined bodily injury and property: damage limit of at least $1,000,000 per occurrence, $2,000,000 in 
aggregate;
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This table lists your principal obligations under the franchise and other agreements- If will help you 
find moresdetailcd information about your obligations.in these agreements and in other items of this 
Disclosure Document.

ITEM 9
FRANCHISEE’S OBLIGATIONS

c. Site development and other pre­
opening requirements

FA: 2.A, 3.A,.3.B 
DA:; 2, 5.5, 5.6

g. Compliance with standards and 
policiesZmanual

h. Trademarks and proprietary 
information

FA: 3, 4, 7.F, 7.G, 7.1, 7.J, 8, 9.B 
DA:, 2,5.5, 5.6

Purchase Agreements and Cooperatives
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 thatyou may purchase from and we may designate 
one vendor as your sole supplier. Presently there are purchase or supply agreements in effect for source 
restricted products otservices. There are:rio purchasing or distribution cooperatives thatyou must join. You 
will not,receive any material benefits for using.our designated or approved suppliers.

F A: 3, 8
DA:,Notapplica^

Our Right to Receive Compensation and Our Revenue from Source Restricted Purchases 
We,and/or our^affiliates may receive-rebates; payments and,other material benefits from suppliers basedfon 
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 or lease 
of required and source restricted productsfand services to, franchisees totaled $421,045, Which exceeded our 
total revenue of$319;809 and represented 131% of otir,2019 revenue.

Disclosure Document
Item

FA: 4, 7,J
DA: Not applicable
FA: 2,3, 4, 9.B
DA: 2, 3,4.1, 4.4, 4.5, 4.6, 4.7 
FA: 3, 4.A, 5, 9, 12, 13, 14, 15, 
16, 18.N.
DA: 2, 4, 5 .'2
FA: 3, A 7 8,9, 12
DA: 2-, 5
FA: 6, 7„ 11
D A: 2, 5



Article(s) in AgreementObligation

8, IL, 16

116

12

8

7.8

0. Advertising 6, 11

p; indemnification 6

LI, 15

6

s. Inspections and Audits 611

t.. Transfer 17

17u. Renewal

V,. Ppsftermination-, obligations 17

w. Non-Competition Covenants 17

X. Dispute Resolution

9

We do not offer direct or indirect financing. We do not guarantee your note, lease or Obligation.
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i. Restrictions on products and 
services offered

ITEM 10
FINANCING

y. Other; Individual guarantee of 
franchisee obligations

q. Owner’s participation, management,
staffing
f. Records and, reports

FA: 2,C, 6, 14.C, l4.E 
DA? 2.5, 6.2

Disclosure Document
Item

j. Warranty and customer service 
requirements

k. Territorial development and sales 
quotas

l. Ongoing-product and service 
purchases

m. Maintenance, appearance and 
remodeling requirements

n. Insurance

EA: 3,AC,7.F,7.G. TH, 7.1, 7.J, 
8'
DA; 2, 5
FA: 7
DA; Not applicable
FA: 2
DA: 4
FA:3,4.C,5,7
DA: Not appliedble
FA: 7
DA; 5
FA: 8
DA: Not applicable
FA:5.F,4C, 7.k9, IT 
DA: 14ot-applicable
FA: lO;
DA: Not applicable
FA: 4, 6, 7
DA: 2.5/6.2
FA: 5, 12
DA: Not applicable
FA: L3
DA: Not applicable
FA: 14
DA: 6
FA: 15
DA:; 3
FA: 6, 17, 18;
DA: Not applicable
FA: 6, 17, 18
DA: Not applicable
FA: 18.F, 18.G
DA; 1



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

Pre-Opening Obligations
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ITEM 11
FRANCHISOR’S ASSIST ANGE, ADVERTISING, 

COMPUTER SYSTEMS AND TRAINING

6. Approved Suppliers and Distributors, - We will provide you with, a list of dur 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);

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 inefude the geographic boundaries and/or 
a description of your Designated Territory within the Schedules or Exhibits to the Franchise, Agreement. 
(Franchise Agreement..Article 2. Schedule 1. Schedule 2, and Exhibit 5);

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 our approval or disapproval. Once you select a site that we 
approve for your Restaurant Location, we will designate your Designated Territory. However, if you 
negotiate and we agree to designate and grant to you a Designated Territory prior to your selection of a 
Restaurant Location, thenyou 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 Location. 
Additional information about siteiseleetioii is,discussed in more detail below in this Item 11.

3. Multi-Unit Development Agreement Developmerit Territory - If you entered into a Development 
Agreement, we wilLdesignate 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 approveiwithin 
the Development Territory, within each respective franchise agreement we: will define; the Designated 
Territory for each respective Restaurant. (Multi-Unit Development, Agreernent, Article: 21. For all 
Restaurants developed under a Develbprnent 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. Manuals - We will loan you a copy of our corlfidential and proprietary Manuals. You must operate the 
Franchised, Business in accordance with the Manuals and alTapplicable laws, rules and regulations. At all 
times, we reserve the tight to supplement, modify and update; the Manuals. (Franchise Agreernent, Articles 
i and 4£). Theoperations manualas of the Issuance Date of this Disclosure, Document consists of 1,6 pages 
and the table of contents’ to the operations manual is attached as Exhibit G to this Disclosure Document 
(Franchise Agreement, Article 4). The major subjects contained in the operations manual consists of 
establishing, developing, marketing and operating the Franchised Business;

7. Signs, Equipment, Furniture, and Fixtures — We will provide you with a list of our approved signage, 
equipment, furniture and fixtures (to the extent that we have; 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. We do not provide assistance in delivering or installing signs, equipment, 
furniture, or fixtures. (Franchise Agreement, Articles 3 and 4);
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If you sign a Multi-Uhit Development Agreement 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. Your leasehold interests in and to your Restaurant Location must be 
subordinated to our rights as set forth in the Lease Rider attached as Exhibit 7 to the franchise.Agreement 
and the Collateral Assignment of Leaseiattached as Exhibit 8 to the Franchise Agreement..

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

Although there is no specified time limit for us to review the proposed site for your Restaurant Location, 
we will do so within a reasonabletime period, not exceeding thirty (30) days of bur receipt of your written 
request for our review of a proposed ,site and your subitiissibn to, us offhe information and documentation 
that we may request. In determining whether tbiapprove or disapprove a proposed site for your Restaurant 
Lbeation, factors that we take into consideration include: (a) demographic factors, traffic patterns, parking, 
buildihg 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 arid proximity to bther 
Restaurants, if your Designated Territory was preyiously designated; (d) the location of your proposed si te 
relative to your overall Development Territdry and proxintify' to o^er Restaurants, if you signed a 
Development Agreement .arid your Development Territory was previously designated; and (e) whether or 
not the landlord for the Restaurant Location approves of our Lease Rider in substantially the same form as 
contained in Exhibit ? of the Franchise Agreement.

Within one hundred and twenty (120) days of signirig your Frarichise Agreement you must secure a 
Restaurant Location and lease that we approve (Franchise Agreement, Article 3.A). If you do not meet this 
requiremerit fbr'anyTeasotij including.our disapproval of a proposed: restaurant location and/oryour 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 obligation to consult with 
government agencies, architects and legal professionals ,tp evaluate and’ deterinine that your Restaurant 
Location permits the establishment 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).

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 arid complete bur iriitial 
training program. We will provide you (and up to one of your designated,managers’) with training in 
accordance with our initial training program. (Franchise Agreement Article 4). Our current training 
program is to be attended by you, or if you are a Corporate Entity,, your managing owner,and one operating 
manager at our training facility located in Monmouth Gounty, New Jersey. The training program takes place 
over a,six-week period and is described below iri this Item 11 in more detail.

Site Selection
Although,you are responsible for selecting a site for your Restaurant you must obtain our approval of your 
Restaurant Location. Generally, vvedbnotbwn or lease the real property that will serve as your Restaurant 
Location ;and you are responsible for all costs, and expenses in locating, and evaluating.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 
guidelines. If your Franchise Agreement specifies and designates a Designated Territory, your Restaurant 
Location rnusf be located y/ithin your Designated Territory at a site that we approve:
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3. Gommunication of Operating Standards - We, may establish, update and provide you with consultations 
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, modi^, supplement and amend from 
tiirie to time and, as set forth in the Manuals which we may, in our discretion, modify from time to tune;, 
(Franchise Agreement. Articles 4.B. and 4.C.)i

Timerto Open
You may not open your Restaurant until you have completed our initial training requirements„obtained the 
necessary licensing and authorization from stale 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.

1. Supplemental Training - We may require that you and your Operating Manager participate in 
supplemental on-site training that we may designateiand.require in our discretion. We may provide, in our 
discretion, supplemental training/onTsife at your RestaurantiLocation. You will be*required to pay our then 
current supplemental 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 A.A.l:

4. Marketing Standards and Approval - We may establish, update and communicate to you our standards 
for the marketing and promotion of the Franchised Business including, but not limited to, those marketing 
materials and mediums that you may utilize. We. will respond to 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 pfomoti on of the Franchised Business. We maintain frill discretion as tp the rnarketing

23,

2. Initial Training for Replacement Operating Managerlsl - Your Operating Manager must complete, to 
otif satisfaction, our initial training program. We will offer and make available to your replacement 
Operating Manager our initial training program which must be complete to our satisfaction. The initial 
training program will be provided by Us at the facilities that we designate that, presently, is compriseti of 
our Restaurant located in Monmouth County, New .Jersey and at the certified trainirig 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 ($3.Q0) Dollars, per manager, per day 
for each replacement manager attending our initial training. You will also be responsible, for all costs 
incurred by your managers in attending'our Imtiartrainlng (Franchise Agreement, Article.4.A. and 4.ej;

We estimate that the length of rime between the sighing your Franchise Agreement and opening your 
Restaurant to be approximately three (3) months to nine (9) months. Factors, that may affect this estimated 
time period'include:: (a).evaluating and selecting;a;sultable site for your Restaurantfrocation that is approved 
by US; (b), tirneliness of your submission to us of information and documentation that we may request in 
determining.whether or hot'to approve of the.site for your proposed Restaurant Ldc.atfon; (c) length of time 
undertaken by you to complete,our, initial training prdgr^ to pur satisfaction; (d) negoriaring;and obtaining 
a suitable lease for your Restaurant Location that is approved by us; (e) obtain third-party lender financing, 
if necessary; and (f) obtaining the necessary licenses for theoperarion of your Restaurant. Other factorsJhat 
fnay affect this time period include availability of equipment, delays associated with equipment installation 
,and the construction, arid/or installation of your leasehold improvements and fixtures.. You must open your 
Restaurant within nine<(9.) months from the effecti ve date of your Franchise. Agreement, otherwise we may 
terminate yoUr Franchise Agreement without refunding any fees to you. (Franchise Agreement, Articles 
3.C~).
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standards and the, marketing materials and media that you may use in the marketing and promotion of the 
Franchised Business (Franchise Agreement, Article 4.B.')i

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

.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

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' 
standardsfand specificatiohs. You may only utilize those advertisirig and marketing materials and mediums 
that we designate and approve in writing. In dur discretidri, we may make available to, you approved 
marketing ternplates'compfised of pre-approved ads^ ad copy .and digital media that you may utilize at your 
own expense; If you wish to utilize marketings materials and/or marketing mediums that are not currently 
apprdved.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 written request and sample 
marketing materials. We are not required to conduct any adveftisihg on behalf of the, franchise System or 
on your behalf. (Franchise' Agreement, Article 9);

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

8-, Hiring and Training of Employees - We do not provide assistance with the hiring and training of your 
employees. You will be directly responsible for the management and supervision of your ,employees. For 
the protection of the System, you must ensure that all employees wear and maintain the proper uniforms 
with our approved System branded apparel and uniforms including, but not limited to, the: apparel and 
uniforms comprising System Supplies. Yqu must monitor and ensure tha:t all . System, Supplies and 
Approved Products and .Services are prepared, maintained, and served in accordance with the System 
standards’ and Manualsf and

2, Local Marketing - 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,andyou are 
required to commit and spend an amount equal to no fess than one thousand ($1,0,00) per month and, in 
aggregate, a minimum, of tweiity-two thousahd ($22,000) dollars:,annually on your local marketing efforts. 
We will review youT local marketing,programs; and.notify you if wesapprove same. We Will make available 
to you:aiid provide you with access to our approved brochures, displays, presentations arid marketing' 
campaigns (m the form of a source document) that you-may Utilize. In, those instance's where we provide 
you with access to our marketing camp^ighs, we, provide you with the source, designs' and design 
specifications. However, you will incur the direct costs associated with duplicating and utilizing such, 
marketing campaigns and m haying such carhpaigns printed, distributed and/br placed with media sources. 
(Franchise Agreement, Article d):

6. Annual System Conference - We may, in our discretion, coordinate an annual conference to be,attended 
by franchisees of the System that are in good standing. We may charge an annual conference fee, not 
exceeding Seven Hunted and Fifty ($750) Dollars. You will be. responsible for all travel and 
accommodation expenses associated with your attendance at the,conference. (Franchise Agreement. Article 
4^
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As of January' 1,2019 the Brand Development Fundimaihtained a balance of $2,498. During’2019 the'Brand 
DevelopmentFund Collected $1 andjas of December 31,2019 the balance of the Brmd Development 
Fund was $27,3.03; In 201.8,.the Brand Development Fund spent $103,045 with approximately 83% of ffiese 
funds being spent on paid media, 15% on design and production, and 2% on administration expenses paid 
to us. In 2019 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.

3. Digital Media and Website - 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 9T

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

4. Brarid Developrnerit Furid - We may control and adrriinister a brand development fund (the "Brarid 
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 
Brarid Development Fund. We may use the.Brand Development Fund for market studies, research, service 
development, product development, testing, research studies, technology development, advertising and 
public relations studies or services, creative production and printing of advertising, and marketing materials, 
advertising copy and commercials, fracking costs,,agency fees, administrative costs, which may include 
reimbursement for direct admitiisfrative. and personnel costs associated with advertising and public 
relations, and any other costs associated with the development, marketing and testing of advertising,, 
marketing and public felatioris materials, and the purchase of media placement, advertising time and public 
relations materials in national, regiorial or other advertising arid public relations media in a manner 
determined by us, in our discretion, to be in thebest interest of the franchisees and the System. Our company 
arid/or afTiliate owned Restaurants may but are not required to contribute'to the Brand Development Fund. 
The Brand Development Fund will be required to maintairi unaudited financial records detailing its 
expenditures arid will make available to you (no more frequently than one tune in any twelve-month period) 
an unaudited accounting of how the monies contributed to. the Brand Development Fund were spent each 
year. We are not required to segregate the Brand Development Fund from our general operating funds; and 
we are not a fiduciary or trustee of the. Brand Development Fund., The Brand Development Fund will not 
be used to directly promote your Restaurant or the marketing area in which your Restaurant will be located. 
(Franchise Agreement, Article 9.A). We may utilize, the Brand Development Fund to develop and test 
various media and technologies for potential utilization arid/or improvement of the operations of 
Restaurants and the marketing of Restaurants. These techriolqgy developments and/or improvements may 
relate, amongother things, to our website and to the interaction and potential enhancement of web offerings 
that may or may not be implemented on behalf of Restaurants. You may or may not benefit from these 
technology developments and improvements. The Brand Development Fund will be uniformly imposed 
upon all franchisees. (Franchise Agreefrient. Article 9.A.);
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6. Advertising Council - We have, not established and advertising council but reserve the right tb do so in 
the future. (Franchise Agreement. Article 9.A).

I

Computer System
Ypurmiist purchase, license and use the computer, point of sale, business management, and ordering-systems 

■ that 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 from $TG,00 to $ 15,()Q0. You are obligated to install and/or access, all. required point of sale and 
software upgrades as recommended by the maiiufacturer of the; computer and the licensor of point of sate 
system. You are 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 per year. We will haye; independent access to 
all of the information and data, that is electronically transmitted onyour point of sale-system and will have 
access to all data related to the financial performance of your Restaurant. There are no contractual 
limitations on dur right to access your pointdf sale-system.

Initial tirairiing
if this is your first Restaurant, we will provide initial training for you, dr if ydii are a edrpdrate entity, ydiir 
managing owner, plus one designated manager. Ydu, ydiir’ managing dwrier plus your general manager 
must successfully attend and complete the initial training prograin to our satisfaction no later than forty- 
five (45) days prior td the opening of yoUr Restaurant; The initial training program takes place- over an 
approximate six-week period. 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 ydUr 
general manager with initial training at no, additidndl fee dr charge, you will be responsible for paying for 
all travel expenses and.empldyee wages that you incur in your initial training attendance and participation. 
(Franchise Agreement.. Articled). Cufreritly. weprovide .our initial training, program-no less frequently than 
quarterly .and on an ,as-needed basis.

5. Local and Regional Advertising Cooperative - We possess the exclusive right to authorize, establish, 
designate: and de-authorize a Ideal 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 prints televisidh and digital.. 
If we establish a copperatiye within a market that includes, your Restaurant you must contribute to the 
eddperative in such amounts and frequency as; determined by the cooperative. Members of the cooperative 
will be responsible for administering the cooperative, including determining the amount of contributions, 
marketing expenditures and allocations. However, we may require thafeooperative decisions be made-based 
on approval of a simple majority of franchisee members based on-one vote per Restaurant located and a 
quorum of not less than twenty^five percent of the, designated franchisee cooperative members. If a 
cooperative exceeds hitie franchisee members we may require that the cooperative establish formal 
goyernihg documenfs. 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 Wilfbe required; to participate in the, cdoperative inaccordMce; 
with theiprovisions of oUr Operations Manual v/hich we may supplementand modify from time to time. As, 
of the Issuaiice Date of this Efisclosufe Document we have not established any local or regional advertising 
cooperatives but reserve the right to do.so in the future; and



Subject Ldcatibn

Qur Company 0 8 Monmouth County, NJ

Employee Manuals 0 0 Monmouth County, NJ

Policy and Procedures 0 G Monmouth County, NJ

Monmouth County, NJIntro Back of House 100

70 Monmouth County, NJprbnt of House 0

Back of the House 50 Monmouth County, NJ0

700 Mbnmouth County, NJPreparation Line

Storage and Rbtation JO Monmouth County, NJ0

Monmouth County, NJEquipment Prep Sheets O' 10

0 MphmOuth County, NJPOS, Opening and Closing. 10

Cashier 10 Monmouth County, NJ0

Sub Total 248O'

248Total
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TRAINING PROGRAM
The following chart summarizes' the-subjects covered in our initial, traininglprogram:

Cl’assrodm
Training 
(Hours)

■On the Job 
Training 
(Hours)

InstructiOnalmaterials 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., VincenzO Pugliese is the President of our affiliate owned LaRosa Restaurants and 
during the past fi ve years he -has managed the day to day operations of these affiliates La Rosa. Restaurants, 
The level of experience of our trainers will, at a minimum, ihclude each trainers’ satisfactory completion 
of our initial training program. In addition to initial training 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 responsible for all travel and expenses that you incur in connection with your 
attendance. We will.not require your attendance at a iSysterh-Wide Training Program for more than.a total 
of seven (7) days in any calendar year.
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i

ITEM 12
TERRITORY

Your Location
Under the Eranchise: Agreeirient, wje 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 timo you sign a Franchise Agreement, then 
your Restaurant Location is subject to our.approval.

Options and Rights of First Refusal to Acquire.Additional Franchises
You are not granted any options^ rights of first refusal, or similar rights tOiacquire additional franchises.

Grant of Territory
Once you identify a site that We approve for your Restaurant Location we will designate an area around 
your site as your designated territory (the ‘-Designated Territory’T. 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 bound^ies. If yoiir Restaurant is located within a 
shopping, mall or a similar facilify with a captive market, your Designated. Territory may be limited to the 
physical boundaries of the mall or facility,, Depending on the dempgraphics and geography we may 
designate yoiir Designated Territory where your Restaurant is located at the center of the Designated 
Territory or where ypiir Restaurant is located elsewhere within the Designated Territory. We may identify 
your Designated Teiritofy by zip code, boundary streets, highways, county lines, designated market area, 
ahdZbr other reeognizabledemarcations.

Establishment of Additional Restaurants
You do not have the right to establish additional Restaurants unless you, sign a Multi-Unit Development 
Agreement. If we enter irito ,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 
Development Area. Thetsize of your Development Area will vaiy significantly from other franchisees and 
your right to develop-additional Restaurants under a Multi-Unit Development Agreement vvill,be, subject to 
(a) your timely compliance with,the agreed upon development schedule, (b) your compliance with the terms 
of your Multi-Unit Develppmerit Agreement, and (c) your compliance with all other agreements with us 
and our affiliates; including all Franchise Agreements. Our approval of future^ Restaurant Lpcations and 
their respective designated territories will be based on our then-current, site aiid territory criteria..

Relocation
Your right to relocate your Restaurant is not guaranteed and approval of a request by you to relocate your 
Restaurant is cornpletely at pur discretipn.. We evaluate relocation requests on,a case-by-case basis and 
considef factors such as operational history, the location of other Restaurants, our expansion plans, the 
desigriated territory; demographics and other factors that, at the time of a relocation request, areirelevant to 
us.

Territory Rights
You will not receive an exclusive territory. You rnay face competition frOrn other franchisees, from outlets 
that we own, or from other channels of distribution pr competitive brands that we control. However, during 
the 'term of the Franchise Agreenient, provided that you are not in default of your obligations to us Or our 
affiliates and except as to our Reserved Rights set forth belpw, we will not establish or open and we will 
not ^ant another franchisee the'right to establish Or Open a La Rosa Restaurant at a Restaurant Location 
within your Designated Territory.,
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Competition by Us Under Different Trademarks
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 
Business.

We and our affiliates reserve to ourselves the exclusive right on any and.all terrns and conditions that we 
deem advisable andj without ahy compensafidn,or consideration to you (Franchise Agreement. Article 2.D 
and Multi-Unit Development Agreement, Article 2.3). to engage in the following activities four “Reserved 
Rights”): (a) operate and grant to. others the right to develop and operate Restaurants and Franchised 
Businesses using the System and Licensed Marks at locations outside: your Designated Territory and, if 
applicable, Development Territory, as we, deem appropriate and irrespective of the proximity to your 
Designated Territory and, if applicable. Development Territory.; (b) acquire, merge with or otherwise 
affiliate with one or more businesses of any kind, including businesses that offer and sell products and 
services that are the same as, or similar to, the Franchised Business, and after such acquisition, merger or 
affiliation to own:and operate 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' aequired by or merge 
with er otherwise affiliate with one or more businesses of any kind, including businesses that offer and sell 
products and. services that are the same as or siitiilar to the Franchised Business, even if such business or 
businesses presently or, in the future, own and operate and franchise or license others to own arid operate 
busmesses that offer and sell products and services that areithe same as or similar to the Franchised Business 
(but not utilizing the Licensed Marks) within your Designated Territory and, if applicable, your 
Development Territory; :(d) use. the Licensed Marks and System to distribute the approved products and 
services offered and sold by the Franchised Business dr 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 Territoiy; (e) operate, and grant to others the 
right to own and operate; a Restaurants in non-traditiondl sites including, but not limited to, airports, bus 
and train stations, factories, federal, state or local government facilities, military bases,, hospitals, 
amusement parks, recreational, facilities, schools, colleges ;ahd other acaderaic facilities, seasonal facilities, 
workplace cafeterias, and hotels, both within and outside your Designated Territory and, if applicable, your 
Development Territory; and (1) usethe Licensed Marks;and,System and to license others to use the Licensed 
Marks and System, to engage ih all other actiyities not expressly prohibited by the Franchise: Agreement.

Restrictions on Us from Soliciting or Accepting Orders.in Your Territory
There are no restrictions son us from: soliciting or accepting orders from customers, inside your tefritoiy. We 
reserve the right to use other channels of distribution, such as:the internet, catalog sales, telemarketing, or 
other direct markefihg sales, to make sales within your territory using our principal trademarks or using 
trademarks different from the ones 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 Outside Your Territory
You are required to target and direct the marketing of your Restaurant to. customers located within your 
territory... You may only offer and sell 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 yOuf Restaurant Location, (b) personal carryout from your Restaurant Location, (c) delivery customers 
located within your Desighated Territoiy, and (d) catering to customers physically located within your 
Designated Terfitdry.
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1

ITEM 13
TRADEMARKS

Registration Number 
withUSPTO

July 3, 2007
(Our.first renewal was filed on July 8, 2016)

Principal Trademarks Registered with the United States Patent and Trademark Office
The principal trademarks identified in the, schedule below are a part of the Licensed Marks, dur System, are 
registered with the United States Patent and Tradetnark Office (the “USPTO”) and, unless otherwise 
designated by us, will'be used by ydu irt the operationsipf the Franchised Business; (“USPf O”). As to these 
marks all,required,affidavits haye been filed with the USPTO.

July 3,2001
(Our first renewal was filed on July 8, 2016)

Registration
Type

Yd.u arefequired to provide us^with written notice of any claims that you may become aware of respecting 
the Licensed Marks; including, but notilimited to, your use, of the Licensed.Marks and/of a claim asspciated 
with a third-party’s use of a trademark that is identical or confusingly similar to the Licensed Marks, that 
we have licensed to you, We maintain the exclusive discretion to take any, and allactions or, to refrain from 
any action, that we believe to be; appropriate in response to any trademark infringement, challenge or claim. 
As between us; we possess the sole right to exclusively control any and all litigation, legal proceedmgs, 
a:dtninistrative pfoceedu^gs, and/or settlements respecting any actual or alleged infiingernent, challenge dr 
claim relating tO' the Licensed Marks. You must sign all documents, instrument and agreenients and

Under the terms of the Franchise Agreement you will be-granted a .licenserto use the: “La Rosa” tradeinark 
and those other'marks. We reserve the right to supplem'ent.and modify .the marks that you rhay or may not 
use in the operations of the Franchised Business, Our affiliate LaRosa.lP, LLG is the owner of the, Licensed 
Marks ^d has granted us a twenty -year license, with an automatic twenty-year renewal term, for us to 
authorize dur Franchisees to use the Marks, (the “License Agreement”). Although the License Agreement 
hiay 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 continue to maintain the right to use. the Marks pursuant to the 
terms of their Franchise Agreement. Termination of the License Agreementdoesndt terminate, use of the 
Marks by our authorized franchisees. You may ortly use the Licensed Marks, in the manner authorized.by 
us in writing and pursuant to the terms: df the Franchise Agreement.. You may not use the Licensed Marks 
in the name of the corporate entity that you may establish to.own and operate the Franchised Business.

As to our principal trademarks there are ho currently effective material determinations by the. USPTO, the 
Tradetnark Trial and Appeal Board, any court, or the trademark administrator of any state. There are ho 
pending infringement, opposition or cancellation proceedings and no pehdihg litigatioh involvihg our 
principal marks. We know of nd-superior rights or infringing uses that could materially affect your use of 
our principal marks or other related rights in any state.
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ITEM 14
PATENTS. COPYRIGHTS AND PROPRIETARY INFORMATION

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

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/pr modify the Licensed Marks; then we will modify and/or replace the 
Licensed Marks and you must use the substitutions, replacementsiand/or'variations pf arid/Ofto the Licensed 
Marks and use the those trademarks, service marks, logos and trade, narnes 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, 
alteratioris-in signage and replacement of tnarketing materials.

We will protect your right to use the Licensed Marks and other related rights and to protect you against 
claims of infringementjand unfair competition related to the Licensed MarkSj provided that-ypur use of the 
Licensed Marks is in accordance with the Franchise Agreement, the Manuals, and is consistent .with our 
instructions and the license granted to you. We will indemnify you against direct damages, for trademark 
infringement in a proceeding arising out pf your use of the Licensed Marks, provided yOur use of the 
Licensed.Marks comply with the terms of your Franchise Agreement, the Manuals, our written instructions 
to you and, you have timely notified us of the elaim,. 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 claim, we have no obligation to indemnify or reimburse you with respect to 
any fees or disbursements of any attorney that you retain.

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 efoud based network that is a part of the System .or designated by the System) used in connection 
with the Franchised,Business., The Manuals contain-information; about Our System, Approved Products and 
Services^ System Supplies, proprietary products,,marketing.systerns, and, among other things, confidential 
methods of operation. We consider the information,a trade,secret and extremely confidential. You must use 
all reasonable means to keepthis information confidential and prevent any unauthorized copy, duplication, 
record or reproduction of this information. You must also require your employees to sign confidentiality 
agreements that will require them to keep confidential, both during and after their employment, all 
information designated by us as confidential, You must immediately inform us if you learn of any 
unauthorized use, infringement or challenge to the copyrighted materials, proprietary or confidential 
information, including but not limited to pur Manuals. We will take any and all action(s) (or refrain from 
same) that we determine, in our discretion, to be appropriate, We. may .corifrol any action we choOse to 
bring. We need not participate in your defense and/or indemnify you for damages or expenses in a 
proceeding involving a copyright or patent. If any third-party establishes to our satisfaction, in our 
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.

We do not own any patents. We have: copyrighted or may copyright advertising materials and, design 
.specifications, our Manuals andtother written materials and items. We have not applied to the United, States 
Copyright Office to register these copyrights-. We have not applied to the United States Patent and 
Trademark Office, for the issuance of any patents.;
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ITEM 16
RESTRICTIONS ON PRODUCTS AND SERVICES SOLD

ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL 

OPERATION OF THE FRANCHISE BUSINESS

While we, recommend that your Managing Owner personally participate in the day to day management and 
.dn-site, supervision.,and operations of your Restaurant,.you may hire an operating manager to supervise and 
manage the day to day on-site operations of your Restaurant provided that, your operating manager: (a) 
meets all of our minimum standards and criteria for managers; (b) completes duf initial training program; 
and (c) signs a confidentiality agreement approved by us (an “Operating Manager”). At all times, your 
Restaurant fhusf 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 ah Operating Manager.

You and, if you are a Corporate Entity,, each of your members, shareholders and./or partners (collectively,. 
“Owners”)., must personally guarantee all of your obligations to us under the^ Franchise Agreement. Each 
Owner and the spouse of each Owner must personally guarantee ydiir .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 df the Fr^dhise Agreement (with said period 
being tdlled during any periods of non-compliance), neither you nor ydur O.wners and their Spouses will 
not participate in any competitive business located within and/or servicing customers located within your 
Designated Territory and a twenty-five (25) mile, radius surrounding your Designated Territory. Further 
neither you nor any Owner or Spouse will participate; in any competitive business located within and/or 
servicing customers located within a ten (10) mile radius of any Other Restaurant and/or the designated 
territory of any other Franchised Business, Your managers and all other employees and agents with access 
to,our confidential information wifi be required to sign a. confidentiality agreement (Franchise Agreement, 
Article 6 and. Franchise AgreemenL Exhibits).

You may only sell the Approved Products and Services as specified in the Manuals or otherwise approved 
by us in vvriting 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 arid services 
offered sold by La Rosa Restaurants. You are not limited to whprn 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 determihe for the System.

The Franchise Agreement requires that you or, if you are a Corporate Entity, that your rnanagihg 
shareholder, member or partner (the “Managing Owner”) be personally responsible for the management 
and overall supervision of your Restaurant. We ;must approve your Managing Owner. (Franchise 
Agreement Article 7.J). Your Managing Owner must have satisfactorily coniplcted our initial training and 
must have obtained all.required licenses and permits neccssary to operate the Franchised Business.
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THE FRANCHISE RELATIONSHIP

Provision Summary

The term is ten (10) years.2.B
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15c.

I

16;B

Not.applicable;e..
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Termination by 
franchisor without cause

d. Termination by 
franchisee.

Requirements for 
franchisee to renew of 
extend

Thislable lists certain important provisions of the franchise andrelated agreements. You should read these 
provisions In the agreements attached to this Disclosure Document.

Not applicable. If you have also entered into a 
Development Agreement, termination of the 
Development Agreement does not, by itself,

Sections lin 
Franchise 
Agreement

b. Renewal of extension of 
the term

ITEM 17
RENEWAL, termination, TRANSFER AND DISPUTE RESOLUTION

a. Length of the franchise 
term

If you meet our conditions for renewal you may 
renew your franchise for one additional ten (10) year 
term.

You-must: not be in default of the Franchise 
Agfeernent; have coipplied with alLmaterial terms 
and conditions of your-current Franchise Agreemenit; 
your owners and the spouses of your ownefs must be 
in compliance with and not have violated their 
agreements with us; give us one hundred.and eighty 
(180) days prior written notice, of your request to 
renew the Franchise Agreement;: sign our then current 
fofm of franchise agreement and related agreenients; 
sign a general release; pay a renewal,fee; pay all 
monetary obligations, owed to us; remodel and 
upgrade theTacility for your Restaurant; and maintain 
the right to continue’to occupy the Restaurant 
Location. Upon renewal, the then current form of 
franchise agreement that you will be required to sign 
may contain terms and conditions haaterially different 
from those' in your previous franchise agfeernent.

You may tenriinate the Franchise. Agreement only if 
you are in cprripliance with the FranchiseiAgreement 
iand wje fail to Cure a materiaf breach of the Franchise 
Agreement within thirty (30) daysfor^ if the breach 
cannot be cured within thirty (30) days, then within 
■such period of time that is reasonable to cure the 
breach.
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Sections in 
Franchise

Agreement

constitufe-cause for the termination of your single­
unit Franchise Agreement(s).

h, “Cause” defined-non- 
curabie defaults

g “Cause” defmed-Gurable 
defaults

f. Termiha:tion by 
ffanchisorwith “cause”

You will have thirty (30) days to cure a default where 
you: fail'to timely lease a location that we approve for 
your Restaurant; fail to timely develop your 
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 or safety; fail 
to maintain insurance coverage that we require; fail to, 
comply with our standards, systems or specifications 
;as we may designate or as otherwise designated in the: 
Operations Manual; refuse>or fail to pay a supplier dr 
vendor without legal justificatipn; fail to operate your 
Restaurant in edhfoimity. with our'System or 
otherwisewiolate the Franchise Agreement, except as 
to events of default that are not curable. You have ten 
(16) days to cure a failurerto pay fees due to us or an 
affiliate of ours.

We can terminate if you are in default of the terms of 
the Franchise Agreement. If you have also entered 
into a Development Agreement, terrhination of the 
Development Agreement does not, by itself, 
cdnstitute'cause for the termination of your single­
unit Franchise Agreemerit(s).

The following defaults cannot be cured where: you 
are deemed insolvent; you: make an assignment for 
the benefit of creditors; admit in writing your'inability 
to pay debts; you are adjudicated baitkrupt or 
insolvent; you file a vdluritary bankruptcy petition; a 
voluntary bankruptcy petition is filed against you and 
you fail to file a motion to' vacate:or dismiss the 
petition within sixty (60) days of its filing; you seek 
or acquiesce to, the appointment of a trustee or 
receiver; a court orders the appointment of a trustee or 
receiver oyer the Franchised Business; execution is 
levied against the Franchised Business; a final 
judgrfient is?entered,against the Franchise Business 
and is not satisfied within thirty (30) days; you are 
dissolved; a lawsuit or action isioommenced against 
the Franchised;Business to foreclose on a lien on 
equipment of the.Franchise Business and siich action 
is not dismissed :after,sixty (66) days; real or personal
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Sections in 
Franchise

Agreement

property used by the; Franchised Business’is , sold; or 
levied by a sheriff or other law enforcement officer; 
you abandon dr fail to continuously own. ahd operate 
the Franchised Business; on three (3) or more 
occasions during the term ofthc’Franchise; Agreement 
you fail to timely submft.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 
Representations Agreement contains material 
omissions and/or misstatements; you,attempt to 
transfer the Franchise Agreemerit and/or the assets of 
the Franchised Business without our prior written 
consent; you misuse, divulge qr communicate to any 
unauthorized third party the confidential infqrrnatidn 
ahd/or the contents of the Operations Manual; you 
engage ih 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 
nolorcontendere to a felony;' you or an owner engaged 
un dishonest or’unethical 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 Bye (5%) 
percent or more', of royalties and/or other fees'due 
from you to us; you use ingredients, equipment and/or 
supplies.not approved by us; you fail to timely 
complete our training programs as designated.by us 
and as determined in our discretion;, engage in 
conduct and/or operations of the Franchised Business 
that poses an immediate threat or danger to public 
health .or safety; you lose the right to occupy the 
facility and approved location of the Franchised 
Business; you fail to comply with Anti-Terrorism 
laws; you fail to, immediately notify us of any know 
breach .by a third-party of our Confidentiality 
Agreement; you misappropriate, mjsuseor 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 Fra,nchised Business .



Provision Summary
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J- 14.A No restriction on our right to assign.
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14.B

1

14.B

14.C
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Sections in 
Franchise 
Agreement

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

1. Franchisor’s approval of 
transfer by franchisee

m Conditions, for 
franchisor’s approval, of 
transfer

Provide us with thirty (30) days prior written notice 
of the proposed’transfer; you and your owners must 
pot,have defaulted in your obligations under the

i.. Franchisee’s obligations 
on termination/non- 
renewal

k. “Transfer” by 
franchisee-definition

Assignment of the 
contract by franchisor

You must: pay all sums that you owe to us under the 
Franchise Agreement,'and all other agreements with 
us; cease owning and operating the Franchised 
Business; cease representing yourself as 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 Business Management 
System,Data, and the System Supplies; return the 
Operations Manual, and all confidential information to 
us in the original form provided to you and document 
thC’destruction of all. electronic files related to same; 
completely de-identify the location ;and/or facility 
associated with the Franchised Businessj as requested 
by ,us<transfer to Us all data, telephone listings, digital 
media, accounts, web listings and websites associated 
with the Franchised Business; and,abide by the post­
termination non-competition covenants arid 
restrictiphs.

A transfer means and iricludes, whether voluntary or 
involuntary, conditional or unconditional, direct or 
indirect: (a) an assignment, sale, gift, transfer, pledge 
or sub-franchise; (b) the grant of a mortgage, charge, 
lien or security interest, including,, without limitation, 
the grant.of a collateral assignment; (e) a merger, 
corisolidatibn, exchange of shares, or other ownership 
interestSi issuance of additional ownership interests or 
securities representing or potentially representing 
ownership interests, or redemption of ownership 
interests; and (d) a sale’ or exchange of voting 
interests or securities.convertible to voting interests, 
or aS agreement grariting the, right to exercise or 
coritrdl' theexercise of the voting rights of any holder 
of ownership interests or to control the operations'or 
affairs of Franchisee.



Provision Summary
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Sectionsin
Franchise

Agreement

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

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

p. Death or disability of 
franchisee

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

Franchise Agreement and all other agreemehts 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 boimd 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 transfer must 
provide for the assignment and/or ownership of the 
approved location for the Franchise Business, and the 
transferees continued use and occupancy of such 
IpCation throughout the term of the Franchise 
Agreement; the assets of the Franchised Business 
must be transferred to the transferee; the transferee 
and the transferee’s owners, and managers, at the 
transferee’s expense must coiiiplete our training 
programs; we waive our right of first refusal; and we 
approve of the transfer .and transferee in writing and 
subject to. OUT discretion; yoii pay the Transfer Fee 
(Subject to applicable-state laws).

If you are ah individual, within thirty (30) days of the 
death or permaneht .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, pur initial training 
program.. Within twelve (12) months, of the date of 
.death or disability, the Franchise Agreement must be 
transferred to a transferee approved by us and 
otherwise transferred in accordance with the terms of 
the Franchise Agreement. If franchisee is a Corporate 
Entity, within thirty (30) days of the i death or 
permanent disability of your Managing Owner, if 
there are other OwhefSi must appoint a replacement 
Operating Manager approved by us and within sixty



ProXision Summary

6
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18.M

Article 18.G

18-.GChoice of forumV.

w Choice of law 18.F
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Sections in: 
Franchise

Agreement

days of such appointment the replacement Operating 
Manager must complete, to our satisfaction, our initial 
training program..

t. Integration/mergcr
clauses

New,Jersey law will govem. Hoxevef, this provision 
is subject to state law and as otherwise disclosed in 
Exhibit I tO) this: Disclosure Document.

r. Noiicompetitibn 
covenants after the 
franchise is terminated 
or expires

Requires, writing signed by you and us, except for 
unilateral changes that we may maketo the Manuals 
or our unilateral reduction of the scope of a restrictive 
covenant that we: may make in our discretion.

U. Dispute resolution by 
arbitration or mediation

Only the terms of the Franchise Agreement and other 
written agreements are binding, subject to applicable 
state law). Notwithstanding the foregoing, nothing in 
any agreement is intended to disclaim the express 
representations made in the Franchise Disclosure 
Document, its exhibits and amendments.

q,. Non-cOmpetition 
covenants during the 
term of the franchise

Exceptfor certain claims for injunctive relief, all 
disputes must first be submitted to non-binding 
mediation in Monmouth County,, New Jersey and, if 
mediation is' unsuccessful, then to binding arbitration 
in Monmouth County-, New Jersey (Subject to 
applicable state law).

,Si. Modification of the 
agreement

No involvement, ownership or interest whatsoever I 
for twenty-four (24) months in any competing 
business in-: your designated territory; a twenty-five 
(25) mile raius of your designated tefritbry; a ten 
(lO)mile radius of the designated territory of'ahy 
other Restaurant; and you.must comply with 
confidentiality, non-disclosure and non-solicitation 
covenants.

Nb involvement in any competitive business, and must 
corriply with confidentiality, non-disclosure and non­
solicitation covenants.

All mediation^ arbitration arid, if applitable, litigation 
proceedings must be conducted in, or closest to, 
Monmouth County, New Jersey (Subject to 
applicable state law).



The Franchise Relationship under a.Multi-Unit,Development Agreement

THE franchise RELATIONSHIP

Provision Summary

3

Not applicable There ;is no renewal of the; Development Agreement.

Not applicable There is no renewal of the Development Agreement.

Not applicable

Not applicable
»

3.2
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There is no option for your termination of the 
Development. Agreement.

e. Tenriinatibn by
franchisor without cause

d. Termination by 
franchisee

Sections in 
Development
Agreement

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.

C, Requirements for 
franchisee to renew or 
extend

b. Renewal or extension of 
the term

f. Termination by
franehispr with “cause”

Varies depending on the nurnber of Restaurants to be 
developed and: the Developinent. Area. The agreement 
commences on the effective date and the term 
automatically expires, at the; earlier of the opening of 
the final Restaurant.required for development, or the 
last day of the calendar monthin which the final 
Restaurant was required to be open under the 
Development Agreement.

a., Length of the franchise 
term

We can terminate without cause only if you and we 
mutually agree, in writing, to terminate. Additionally, 
if you, or your affiliate default under the terms bfra 
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 any opportunity to cure.

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; 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 ifany action is taken by you, 
or by others against you, under any insolvency, 
bankruptcy or reorganization act, or if you make an
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i

Not applieable Nptapplicable.;g

3.2

Not applicablei.
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f

Sections in 
Development
Agreement

h. “Gause” defined-non- 
curable defaults

Franchisee’s obligations 
on termination/non- 
renewal

You.lose all fights under the Development
Agreement. There, are, no renewal rights respecting 
the Development Agreement.

“Cause” dcfincd-curable 
defaults

Your Development Agreement can be terminated 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 reorganization act, or if you make an 
assignment for the benefit pr ’creditors gr a receiver is 
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 fp, your failure to establish, 
open and/or maintain the cumulative humbef of. 
Restaurants in accordance with Development 
Schedule; and/o'r (e) if you or your affiliate default 
under the terms ,pf 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.

assignment for the'benefit or creditors .or a receiver is 
appointed by you; (d) if you fail to meet your 
development obligations under the Development 
Schedule, for any single Development period 
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 fe) if you or your affiliate default 
under the terms of a singlc-unit Franchise 
Agreement and we terminate the single-unit 
Franchise Agreement, such terminati6n shall also 
constitute a default of the Development: Agreement 
and grounds upon which we may terminate the 
Development Agreement.



I

Proyisipn Summary

6 There areriio restrictions on our right to assign.

6

6

6

Not applicable Not applicable.

Not applicable Npt'applicable.

’J Not applicable

Not applicable

Not applicable
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Modification of the, 
agreement

Sections :in 
Development
Agreement

You have no right to transfer the Development 
Agreement.

p. Death or disability of 
franchisee

t. Integration/merger 
clauses

1. Franchisor’s; approval of
transfer by franchisee

You have no right to transfer the Development 
Agreement.

Not.Applicable as td Development Agreement. 
However, each Restaurant'developed pursuant to 
Development Agreement will be subject to nori- 
compefition covenants, set forth in each respective 
Franchise Agreement.

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

0. Frahchisdr’s option to 
purchase franchisee’s 
business

j . Assignment of the 
contract;by franchisor

h. Ffanchisor’s right of 
first refusal to acquire 
franchisee’s business

r. Noncdinpetitidn 
covenants after the 
fi-anchise is terminated 
or expires

Not Applicable as to Development Agreement. 
However, each Restaurant developed pursuant to 
Develppmeht Agreement will be subject to non­
competition covenants set forth in each respective 
Franchise Agreement.

Only by written agreement between you and us or if 
go.verhihg law requires a modification. We can 
change.'the form of the Franchise Agreement for 
future Restaurants which will not;alter your 
obligations under the Development. Agreement.

k, “Transfer” by 
ffanehisee-defi’nitiort.

You have no right to transfer the Development 
Agreement

m. Conditions for 
ffanchisor’s.;approval, of 
transfer

Only the terms of the Development Agreement, 
Franchise Agreement and other written agreements 
are binding, subject to applicable state law. 
Notwithstanding the foregoing, nothing in any

Not applicable;.



Provision: Summary

7.5; 7.6u.

7^sV.6V. Choice;of forum,

w Choice of law 7.5; 1.6
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Dispute resolution by 
arbitration.or mediation

Sections in 
Development

Agreement

ITEM 18
PUBLIC FIGURES

We do not currently use any public figure to promotedts ffanchise;. No public figure is currently involved 
in, our management.

agreement is intended to disclaim the express 
representations made in the Franchise Disclosure 
Document, its exhibitstand amendments.

New Jersey law Will govern. However, this provision 
is subject to state law and as; otherwise disclosed in 
Exhibit I to this Disclosure Document,

All mediation, arbitration and, if applicable, litigation 
proceedings must be conducted in, or closest to, 
Monmouth County, New Jersey (Subject to 
applicable state law).

Except for certain-claims for injunctive relief, all 
disputes must first be submitted to non-binding 
mediation in Monmouth County, New Jersey and, if 
mediation is unsuccessful, then to binding arbitration 
in Monmouth County, New Jersey (Subject to 
applicable-state, law).



DEFINITIONS

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

BASES AND ASSUMPTIONS OF REPORTING RESULTS
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ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

(e) Operational Franchise Outlets') - means an outlet; operated under a Franchise Agreement that is not a 
Company Owned Outlet.

(d) Median - meansThesdafa point that is in the center of all data points used, In the event that the number 
of data points:,is an odd number, the median will be the center number. If the dataset contains an even 
number of data,points,,the median is reached by taking the two numbers in the middle, addingthem together, 
and dividing by two.

(f) Outlet - means a La Rosa Chicken & Grill Restaurant whether such Restaurant is a Company Owned 
Outletor an Operational Franchise Outlet..

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

ANALYSIS OF RESULTS OF COMPANY OWNED OUTLETS 
FOR CALENDAR YEAR.20 19

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

This analysis conta:ihs a historic representation of Gross Sales data achieved by our Company Owned 
Outlets for the period of January I, 2019 to December 31, 2019 Ithe'^O 19 Reporting Period”). During the 
2019 Reporting Period there were six (6) Conipany Owned Outlets and all of these Company Owned 
Outlets were open and in operation for the full twelye-month period of the 20,19 Reporting Period. AH of

The FTC’s Franchise Rule permits a franehisor to provide information aboutthe 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 
information that differs from that included in Item 19 rnay 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 particuLu circumstances.

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



Marlboro FreeholdMadison. Wayne

$1,429,978 $:l,250,200 $1,300,232$1,715,522 $1,480,523 $816,677

2019 Averagc and Median Gdrnpany Owned Optlet Gross Sales

Average Gross Sales: $1.332,188

Median Gross, Sales: $1.365,105

'i.
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La Rosa fManalapani- This Company OwnediOutlet is located at 285 Gordon Corner Rd., Manalapan,, 
NJ 07726 ,and has been open for business since 2004.

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

La Rosa (Marlboro) - This Company Owned Outlet is located, at 455 County Road 520, Marlboro, NJ 
0.7746 and has been open Tor 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 (Tintori Falls) - This Company Owned Outlet is located at 4060 Asbury Avenue East, Tinton 
Falls, NJ 07753 and has been open for business since 2013.

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

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

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

La RosaTWayne) - This Cornp^y Owned O.utlet is.located at 600 Valley Road, Wayne, NJ 0.7470 ,and 
has been open for business sihee'2011..

these Company Owned Outlets are Ideated within the densely populated New' Jersey and New York City 
metropolitan, market where the La Rosa Chicken & Grill brand rhaintains significant market presence and 
awareness among customers. These Company Owned Outlets arc identified, as follows:

20r9’Gross Sales. Achieved by each Company Owned Outlet 
Company Owned OutletXocation 

[ Manalapan’ | Tinton Falls



Richmond Valley Road Victory Blvd Monroe

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

2019 Average and Median Reporting Qperational.Franchise Outlet Gross Sales

Average Gross Sales: $971,134

Median Gross Sales: $ 1.046,901

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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La Rosa (Richmond Valley Road) - This Operational Franchise Outlet is located at 245 Richmond 
Valley Road, Statem Island, NY 10307 and has been open for business since 201.6..

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.

This analysis contains a historic representation of Gross Sales data achieved by our Operational Franchise 
Outlets for the: period of January 1 ,,2019 to December 31, 2019 (the “201.9 Reporting Period”). During the 
2019 Reporting Period there were six (6) Operational Franchise Outlets and of these six (6) Operational 
Franchise Outlets, four .(4) of the: Operational Franchise Outlets were open and In operation for the full 
twelve-monfh period of the 2019 Reporting Period. We include the resultsof only those four (4) Operational 
Franchise Outlets (the “Reporting Operational Franchise Outlets”) that were open and in operation for the 
full twelve-^month period of the:.2019 Reporting Period. AU 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 awarenessiamong customers. These 
Reporting OperatiOhal Franchise Outlets are identified, as follows:

La Rosa (Victory Blvd) - This Operational Frahchise Outlet is located at. 1172 Victory. Blvd, Staten 
Island, NY 10301 and has been open for business since 2017.

La Rosa (Monroe) -This Operational Franchise Outletis locatedtat,399 Spotswood Englishtown Road, 
Monroe, NJ and has been open for business,;since August 2018.

Number of Outlets Above the Average: 3 (75%) 
Number of Outlets,Below the Average: 1 ,(25%)

Number of Outlets Above the Median: 2 (50%) 
Number of Outlets Below the; Median: 2 (50%)

2019 Gross Sales Achieved by each; Reporting Operational Franchise, Outlet 
Reporting Operational Franchise, Outlet Location 

Berkley Heights

ANALYSIS OF RESULTS OF OPERATIONAL FRANCHISE OUTLETS 
FOR CALENDAR YEAR 2019



I .

Average Gross Saties: .$1,187,767

Median Gross Sales: $1,184,582

DISCLAIMER

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Some Restaurants have earned this amount. Vour individual resultsimay differ.,There is no assurance 
that you’ll earn as much.

Written substantiatioiiiof the’data used in preparing these sales figures will be made available to you upon 
reasonable request.

Number of Outlets Above the Average: 5 (50%) 
Number of Outlets Below the Average: 5, f50%~)

Number of Outlets Above the Median: 5 (50%) 
Number,of Outlets Below the Median; 5 (50%)

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 Outlets. The Gross Safes data for our Company Owned Outlets, and the Reporting 
Operational Franchise Outlets,are separately reported above in this Item 19.

Other than the preceding financial performance representations, wejdo not make any representations’about 
a franchisee’s future financial, performance or the past financial performance of cortipahy-owned or 
franchised outlets. We also do not authorize o.ur employees dr representatives to make any such 
representatipns’either orally of in vvriting. If you are purchasing;an existing,outlet, however, we may provide 
you \yith the actual records of that outlet. If you receive, any other financial performance information or 
projections of your future; income’ you should report it to the franchisor’s management by contacting 
Vincenzo Pugliese, 300 Craig Road, Suite 201 Manalapan, NJ 07726, and (732) 740-0949, the Federal 
Trade Commission, and the appropriate state regulatory agencies.

,2019 Average and Median Gross Sales for Corribined'Company Owned Outlets 
and Repoftihg Operational,Franchjse-Quflet Gross Sales



Net Change,YearOutlet Type

20,17 1 1 0Franchised

201:8 1 4 +3

2019 4 6 +2
I2017 6 6 0

2018 6 6 0

2019 6 6 0

2017 7' 01Total Outlets

10 +32018 7

2019 10 12 +2

Number of TransfersYearState

02017None

2018 0

2019 0

47
LaRosa FDD Januaiy 31,2020

ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

table NO. 2 
TRANSFER OF OUTLETS FROM FRANCHISEES TO NEW OWNERS 

(OTHER THAN THE FRANCHISOR) 
FOR YEARS 2017 to 2019

Outlets AT The 
Start of the 

Year

Company
Owned

Outlets at the 
End of the 

Year

I

I

TABLENO. 1
SYSTEMWIDE OUTLET SUMMARY 

FOR YEARS 2017 to 2019

I

I



TerminationsState Year

02017 0 0 0. 00 0

0 102018 0 2 0 0

Q 02019 1 0 0 3

2017 0 0 0 0 0 11

2018 1 1 0 0 0: 0 2

6 0 32019 02 1 0

62017 1 0 0 0 0 1Totals.

201:8 3 0 0 0 01 4

02019 '4 2 0 0 0 6

State Year year

2017 6 6New Jersey 0 0 0 O:

2018 6 0 0 0 0 6

2019 06 0 0 0 6
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Outlets
Opened

New 
York

Outlets
Opened

TABLE NO. 4
STATUS OF COMPANY OWNED OUTLETS 

FOR YEARS 2017 to 2019

TABLE NO. 3
STATUS OF FRANCHISED OWNED OUTLETS 

FOR YEARS 2017 to 2019

Outlets at 
start ,iof Outlets

Closed
Outlets'Sold: 
to Franeliisee

New^
Jersey

Outlets at 
end of year

Outlets 
at start 
ofyear

J Ceased
Reaequired Operations 

for Other 
Reasons

Outlets'
at end 
ofyear

Outlets
Reacquired 

from 
Franchisee:

Non
Renewals

by
Franchisor

.2.



State Year

2017 0.06 0 0 6Totals

2018 0 0 0 0 6

2019 0 0 0 66 0

I

State

Florida 3 01

03New Jersey 1

3 0New York 0

0TOTAL 2 9
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Outlets Sold 
to Franchisee

Outlets at 
end . of year

Projected New Franchised
Outlet in the Next Fiscal Year

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

Outlets
Closed

Outlets
Opened

Exhibit G to this Disclosure'Document contains a list of our then current franchisees as of the end of the 
Issuance;Date ofthis.Disclosure.Document.

TABLE NO. 5 
projected OPENINGS 
AS OF JANUARY 1, 2020

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

Franchise 
Agreement.

Signed but Outlet 
Not Opened

Projected New Company 
Owned'Outlets in theNext 

Fiscal Year

Outletsiat 
start of 

year

Exhibit H to' this D isclosure Document contains a.list of franchisees that had an outlet terminated,, cancelled, 
not renewed or othery/ise voluntarily or involuntarily ceased to do business under our franchise agreement 
during pur most fecently completed fiscal year or who has riot communicated with us within. 10 weeks of 
the Issuance Date, of this Disclosure Document.

Outlets'
Reacquired 

from 
Franchisee



I
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Schedule A 
Schedule B

ITEM 21
FINANCIAL STATEMENTS

ITEM 23
RECEIPTS

Attached as Exhibit D is our audited financial statements’for fiscal years 2017, 2018 and 2019. We were 
established on September 30, 2013 and dur fiscal year ends? on Deceniber'3.1.

Restaurant, Location Acknowledgement
Designated Territory Acknowledgment
Statement of Franchisee’s Owners
Eraiichise Owner'and Spouse Agreement and Guaranty 
Joinder Agreement
Franchisee Disclosure Questionnaire and Representations Statement 
Confidentiality Agreement
Restaurant Location and Designated Territory Acknowledgment 
Site Selection Aeknowledgment
Lease Agreement Rider
Collateral Assignment of Lease,
Assignment of Telephone Numbers and Digital Media Accounts 
GeneralRelease;
AGH Authorization Form

ITEM 22
CONTRACTS

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

Individual state law may supersede the provisions contained in your Franchise Agreement and, if 
applicable, your Development Agreement fespeeting the requirement that you execute a general release as 
a condition to assigninent,,sale or transfer. See, the state specific addendums contained in Exhibit 1. of this 
Disclosure DoeWenf.-

Exhibits to this Disclosure Document
Franchise; Agreement 
Development.Agreement 
State-Specific Addendurn 
State Effective Dates 
Receipts

Schedules and Exhibits to the Franchise Agreement 
Schedule i ‘
Schedule 2
Schedule 3
Exhibit!
Exhibit.2
Exhibits
Exhibit!
Exhibit,!
Exhibit!
Exhibit?
Exhibit!
Exhibit!
Exhibit 10
Exhibit 11

Exhibit,E 
Exhibit F 
Exhibit.I
ExhibitJ
Exhibit,K

Schedules and Exhibits to the Development Agreement 
Development, Territory
Statement of Franchisee’s Owners

Attached to this Disclosure Document or to the Exhibits attached to and comprising the Franchise 
Agreement attached to this Disclosure Document are Copies of the fbllowihg ffariChiSe and other’contracts 
and agreements' in use or proposed for use:
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List of State Administrators
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260 Constitution Plaza
Hartford, ef 06103

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

Illinois
Office of the Attomey General
Franchise Bureau
500 South Second Street 
Springfield, IL 62706

Connecticut
Comiecticut BankingjCpmmissionef
Department of Banking
Securities & Business investments Division

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

Minnesota
Minnesota Department of Commerce
Seeurities Unit
■85 7th Place East, Suite 280 
:St. Paul, MN 55101

North Dakota
Office of Securities Commissioner 
.600 East Boulevard, ,5th .Floor 
Department 4:14
Bismarck, NP: 58505

Maine
Pepartrnent of Professional.;and Financial
Regulations
Bureau , of Banking
Securities Division
121 Statehouse. Station
Augusta, ME 04333.

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

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

North Carolina
Secretaiy of State.
Securities Division
300 North Salisbuiy'Street, Suite 100
Raleigh, NC 27603

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

Maryland
Office of the: Attomey General
Securities Division
200 St. Paul Place; 
Baltimofej MP 21202

Nebraska
Nebraska Pepartrnent of Banking and' Finance 
Commerce Court
1230 O Street, Suite^OO., Lincoln, NE 68509

Commissioner of Business Oversight
1515 K Street, Suite 200 
Sacramento, CA 93814
1-866-275-2677

Michigan
Michigan Department’of the. Attorney General
Consumer Protection Division
Antitrast and Franchise Unit
670 Law Building
PO Box 30213
Lansing, Ml ■48909

New York
NYS Department of Law 
Investor Protection Bureau 
28 Liberty St., 2U‘Tloor 
New York, NY 10005 
2I2m 6-8286



List of State Administrators (continued)
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Texas
Office of the,Secretary of State
Statutory Document Section
1,019 Brazos Street 
Austin, TX 78701

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 Buildings Suite 525 
Columbia, SC 29201

Wisconsin
FranchisesOffice
Wisconsin Securities.Commission
PO Box 1768
Madison; WI. 53701

Washington
Department of Financial Institutions
Securities Division
PO Box 9033
Olympia,, WA'98507

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

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

Utah
Utah Department of Commerce
Diyisipn of Consurner Protection
160 East Three Hundred South 
PG Box 146704
Salt Lake City, UT-84114
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Agents for Service of Process

LaRosa FDOJaniiaiy 31,2020

Michigan
Michigan Department of Gommerce
Corporation and Securities Bureau
6546 Mercantile Way
Latising, MI 48910

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

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

Connecticut
Banking Cbmmissibher
Department of Banking
Securities and Business Investment Division
260 Cbhstitution Plaza
Hartford,, CT 06103

South Dakota
Director, Division of Securities
Department of Cbmriierce and Regulation
445 East Capitol Avenue;
Pierre, SD 57501

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

Illinois
Illinois Attorney General 
500 South Second Street 
Springfield, IL 62706

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, RI 02903

Hawaii
Director of Department of Commerce’ and
Consumer Affairs
335 Merchant Street, Suite 203
Hbnplulu, HI 96813'

Virginia
Clerk of the State Cbrporatibn Commission
1300 East. Main Street, 1-“ Floor
Richmond; VA 23219

Washington
Securities. Administrator
Washington Department oTFinaneial
Institutions
150 Israel Road SW
Tumwater,. WA 985.0,1

Wisconsin
Wisconsin Commissioner of Securities
345 W Washington Avenue
Madisbn, WI

New York
Secretary of State York 
99 Washington-Avenue 
Albany, NY 12231

Commissioner of Business Oversight
1515 K Street, Suite 200
Sacramento, CA 95814
1-866-2.75-2677

Minnesota
Commissioner of Commerce of Minnesota
Department of Commerce
85 7.th Place East, Suite 500
St. Paul, MN 55101
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EXHIBIT C
Operations' Manual Table of Contents:



In Store Guide...,, 3

LaRosa Order Guide for Maximum Foods .... 4

Cdmmissaty Order Guide List 9

Hot Sides ...10’

lO:Soups

Meat....... .10

..... 1 1Dressings

Gd.ca Cola order list ...12

...15'In Store Prep and Procedures.

Grill & Counter. 15

Grill Man Responsibilities,, 16

...19Char-Grill Station

In Store Prep and Procedures Kitchen Guide; 22

Kitchen Duties ,27

3.1In-Store. Prep list

36Maririation. Procedures

,,...40In Store Recipes..

.5SCommissary Order Guide

62Commissary Recipes

67Hot Sides.

Cold Sides.......

Soups

.'77Ribs,
LaRosa FDD Januaty31 ,.2020

La Rosa Holdings, LLC
Operations manual Table'of Content



Marinades ,79

Chicken, Burger .80

Seasonings 84

Sauces.. 87

90Total Number of Pages
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A Prbfesibnal-Association

CONSENT

Martini, & Martini^ CPA, PA

Phone: 85^691-89341135 E. Chestnut Avenue 
Vineland, NJ 08360

John R. Martini, CPA, oh behalf of Martini & Martini, CP A, PA, hereby consents to the 
use in the Franchise Disclosure Document issued by La Rosa Holdings, as it may be 
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.

Members:
American Institute of.CI’ACs
NJ Society of CPA's
AICPA Private Companies Practice Section

FAX: 856-696-2256 
ETmail: mmcpa©cccnj;net 
Website: www.mmcpa.net

William J. Martini, Sr./GPA
Wiiliam j. Martini, jr:, CPA, RM A, MS^' 
John R. Martini, CPA, CFP

•GfrtifitiJ in N| & I'A n'llh .1 Wastors 
Dn|;rvvinfn<.->Ui.i,

Certified Public Accountants
Registered Municipal Accountants

FIN A N CI AT. Co N S U LT A N TS

John R. Martini, CPA 
By:, John R. Martini^ CPA 
February 5, 2020
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INDEPENDENT AUDITOR’S REPORT

Management’s Responsibility for the Financial Statements

Auditor’s Responsibility

. FAX; 856-696.2256

1

1135 E. Chestnut Avenue
Vineland, NJ 08360

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

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 ended,, and the related notes to the financial 
statements.

Management is responsible for the preparation and fair preseritatibri of these financial statements in 
accordance with accounting pririciples generally accepted in the United States of America; this 
includes the design^ implementation, and maintenance of internal control relevant to the preparation 
and fair presentation of financial statements that are free from material misstatement,, whether due to 
fraud or error.

Our responsibility is to express, an epinion on these financial statements based on our audit. We. 
conducted our audit 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 statements are; free from material misstatement.

Hhone:856-69T-8934 
. FAX; 856-696.2256 

Website; www.mmcpa.net

To the Member of 
La Rosa Holding, LLC

Members:
American Institute of GPA's
NJ Society of CPA's
AICPA Private,Companies Practice Section

An audit involves pefforming procedures to obtain audit .evidence about the amounts arid 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 entity’s 
preparation and fair presentation of the financial statements in order'to design audit procedures that 
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 
includes evaluating: the appropriateness of accounting policies used and the reasonableness of 
sigriificarit accounting estimates made by management, as well as evaluating the overall presentation 
of the financial statenients.

Certified Public Accountants
Registered Municipal Accountants,

Financial Consultants

I
! A &ofesi'onal Association
William J. Martini, Sr., CPA
William J. Martini,,Jr., CPA, RMA, MS* 
John RiMartini, GPA, CFP

;CerHllrf:in N) i PA wilh B-Mosiep,
Degree in ■fhjGilion

I
I



Opinion

MARTINI & MARTINI, CPA, PA

2

Vineland, NJ
Januaiy 31,2020

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



Exhibit A

Reference 2019 2018

ExhibitC $’ ■$

$ 57,216 $ 57,496Total Assets

$ 5

Exhibit B

57,216 57,496$ •.$Total Liabilities & Member's Equity

Liabilities & Member’s Equity 
Liabilities

Current Liabilities
Accounts Payable and Accrued Expenses

Total Current Liabilities

Member's Equity
Member's Equity - Beginning 
Add: Member Contribution 
Deduct: Member Draw 
Current Net IncomeZ(Loss)

Member's Equity - Ending

2,779
3,164. •
5,943

LA ROSA HOLDING, LLC 
Comparative Balance Sheet 

December .31,

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

3

2;554
3,164
5,718

Assets
Current Assets

Cash in Bank- 
Prepaid Rent 
Inventoiy

Total Current Assets

42,343
198,548
(34,406)

(170,657)
35,828

4,185^ 
i!0,029
14,214 
(■5,888)
8,326

Property, Plant & Equipment
Equipment
Fumiture;& Fixtures

Total
Less: Accumulated.Depreciation

Property, Plant & Equipment (Net)
Other Assets

Patent,& Trademark (Net ofAccumulated
Amortization pf S826in 2()I9 and $60L in 2()I8) 
Security Deposits

Total Other Assets

33^812
171,562
(27,001) 

(136,029)
42,343

39,23'$’
1,75$
2,176

43,172

■40,208
1,704
1,508

43,419

800
10,029
10,829
(2,695)
8,134

21,388
21,388

15,153
15,153



Exhibit B

Reference 2019 2018

:$

■

151 j44
0.2%.

Notei2

Note:2

Note’4

494,474

Net Ihcoine/(Loss) $ (170,657) -53.4% $ (136,029) J7.9%;
■!

Revenues
Franchise Purchase Fee 
Franchise Royalties! 
Branding Royalties 
Branding Income

Total Revenues

See IndependentAuditor'sReport and Accompanying Notes 
MARTINI and MARTINI, GPA, PA

4 '

490,466

0.0% !$

194;625 60.9%
14.5%

24.6% _

319,809 100.0%

1,098
27,300

46,521
78,664

28,941
3,791

Operating Expenses
,Advertising&,Marketing
Alarm
.Amortization
Auto Expense
Bank Charges & Fees
Depreciation
Eriteftainment
Interest
License &.Fees
Mariagement Fee
Nutritionist
Office. Expense
Payroll Expense
Payroll Tax Expense'
Professional Fees
Referral Fees
Rent
Repair & Maintenance 
Telephone
Travel

Total Operating.Expenses

LA ROSA HOLDING, LLC 
Comparative Income Statement' 

For the Years Ended December 31,

14,110
9,295

179,85.6 .50.2% 
.847
225 o.i%

9,871 
873

2,460
13,97<

UTA’A.

0.1%.,

225 0.1%
12,002 3.8%

i,,133 0:4%,
3,193 1,0%
'6,049 i.9%
.5^332 127%,

13,826 4.3%
0.0%

0.3%

8.5%

160,550 50,2%
15,996 5,0%
33,077 103%

0.0%

0;0%’

3,385 1.1%
8,6%

V5314%

2,8%;

0.2%,

0,7%.

3,9%

0,0%,

3;9%

2,6%

0:0%

20,639 5.8%
85,383 23:8%
9,305

io;3.%

F9,500 5.4%
8.1%

,1.1%

3,51,7 i;o%
55 i 135 15:4%

137.9%

165,000 46.0%
128,041 35.7%
30,485 '8.5%;
34,919 9.7%,

358^445 100.0%



Exhibit C

I

Reference 2019 2018

$ (170,657) (136,029)ExhibitB

3,41:8 2i685

'lil. (8,210)

21,iA5{969}lncrease/(Pecrease) in cash

Cash - Beginning 12,86340,208

Cash - Ending 39,238 $ 40,208$

5,332
Supplemental Information

Cash used to pay interest 
Cash used to pay income taxes

■$

;$
.$
$

Investing Activities
Purchase of fixed assets

Cash pr.ovidcd/(used) in investing activities

Einahciiig Activities
Member Contributions 
Member Draw

Gash provided/(used) in financing activities

Operating.Activities
Net IncomeZ(Loss)
Adjustments for non cash items:

Depreciatibn/AmortizationExpense 
Increase/(Decrease)-Receivables,

inventory, prepaid expenses, etc. 
Increase/(Decrease)-Accounts payable, 

accrued :expenses, etc.
Gash providcdZ(used) in operating activites

171,562 
(27,001)
144,560

12,153
(112,980)

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

5

198,548
(34,406)
164,142

6,235
(161,726)

LA ROSA HOLDING, LLC
Gpmparatiye Statement of Castf-Flpws

For the years efided December 31,

(4,235)
(4,235)

(3,385)
(3,385)



NOTE 1 - NATURE OF OPERATIONS

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of A cco untins

Revenue Recoenition

Cash Equivalents

Accounts Receivable

Inventory

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

6

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

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.

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.

The adoption of ASC 606 results in ho .change to. the manner in which the Company recognizes 
revenue.

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 in an amount that reflects the 
consideration the entity expects to be entitled to in exchange for those goods or services..

LA ROSA HOLDING, LLC
Notes to Financial Statements

The Company’s revenues, consist of sales of franchises and collection of franchise •royalties. The 
initial franchise fee is due upon sighing of the franchise agreement. The franchise royalties are 
collected weekly as a percentage of the retail sales of the franchised restaurants and are based upon 
percentages stipulated in the franchise agreements. Branding royalties is collected based upon 1% of 
the; retail sales; Branding Income 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.

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 (Continued)

Depreciable Assets

Intansible Assets

Income Taxes

Use of Estimates

Subsequent Events

NOTE 3 - OPERATING LEASE

Year Amount

$2020 17,253

Total 17.253

7

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

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

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 indiyidual level. Significant reconciling items between tax and’ books include 
amortization of startup costs and depreciation.

The Member has evaluated stibsequent events through January 31, 2020, the date the financial 
statements were available to be issued.

Depreciable assets are recorded at historical cost and are depreciated 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.

Thei company entered into a threC-year lease term for use of an office facility on November 15, 2017 
maturing November 30; 2020. Future minimuin lease rentals are due as follows:

LA ROSA HOLDING, LLC
Notes to Financial Stqternents



NOTE 4 =- RELATED PARTY TRANSACTIONS

8;

The company pays a management fee to a related entity for reimburserhent of payroll expenses and 
related taxes. The amount recorded as management fee expense on- the income statement is. $0 and 
$9,295 Tor the years ended December 31, 20.19 and 2018, respectively.

LA ROSA HOLDING, LLC
Notes to Financial Statements



CONSENT

Martini & Martini, CPA, PA

0.

Certified Public Accountants
Registered Municii’alijVccountants

Financial,ep.'isuET'ANTS

NIcnibers:
American Instiluleipf CPA's'
NJ.'Socicly of CPA's
A'ICPA'Private Companies,Practice Section

Phone; 856-691-S934 
, F«:,ffi6^2256' 

Ermnil: mmcpaSccchj.nel 
VV^site; tvvvw.mmcpa.iiet

1135 E.Chestniil,Avenue
Vineland,:N|,08360

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, LLC-on Februaiy 
28, 20i;,8 as it inay be amended,^ of my report dated F.ebruaiy 28, 2018, relating to the 
financial statements of La Rosa Holdings, LLC for the period endingJn December 31, 
2017.

William J, Martini; Sr., CPA

{Signature o f CPA) 
Byi John R., Martini, GPA
February 28, 201,8
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INDEPENDENT AUDITOR’S REPORT

Management’s Responsibility for the Financial Statements

Auditpr’s Responsibility

To the Member of 
La Rosa Holding, LLG

Our responsibility is to express an opinion on these financial statements based oh our audit. We 
conducted our audit 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 statements are free from material misstatement,

I
-. -S':

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis 
for ouraudit opinion.

Certifted Public Accountants
ReGISTKRED MuNieil'A'L Acgountants

Fi.van'GIAlConsuItants

Phone,856-691-3934 
PAX: 856-69672256 

E-mail: mmi;pa®cccnjaicl 
Website:'www.miTicpn.net

Management is responsible for the preparation and' fair presentation of these financial statements in 
accordance with accounting principles generally accepted in the United States of America; this 
inciudes the des'ighv implementation^ and maintenahce of'internal control relevant to the preparation 
and fair presentation of financial statements, that are free from material misstatement, vvhether due to 
fraud or error.

.Members:
Aniericah Institute of CiXs
NJ Society of CPAts
AfCiVi Private Gompnnics Practice Suction

We have-audited the accompanying, financial statements, of La Rosa, Holding, LLC (a limiled.lidbiii  ̂
C6?njp£zz7y> 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.

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 ihisstatement of the financial staternents, whether due to fraud or 
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s 
preparation and fair presentation of the financial statements in order to design audit procedures that 
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 
includes; evaluating the appropriateness of accounting policies used and, the reasonableness of 
significant accounting estimates made by management, as well as evaluating the overall presentation 
of the financial statements.

1135 E. Glicstmit Aveinie
Vineland, NJ:08360

I.’,.'':'-

William J. Martini, Sr.,.CPA
Williani'J..M,irtihi, Jr.,:CPA, RMA, MS- 
John'R. Mai lini„CPA, GFII
■e..a.i;,,i In n iiii
IKw.v.inT.v.ilio,*

•r ••



MARTINI & MARTINI, CPA, PA

1-

Vineland, NJ
February 28, 2018

Opinion

In our opinion, the financial statements 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 
accepted in the United States of America.



Exhibit B

Reference 2017

$

33,685 i9.7»/«$Net Income

Revenues
Franchise Purchase Fee 
Franchise Royaiies 
Advertising income

Total Revenues

Subject to notes andcOinments attached 
MARTINI and MARTINI, CPA, PA

4

LA ROSA HOLDING, LLC 
Income Statement

For the year ended December 3.1,

9,000
4,144

Operating Expenses
Advertising
Amortization
Auto Expense
Depreciation
Entertainment
License & Fees
Management .Fee'
Marketing
Office Expense
Outside Service
Professional Fees
Rent
Repair & Maintenance 
Telephone
Travel

Total Operating Expenses

.225
4,704

3J’%

0.3%

36,962 2i;6%
137,657 80.3%

18,729 ib;9%
0.1%

,235 0.1%
4i682 2.7%
8;460 4/9%

14,891 ,8:7%
5;3%

,2!4%

1,000 0,6%
25,284 14.8%

3,555
5,337

449

127,500 74:4%
33,328 19,5%.
10,515 6.1%

1,7,1,342 400.0%,
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2017Reference

$Exhibit c:

$, 36,812Total Assets

$

i2;7()5

Exhibit B

Total Liability & Member's Equity S 36,812

153,917
(166,495;)
33,685
33^812; II.1I

Member's Equity
Member's Equity - Beginning 
Add: Member ConMbuti'on 
Deduct: Member Draw 
Current Net lncome/(Loss)

Member's Equity - Ending

3,000
3i000

LA ROSA HOLDING^. LLC 
Balance Sheet
December 31,

12,863
588

10,834
24,285

6,594

6,358

Liabilities
Current Liabilities

Accounts Payable
Total Current Liabilities

Subject: to notes and cominehts attached 
MARTINI and martini, CPA, PA 

3

3,004
3,164
6,168

Assets
Current Assets

Cash in Barik
Accounts Receivable
Inventory

Total Current Assets
Property, Plant & Equipment

Furniture & Fixtures
Less Accumalated Depreciation

Property, Plant:& Equipment (Net)
Other Assets

Patent & Trademark (Net of AccumalaiedAmortization.of 
S376)
iSecurity Deposits

Total Other Assets
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RefcFence 2017

• $

■i

33j685 19.7%Net Income
I,

9,000
4,144

Revenues
Franchise Purchase Fee; 
Franchise: Royal ies 
■Advertising Income

Total Revenues

Subject to notes and commenls attached 
MARTINI and MARTINI, CPA, PA

4

2J%

LA ROSA HOLDING, LLC 
Income Statement

For the year ended December 31,

127,500 744%
33,328 19:5%
1,0,535 6:i%,

171,342 100,0%

Operating Expenses
Advertising
Amortization
Auto Expense
Depreciation
Entertainment
License & Fees.
Management Fee
Marketing
Office Expense
Outside Service,
Professional Fees
Rent
Repair <& Maintenance 
Teiephone
Travel

Total Operating Expenses

18,729 10.9%
225 0.1%

.4,704 2.7%
235 pj%

4^682' 2.70/,
8,460 4.9%

14,891 8.7%
•5.3%

2:4%

1,000 0.6%
25,284 14.8%

3,555
5,337

449
36,962 21:6%

137,657 80.3%.
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2017Reference

Exhibit B $ 33,685

461

10,972

Increasc/(Decrease) in cash 837

Cash - Beginning 12,025

Cash - Ending

$
$

Supplemental Information
Cash used to pay interest 
Cash used to pay income taxes’

Investing Activities
Purchase of fixed assets 
Cash: used for security deposit

Gash provided/(used) in investing activities

Financing Activities
Member contributions
Member Draw

Cash provided/(used) in financing activities

153,917
(166,495)

(1^,578)

Operating Activities
Net lncome/(Loss)
Adjustrnents for non cash items:

DepreciationZAmortizatibri Ex.pense
I ncrease/(’Decrease)-Recei va b les, 

inventory, prepaid expenses, etc. 
Increase/(Decrease)-Accounts payable, 

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

r

23,173

Subject to notes and comments attached 
MARTINI and MARTINI, CPA, PA 

5

LA ROSA HOLDING, LLC
Siaiement of Cash Flows 

For the year'ended Depember 31,

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

$ 12,863



NOTE 1 -'NATURE OF OPERATIONS

( NOTE 2 - SUMMAR Y OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Accountins

Revenue Recosnition

Cash Equivalents

Accounts Receivable

Inventory

Inventories consist of materials used to refurbish franchisee stores and are stated at the, cost;

Depreciable Assets

6

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 dr less to be cash equivalents.

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

LA ROSA HOLDING, LLC
Notes to Financial Sjatenienls

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 l.% of the retail 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.

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.,

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.

Depreelable assets are-recorded at historical cost and are depreciated using accelerated methods of 
depreciation over the life of the assetand 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,



NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Iritansihle Assets

Income Taxes

Use of Estimaies

SubSeauerit Events

NOTE 3 - OPERATING LEASE

ArriduntYear

:$

54.250Total S'

7

I

3

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

18,098
18,629
17,523

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

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 lease rentals are d.ue as follows:

LA ROSA HOLDING, LLC
Notes 16 Financial Siatenients

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

Intangible assets are made; up of patent and trademark which are amortized over 15. year period. This 
year’s*expense is calculated forthe year ended December 31, 2017. The amortization for this year is 
,$225.
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La Rosa Holdings, LLG
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La Rosa Chicken & Grill Restaurant Franchise Agreement

:1

Franchisee Name
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La Rosa Chicken &, Grill Restaurant Franchise Agreement

Recitals

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

©j2020; The Intcmicoln Law Firm, RiC.. LaRosa.EDD January 31,2020

ARTICLE I 
DEFINITIONS

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 dp hereby agree, as 
follows:

“Actual Business Commencement Date” refers; to and means the. date of the grand opening of the 
Franchised Business and/or 'the date upon which the Franchised Business is open to the public:

WHEREAS, Franchisor has developed a distinctive and proprietary system (the “System”) for the. 
deveipptnerif and’ operation of a fast casual health conscious restaurant featuring and serving a menu 
coiriprised of rotisserie chicken, soups, 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, Franchisee desires to obtain the non-exclusive license and right to use the System in the 
development and operation Of one La Rosa Restaurant from a single fixed location within a designated 
territory and pursuant to the terms of this Agreement.

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

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

THIS Franchise Agreement (the: “Agreement”'), is entered into on (“Effective Date”). by 
and between La Rosa Holdings, LLC, a New’ Jersey limited liability company with, a pfiricipal place of 
business located at 300 Craig Road; Suite 201 Manalapan, NJ 07726, (the “Franchisor”) and 

  fthe;‘franchisees”):
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“Brand Development Fund” shall have the meaning, defined and set forth in Article 9.A. of this 
Agreement.

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

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

“Advertising Contributions” refers to and means any and all obligations of Franchisee to contribute 
to or pay fees to Franchisor,, Franchisor’s affiliate and/or designees as ,set forth in this Agreement 
including, but not limited to, the Brand Development Fund Fee (Article 9.A).

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

“Assignment of Telephone Numbers and Digital Media Accounts” refers to and means the 
Assignment of Telephone Numbers and Digital Media Accounts agreemeht attached to this. Agreement: 
as Exhibit'9..

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

“Annual System Conference” refers to and means,conference that,may be established and organized 
by Franchisor for the purpose of facilitating networking among La Rosa. Restaurant franchisees, and 
general education. Franchisor shall designate aiid determine whether or nOt an Annual System 
Conference shall occur and, if one is established in any particular year, the dates, content and location 
of the Annual System Conference. The Aiuiual System Conference shall be for a duration of hot more 
than three consecutive days pgr calendar year. Franchisee is responsible for all costs and expenses 
associated with Franchisee’s travel to and,attendance-at the Annual System Conference,

“Approved Products and Services” shall have the, nieaning 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 Franchisor’s Reasonable: Business Judgment, may change, 
mddify,,reduce or supplement the Approved Products and Services that must be offered and sold by the 
Franchised.Business, and those products’ and services that may not be sold by the Franchised Busihess. 
The Operations Manual-, subject to changes that Franchisor may make from time to time and 
Franchisor’s 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 Business may only offer and. sell the Approved Products and Services.
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“Brand Devdopiiicrit Fund Fee’’ shall have the; meaning defined and set forth in Article 9.A. of this 
Agreement.

“Collateral Assignment of Lease’’ refers to and means theCollateral Assignment .of Lease agreement 
.attached to this Agreement as Exhibit 8.

“Competitive Business” refers to and means arty restaurant (including traditional restaurants and 
outlets and mobile kiosks, food trucks’suid.nort-,traditional outlets) that is the ,same as or similar to a La 
Rosa Resfaurant including arty business or restaurant that .operates as a restaurant that offers or features 
rotisserie chicken, fried chicken or grilled chicken.menu items.

“Business Management System” refers to and means the software, internet, web based and/or cloud 
based system orsystcms, point of sale system or systems andcustomer 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 Franchisbr 
determines in Franchisor’s’ Reasonable Business Judgmertt. At all times Franchisor shall possess direct 
live access and storage-based access to the Business Mariagemerit System for the Franchised Business 
and to Franchisee’s Busirtess Management System.Data.

“Confidential Information” refers to and'means all of Franchisor’s, and/or Franchisor’s affiliates, 
trade secrets,,.methods, standards, techniques, procedures, data and information,, as same may exist,as 
of the Effective Date of this Agreement and as sarrte may be developed, modified and supplemented 
in the future, constituting artd comprising: (a) methods, specifications, recipes, standards, policies, 
procedures, information, concepts, programs and systems relating to the development,, establishment, 
marketing,, promotion and operation of La Rosa Restaurants; (b) information concerning consumer 
preferences for services, products, materials and supplies used or sold by, and specifications for-and 
knowledge of suppliers of certain materials; equipment, products, supplies and procedures used or sold 
by La Rosa Restaurants; (c) information concerning customers, customer lists, email lists, database' 
lists, product sales, operating results, financial performance and other financial data of La Rosa, 
Restaurants; (d) customer lists and information related to La Rosa Restaurants and the Franchised 
Business; (e) Business Management System Data;, (f) recipes (g) current and future information 
contained in the Operatibns Manual; and (h) Know-How.

-‘Confidentiality Agreement” refers to and means the sample form of “Confidentiality Agreement” 
attached to' this Agreement as ExhibitA.The Confidentiality Agreement attached as Exhibit “4” is only 
a sample of the type of confidentiality agreemerit that may be approved by Franchisor. If Franchisee 
intends to use the Gortfidentiality Agreement Franchisee attached, as Exhibit “4” must have such 
agreement iridependehtly 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 thatEranchisee independently evaluate the use 
of the Confidentiality Agreement (including any employment implicatiojis: and restrictions on 
confidentiality agreements that may be applicable within the local jurisdiction of Franchisee) with 
Franchisee’s own mdepertdent legal, counsel.

“Business Management System Data” refers to and means the forms, data, tools, customer' 
information, inventory and sales information that: (a) is pre^populated or' entered into the Business 
Management System; (b) is entered by Franchisor or Franchisee into the Business Management System; 
(c) is'recorded, stored and/or maintained by the Business Management Systern In connection with the 
Franchised Business.,
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“Copyrights” refers to and means all works and materials for which Franchisor or any affiliate of 
Franchisor has secured common law or registered copyright protection and Franchisor 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.

“Customer Vouchers” refers to and means any and alt gift cards, vouchers, receipts, cards and other 
evidence of a pre-paid purchase transaction dr credit that Franchisor authorizes customers to redeem at 
a La.Rosa.Restaurant.

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

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

‘ “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.

“Digital Media” refers to and means any interactive or' static electronic document, application or media 
that is connected to and/or in a network .of computers, servers and/or other devices linked by 
communications software, part of the world wide web (including, but not limited to websites), linked 
by the internet or part of a web based application, software application, smart phone based application 
of social media platfdmi such as Facebook, Linkedin, Twitter, Pinterest, Instagram,, Snap chat, and 
YouTube; and ineludmg world wide Web and internet based directories and local directories that refers,, 
references, identifies; reviews; promotes and/of relates, in any way, to. La Rosa Restaurants, the: 
Franchised Business, the Licensed Marks, thesSystem and/or Franchisor. Digital Media further includes^ 
the System Website, web pages and website subdomains (including those related to, .associated with 
and/pr a part of the System Website) associated with and/or related to the Franchised Business and all 
web pages, bldg posts, videos, articles, social media accounts and pages, website directory pages,

“Controlling Interest” 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 (ii) ishail prevent any other person, group, combination, or entity fi-om 
blocking voting control on any issue -or exercising any veto power; (b) (If Franchisee is a general 
partnership) a controlling interest shall exist for such partners and Owners that possess a mariaging 
partnership, interest or such percentage of the general partnership interests in Franchisee as (i) shall 
permit determination of the: outcome on any issue, and (ii) shall prevent any other person, group, 
combination, or entity from blocking voting control on any issue or exercising any veto power; (c) (If 
Franchisee is a limited partnership) a controlling.interest shal! 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 from blocking voting control on any issue or exercising any veto power.



“Due Date” shall have the meaning defined and set forth in Article.S.B. of this Agreement.
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“Franchisee’s Restaurant Facility” refers to and means the.Restaurant Faeility from ^hich Franchisee 
establishes, operates and manages the Franchised Business. Franchisee’s Restaurant Facility must be 
located at a Restaurant Location that has been approved .by Franchisor.

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

“Effective Date” shall be the date set forth, defmedi and referred to in the, first paragraph of this 
Agreement.,

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

“Franchise DisclosureOucstionnairc and Representations Statemenf’fefers to and means the form 
of “Franchise Disclosure Questionnaire and Representations Statement” attached to this: Agreement as 
Exhibit:^3.

“Franchise Owner and Spouse Agreement 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:

“Digital Ordering Systems” refers to and means'all print, digital, web-based, app based-, cloud-based, 
systems', programs, point of sale integrations or, otherwise, that allow customers to remotely order 
System Products and/or implement customer rewards or incentive programs.

“Franchisor’s Reasonable Business Judgment” refers to,, means and relates to any and all decisions, 
actions and choices made by Franchisor conceming or relating to this Agreement, the System, La Rosa 
Restaurants and the Franchised Business where Franchisor undertakes or makes such decision with the 
intention of benefitting or acting in a way that could benefit the System including, as: examples and 
without limitation, enhancing the value of the Licensed Marks,, increasing customer satisfaction, 
minimizing potential customer confusion as tb' the Licensed Marks, determining designated territory 
rnarkets, minimizing potential customer confusion as to the location of La Rosa Restaurants, expanding 
brand awareness of the Licensed Marks, implementing marketing'and accounting control systems, 
approving products, services, supplies and equipment. Franchisee agrees that when a decision, 
determination, action and/or choice is made by Fraiichisior in Franchispr’s Reasdriable Business 
Judgment-that such decision, determination, action or'choice made by Franchisor,shall take precedence 
and prevail, evenif other alternatives, determinationSj actions and/or choices are reasonable or arguably 
available and/or preferable. Franchisee agrees that in connection with any decision, determination’, 
action and/or choice made by Franchisor in Franchisor’s Reasonable Business Judgment that:, (a) 
Franchisor possesses,a legitimate interest.in seeking to maximize Franchisor’s profits; (b) Franchisor 
shall.not.be required to consider Franchisee ’s individual economic or business interests as compared to, 
the overall System; and (c),should Franchisor economically benefit from such decision, determination, 
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“Franchised Business” refers to and mpans the La Rosa Restaurant that Franchisee shall develop and 
is required to establish, maintain and operate as part pf the System and in accordance! with the terms, 
cPriditiPns and pbligatiPhs set forth in this Agreement and the Operations Manual.



“IP Claim” ,shall have the meaning defined and set forth in Article 1.1 .E of this Agreement.
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“Institutional Facility” refers, to and means any and all facilities, parks and institutions with captive 
audiences or consumers, workers, members and/or participants. Without limitation to the foregoing, 
the term Institutional Facility shall refer to, mean and include, among other things airports, bus and 
train stations, factories, federal, state or local' government facilities, military bases, hospitals, 
amusement parks, recreational facilities, schools, colleges and other academic facilities, seasonal 
facilities, shopping malls, theaters, workplace cafeterias and hotels.

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

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

“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 goods or services traded,, borrowed,, or received by Franchisee in exchange, for any 
form of nommoney consideration (whether or not payment, is received at the time of the sale), from or 
derived by Franchisee or any other person or Corporate Entity froih busihess conducted or which started 
in„on, from or through the Franchised Business, Franchisee’s Restaurant Location, and/or Franchisee’s 
Restaurant Facility whether such business is/was conducted in compliance with or in violation of the 
terrns of this Agreement. Supplementing the foregoing. Gross Sales further includes the total gross 
amount of revenues and sales from whatever source derived from and/or derived by Franchisee 
(including any person and/or Corporate Entity acting on behalf of Franchisee) from business conducted 
within,and/or outside the Designated Territory that is related to the .Franchised Business and/of a 
Cbmpetitive Business located and/or operated ;af 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 ppefatioh Of a La Rosa Restaurant outside ofthe Designated Territory). Gross sales do not include 
sales, or use taxes collected by Ffanehisee. Cross Sales includes insurance proceeds received by 
Franchisee for the purpose of replacing lost revenue and/or sales related to the Franchised Business.

“Know-How” refers to means Franchisor’s trade secrets and proprietary information relating to the 
development, establishment, marketing, promotion and/or operation of a La Rosa Restaurant including, 
but not limited to, methods, techniques, recipes, specifications, food preparation, procedures; policies, 
marketing strategies and information reflected in, included in, comprising and/or constituting a part of 
the System.: Without limitation to the foregoing, Knowrilow shall further include information contained 
in-the Operations Manual and theGonfidential Information.
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action and/or choice that such economic benefit to Franchisor shall hot be relevant to demonstrating 
that Franchisor did not exercise reasonable business judgment with regard to Franchisor’s obligations 
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 ns 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 challengeEranehisor’s Reasonable Business. Judgment 
in any legal proceeding that Franchisee shall possess the burden of demonstrating, by clear and 
convincing eviderice, that Franchisor failed to exercise Franchisor’s Reasonable Business Judgment.

J

“GAAP” refers to and means. United States Generally Accepted Accountihg Principles:



“Notice Period” shall have the meaning defined and set forth in Article 16. A.of this Agreement.
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“Lease Agreement Rider” refers, to and means the form “Lease Agreement Rider” attached to this 
Agreement as Exhibit 7..

“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 bUsihesses owned and/or operated by Lranchisor, Franchisoi'’s 
affiliates Ettid/or authorized ffarichisee(s) that utilize and/or is/are required to utilize the; System and/or 
Licensed Marks ihcluding; but not limited to, the Franchised Business.

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

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

“Noncompliancc Fee” refers to and means a fee payable by Franchisee in an amount equal to the 
amount of fees, 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 Erahchisee’s breach of the 
terms or conditions of this Agreerhent, Said costs and expenses shall include any and all reasonable 
administrative fees, legal fees, mediation and mediator fees, arb'itratibh 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 Ffahchisor’s outside legal counsel and the reasonable costs incurred by Franchisor as 
to Franchisor’s in-house^ legaLstaff.

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

“Operations Manual” refers to and means, individually and collectively, the manUal(s) designated by 
Franchisor and.relating to the develbprfient and/or operations of La Riosa, Restaurants including, but not 
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“Operating 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 minimum training and brand quality 
control standards and Criteria for rnanagers 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 writings to assume responsibility for fhe on-site management and supervision of the 
Fr^chised Business.



“Prohibited Activities” shaft-have the meaning; defined andset forth in. Article: 6.D. of this Agreement.

1
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“Published Content” refers to and means any and all infoimation, 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 agents to the public in 
print or electronic*media that is published, listed, made,available, uploaded on, downloaded to or posted 
to Digital Media.

I

“PosfTcirm Restricted Period” refers to and means the twenty-four (24) month period after' the 
earliest tooecur of the following: (a) the expiration orfermihatiori of this; Agreement for any reason; or 
(b) the date on which Franchisee Transfers this .Agreement to another person Or Corporate Entity, 
Provided however, that if a court of competent jurisdiction determines that this period of time is too 
long to be enforceable, then the “Post-Term Restricted Period” means the 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.

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/intemet based list-service, intranet, internet based and 
accessed databases, computer media, email, webinars and other materials as may be. modified, added 
to, replaced or supplemented by Franchisor from time to time in 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 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.

“Product or Supplier Noncompliancc 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 to exclusively use 
the,System Supplies and/or fails to exclusively offer and provide die Approved Products and Services; 
plus; (b) the amount of costs and expenses, that Frarichisor 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. Said costs, and expensesshallinclude 
any and all reasonable administrative fees', legal fees, legal disbursements, consultant'fees,. expert fees, 
accounting fees, and filing fees. Recoverable legal fees shaft include legal fees and charges by both 
outside legiil counsel,and/dr incurred by Franchisor as to Franchisor’s in-house legal staff,Payment of 
the foregoing, fee(s) does not cure, a violation or permit Franchisee, to violate the terms of this 
Agreement.

“Owner” refers to and means collectively, individually and jointly: (a) the officers and directors of 
franchisee (including the officers and directors of any general partner of Franchisee) who hold an 
ownership interest in Franchisee; (b) .the managing member or manager of Franchisee, if 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 
O.wner(s). Franchisee’s Owners are identified in Schedule 3 to this Agreement.,



‘-Royalty Report” shall have the meaning defined and set forth in Article.5.B, of this. Agreement.

“Site Selection Area” shall have the meaning-defined ;and set,forth inArticle 2. A.(4) of this Agreement.
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“Royalty Fee” shah 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„dollar^of dollar, offset against taxes* required to be 
paid by Franchisor under any applicable federal or-statelaws, Franchisee must compensate Franch'isbr 
in the manner prescribed by Franchisor so that the net amount or het fate received by Franchisor is not 
less than that which has been established by this Agreement and which was due to Franchisor on the 
effective.date of thjs.Agreement.

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

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

“Restaurant Locatiorifs)” refers to and means the fixed locations from which La Rosa Restaurants are 
established, operated and managed.

“Renewal Term” refers, to and means the ten (16) 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 Ffanchisee’s renewal rights in 
accordance with the terms of this Agreement including, but not limited to. Article 15 ,of this' A,greement 
and the-applicable La Rosa Restaurant renewal franchise; agreement.

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

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

“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 
franchisc'fee charged by Franchisor for new franchisees for- La Rosa Restaurants or $7,500.

“Restricted Territory” refers to and means the geographic area:: (a) ebmprising Franchisee’s 
Desi^ated Territory^ (b) comprising a twenty^five; (25) mile radius surrounding Franchisee’s 
Designated Territory (br^.if Frahchisee is not granted or designated a dcsignatcd tcrritory, 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 Effective Date of this Agreement; and (d) comprising a ten (10) rriile. radius 
suHOundirig the Restaurant Locafipris- for al) other La Rosa Restaurants that are in operation or under 
development during all or any part of the Post-Term Restricted Period; provided, however, that, if a 
court of competent jurisdiction determines that the foregoing Restricted 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 radi'us,surrounding Franchisee’s Designated Territory 
or, if Franchisee is not panted or designated a designated territory, then a-twenty-five (25) mile radius 
surroundirig,Franchisee’s Restaurant Location.



“Spouse” refers to and means the legal spouse of an Owner as of the Effective Date.
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“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 Franchisor’s consideration and/or review 
of a potential supplier. Under no circumstance is Fianchis'or required to approve of suppliers requested 
by Franchisee.

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

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

“Site Selection Period” refers to and means the period of time commencing on the Site Selection 
Acknowledgment Date (as such date may be set forth by Franchisor, and only Franchisor, in the. Site 
Selection Acknowledgment) and automatically expiring sixty (60) calendar days after theSite Selection 
Acknowledgment Date. If the Site Selection Acknowledgment Date is not set forth and acknowledged 
by Franchisor in the Site Selection Acknowledgrnent then, the Site Selection Period shall be zero ,(o) 
dayS; If the Site Selection Acknowledgment is not signed by Frarichisori then there shaft be no Site 
Selection Period.

“System Website” refers to and means the web page and/or pages located on the world wide web at 
the www.Iarosagrift.com URL (uniform resource locator) and shaft further include all webpages, and 
subdomains (including those that are franchisee and/or geography specific) that are a part: of 
www.larosagrift.com, or as designated by Franchisor being associated with the- URL of 
WWW,lardsagrtll.com and/or La Rosa Restaurants.

“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 
supplementing the definition and meaning of the term “System”, System shall be defined to further 
include and mean: (a) the Approved Products and Services,. System Supplies and the services,, 
procedures and,systems that are designated by Franchisor, whether presently or inthe future, for use in. 
connection with the development, establishment, marketing, promotion and operation of a La Rosa 
Restaurant; (b) the Licensed Marks;: (c) the Trade Dress; (d) Copyrights; (e) other-trade names, .service 
marks, signs, and logos, copyrights and trade dress that is designated by Franchisor, whether presently 
or in the future; for’use in .connection with the development, establishment, rnarketing, promotion and 
operation of a La Rosa Restaurant; (f) Operations Manual; (g) Business: Management System JData; (h) 
Know-How; (i) Confidential Information; and (j) Digital Media. Aft determinations as to the system 
including components to the system and modifications and replacements thereto shall be determined 
by Franchisor in Franchisor’s Reasonable Business Judgment.

“System Supplies” refers to and nieans those food, ingredients .(including raw, partially prepared and 
prepared seasonings, sauces, mixes and food products used to prepare Approved Products and’ 
Services),, supplies and equipment including, but not limited to, branded packaging, paper goods, 
materials, uniforms, displays, menu boards and merchandise, and furniture,, fixtures, and equipment 
designated by Franchisor in the Operations Manual and as may be modified and supplemented by 
Franchisor from time, to tirne in Franchisor’s Reasonable Business Judgmcnt, a.s being required for the 
deyelopmerit and/br operation of the Franchised Business.



“Training Program” shalFhave the meaning definedand,set,forth in Article “4.A” of this Agreement.

!

2.A.
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ARTICLE!
GRANT OF FRANCtnSE

“Transfer Fee” shall have the meaning defined in Article lA.C.fl 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 $T7,5O0..

“Technology Fee” shall have the meaning defined and set forth in Article 5.C. of this Agreement and 
is supplemented, as; follows; the Technology Fee is an administrative fee associated with defraying 
certain costs incurred by Franchisor in connection with; the maintenance of the www.larosagnll.epm 
website. The Technology Fee is not specific to any seiviccsor content provided on behalf of Franchisee.

“Term” refers to and means the period, of time set forth and defmed in Article 2.B. of this Agreement, 
and, the Renewal Term if Franchisee invokes Franchisee’s renewal rights in accordance with the terms 
ofthis Agreement.

(1) During the Term of this Agreement :and subject to the rights of Franchisor including, but not 
limited tO; the Reserved Rights, Franchisor grants to Franchisee and Franchisee accepts,, the non­
exclusive license, right and obligation to develop and operate, one (1) La Rosa Restaurant in 
conformity with.the System and this Agreement from a single fixed restaurant location, selected fby 
Franchisee but requiring the' approval of FrahChisdr (‘franchisee’s Restaurant Location”) and, as

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

GRANT OF franchise
Franchisee has requested that Franchisor grant to Franchisee the non-exclusiye license andirlght to develop, 
own and operate;a La Rosa Restaurant from a fixed Restaurant Location located withln.a specified territory. 
Relying on the- representations made by Franchisee; and/pr Franchisee’s Owners in any submitted 
application and during the applicatipn process, including-, without, limitafion, the Franchise Disclosure 
Questionnaire and Represeiitations Statement attached to this Agreement as Exhibit 3- and., subject to the 
terms and cohditiohs ofthis Agreement, Franchisee’s request has been approved by Franchisor, subject to 
the following terms, and conditions;

“Third-Party Orderingland/or Delivery Services” refers to and rneans'busihessesi Corporate Enfities 
and individuals other than Franchisor or Franchise that offer and provide, in whole or in part,, food 
deliveiy seryices and/6r online ordering services.

“Transfer” refers to-and.means and shall, include, without limitatibn, the fpllOwihg, whether voluntary 
or involuntary, conditional or unconditional, MtVpr direct or indirect;; (a); an assighment, sale, gift, 
transfer, pledgeor sub-franchise; (b); the grant of a mortgage, charge, lien or security interest„including, 
without limitatiori, the grant of a collateral,assignment; (c) a merger, consolidation, exchange of shares 
or other ownership interests, issuance of additional ownership interests Or ;securities representing or 
potentially representing ownership interests, or redemption of ownership interests; and (d) a sale or 
exchange of voting interests or securities- convertible tp voting interests; Pr an agreement granting the 
right to exercise or control the exercise of the yptihg rights Of any holder of ownership interests, or to 
control the operatlons Or affairs of Franchisee.



designated by Franchisor in Franchisor’s discretion and Reasonable Business Judgment, within a
Designated Territory;
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(5) At all times, Franchisee’s rights in and to the real property and, the business premises of 
Franchisee’s'Restauranf Location,shall bcfsubordinate and subject,to Franchisee’ s and Franchisee’s 
landlord’s agreement-to and execution of the Restaurant Location Lease. Agreeirient Rider attached 
to this Agfeemeiit 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 Ffahchisee’s 
Restaurant Location in accordance, with the requirements set. forth in the Operations, Manual and 
only to: (a) retail customers for consumption on the premises of Franchisee ’s Restaurant.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 
Territoiy^

(4) If, as. of the Effective. Date of other appropriate periods after the Effective Date, Franchisee'has 
not selected a proposed Restaurant Lpeation that is approved' by Franchisor but,. Franchisee has 
identified an area in which Franchisee may look to secure a restaurant location for the Franchised 
Busihess,.FranchisOr., in Franchisor’s:discretionsand Reasonable Business Judgment, may enter into 
the Site Selection Acknowledgment attached to this Agreement as Exhibit 6. If executed by 
Franchisor, w.ithi'n the Exhibit 6 Site Selection Acknowledgment, Franchisor shall designate ^a 
geographic area (the “Site Selection Area”) within w;hich Franchisor, during the Site Seleetibn 
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 LoCatipn, does not constitute Franchisor’s designation of Franchisee’s 
Designated Territpry', does not afford Franchisee any territorial rights in or tp the Site Selection 
Area, and/does.;not extend and/or modify any obligation On the p^ of Franchisee to timely secure 
an approved Restaurant Location in accordance with the terms of this Agfeement;

(3) lf„as of the Effective Date^ Franchisee'has not selected a proposed Restaurant Location, and/or 
has hot bbtained.Franehisor’s approval of the proposed Restaurant Location, and/or Schedule 1 to 
this Agreement is left incomplete or is not .signed by Eranchisbr, Franchisee must 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 Lpcatiori, If, after the Effective Date, Franchisee proposes and Franchisor 
approves of Franchisee’s proposed Restaurant,Location, such approval must be in writing and;must 
beevideneed by Franchisor’s execution of Exhibit §'with a,specific Restaurant,Location desi^ated 
and identified in Exhibit 5. At the time: of executing Exhibit 5 ;and. thereby, approving Franchisee’s 
proposed Restaurant Location, Franchisor,, in Franchisor’s discretion and Reasonable Business 
JudgTnent,,shall designate and determine Franchisee’s Designated Territory;

(2) If, as of the Effective Date,, Franchisee has selected a proposed Restaurant Location that 
franchisor approves as Frahehisee’s Restaurant Location,, then Franchisee’s Restaurant Location 
shall beidehtified in Schedule 1 Of this Agreemeht.:and, Franchisee’s Designated Territo^ 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;
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(7) Franchisee may not deliver Approved Products and Services to. customers located outside 
Franchisee’s Designated Territory.;

RESERVATION OF RIGHTS
Franchisor on behalf of itself, its affiliates and its assigns' retains all rights, on any and all terms, and 
conditions that Franchisor deems advisable, and without any compensation or consideration to Franchisee 
to (the “Reserved Rights”): (a) operate and grant to others the right to operate a Franchised Business; La

2.B.TERM
Unless previously terminated pursuit to the terms of this Agreemient, the term of this Agreement will be 
for a period of fen (10) years, commencing as of the Effective Date (the. “Term’’).

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

(10) The foregoing rights granted in this Article 2. At are subject to and contingent upon eachiand 
every, term and condition of this Agreement, the rights of any prior user, and arenon-exclusiveiand 
subordinate to the Reserved Rights.

owners and spouse agreement, individual
GUARANTEES, CONFIDENTIALITY AND RESTRICTIVE COVENANTS 
If Franchisee is, at any time, a Corporate Entity, Franchisee agrees that each Owner and their respective 
Spouse shall execute, sign anri deliver to Franchisor the Franchise Owner and Spouse Agreement and 
Guaranty atta.ched to this Agreement as Exhibit 1 and, in doiiig' so, among, other things, will jointly and 
severally guarantee Franchisee’s obligations and personally bind thernselves to confidentiality and non­
competition covenants and restrictions. Without limitation to arid as a supplement to the foregoirig, each 
O.wner shall be bound by the provisions, obligations and resporiSibilities set forth in this Agreement by 
executing the Joinder Agreement attached to this Agreement as Exhibit,2.

(9) Except as otherwise provided in this Agreement including, but not limited to,, the Reserved 
Rights, provided that, at all times Franchisee isiahd.femains in coinpliance'wjth all of the terms and 
provisions of this Agreement, during the Term of this Agreement, neither Franchisor nor any 
affiliate of Efanchisdf 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 ^d approved by Franchisor in accordance with the terms of this Agreement). 
Notwithstanding the foregoing. Franchisee agrees that Franchisee may facccompetitlbn from.other 
La Rosa Restaurants and other System franchisees with restaurant locations and/or designated 
territofies, including Restaurants, that are. located adjacent to and/or within a close proximity to. 
Franchisee’s; Restamant Location and/or Designated Territoiy. Franchisee agrees that although 
Franchisor-may disapprove of any marketing medium that is distributed and/or reaches outside of 
Franchisee’s Designated Teifitoiy, that Franchisor is not obligated to do so and that Ffanehi'see 
may face competition from other La Rosa Restaurants and System franchisees that market and 
promote their La Rosa Restaurant through iritetriet, mail, public relations, Third-Party Ordering 
and/or Delivery Services, and other marketing activities and mediums that are; distributed to or 
within Franchisee’s Designated Territory. Franchisee, agrees that Franchisee shall riot receive any 
compensation whatsoever if Franchisor or another System franchisee solicits customers from 
within Franchisee’s,Designated Territory;: and
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OWNERSHIP OF CORPORATE ENTITY
If Franchisee is a Coiporate Entity, Franchisee represents that the information contained in Schedule 3 to 
this Agreement is true and accurate.

Franchisee will not lease, purchase or otherwise acquire a proposed Restaurant Location until such 
information as Frahchisor' 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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ARTICLE 3
LOCATION, DEVELOPMENT, OPENING AND

OPERATION OF FRANCHISEE’S RESTAURANT

Rosa Restaurant, and/or other restaurants using the System and Licensed Marks at locations qutside 
Franchisee’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 
continue to own and operate' such businesses, including. Competitive Businesses (but not utilizing the 
Licensed Marks) within Franchisee’s Designated Territory; :(c) be acquired by of merge with or otherwise 
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 of license 
others to own and operate.such businesses, including Competitive Businesses (but.not,utilizing the Licensed 
Marks) within Ffanchisee’s Designated Territory; (d) use the Licensed Marks and System to distribute the 
Approved Products and Services or products and services sirhilar to the Approved Products and Services 
in Alternative Channels of Distribution withinor outside.Franchisee’s Designated Territory; (e) operate and 
grant to others the; right to operate a La. Rosa Restaurant at Institutional- Facilities, both within and outside 
Franchisee’s Designated Temtory; and (f) use the Licensed Marks and System and to license othefs to use 
the LicensedMarks and System to engage in all other activities not expressly prohibitediby, this Agreement.

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

MODIFICATION OF SYSTEM
Franchisor, in Frarichisor’s Reasonable Business Judgment, reserves the right at all times to supplement, 
rnddify, alter and/br amend the System. Franchisee shall promptly comply with all such modifications to 
the jSystem whether such modificatiGn(s) results in the -addition, subtraction, modification and/br 
enhancement to any and/or all components of the System: Frarichisbr shall provide Franchisee with a 
reasonable, time period to comply with any change or modification to the System which shall be 
communicated in writing by Franchisor to Franchisee, including, but not limited.tq, modifications, updated, 
amendments, and changes made by Franchisor to the^Operations Manual. Franchisor’s modifications to the 
System shall riot materially alter Franchisee’s fundamental rights under this Agreement.
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(3) Constfuct:all required irriprovements to Franchisee’s.Restaurant Location, purchase and install 
all required furniture, fixtures and equipment and decorate the premises in compliance with the

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

Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location must be constructed and established 
in accordance with Franchisor’s plans and specifications. Promptly 'after' signing a lease of elosirig on ,a 
purchase of the; premises of Franchisee’s Restaurant Location, Franchisor shall provide Franchisee with 
Franchisor’s generalized prototype plans and .specifications. Prior to constructing, equipping and building 
put Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location, Franchisee shall?

conditions of this Agreement including, but not limited to. Article 2. A. of this Agreemerit. Franchisor shall 
respond to Franchisee’s request for approval of a proposed Restaurant Location within a reasonable time 
period but not exceeding thirty (30) days followihg Franchisor's’ receipt, from Franchisee, of complete 
written infottnation about Franchisee’s proposed Restaurant Location. If Franchisor rejects or disapproves 
Franchisee’s proposed Restaurant Location, Franchisee must.nevertheless identify and obtainFranchisor’s 
approval of a proposed Restaurant Location within the; time requirements set forth in this Agreement. 
Franchisor’sidisapprovaf of a proposed Restaurant Location shall not serve as; a basis to exteiid ;any deadline 
or requirement set forth in this Agreeinent.

Fr^chisor’s; approval of Franchisee’s proposed Restaurant Location is not and does not constitute a 
representation or warranty by Franchisor of any kind other than that Franchisor does not object to or 
disapprove of Franchisee’s proposed Restaurant Location. N,o provision of this; Agreemerit shall be 
construed or interpreted to impose an obligation on Franchisor to locate a Restaurant Location for the 
Franchised Business, to assist Franchisee hi the, selection of a fsuitable Restaurant Location, for the 
Fraiichised. Business or to provide assistance to the Franchisee in the; purchase or lease of a Restaurant 
Locatioh. If Franchisee leases. Franchisee’s Restaurant Location,, Franchisee must use Franchisee’s best 
efforts to ensure that the landlord signs the Lease Agreement Rider that is attached to this Agreement as 
Exhibit 7. If Franchisee’s,landlord refusesito signithe Lease Agreement Rider in su.bstanti^ly the same form 
as the attached Exhibit 7. such refusal may constitute grounds upon which Franchiser fe&ses to approve 
Franchisee’s proposed Restaurant Location.

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

(1) Prepare andisubmit .to Franchisor for approval, which approval, specific plans and specifications 
prepared by thcidesign consultants designated or approved by Franchisor and hired by Franchisee, 
at Frahchisee’s sole .expense, whereby such plans and specifications are prepared specifically for 
Franchisee’s Restaurant Facility and Franchisee’s RestaurantLocation andtshallreflect and comply 
with Franchisor’s generalized plans and specifications.and otherwise'satisfy the specificatidns and 
requirements set forth in the Operations Manual. If Franchisor determines, in' Franchisor’s 
Reasonable. Business Jud^ent, thatany plansiare not consistent with Franchisor’s prototype plans 
and specifications, Ffanchisof may prohibit implementation of the plans and.disapprove ttie plans;
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(5) Establish filing,, accounting, and inventory control systems, conforming to the requirements 
prescribed .by Franchisor, if any.

plans and specifieatioris approved in writing by Franchisor and all applicable ordinances', building 
codes,.permit requirements and lease or deed requirements and restrictions;

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

At all times, in the construction and operation of the Franchised Business, Franchisee shall exclusively 
install, use, attach, maintain, replenish and replace only those types of construction and decorating 
materials, furniture, fixtures, equipment, and signs that Franchisor has approved or designated in the 
Operations Manual for La .Rosa Restaurants as meeting Franchisor’s specifications and standards for 
appearance, function and performance; Franchisee only may purchase approved or designated types of 
construction and decorating materials, fixtures,, equipment,, fumiture.and signs frorh 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, comrtience the; day to day 
operations of the. Franchised Business, on or before the Scheduled Business Gommencement 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-dpenihg obligations set forth by Franchisor in the Operations 
Manual;: (c) have completed and satisfied the tfainirig obligations designated by Franchisor; and (d) 
obtained Franchisor’s written consent,to open.

3.D, RESTAURANT OPERATIONS
At all times the Franchised Business shall: fa): 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 designated 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 Franchisee through employees and/or Owners that have, to 
Franchisor’s satisfaction, completed the training requirements and Training Programs required by 
Franchisor, in Franchisor’s Reasonable Business Judgment and as may be, modified and supplemented by 
Franchisor front time to time; (e) exclusively utilize, maintain .and stock in inventory the System Supplies 
in,such quantities, md as designated 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 vendbr(s) approved by Franchisor and designated by Franchisor, in Franchisor’s Reasonable Business 
Judgment, and as modified by Franchisor from time to time; (g) exclusively utilize (if at all permitted by 
Franchisor) Third-Party Ordering and/or Delivery, Services 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 Operations Manual exists as of the Effective Date of this Agreement and as the Operations 
Manual may be modified and supplemented from; time to time in the future by Franchisor, in Franchisor’s 
Reasonable Business Judgment. At all times Franchisee musfniaihtain the necessary licenses and permits 
and thosedicenses and permits recommended and/or required by Franchisor in connectiOri with Franchisee’s 
ownership and operation of the Franchised Business.

Franchisee agrees that Control Oyer the naturei-quality, branding and source of the System Supplies is critical 
to the System and that irrespective 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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(3) As between Franchisee and Franchisor, Franchisor is. and shal 1 be the exclusive owner of the 
Business Management System Data, expect that Franchisee: shall store and maintain: such data in 
accordance with allapplicabledocal, state and federal privacy, data collection and solicitation laws, 
Among other things, upon expiration or termination of this Agreement for any reason, Franchisee 
shall preserve and maintain the Business Management System data for the purpose of transferring 
such data to Franchisor;

(2) All rights in and to the Business'Management System arc non-transfcrablc 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;'

(1) Franchisee shall utilize the Business Management System exclusively for the operations of the 
Franchised Business and in accordancc with the terms of this Agreement and Franchisor’s standards 
and specifications as set forth in the Operations Manual;

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

Supplementing and without limitation to the foregoing^ Franchisee agrees that the Business Management 
System will contain proprietary and confidential information owned by Ffahchisof and related to the 
System, and that:

BUSINESS MANAGEMENT SYSTEM
At all times. Franchisee shall exclusively utilize the Business Management System(s) designated by 
Franchisor, in Ffanchisbr’s Reasonable Business Judgment, and as may be modified, supplemented or 
replaced by Franchisor ffom 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 Franchisee shall purchase, license and 
maintain such Business Management System and/or systems from such third-party suppliers designated by 
Franchisor and subject to Frarichisor’.s standards and specifications. To the extent that the Business 
Managemerit System(s) designated is/afe iritemet 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 Fra,nchisbf, controlled by franchisor of licerised 
through Franchisor. To the extent that the Business Mariageirient System(s) is/arc 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 supplier and/or 
reseller of the Business, Management System.

(4) At all times,. Franchisee shall provide and permit Franchisor to maintain direct and independent 
access tb 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

17
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.(■5) When instructed by Franchisor, Ffaiichisee shall upgrade, replace and modify the Business 
Management,System;

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

request, Franchisee shall electronically transfer and transmit to Franchisor all Business 
Management System Data;

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

(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 weihave entrusted 
to Franchisee in confidence to use only aS'Franchisor authorizes; and

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

DIGITAL MEDlA, SVS rEM WEBSITE AND TELEPHONE NUMBERS
Franchisee acknowledges the significance of Digital Media to the System and necessity for Frarichisdr’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 
limit as determined by Franchisdr in Franchisor’s Reasonable Business Judgnaent and which approval,, if 
given; shall be limited to the- marketing arid prornOtipn of the Franchised Business in accordance with 
Franchisor’s standards and specifications. Upon expiration of teniiination of this Agreement for any reason, 
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,beautomatically terminate and, at Franchisor’s 
election, tire 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 of with the effect of Hbelingor disparaging another nof shall Franchisee violateany 
copyrights - as to such actions as between Ffanchisee and any third party,. Franchisee is exclusively 
responsible for disparagement, libel and/or copyright infringement if Franchisee published and/or caused 
such content to be published.

(8) Ffanchisee: shall keep and maintain the Business Management System and the Business 
Management System Data as secret and confidential and Franchisee shall maintain security 
precautions to.maintain the confidentiality and secrecy of the Business Management and to prevent 
the .unauthorized access of use;
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Franchisee agrees that in the event of the termination of this Agreement, for any reason, that the accounts 
related to. all telephone nurribers associated with the Franchised Business and all rights in and to the 
telephone numbers associated with the Franchised Business, shall, at.Frahehisbr’s election, be transferred 
to Franchisor.

INITIAL training, SUPPLEMENTAL TRAINING AND SYSTEM-WIDE TRAINING 
(1) Within forty-five. (45) days of the earlier of the Scheduled Business Commencemcrit Date, or 
the Actual Business Commencernent Date,.Franchisee’s Managing Owner and one manager must
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ARTICLE 4
TRAINING AND OPERATING ASSISTANCE

Withdyt. limitation to the foregoing,- Franchisee shall, 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 Digital Media agreement upon the request of Franchisor; As 
between Franchisor and all third parties, Franehisee does hereby represent and acknowledge that such third- 
party is authorized to rely on the Assignment of Telephone Nurribers; and Digital Media agreement, 
irrespective of any dispute arid/br controversy between . Franchisor and Franchisee and irrespective of any 
contrary instructions of Franchisee.

RELOCATION OF FRANCHISEE’S RESTAURANT
To the extent that Frarichisee wishes to relocate the Franchised’ Business and, thereby. Franchisee’s 
Restaurant Location and Franchisee’s Restaurant Facility, Franchisee must.obtain Franchisor’s prior written 
consent, which Franchisor rriay refuse in Franchisor’s Reasonable Business Judgment. Franchisee agree.s 
that if Franchisor does consent to therelocation of the Franchised Business,, that Frarichisbr may condition 
Franchisor’s consent to Franchisee’s relocation request On requiretnents iriiposed by Franchisor which may 
include, among other things; (a) that the proposed Restaurant Location ineet 'and satis^ Franchisor’s then 
current standards for Restaurant Loeatioris; ;(b) that the proposed Restaurant Facility meet and satisfy 
Franchisor’s then current standards for Restaurant Facilities; (c) that the proposed Restaurant Facility be 
constructed and established in accordance with Franchisor’s current standards and specifications; (d) that 
the prOpOsed'Restaurant Location be loeated within Franchisee’s Designated Territoiyf;?(e) that the proposed 
Restaurant Location (even if it is located within the Designated Territory) not be within ,a close proximity 
to the Designated Territory and/or Restaurant LocafiOn Of another La ROsa Restaurant; and (f) that, as to 
the proposed Restaurant Facility and proposed Restaurant Location, Franchisee satisfy the terms and 
conditions set forth in this Agreement for Restaurant Facilities, and Restaurant Locations including, but not 
lirnited to, the requirements set forth in Articles 2. A. and LB of this Agreement, Franchisee agrees that 
Frafichisor possesses sole discretion as to whether or not Franchisor approves of Franchisee’s relocation 
request.

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 content 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 arid all.interest’andright in or to 
the.Digital Media and/or Published Cbritenfshall, 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. 
Franchisee agrees that the System Website and nil improvements and modifications made to the System. 
'WebsitCi Digital Media, and Published Content isiand shall be the;exClusive: property pf Franchisor. During 
the, Term of this Agreement and subject to Franchisee’s compliance with the terms and coriditions of this 
Agreement, the System Website, shall include iiifonhatiOn related to the Franchised.Business as shall be 
determined arid designated by Franchisor in Franchisor’s Reasonable Judgment.



complete; to Franchisor’s satisfaction^ Franchisor’s initial training program (the “Training
Program”).
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(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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(4,) Subject to Franchisor’s approval and agreement. Franchisor may offer supplemental training 
to Franchisee at Franchisee’s Restaurant Location (hereinafter referred to as “Supplemental 
Training”). Franchisor, in Franchisors Reasonable Business Judgment, reserves the right 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 supplemental 
training fee at the;rate;of $300 per on-site trainer per day plus reimbursement of the travel arid hotel 
accommodation expenses that Franchisor’s trainers reasonably incur (the “Supplemental Tramirig 
F^”), Franchisee agrees that if Franchisee is in breach of thist Agreement due to the operations, of 
the Franchised Business, Franchisor may require that Franchisee participate in and pay for 
Supplemental Trainirig.

Franchisor will provide Franchisee (cornprised of Franchisee’s Managing. Owner, and one 
designated manager) with Franchisor’s Training, Frograin, If Franchiseewould.'like more than.two 
individualsto attend the-initial Training Frogram,-iSubject to Frahchisor’sapproyal, Franehisee;shall 
pay to Franchisor an additional fee of $300 per additional person attending Initial Training; Prior 
to opening arid 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 Franchisdr., The training will include classroom and pn-the- 
j'ob instruction at a location or facility designated by Franchisor. Following completion of the initial 
Training Program, Franchisee shall be responsible for the ongoing training of Franchisee’ 
employees, staff and all other employees of the Franchised Business, Said on-going training must 
conform to Franchisors standards and specifications. The Training Program shall be structured, 
configured and established by Franchisor from time to time. The Training Program may be 
structured so that it is offered and completed by Franchisee in various phases which may require 
participation in interactive Webinar type sessions’ and on-site training at a training site designated 
by the Franchisor.

(2) Franchisee (or, if Franchisee is a Corporate Entity,, Franchisee’s Managing Owner) and 
Mariager,;atFrarichisee’s sole cost and expense, must attend and successfully complete all refresher 
training courses or system-wide training courses; additional training programs and seminars as 
Franchisor periodically may designate or offer in prariehisof’s Reasonable Business Judgment. 
Franchisor provides instructors and training materials for those programs and seminars, but 
Franchisor reserves the right to assess Franchisee reasonable charges: for such frairiing., Franchisee 
is responsible for all expenses Franchisee and Franchisee’s employee incurs, in corinection with 
attendance arid participation in these programs and seminars, including, without, limitation, the cost 
of transportation, lodging, ineals and any salaries and other wages.

(3) Franchisee shall pay the salaries, fririge benefits, payrbll taxes, uneiTipIbyment 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 Trainirig 
Program. If the Training Program is provided at the Franchised Business by a representative of 
Franchisgr (provided that Franchisor, in Franchisor’s sole discretion, elects to do so),, then the 
Franchisee will pay for the reasonable travel costs, lodging, food, automobile: rental and other 
expenses incurred by Franchisor’s representative in connection with such.training..
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(3) Modifying;the Approved Products and Services authorized for La Rosa Restaurants;;

21
© 2020, The Inlcmicola Law Firm, P.C, LaRosa FDD januaryJl, 2020

(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 operation of La.Rbsa Restaurants;

OPEJRATENG ASSIST ANGE
From time to time, aS determined by Franchisor inEfanchisbr’s Reasonable Business Judgment, Franchisor 
shall advise Fr^chisee of those applicable standards, procedures and System-requirements in connection 
with Franchisee’s, operation of the Franchised Business. Operating assistance may, as determined by 
Franchisor,- in Franchisor’s sole discretion, consist of:

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

(2) Establishirig and communicating additional and/or modified Approved Products and Services 
that may be authbrized for La Rosa Restaurants;.

training, if training occurs (subject to Franchisor’s discretion) at a Restaurant Facility, desigriated 
by Franchisor, Franchisee shall pay to Franchisor a training fee of $300 per Manager, per’day for 
each Manager attending Franchisor’s Trainmg Program, Notwithstanding the foregoing. 
Franchisor, in Franchisor’s sole discretion, may treat such training as Supplemental Training and 
provide the Training Program on-site at Franchisee’s Restaurant Facility wherein Franchisee shall 
pay to .franchisor the. fees land reimburse: Franchisor of the expenses set forth in .Article 4. A.(4'), 
above.

(4) Establishing arid communicating 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;

(J) Establishing and cbrnmunicating tb frarichisee bperatmg prbcedures, improvements to the 
System and mbdificatidns to the System in connection with the Franchisee’s operation of the 
Franchised Business; the. Approved Products; and Services , equipment to be purchased and utilized 
by Frarichisee and those systems and procedures to be utilized by Franchisee in connection wdth 
Franchisee’s trainirig of service employees arid Franchisee’s marketing .and promotion of the 
Franchised Business;

(8) Establishirig, updating; revising,and communicating a list(s) of approved suppliers pf products, 
supplies, equipment, software systems and marketing related services includirig, but.not limited to 
the System Supplies; as Franchisor deems appropriate and as may be otherwise, .designated by 
Franchisor in Franchisor’s Reasonable Business Judgment;

(b) Franchisor, in Franchisor’s Reasoftable Business Judgment must approve of all individuals 
attending and paTticipating in the Training Program and all Supplemental Training programs. All 
participants iri the Trairiing Program must qualify as either an Owner or Operatirig Manager arid, 
prior to training;, among other things, must have executed the Franchise Owner and Spouse 
Agreement and Guaranty or the Confidentiality Agreement, respectively.,
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ARTICLES
FEES

(9) Coordinating an Annual System Conference for System franchisees, that are in good standing, 
with Franchisor. Franchisee shall be responsible for ail 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 Conference on behalf of Franchisee; and

(10) Hstablish 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, telephonic consultations and/or consultations at thcoffices of Franchisor.

INITIAL FRANCHISE FEE.
Upon execution of this Agreement Franchisee shall pay to Franchisor a non-recurring initial franchisee fee 
:(the “Initial Franchise Fee”) of thirty-five thousand ($35,000) dollars. The Initial Franchise Fee is fully 
earned by Franchisor upon execution of this Agreement and is-not refundable.

5.B. ROYALTY FEES
Throughout the Term of this Agreement, Franchisee shall pay to Franchisor a continuing weekly non- 
rcf’undable royalty’fee (the “Royalty Fee”') in an amount equal to (i) five, (5%) percent (the “Royalty Rate”) 
of Fr^chisee ’s Weekly Gross Sales; or (ii) the weekly minimum royalty fee of six hundred ($600), dollars 
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 Fee is on-going and is payable in cash and calculation of the on-going Royalty Fee to be paid 
weekly (or based bn such other Accounting Period designated by Franchisor) shall be on-going based on 
the Gross Sales for the previous weekly Accounting Period for each and every week throughout the; Term 
of this Agreement. Royalty Fee payments will be paid weekly and sent by ACH and/or electronic funds 
transfer, due: on the; Thursday of each weekly Accounting Period (for the preceding week and each week
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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 
Restaurants and information relative to other obligations of Franchisee. Franchisee must operate the 
Franchised Business in accordance with the specifications and, requirements set forth in the Operations 
Manual and ids same may be modified, supplemented and/or changed by Franchisor from time to time-. 
Franchisor has the-right to add .toj 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 keep its copy of the Operations Manual, current and 
in.a secure location atFranchisee’s Restaurant Location. If the Operations Manual ikpfovided to Franchisee 
in electronic format. Franchisee shall not permit third party access to the Operations Manual. The master 
copy of the Operations Manual that Franchisor maintains at Franchisor’s principal office controls if there 
is a dispute relative to the, contents' of the Operations Manual. Franchisee shall have a reasonable; period of 
time to. implement the changes in the .System required by changes to the Operations Manual,. Franchisor 
shall give Franchisee written notice of the changes required and,the...period of time vyithin which the changes 
must be implemented by Franchisee.
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OTHER FEES
As designated by Franchisor in this Agreerhent, the Operations Manual, or otherwise, Franchisee shall pay 
the following additional fees:

(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

On the Due Date each week. Franchisee shall report by telephone; electronic means, or in written form, as 
Franchisor directs, a Royalty Report itemizing actual safes achieved by the Franchised Business, and any 
deductions therefrom to arrive at the Gross Sales for the preceding weekly Accounting Period,(the "Royalty 
Report") and any 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,pay any royalties due as of the DueDatei Franchisee 
shall owe, in,addition to such royalties; alate charge equiyalentfothe lesser of Five Percent (5%) per month 
of any late royalty payment or'Fifty ($50) Dollars;, provided, however; in no event shall Franchisee be 
required to pay alate fee at a rate greatef 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 pay, in atiditibn to royalties,, a late charge in the amount of 
Fifty ($50) Dollars. Franchisor may require Franchisee to pay the Royalty Fees and other amounts due. 
under this Agreement by means Other than automatic debit whenever Franchisor deems appropriate, and 
Franchisee agrees to comply with Ffanchisbr's payment instructions.

thereafter throughout the entire Term of this Agreement) or such other ;specific day of the week that 
Franchisor designates from time to time or for such other period that Franchisor may designate (the "Due 
Date")(the term Due Datetis further defined in Article 1 of this Agreement). -Upon the request of Franchisor 
and in no event not later than thirty (30) days prior to the earlier of the Actual Business Commencement 
Date dr the Scheduled Business Cdrhmeneement Date; Franchisee shall execute Franchisor’s designated 
AGH Authorization form and such other authorization agreements, in the form proscribed by Franchisor, 
for preauthofized 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 the bank aeedunt that 
Franchisor designates. As of the Effective Date, Franchisor’s- ciurenf ACH Authofization that iriust be 
executed and complied with by Franchisee is attached hereto as Exhibit 11. Franchisor may require 
Franchisee to pay the Royalty Fees and other amounts due under this Agreement by means other than ACH 
and/or automatic' debit whenever Franchisor deems appropriate, and Franchisee agrees to comply with 
Franchisor's payment instructions.

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

SiC. TECHNOLOGY FEE
Throughout the Term of this Agreement, Franchisee shall pay to Franchisor a continuing monthly noh- 
refundable Technology Fee. Ffanehis.qr, in Franchisor’s Reasonable Business Judgment, possesses the 
right, at any and all times throughout the Term, to implement and charge Franchisee a monthly Technology 
Fee in a monthly amount designated by Franchisor but provided that such monthly amount of the 
Technology Fee does not exceed two hundred and.fifty ($250) dollars per month. The Technology Feels a 
general .administrative fee and is not connected.to any particular service: The Technology Fee shall be paid 
to Franchisor each and every month on the Due Date.
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ARTICLE 6
FRANCHISEE’S AND FRANCHISEE’S OWNERS

RESTRICTIVE COVENANTS AND OBLIGATIONS

Franchisee acknowledges that, this ykrticle 5.D. does not constitute Franchisor’s agreement to accept 
payments after they are due or a commitment by Franchisor toi extend credit to, or otherwise finance 
Franchisee's operation Of the Franchis,ed Business.. Further, Franchisee acknowledges that Franchisee’s 
failure to pay all: amounts when due shall constitutetgroundsi for tenhination of this Agreement, as provided 
in Article fd.

RESTRICTIVE COVENANTS: KNOW-HOW
Franchisee agrees that Franchisee: (a) shall not use the Know-How in any business or capacity other than 
the operation of the Franchised Business pursuant to this Agreement; (b) shall maintain the confidentiality

NECESSITY FOR restrictive COVENANTS
Franchisee,agrees that only through the course of entering into this Agreement is Franchisee being provided 
with access to the System,. Franchisor’s training, use of the Licensed Marks and access to the Operations 
Manual and Confideniial Information. Franchisee agrees that competition by Franchisee^ Owners, Spouses 
arid Immediate Family Members could jeopardize: the entire System and cause irreparable harm to 
Frarichisdr 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.

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

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 rnaximum rate: allowed by applicable Jaw. 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 attdrriey’s: fees.

APPLICATION OF PAYMENTS
Frarichisdr 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 or its affiliates.
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of tBe 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 requireslrom time to time to prevent unauthorized 
use or disclosure of the Know-How; and (e) shall stop using the: Know-How immediately upon the 
expiration, termination or Transfer of this Agreement. Franchisee agrees that the foregoing cdvenaiifs and 
obligations shall also .apply to,: (a) Franchisee’s ©wners and Spouses and that Franchisee’s Owners and 
Spouses shall each execute' and deliver to Franchisor the Franchise' Owner and Spouse Agreement and 
Guaranty in the form attached to this Agreement as Exhibit 1 and (b) Franchisee’s directors, officers, 
employees and agents where disclosure of the Know-How was' necessary for the operations of the 
Franchised Business and where'such director, officer, employee'and/or agent previously executed and 
delivered to Franchisor the Confidentiality Agreement.

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 fthc' “Prohibited Activities’’): (d) owning and/or having’any legal or equitable interest,(whether as 
ail individual proprietor, owner, partner, member or shareholder of a Corporate Entity, or in any similar 
capacity) in a Competitive Business (other than owning an interest of three percent (3®/o) or less in a publicly 
traded company that is a Competitive Business); (b) operating, managing; funding and/or perfbrmihg 
services (Whether as an employee,' officer, director; manager, consultant, representative, agent, and/or 
creditor or in any similar capacity), for a: Competitive: Business; (c) diverting or attempting to divert any 
business or custprners from Franchisor (or one:of Franchisor’s affiliates or franchisees); and/or (d) inducing 
any customer or'client of Franchisors (or of one of Franchisor’s affiliates or franchisees) of of Franchisee 
to any other person or businessthat is not a La'Rosa Restaurant. Franchisee ackno.wledges;that,if Franchisee 
were to engage in the Prohibited Activities that, such actions would be unfair, would constitute unfair 
competition and Would cause harm to Franchisor, the :System :and, other La Rosa Restaurant Franchisees: 
Franchisee agreesithat the foregoing covenants,and:Gbiigations shall also apply to Franchisee’s Owners and 
Spouses and that Franchisee’s Owners and Spouses shall each execute and deliver to Franchisor the 
Franchise Owner and Spouse Agreement and Guaranty in the form attached to this' Agreement as Exhibit 
1.

RESTRICTIVE COVENANTS: CONFIDENTIAL INFORMATION
Franchisee agrees that Franchisee: (a) shall not use the,Confidential Information.in any busihess or capacity 
other than the: La Rosa Restaurant operated by Franchisee; (b) shall maintaih the confidentiality of the 
Confidential.Information at all tirries; (c) shall not make unauthorized'copies of documents containing any 
Confidential Information; (d) shall fake such reasonable steps as Franchisor may ask of Franchisee from 
time to time to prevent unauthorized use or disclosure of the Confidential Information; and (e) shall stop 
using the. Confidential Information immediately upon the expiratibn, termination or Tr^sfef Of this 
Agreement. Franchisee agrees that the foregoing covenants and obligations shall also apply to: (a) 
Franchisee’s Owners and Spouses.and that Franchisee’s,Owners and Spouses shall each execute ,and deliver 
to Franchisor the Franchise O-wner and Spouse Agreement and Guaranty in the form attached to this 
Agreement as Exhibit 1; and tb) Franchisee’s directors, officers, employees.andjagents where,disclosure of 
the Confidehtial 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 s

RESTRICTIVE COVENANTS: UNFAIR COMPETITION AND POST-TERMINATION 
NON-COMPETITiON OBLIGATIONS
Franchisee,agrees thatduring theTbst-Term Restricted PeriodFfanchisee will not engage, in any Prohibited 
Activities; provided, however, that the Prohibited Activity relating to haying aii interest in a Competitive 
Business will only apply with respect to a Cbmpetitive. Business that is located within or provides 
competifiye goods of services to customers/blients who: are located within the' Restricted Territory. If
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BREACH OF RESTRICTIVE COVENANTS AND OBLIGATIONS
Franchisee agrees that Franchisee’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

26

Franchisee is engaged in any Prohibited Activities during the' Post-Term Restricted Period, Franchisee 
agrees that Franchisee’s Post-Term Restricted Period will be extended by the: period of time during which 
Franchisee was engaging in the Prohibited Activity (any such extension of time will not be construed as a 
waiver of Franchisee’s breach or otherwise impair any of Franchisor’s rights or remedies relating to 
Franchisee’s breach). Franchisee agrees that the foregoing covenants and obligations shall also: apply to 
Franchisee’s Owners and Spouses.and that Franchisee’s Owners, and Spouses shall each execute and deliver 
to Franchisor the Franchise Owner and Spouse Agreement and Guaranty in the form attached to this 
Agreement as Exhibit 1. Franchisee agrees that this restriction is fair and reasonable and that if Franchisee 
did engage in a Prohibited Activity that such actions would constitute acts of unfair competition and will 
irreparabiy harm Franchisor and the System.

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

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 irrimediate family member (z'.e., parent, sibling, child, or grandchild) that Franchisor 
will and the. System will be irreparably harmed. Franchisee acknowledges that if Franchisee or one of 
Franchisee’s OwnerS’did disclose the Know-how to an immediate family member and the immediate family 
niember of Franchisee Or an Owner used the Confidential Information or Know-How to engage in activities 
that, for Franchisee, qualify as Prohibited Activities;as defined,above, that Franchisor and the System will 
be irreparably harmed; Franchisee agrees that as: between Franchisee and Franchisor that Franchisee and 
Franchisee’s Owners arc in a better position to know ifFranchisee. permitted and/or provided an immediate 
family merrtber with access to the Confidential Information and/br Know-How. Therefore, Franchisee 
agrees that Franchisee wi ll 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 dr the immediate family of an Owner (a) engages in any Prohibited Activities during any period of 
time dining ■which Franchisee is prohibited from engaging in the Prohibited Activities dr (b) uses or 
discloses the Confidential Infdrmation and/or Kndw-hdw. However„Franchisee may rebut thisipresumptidn 
by providing evidence conclusively demonstrating that neither Franchisee nor Franchisee’s Owner(s) did 
not disclose th? Confidential Information and Know-How and did not permit disclosure of the Confidential 
Information orKnow-How to the family rnember of Franchisee or Franchisee’s Owners. Franchisee-agrees 
that the foregoing covenants; Obligations, representations and burden of prodf shall also apply to 
Franchisee’s Owners and Spouses and that Franchisee’s,Owners and Spouses shall each execute;and deliver 
to. Franchisor the Franchise Owner and .Spouse Agreement and. Guaranty in the- form attached to this 
Agreement as Exhibit 1.
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ARTICLE 7
OPERATING STANDARDS

UPDATING AND UPGRADING
Upon the request of Franchisor, Franchisee must improve, modify and remodel Franchisee’s Restaurant 
Facility to the Franchisor’s theh-current standards and specifications. Franchisee agrees to make such 
improvements or modifications when changes to Franchisor’s standards and specifications are made 
applicable to Franchisee’s Restaurant Facility.

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 thc Operations Manual arid/or, as otherwise designated 
by Franchisor in writing and a.s may be modified by Franchisor from-time-to-time; .(b) exclusively purchase 
and utilize the System Supplies as designated by Franchisor in the. Operations Manual and as may be 
modified by FrahchisOr from time to time; (c) maintain a. complete and updated inVentoiy and Supply of 
System Supplies as designated by Franchisor in the Operations Manual and as may be modified by 
Franchisor from time to time;, (d) maintain Franchisee’s Restaurant Facility in a,clean, sanitary-, functional 
and well maintained condition; and (e) maintain, update and recondition Franchisee’s Restaurant Facility 
as designated by Franchisor in the Op.eratidris Manual and as may be modified by Franchisor from time to 
time.

^d/or other La Rosa Restaufaht franchisees for whifch there is no adequate remedy at law. Therefore, 
Franchisee agrees'that aiiy violation of these Article 6 covenants.and obligations by eitherFranchiseeiand/or 
any Owner(s) will entitle Franchisor to injunctive 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 or- law, and the sole-remedy of ̂ Frahchisee, in the event ,of the entry of such injunction, 
will be the dissolutiqh 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 Franchisee and Franchisor agree that the 
amount of the bond shall not exceed $1,000. Franchisor’sremedies under this Article 6.H. are not exclusive 
of any other, but may be combined With others under this A:greemerit; or at law or in equify, including 
injunctive relief, specific performance and recovery of monetary damages.

OWNERSHIP OF INNOVATIONS, IMPROVEMENTS AND CUSTOMER
INFORMATION
Franchisee agrees that with regard to the Franchised Business all customer lists and their contents and 
information represent Confidential Informatibri and constitute an asset of Franchisor whether or not such 
infortnation was supplied by Ffanchisbr. During the Term of this Agreement and in connection’ with the 
development, establishirient, 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, and Franchisee’s affiliates,, Owners, agents, and employees relating to the 
development:and operation of La Rosa Restaurants. Franchisee hereby assigns toFranchisopand Franchisee 
agrees to procure from Franchisee’s Owners, affiliates and employees assignrnent of any such ideas, 
concepts, recipes, methods, and products that Franchisee is required to disclose to Franchisor :under this 
Article:6.I. Franchisor shall have; no obligation to make any lump sum or on-going payments to Franchisee 
or Franchisee’s Owners, affiliates or employees with respect to any such.idea, concept, method, technique 
Of product. Franchisee agrees that. Franchisee will not use nor will Franchisee; allow any other person or 
entity to use any such concept, method or product without obtaining Franchisor's pfiof writteii approval.
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(4) Exclusively utilize packaging, signs, menus, menu boards, paper goods, uniforms, and other 
materials displaying: 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

28

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

7.F. UNIFORM IMAGE, STANDARDS, SPECIFICATIONS, PRODUCTPREPARATION, 
SERVICE DELIVERY AND PRODUCT REQUIREMENTS
To ensure that the highest degree of uniformity,, .qualify and service is, maintained (as determined by 
Franchisor ill Franchisor’s Reasonable Business Judgment), Franchisee must use' its best efforts to operate; 
the Franchised Business in strict conformity with the methods, standards and specifications of Franchisor 
as set forth in the Operations Manual and as Franchisor may, in Franchisor’s Reasonable Business 
Judgment, otherwise prescribe in writing. Supplementing and without limitation to, the foregoing, 
Franchisee agrees; that Franchisee shall:

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

ALTERATIONS TO THE FRANCHISEE’S RESTAURANT FACILITYAND
FRANCHISEE’S RESTAURANT EQUIPMENT AND SUPPLIES
Franchisee shall.not make any material alterations to franchisee’s Restaurant Facility without Franchisor’s 
prior written consent. Franchisee not replace or make any unapproved replacements of or material 
alterations;to;the fixtures, equipment, furniture,.designs or sighs, comprising Or being a part of, Fr^chisee’s 
Restaurant Facility. Franchisor has the fight, in its sole discretion and at the sole expense of Franchisee, to 
rectify any material alterations to Franchisee’s Restaurant Facility not previously approved by Franchisor' 
or Contrary to the specifications and standards of Franchisor as contained in the Operations Manual or 
otherwise,set forth by Franchisor. Franchisor will provide written notice; to Franchisee before Franchisor 
makes the correction, if Franchisor elects tb dp so.

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 improvement, modification, refurbishment, renpvation, and/pr remodel on Franchisee’s behalf, and 
Franchisee must pay the entire cOst tO' Franchisor on demand.

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

7.D. DAMAGE CAUSED BY CASUALTV
If Franchisee’s Restaurant Facility is damaged or destroyed by fire or any other casualty. Franchisee must, 
as soon as practicable but in no event later than twp (2) months after such casualty,, initiate' repairs or 
reconstruction, and thereafter in good faith and with due diligence continue until cornpletion of the repairs 
or reconstruction, in order to restore the premises of Franchisee’s Restaurant Facility to its original 
condition before casualty.
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(10) Not deviate from the standards that Franchisor sets for the operation of the Franchised 
Business;

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

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

(0 Maintain ordinary and regular business hours as required by Franchisor in the Operations 
Manual or otherwise in writing, as may bemodified by Franchisor from time to timein franchisor’s 
Reasonable Business Judgment;

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;,

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

(8)' Conduct, all adverfising and promotion of the Franchised Business in stfi'et eompliahce with 
Franchisor’s standards ,and. specifications ^d to the highest standards of ethical, advertising;

(I'J) Honor, sell, implement and offer Customer Vouchers 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 R'estauraht;

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

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

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

(15) Maintain and display at visible locatiohs designated by Franchisor displays and signs 
informing customers and the public that "This La Rosa Restaurant is indeperidently owned 
operated and managed by [.insert name of Franchisee] pursuant to a license agreement" or such • 
other signageras designated by Franchisor;

(16) Adopt,,implement, andabide by’the System andcall changes madeto the System:(as designated 
by Franchisor in Franchisor’s Reasonable Business Judgment) including, without limitation, the 
Approved Products and,Services;and‘the System Supplies;
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(24) Ensure that all products sold by the Franchised Business are limited to the Approved Products 
and Services;

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

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

(27) Install and maintain in connection with the operations of the Franchised Business, all 
equipment, supplies and systems, as'designated by Franchisor, in Franchisor’s Reasonable Business 
Judgment, and as may be modificd by Franchisor from time to time, including, without limitation-, 
point of sale systems, the Business Management System, computer systems^ security systems; 

, System Supplies, and telecommunications equipment designated by Franchisor, and provide and 
permit. Franchisor to maintain, direct .and independent access to sUch systems and monitor the 
Franchised Business;

(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 unernployrnent laws and rules;

(22) Stock, .maintain and replenish System Supplies in such supply as to realize, service and 
promote the Franchised Business to its full potential;

i

(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;

(18) Ensure that .all of Franchisee’s eriiployees Wear all uniforms sehforth in the Operation Manual 
and/or as otherwise required by Franchisor while working at. the. Franchised Business, and said 
uniforms shall be .of such design.and color as set forth in the Operations Manual Franchisor and/or 
as otherwise prescribed by Franchisor, in Franchisor’s Reasonable: Business Judgment, from time 
to time;

(26) Designate and maintain an Operating Manager who, in addition to the Managing Owner, (a) 
completed Franchisor’s initial Training Program, (b) works on-site at Franchisee’s Restaurant 
Facility, (C) signed and duly executed the Gonfidentiality 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 theiSystem Supplies, 
and service standards, respecting 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 
FrahchiSed.Business to evaluate whether or not.same:meet and comply with Franchisor’s standards 
and specifications;
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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

(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) exclusively purchase and utilize System Supplies 
purchased from Franchisor dr Franchisdr’s designated suppliers; (d) exclusively purchase and 
utilizeequipment, supplies; promotional.materials, point ofsale systems; and.Biisiness Management 
System(s’)designated by Franchisor and subject to Franchisor’sispecifications; (e) Purchase ipterior 
displays, point of sale displays; uniforms, supplies, marketing materials and promotional.materials 
(including but not limited to System Supplies) as designated by Franchisor and only from 
Franchisor or Franchisor’s apprdved supplicr(s); and (f) Purchase; from distributors’ and other 
suppliers approved by Franchisor all other materials,, ingredients, goods, and supplies (including 
butndt limited to System Supplies) used in preparing, offering, selling, promoting,, and,:seiv;ing the 
Approved.Products and Services.

(I) The Franchised Business shall exclusively offer to the public the Approved Products and 
Services for on-premises dining and carryout' and only those Approved 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.

(3.) Franchisor has and will periodically approve suppliers, and' distributors of the equipment, 
materials, supplies and products (including but not limited to System Supplies) that meet 
Franchisdr’s standards, specifications, and requirements including, without limitation, standards, 
specifications; and requirements relating to the equipment and supplies to be utilized by the 
Franchised Business.

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

(4) Franchisor, in Franchisor’s Reasonable Business,-Judgment, may, from time to time, modify the 
list of approved brands, suppliers and distributors, of System Supplies and approved equipment, 
supplies and Services, to be. utilized by the Franchised Business and Franchisee shall, after receipt 
in writing of such modification, not reorder any brand and/br purchase from any supplier or 
distributor that is no longer designated or approved by Franchisor.

7.G. APPROVED SERVICES, PRODUCTS, EQUIPMENT AND SUPPLIERS
The reputation and goodwill of Franchisor and of all La Rosa Restaurants are based on and can only be 
maintained by the consistent offer„;sale, promotion anddelivery of high quality products and services,, high 
quality standards, consistency and consistent communication with customers, Franchisee! agrees that, 
athong other things, the products and services to be offered and sold by the Franchised Business, the 
ingredients, supplies, suppliers .and equipment utilized by the Franchised Business, the methods for 
monitoring custorner satisfaction and, the methods for niarketing and promoting the Franchised Business 
must conform to Franchisor’s Systein standards- and specifications as determined by Franchisor, in 
Franchisor’s Reasonable Business Judgment, -and, as designated by Franchisor in the Operations Manual 
and, as modified by Franchisor from time to time. Without limitation to the foregoing. Franchisee agrees 
that;
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COMPLIANCE WITH LAWS AND GOOD BUSINESS PRACTICES
(1) Franchisee shall secure and maintain in full force all required licenses, permits and certificates 
relating to the operation of the; Franchised Business, and Franchisee must operate the Franchised 
Business; in: full compliance '.w(ith all applicable laws, ordinances, codes ;and regulations.

(5) Franchisor reserves the=^right to designate,, from time to timei a single supplier and/or distributor 
for any services, products, equipment,. :supplies, or materials including, but not limited to, the 
System Supplies and to require Franchisee, to use Such a designated supplier exclusively, which 
exclusive .designated supplier and/or distributor may be Franchisor and/or Franchisor’s affiliates. 
Franchisor and its affiliates may receive payments'from suppliers and/or distributors on.;account of 
such supplier’s or disfributor’s dealings with Franchisee and other franchisees and may use all 
amounts so received without restrictioh and for .any purpose Franchisor and its; affiliates deem 
appropriate.

(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, yvrit, injunction, award, and/or decree by any court, agency, or, other 
.governmerital entity; and (c) any notice of violation of any law, ordinance, code, permit, or 
regulation.

MARKET RESEARGH AND TESTING
Franchisor may conduct market, research and Jesting to evaluate, modify, test and/or Sarnple 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 research 
programs that.may be conducted,by Franchisor in its discretion, by test marketing,services and/or products 
from the Franchised Business. Franchisee; agrees to provide Franchisor with timely reports and other 
relevant information regarding such market research. Franchisee agrees to purchase a reasonable quantity, 
of the tested products and effectively proihote and make a reasonable effort to sell the products and/or 
-services.

(6) If Franchisee proposes or requests that Franchisor consider the approval of products, services, 
equipment, supplies, suppliers and/or disfributors for use in the Franchised Business where such 
products, services, equipnieht, supplies, suppliers and/or distributors are not presently, at the time 
of Franchisee’s request,, approved for useJn the System: (a) Franchisee must provide; Franchisor 
with a.written.request where>Franehisee specifies the product, service, .equipment, supply,,supplier 
and/or distributor, the, reason for Franchisee’s request; (b) Shall tirfiely Submit to Franchisor such 
information, reports, specifications, and samples as Franchisor, in Franchisor’s Reasonable 
Business Judgment requests; (c) Shall pay to Franchisor'a Supplier Evaluation Fee per requested' 
product, service, equipment,, supply, supplier and/or distributor to be considered including, but not 
limited to, the Supplier Evaluation Fees that Franchisor, in Franchisors Reasonable Business 
Judgment, establishes, and assesses based on, among other things, the admihistratiye costs and time 
associated with evaluating,.assessing.and testing, the proposed product, service, equipment supply; 
supplier and/or distributor including, but not limited to Franchisor’s internal employees and 
independent third-parties engaged and/or retained by Franchisor for evaluation .and testing. The 
foregoing fees and pfyments shah be paid by Franchisee to Franchisor within J4 days of the date 
of Franchisor’s inyoice; Upon Franchisee’s compliance with the foregoing, within days of the 
completion of all inspections and evaluations, Franchisor shall notify Franchisee of Franchisor’s 
approval or disapproval which shall be detetmihed by FfanchisOr in Frarichisdr’s Reasonable 
Business Judgment. Under no circumstance shall the foregoing be construed as. implying that 
Franchisor is required to. approve alternative suppliers.



1

7.J.

33
©i202p;Thc Internicola Law Firm. P;C: LaRosafDD January 31, 2020

MANAGEMENT OF FRANGHISEE’S RESTAURANT
(1) Franchisee acknowledges that critical to the success of the Franchised Business is the aetivei 
continuing and substantial personal involvement and hands-on supervision of Franchisee’s 
Managing Owner. At all tiines, Franchisee’s La. Rosa Restaurant must be under the active, 
Continuing and substwtia'l 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 Franchisee delegates manageinent functions to ah authorized 
Operating Manager who, among other things,.satisfactorily completed Franchisor’s Initial Training 
program and. has otherwise meet the criteria, and conditions for qualification as an Operating 
manager. If the Operating Manager is a family member ;of Franchisee and/or an Ownerthen the 
Operating. Manager must.also signjand agree to be bound by the terms of the Franchise Owner and 
Spouse.A.greement and Guaranty.

(3) if, at any time, the Franchised Business' is not being; managed by a Managing Owner or 
Operating Manager who satisfactorily completed the Training Prograrri, Franchisor is authorized’, 
but is not required, to immediately appoint a manager to maintain the operations of the Franchised 
Business for and oh behalf of Franchisee. Franchisof’s appointment of amanagerof the Franchised 
Business does not relieve Franchisee of its obligations or constitute a waiver of Franchisor’s! right 
to terminate the Franchise pursuant.to Article 16. Franchisor is.notifiable.for any debts, losses, costs 
or expens.es incurred in the operations of the Franchised Business or to any creditor of Franchisee 
for .any products, materials, supplies or services purchased by the. Franchised Business while it is

(3): All advertising and promotion by Franchisee must be completely factual and conform to the 
highest standards of ethical advertising. Franchisee agrees to refrain from any business practice, 
advertising practice, Or personal conduct that-may be injurious to Franchisor, the System, La,Rosa 
Restaurants, and the Licensed Marks; Franchisor, in F"ranch'isbr’s sole, discretion, shall possess, 
among other things, the unilateral right to reject any and ;all advertising relating to the Franchised 
Business, Franchisor, the System, La Rosa Restaurants and/or using the Licensed Marks.

(4.) Franchisee and Owners agree to comply with, and/or to assist Franchisor to the fullest extent 
possible in Franchisor’s efforts to comply with Anti-Terrorism Laws (as defined below). In 
connection with such compliance, Eraiichisee and each Owner certify, represent, and warrant that 
Franchisee’s or any Owner’s property or interests is not subject to being ^‘blocked” under any of 
.the Ahti-Teif prism Laws, and Franchisee and each Owner are. not 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 al'httpi./.^vww.lrcasury.gov) and 
will not become so listed, hire any person so listed, or have dealings with any person so listed. 
Franchisee agrees' io immediatety notify Franchi sor if Franchisee or any Owner become so listed. 
“Anti-Terrorism Laws” refers to and means Executive Order 13224 issued by the President of the 
United States’, the USA PATMOT Act, and all other present and future federal, state and local laws, 
.ordinances; regulations, policies, fists and any other requirements of any governmental authority 
addressing, or in any way relating to, terrorist acts and acts of war. If Tfanchisee, an Owner, or 
Franchisee’s employees violate any of the Anti-Terrorism LaWs.and/pr’become listed on the Annex 
to Executive Order 13244, then Franchisor may terminate this Agreement immediately without 
prior notice to Franchisee.

(2) Franchisee must,, at all times, faithfully,, honestly and diligently perform its obligations 
hereunder, and continuously exert its best efforts to promote and enhance the business of the 
Franchised Business and the, goodwill of the Licensed Marks.



L'*-

O: /I

’© ZOlQrthc Intcniicola-Law Firm.LP.C. LaRosa FDD January-31,2020

ARTICLE 9
BRAND DEVELOPMENT AND MARKETING

articles
INSURANCE

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

Franchisor is not required to conduct any marketing on behalf of Franchisee or the System. 
34

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.

In the event Franchisee fails, for, any reason,, to procure or maintain the insurance required by this 
Agreement, then Franchisor has the right and authority (but not the obligation) to immediately to procure 
insurance and Charge aU.cpsts, fees, and expenses associated with same to Franchisee, which such charges, 
together with, a reasonable administrative fee for Franchisor’s expenses in so acting, shall be immediately 
payable by Franchisee to Franchisor upon demand. The foregoing remedies are in addition to any other 
remedies.Franchisor may have under this Agreement, atlawj or in equity.

The currently required insurance policies; insurance Coverage, requirements, and insurance coverage 
amounts are designated and set forth in the Operations Manual. Franchisormay, in Franchisor’s Reasonable, 
Business Judgment, periodically change the amounts of coverage required under such insurance policies 
and require different or additipnail kinds of insurance at any time, including excess liability insurance, to 
reflect inflation, identification of new risks, changes in law orstandards of liability, higher damage-awards 
or other relevant chahges in circumstances. Notwithsfanding the immediately foregoing sentence;, 
Franchisor shall not increase such minimum coverage more, than once every two (2) years, AH public 
liability and property damages policies must contaih a provision that Franchisor is entitled to fecdyerunder 
these policies on any loss occasioned to Franchisor, Franchisor’s affiliates. Franchisor’s successors and 
assigns, and the deicers, directdrs, shareholders, members, owners, partners, agents, representatives, 
independent contractors, and employees of Franchisor by reason of the negligence of Franchisee and/or 
Franchisee’s officers, directors, sharehdlders, members', owners, partners,, agents, representatives, 
independent contractors, and.employees. By the earlier of .ninety (90) days after the Effective Date orprior 
to the commencement of the Training Program, Franchisee- must deliver, or cause to be delivered, to 
Franchisdr a copy of the certificates of insurance demonstrating Franchisee’s compliance with this Article 
8; All insurance policies required must expressly provide that no less than thirty (30) days’ prior written 
notice shall be given to FranChisof in the event of a material alteration to, or cancellation of, any insurance 
policy Franchisee is required to maintain ih.accordarice with this Agreement.

. Franchisee, at Franchisee’s sole expense, must purchase -and maintain in full force at all times during the 
Terril of this; Agreement,an insurance policy dr policies protecting Franchisee as named insured and 
naming-, as additional insureds. Franchisor, FfadchisOr’s affiliates'. Franchisor’s successors and assigns, and 
the officers, directors, shareholders, partners, agents, representatives, independent contractors and 
employees df Franchisor, The policy or policies must be written by a carrier or carriers with an A.M. Best 
Rating of ait least A-, VII and reasonably acceptable to Franchisor. From time to time Franchisor may 
designate preferred insurancebrokersand insurancecarriers.. If Franchisor has designated a preferred broker 
and/or insurance carrier for insurance coverage- and Franchisee elects to use a broker and/or insurance 
carrier other than FranGhisor’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 One Thousand (il,000) Dollars.
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BRAND DEYiELOPMENT FUND
At airtimes during the Term of this Agreement, as determined b.y Franehisor, in .Franchisor’s Reasonable 
Business Judgment,, Franchisor may institute, implement, maintain, delegate and administer a brand 
development fund fthe'“Brand Development Fund”T, The following shall apply to the Brand Development. 
Fund at all times tlupughOut the Term::

(l)Tf Franchisor institutes the Brand Development Fund, Franchisee shall pay, on the Due Date,, a 
mandatory and continuing fee to the.Brand Development Fund in an amount equal to a percentage 
of Gross Sales (as determined and designated by Franchisbr in Franchisor’s Reasonable Business 
Judgment) for each weekly Accbiintiiig Period (the “Brand Development Fund Fee’’), provided, 
however, Fr^chisee will not be required to contribute more than Two Percent (2%) of the Gross 

• Sales of the Franchised Business.for each weekly Accounting. Period ;

(4), Franchisee agrees that the purpose of the advertising, media, marketing and activities financed 
by the Brand Development Fund is and shall be for the general enhancement of the Systerh brand 
as associated, with the Licensed Marks and general public brand recoghifion arid awareness, of the 
Licensed: Marks. The Brand Development Fund will not be utilized to directly or indirectly market, 
dr promote the Franchised Business, or, unless lotherwise 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 Location or Desighafed Territory^

(2) Franchisor will provide. Franchisee with written notice of the percentage of Gross Sales. that 
Franchisee is required to contribute to the Brand Development Fund, Upon such written notice to 
Franchisee, theipercentage of Gross Sales to beipaid 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 Franehisor in writing. The Brand Development Fund Feeishall 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 Reasonable Business, Judgment, shall direct all advertising, media, 
piacernenf marketing and public relations programs and activities financed by the Brand 
Development Fund, with sole discretion over, the strategic direction, creative: concepts, materials, 
and endorsements used by the Brand Development Fund, and the geographic; market,, arid media 
placemenf and allocation thereof. Without limitirig the foregoing, the Brand Developriient Fiirid 
may also be utilized for .eValuation and monitoring of the Business Management, Systems, 
mairitenancefand upgrades to the System Website, and development of Digital Media;

(5) Franchisee agrees that the Brarid Developriient Fund may be used’ to pay various costs and 
expenses of Franchisor for such reasonable salaries, wages, administrative costs and :overhead as 
Franchisbr iriay incur in activities reasonably related to the administration, activities and/br 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 Managemerit Systems, upgrades to the 
System Website,, development of Distal Media arid creative, development that is internally 
administered Or prepared by Franchisor arid other marketing activities made by Franchisor, 
provided, however, Jhat'salary expenses forFranchisor’s personnel paid by the Brand Development 
Fund shall be commensurate with the amount of that time spent by such personnel on Brand 
Development Fund matters. Franchisor shall .not useicontributions to the Brand Deveibpmerit Fund 
to defray any of Franchisor's general operating expenses, except for such rea:sbnable,salaries, 
administrative costs and overhead as Franchisor inay incur in activities reasonably related to the 

3'5
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(6) Franchisee agrees to participate in all advertising, marketing, promotions, research and pubhc 
relations programs' instituted by the Brand Development Fund;

(7) La Rosa Restaurants owned by Franchisor or Franchisor’s affiliates.aremot required to pay any 
Brand Development Fund Fee or contribute to or make any contribution to the Brand Development 
Fund;

administration and activities of the: Brand Development Fund and creation or conduct of its 
marketing programs including,, without limitation, conducting market research, preparing 
advertising and marketing .materials and. collecting and accounting for contributions to the Brand 
Development Fund. Franchisor 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;

(8) Franchisee and Franchisor acknowledge and agree that (a) the Brand Development Fund is not 
a trust, (b) Franchisor is not a trustee 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 
from other assets ofaccourits of Frariehisor. The Brand Development Fund is .not required to expend 
Brand Development Fund Fees in the year that they are collected and the Brand Development Fund 
may bonow from Franchisor or other lenders, at standard commercial interest; rates to cover deficits; 
of the Brand Develppment Fund, and Franchisor 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 Development Fund will be used to pay costs of the Brand Development 
Fund before other assets of the Brand Development Fund ;are expended. A summary -statement of 
monies collected and costs incurred by the Brand Development Fund for Franchisor's immediately 
preceding fiscal year shall be made available to Franchisee upon Franchisee's written request. 
Franchisor willhave thefightto cause the Brand Development Fund to be ihcorporafed 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(8L

(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 contributions to the Brand Development Fund by La Rosa 
Restaurants operating in.that geographic: area or that any La Rosa.Restaurants will benefit directly 
or in proportion to its contribution to the Brand Development Fund from the development of 
advertising and rriarketing rnaterials’. Franchisor may uSe’the Brand Development Fund to promote 
or benefit any type of La Rosa Restaurants in the System; Franchisor may use the Brand 
Development Fund to promote or benefit La Rosa Restaurants located within a particular region of 
the United States. Franchisee agrees that Franchisee’s failure to derive any such benefit will not 
serve as a basis for a reduction Or elimination of its obligation to contribute to the Brand 
Development, Fund. Franchisee agrees that the failure (whether with or without Franchisor's 
permission) of any other franchisee to make the appropriate amount of contributions to the Brand 
Development Fund.shaillnot inany way.release Franchisee 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, Eranchisor’assumes no direct 
or indirect liability, responsibility, or obligation to Franchisee with respect to the maintenance, 
direction, and/or administration of the; Brand Development Fund; and
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(2) Prior to. the opening, of the Franchised Business, Franchisee -sha'll submit to Franchisor, 
Franchisee ’s grand dpening marketing plan for review and,approval by Franchisor. Franchisee shall 
only utilize those portions of its grand opening marketing approved.by Franchisor. In accordance 
with Franchisee’s grand opening marketing, plan, provided same is approved by Franchisor, 
Franchisee will spend; a minirnum of fen thousand ($10,000) dollars on the marketing and 
ptornotion 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 Franchisor a written accounting of Franchisee’s expenditures for grand opening marketing 
within thirty (30) days prior to the anticipated grand opening; of the Franchised Business;

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

(lO) Ffahchisor, in Franchisor’s.Reasonable Business Judgment, may establish a council to provide 
guidance respecting the administration of the Brand Development Fund and marketing matters 
concerning the Brand Development Fund. The council shall only serve in;an advisory-capacity and 
Franchisor shall select members of the council which rnay be cpniprised 6( ernployees of 
Franchispr„Franchisor, franchisees of the Systerh and third parties;

(.l).Ffanchisee;shall provideFranchisor withmpnthly reports dpcumenting’Ffanchisee’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 
iriyestment 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 directed toward 
Franchisee’s Designated Territory, and Franchisee shall not direct Franchisee’s marketing and 
promptiph efforts with the purpose Pf soliciting and/or attracting customers from outside of 
Franchisee’s Designated Territory;

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 pn Franchisee’s iPcal 
marketing efforts. On or before the first Friday of each month (of such other dates as may be specified by 
Franchisof), Erahchisee must provide Franehisor With an accurate .accounting of Franchisee’s local 
marketing expenditures, public relations and marketifig 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 Franehisor. If the Franchisee's expendi^es for 
local, marketing activities do not aggregate the require;d percentage of Franchisee's Gross Shies annually, 
Franchisee must contribute the deficiency on local.marketing as directed by FfanchispL Fraiichisee agrees 
that all local marketmg 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 
designatedlocal iiiarket.ma:iler;adveftiising initiatives and Digital Media.marketing..Franchisor reserves all 
rights to;reject any and all marketing;.efforts:'requested by Franchisee, Franchisee agrees that:
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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, including in relation to the sale of other La Rosa Restaurants.

REQUIRED FRANCHISOR APPROVAL OF ALL MARKETING
All, marketing :and promotion of the Frarichised Business and all marketing media utilized by Franchiseein 
the marketing and/or promotion of the Franchised Business must be professional :and rriust conform to: 
Franchisor’s standards and specifications as set forth in the Operations Manual or as otherwise directed by 
Franchisor in writing, Before Franchisee uses any local marketing and promotional materials and/or rriedia 
not prepared by or previously approved by Franchisor in writing. Franchisee shall submit, samples of such 
materials to Franchisor for approval, which shall be at the discretion of Franchisor, in Franchisor’s 
Reasonable Business Judgment. Provided that Franchisee has satisfied the notification requirements set 
forth in this Agreement, if Franchisor does not notify Franchisee that franchisordisapproves 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 Franchisor has disapproved.

9.D. WAIVERSOR DEFERRALS
On written request from Franchisee, with reasons supporting such request. Franchisor may, at Franchisor’s 
sole.:discretion and on conditions Franchisor deems appropriate, terhporarily 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 
deferral period. Franchisee may resubmit a request for waiveror deferral of its obligations’ under the,Brand 
Development Fund and/oF, if applicable,. Advertising Cooperative. Under no circumstance shall Franchisor 
be under any obligation to grant any waiver of deferral. Franchisor may reject Franchisees request for a 
waiver or deferral based on any reason or no reason at all.

DIGITAL MEDIA AND WEBSITE PROHIBITIONS
Franchisee agrees that Franchisee’s use of Digital Media shall be subject to and reqiiire-Franchisor’s express 
written consent, which shall and may be withheld by Franchisor for any or no reason at all. Without 
limitation to the foregoing. Franchisee possess no right or authority tb'Utilize Digital Media and Franchisee 
agrees: that Franchisor reserves all rights respecting the marketing, sale and distribution of Approved 
Products: and Services through Digital Media, Franchisee agrees that all Digital Media and Digital Media 
accounts associated with and/or relating to the Franchised Business and/or the System shall, upon demand 
of Franchisor, be transferred to Franchisor. Upon execution of this Agreement and any and aft future dates 
demanded by Franchisor, Franchisee shall execute and deliver to Franchisor the Assignment of Telephone 
Nunibers and Digital Media Accounts Agreement,attached to this Agreement as Exhibit 9. Franchisee agree 
that the: foregoing shaft not be, interpreted or construed as permitting Franchisee to establish, designate, 
utilize arid/ofotherwise establish accounts as to Digital Media respecting and/or concerning the Franchised 
Business and/br the System-

9.F. advertising CGOPERATIVE
At aft times Franchisor, in,Franchisor’s Reasonable, Business Judgment, possesses the fight to authorize, 
establish, designate and de-authorize a local or regional advertising cooperative within those, markets that 
Franchisor designates fthe “Advertising Cooperative”). Franchisee agrees that Franchisor possesses the sole 
and exclusive right to designateiany geographic area in which two or more Resfaurant.ffanehises are located 
as a region for the purpose, of establishing an Advertising Gooperative. 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 Advertising Cooperative. Franchisee agrees to the following:
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(7) No marketing materials, plans, or media may be used by the Advertising Cooperative or its 
members, without the prior written approval of Franchisor;

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

(6) Franchisee shall submit to the Advertising. Cooperative and to Frariehisbr such statements and 
reports as may be required by the: Advertising Cooperative and .approved by Franchisor. All 
contributions to the Advertising Cooperative shall bc; maintained and administered in accordance 
with the documents governing the Advertising Cooperative. TheAdvertising Cooperative shali be 
operated solely for the purpose ofcollectionjand expenditureiof the Advertising Cooperative’s fees 
for the purpososet forth in this Article,

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

(1) If Franchisor previously instituted or, in the future, institutes an Advertising Copperative that 
includes,, in whole or in part. Franchisee’s Designated Territory or Franchisee’s ReStaurarit 
Location, Franchisee shall participate iri and make such on-going Financial coritributions to the 
Adveftisirig Cooperative, .as detenftiried by the Advertising Cooperative;

(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 governing the 
operation of the Advertising Cooperative; provided, however,. Franchisee’s contributions to the 
Advertising Cooperative shall not exceed Franchisee’s local minimum marketing obligations, set 
forth in Article 9.B. of this Agreement arid Franchisee’s contributions to the Advertising 
Copperative shall count toward satisfaction of Franchisee’s minimum local marketing obligations 
set forth in. Article 9 B.;

(9) The Advertising Cooperative must comply with the rules and regulations established by 
Franchisor in the Operatibns Manual which may be modified by Franchisor ffbm time to time.

(2)' Franchisor may establish foundational and organizational requirements of the Advertising 
Cooperaitive:includingvoting provisions that allows: the Advertising Cooperative to make decisions 
based on the simple majority vote (one vote per franchisee Restaurant located withiri the designated 
area of the Advertising Cooperative) with a quorum coristitutirig twenty-five percent of those 
franchisees within the Advertising Cooperative;

(3) Unless otherwise authorized and approved by Franchisor in writing, each Advertising 
Cooperative shall be organized for the exclusive purpose bfhdrnihisteringirriafketing progfafris and 
the development of media (all Subject to the review arid approval of Franchisor) for use by 
members of the Advertising Cooperative ifi local or regional marketing;
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ARTIGLEIO
RELATIONSHIP OF THE PARTIES AND INDEMNIFICATION

Franehisor 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 Frarichisee.

lO.B. INDEMNIFICATION BY FRANCHISEE
Franchisee and each Owner shall indemnify, defend through counsel acceptable to Franchisor, and hold

40

10.A. independent contractors
Franchisor and Franchisee acknowledge and agree that this Agreement does not create a fiduciaiy 
relationship between Franchisor and Franchise, Franchisor and Franchisee arc independent contractors, and 
nothing in: this Agreement is intended to make either.party a general or special agent; legal representative, 
subsidiary, joint ernployer, joint venturer, partner, employee or servant of the other for any purpose. The 
parties’ relationship is strictly a franchisor and franchise relationship.

Franchisee must conspicuously identify itself at the premises of the Franchised Business and. in all dealings 
with customers, lessors, cOhtraetprs, 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 sighs, 
forms, stationery, advertising, and other materials as Franchisor requires.

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’s employees. Franchisee is responsible 
for ;all decisions regarding hiring, firing,, ttaining, supervising, disciplining, scheduling 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 
ehiployees shall not be construed, considered, or represented as Franchisor’s employees, representatives, 
or;agents. Franchisee 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 the Operations 
Manual includes information, specifications, procedures, criteria and/or 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 requirements; and standards.concerning the.Approved,Products and Services, and 
under no circumstance shall same relate to the employer-employee relationsbip. As to the foregoing issue 
of “joint employer’’and the non-existence thereof, in the .event of any iheonsistehey or conflict between 
this Agreement and the Operations Manual, the terms of this Agreement shall take precedence and govern:

Franchisee must not ernploy any Licensed Mark in signing any contract,Tease, mortgage, check, purchase 
agreement; negotiable instrument, or other legal obligation. Franchisee must not employ any Licensed 
Mark in a manner that is likely to. result in liability of Franchisor for any indebtedness, action, inaction, or 
obligation of Franchisee.

Franchisor and Franchisee shall not make any^expresstor 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 have any liability under, any agreements or representations made by the other that are not 
expressly authorized. Franchisor shall not be obligated for any damages to any person 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.



■A

©2020, the Inlcmicola Law Firm, R.C; LaltosaFDD January 31.2020

article: 11
LICENSED MARKS And SYSTEM; INNOVATIONS TO SYSTEM

Franchisor, Franchisor’s affiliates, and their respective officers, directors, shareholders, members, owners, 
partners, agents^ representatives, independent contractors, employees, assigns and successors (the 
“Franchisor Indemnified Parties”) harmless from all losses, expenses, claims, causes of action, lawsuits, 
liabilities, taxes, costs, demands, proceedings,, investigation, hearing, and/or damages arisiiig 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 IdsSi 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 aU of the Fr^chisof Indemnified 
Parties’ reasonable costs, fees and expensesiofdefendmg any such claim,, cause of action, lawsuits demand, 
proceeding, inyestigatidn, and/or hearing brought,against any of the Franchisor Indemnified Parties or any 
Such claim, cause of action, lawsuit; demand, proceeding, investigation, and/br hearing in which any of the 
Frahchisdr Indeihnified Parties is named as .a party, inciuding, without limitation, reasonable accountant 
fees, attomey fees, and expert witness fees, court costs, deposition fees, travel expenses and other litigation 
expenses. At the expense and risk of Ffanchisee and each Owner, Franchisor may elect to. assume (blit is 
not obligated to undertake) the defense, .and/or settlement of any action, lawsuit, proceeding, claim, or 
demand. Such an election by Franchisbr to assurrie its defense shall not diminish the obligation of 
Franchisee and each Owner to indemnify, defend and hold harmless Franchisor. Franchisee and each Owner 
ackiidwiedge and agree that the terms of this Article IQ.B shall survive the termination, expiration or 
Transfer of this Agreement.

hinder no circumstances are the Franchisor Indemhified Parties required or obligated to seek recovery from 
third parties or otherwise mitigate their respective losses in order to maintain a.claim against Franchisee or 
any Owner, Franchisee and each pfthe Owners agree that,Franchisor's failure to pursue,recovery or mitigate 
loss in no way 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, parthers, agents, representatives; independent contractors, employees, 
assigns and.successors (the “Franchisee Indemnified Parties”) frorn all losses, expenses, claims; causes of 
action, lawsuits, liabilities, taxes, costs, demands, proceedings, investigation, hearing, and/or damages 
sblely.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 dr- damage provided Franchisee 
immediately notifies Franchisor of such claim, cause Of action, lawsuit, demand; proceeding, investigation 
or hearing, and Franchisor shall pay all of the Frahefiisee Indemnified Parties ’ reasonable costs, fees and 
expenses of deferiding any such claim, cause of action, lawsuit, demand, proceeding, investigation, and/or 
hearing brought against any of the; Franchisee Indemnified Parties or any such claim, cause of action, 
lawsuit, demand, proceeding, investigafibn, and/or hearing, in which any of the Franchisee Ihdernhified 
Parties is'named as a party, including, without limitatibn,, reasonable aceountaiit fees, attorney fees, and 
expert witness fees, court costs, deposition fees, travel expenses and other litigation expenses provided 
Franchisee irnmediately notifies Franchisor'of such claim, cause of action, lawsuit, demand, proceeding, 
investigatibn or hearing. Franchisor agrees that the, terms of this Article l O.C shall survive the tenfiination, 
expiration or Transfer of this Agreement.

ll.A. OWNERSHIP AND GOODWILL
Franchisee agrees that Franchisor is the: owner of all right, title :and interest in and to the Licensed Marks, 
the System, Web Based Media, Published Content and the goodwill associated with the Licensed Marks 
and the System. Except as otherwise .specifically provided in this Agreement, Franchisee: further agrees that 
Franchisee possesses nb interest or right, whatsoever, in or to theiicensed Marks, the System, Web Based 
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H .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 .ahd.market 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 corporate or other'legal name, and Franchise .shall not use the 
Licensed Marks with modifying words, terms, designs, or symbols, or in any modified form; Franchisee 
shall.comply with.FranChisor's instructions.in filing and.maintaining their requisite trade name or fictitious 
name registrations as may be required by applicable law.

Media, Published Content and the goodwill associated with the Licensed Marks and. the System, and 
Franchisee's right to use the Licensed Marks and the: System is derived solely from this Agreement. Any 
uriauthorized use of the Licensed Marks: and/or the System by Franchisee or any of Franchisee’s affiliates 
shall constitute an infringement of the fights.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 the. System in thcopcration of the Franchised Business,., subject to the terms 
and conditions of this Agreement. Franchisee shall not, at any time during the Term or after’the expiration, 
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; Web Based Media; Published Content, and/or the goodwill 
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 goodwill associated with the Licensed Marks 
and the System.

1LC. NOTIFICATION OF INFRINGEMENT AND CLAIMS
Franchisee must notify Franchisor immediately in writing, of any apparent inffingementof, or challenge to. 
Franchisee's use of any Licensed Mark and/br the; System or of any claim by any person claiming any rights 
in any manner with respect to the Licensed Mark, the System, or any similar trade name; trademark or 
service,mark of which Ffahchisee 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. EfanChisbr ahd/or Franchisor’s licensor shall possess sole and 
complete discretion, in Franchisor’s Reasonable Business Judgment, to take any action andZof to refrain 
from taking action. Franchisor and/or Franchisor’s licensor deems appropriate, including, without 
limitation, the right to exclusively control any litigation or administrative proceeding arising out of, or 
relating to, any infringement, challenge, claim or otherwise relating to any Licensed Mark and/or the 
System. Franchisee agrees to execute all documents, render assistance, and take all actions as may be 
necessary or advisable to protect and maintain the interests of Franchisor and/or Franchisor’s licensor in 
any litigation or administrative proceeding of to otherwise protect and maintain, as directed by Franchisor, 
the interests of Franchisor and/or Franchisor’s licensor in the Licensed Marks. Franchisor will reimburse 
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 FfanChisor respecting 
any .such, litigation or administrative proceeding;,

ll.D. DISGONTINUANGE OF USE OF LIGENSED MARKS
Franchisee agrees that at any time should Franchisor determine, in Ffanchispf'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 Franchisee 
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ARTICLE 12
RECORDS AND REPORTS

shall comply with Franchisor’s determination and instructions as to; the replacement, modification, 
substitution, and/or discontinuanceof such Licensed Mafk(s). franchisee shall .©oiiiply within the foregoing 
requirements within a rej^piiabte time period after notice by Franchisor If Franchisee! is required to take 
action pursuant tO' instructibh 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 Franchisor to Franchisee shall be to; reirriburse Franchisee for the reasonable and direct 
costs incurred by Franchisee in complying with this obligation, which Franchisee shall document to the 
satisfaction of Franchisor. Franchisor maintains the exclusive right, in Franchisor’s! Reasonable Business 
Judgment, to, in whole, or in part, replace,,modify, substitute and/or discontinue any arid all features and/or 
components of the Licensed Marks and/of the System at any time.

12.A. MAINTENANCE AND PRESERVATION OF RECORDS.
Franchisee shall maintain during the Term and preserve for at least three (3.) years, from the dates of their 
preparation, full, complete arid accurate, books, records, and accounts from the;Franchised Business. Such 
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1 l.E. INDEMNIFICATION OF FRANCHISEE
If Franchisee is 'sued in a legal proceeding or is threatened with legal action and/or a notice of infi;ingement 
by a third parfy-where the claims and/br causes of action directly relate to a third-party’claiming-trademark 
ihfringeirient, unfair competitipri, and/or trademark dilution as anesult of Franchisee’s use of the Licensed 
Marks; in accordance with the terms, of this Agreement and the System (the “IP Glairri”!. then Franchisor 
shall indemnify Franchisee for the reasonable and direct costs incuned by Franchisee and/or a judgment 
entered against Franchisee, provided; (i); Franchisee immediately notified Franchisor of the IP Claim by a 
written notice sent to Franchisor via priority overnight courier; (ii) Franchisee provided and afforded 
Franchisor the!absolutempportunity and right to defend against the IP'Claim and to select anti appoint legal 
counsel of Franchisor’s choosing; and (iii) Franchisee utilized the Licerised Marks in accordance with the 
terms of this Agreement and the Systeitt. Erarichisee a^ees that time is of the essence with respect to 
notifyingTranChisor of the IP Claim in accofdarice with this Agreement, including this Article 1 l.E.

1 l.F. ownership OF INNOVATIONS, IMPROVEMENTS AND CUSTOMER 
information
Franchisee agrees’that with,regardtp theiEranchised Business, allxustomer lists!, including thexofltents arid 
inforriiatipn contained in all customer lists; cpristitute Confidential Information and an asset of Franchisor 
whether or not such information was-.suppiied by Franchisor;. Durihg the Term, and in connection with the 
development,, establishfnenf 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/pr Franchisee’s affiliates, officers; directors, shafeh'olti’ers, 
partners, agents, members, representatives; iridependeiit Contractors, servants arid eiriployees, relating to the 
development arid operatipn of Lai Rosa Restaurants and the .‘System. Franchisee hereby assigns to 
Franchisor, arid FranchiseCiagrees to procurcian assignment of any such ideas, concepts, recipes, methods, 
arid; products that.Franchisee is required to disclose to Franchisor under this; Article ll.F from each Owrier 
and Franchisee’s affiliates, officers, directors, shareholders, partners; agents; members; representatives, 
independent contractors, servarits and ernployees; Fraftchisbr shall have no obligation to tender any lump 
sum payment, on-gping payrnents, of any other considefation to Franchisee, any Owner, each Owner and 
Franchisee’s affiliates; pfficefs, directors, shareholders, partners, agents, members, representatives, 
independent cofltractors, servants; and employeeS'with respect tP any such idea,,concept, methpti, technique 
or product. Franchisee agrees that Franchisee shall not use, or allow any other person or entity to use; any 
such concept, method, technique, or product without obtainihg Fraflehisor's prior writtefl approval.
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records shall be maintained and preserved in the form and manner by Franchisor in the Operations Manual 
or otherwise in writing.

(4) Franchisee shall timely submit to Franchisor, any other forms, reports, records, information, 
and data as Franchisor rnay reasonably request.

ARTICLE 13
INSPECTION AND AUDITS

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

(1) Fr^chisee 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 ascertain in the event such documentation is not timely tendered by Franchisee to 
Franchisor, the foregoing; late: charge was negotiated by the parties as liquidated damages .and not 
a penalty., Payment of such late fee shall not constitute.a cure.of Franchisee ’s reporting obligations 
under this Article. 12;B, and such paynienf shall not relieve Franchisee of its reporting Obligations 
under this Agreement;

13.A. FRANCHISOR’S RIGHT TO INSPECT FRANCHISEE’S RESTAURANT FACILITY 
AND RESTAURANT LOCATION
Franchisor has the'right at any time during business hours, and without prior notice to Franchisee, to inspect 
Franchisee’s Restaurant Facility; Franchisee shall fully cooperate with representatives of Frahchisor 
making any inspectionand permit such representatives of Franchisor to take photographs, moyies, or videos 
of Franchisee’s Restaurant Facility and interview employees and Customers of the Ffahchised Business, so 
long as Franchisee's ability to. operate.the Franchised Business ,is not materially and unreasonably impeded. 
Franchisee has the right to request and receive copies of all reports, transcripts, videos, recordings, 
photographs, and media made in the course of the inspection within ten ,(10) days after Franchisor’s said 
request.

(3) Franchisee shall provide to Franchisor, Franchisee’s annual federal, state and local tax returns 
as same are prepared and submitted to the applicable federal, state and local entities. Said tax returns 
shall be submitted to Franchisor within forty-five (45) days of Franchisee or Franchisee’s; agent 
filing such returns with the applicable federal, state and local entities; and

(2) Franchisee shall provide to Franchisor annual financial statements for Franchisee reviewed by 
an. independent, certified public accountant ih.accordance with GAAP within ninety (90) days after 
the end of Franchisee's fiscal year. Franchisor reserves the right torequiresuchfinancial statements’ 
to be, audited by an independent certified public accouiitant satisfactory to Franchisor at 
Franchisee's cost and expense^ The annual financial statements of Franchisee mustreconcile Gross 
Sales per GAAP to Gross Sales per this Agreement;

13.B, FRANCHISOR’S RIGHT TO EXAMINE BOOKS AND RECORDS
Franchisor has the right at any time during business hours, :and without prior notice to Franchisee, to 
examine or audit, or cause to be examined or audited, 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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(4) Any purported Transfer without the written consent of Franchisor, or otherwise in yiolatidn of 
45

(i) No ownership interest of anyOwner in Franchiseemay be Transferred without the prior written 
consent of Franchisor;

ARTICLE 14
TRANSFER OF INTEREST

and other books', statements, and records of the Franchised Business and Franchisee. Franchisee shall 
maintain complete and accurate-copies all such books, statements, records and supporting documents at all 
times ;at Franchisee’s Restaurant Facility; Franchisee mUSt.tully cooperate with Franehisdr-, rejiresentatives 
of Franchisor, and third parties hired by Franchisor to conduct any such examination or audit.

(3) Without limitation to the foregoing,, any Transfer by Franchisee respecting and/or relating to 
this Agreement and/or the Franchised Business and/of assets associated with the Franchised 
Business will require the prior written consent of Franchisor where such Transfer occurs- by virtue 
of: (a’).divorce or legal dissolution of 'marriage; (b) ihsplvenCy;.(c) dissolution ofa Corporate Entity ; 
(d) last will, and testamentj (e) intestate succession; or (f) declaration of, or transfer in trust;

14iAi BY THE FRANCHISOR
At all times. Franchisor possesses and mainta:ins the sole, absolute and unilateral right to Transfer and/or 
assign Franchisor’s rights and obligations under this Agreement and the Ancillary Agreements, in whole 
and/or in part (for any purpose and in any form of transaction as may be designated and/or iclected 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.. Nbthihg 
containedin this Agreement shall prevent, prohibit, restrict, hinder, enjoin or otherwise restrain Franchisor 
Fom selling, transferring, conveying, or assigning this, Agreement and the Ancillary Agreements, and/or 
Franchisor’s rights and obligations tinder this Agreement and the Ancillary Agreements, to any person, 
entity, Corporate Entify or other third party. Franchisor has an unrestricted and unequivocal.right to Transfer, 
and/orassign 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 ^signs this Agreement 
and/or the; Ancillary Agreements; and/or any or all of Franchisbr’s rights and obligations set forth in this 
Agreement and/or the; Ancillary Agreements, to a person, an entity, Corporate Entity, or other third party, 
this Agreement and the Ancillary Agreements, shall survive, remain in full force and effect, and inure to 
the benefit Ofthe-purchaser, transferee; conyeyee, and/or assignee of this Agreement and/or the Ancillary 
Agreements ahd/pr Franchisor’s rights and obligations under this Agreement and/or the Ancillary 
Agfeeihents.

(2) No obligations, rights oririterest of Franchisee in (a) this Agreement, (b) the lease or ownership 
iriterests in Franchisee’s Restaurant Location and Franchisee’s Restaurant Facility, (c) the 
Franchised Business, or (d).all or substantially all of the assets of the Franchised Business may be 
Transferred without the prior written consent of Franchisor, This: restriction shall not prohibit 
Franchisee from.granting aimortgage, charge, hen, or security interest infhe assets.of the Franchised 
Business .or this Agreement for the exclusive jiurpdse of securing financing for the initial 
development (occurring prior to the Actual Business Commencement Date) of the; Franchised 
Business;

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 Owneri Therefore, 
Franchisee agrees that:
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(5) In the event of a Transfer of this Agreement that is approved by Franchisor, Franchisee shall 
not be relieved of Franchisee’s obligations under this Agreement whether said obligations accrued 
and/or arose prior to and/or after the date of Transfer.

(2) All accrued monetary obligations of Franchisee and all other outstanding obligations to 
Franchisor andZbr Franchisor’s affiliates under this.Agreement and the Ancillary Agreements must 
be satisfied in a timely manner, and Franchiseemust satisfy all trade; supplier, and Vendor accounts 
and other debts, of whatever nature or kind, in a timely manner;

(7) If the proposed Transfer includes or entails the. Transfer of this Agreement, substantially all of 
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,(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;

(5) AU, obligations of Franchisee: under this Agreement and the Ancillary Agreements shall be 
assumed by the transferee, each individual owner of transferee, and their respective spouses in a 
manner satisfactory to Franchisor;

this Agreement including, but not limited to this Article 14.B'. shall constitute a breach of this 
Agreement and.shalTconvey to the transferee no rights or interests in this Agreement; and

(3) Franchisee, each Owner, 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 transferee and their respective spouses, shall personally execute the Franchise Owner and 
Spouse Agreement and Guaranty in the form attached to this Agreement as Exhibit 1. Each owner 
.of the transferee shall also be required to execute the Joinder Agreement in the form attached to 
this Agreement as Exhibit 2, and such further agreements designated by Franchisor whereby the 
proposed transferee assumes each and every obligation and fesponsib'ility of Franchisee as,set forth 
In this'. Agreement;

14.0. CONDITIONS FOR APPROVAL OF TRANSFER
Provided Franchisee and each Owner and Spouse; respectively, are in substantial compliance with this 
Agreernenf and the Ancillary Agreements, and Franchisor does not elect to exercise Franchisor’s right of 
first refusal as; set forth irt Article 14.F below. Franchisor shall not unreasonably withhold its approval of a 
Transfer by Franchisee dr an Owner. The proposed transferee (including such assignee’s owner(s) and 
:spouse(s) If the proposed transferee is a Corporate Entity), must be of good moral character, have su&ient 
business experience, aptitude and financial resources to own and operate a La Rosa Restaurant, and 
otherwise meet Franchisof's then applicable standards for franchisees as determined by Franchisor in its 
sole, but.reasonable discretion. Furthermore, the proposed transferee and the proposed transferee’s owners 
and spouses may not own or operate„ior 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 followiiig;

(1) Franchisee must provide written notice to Franchisor of the proposed Transfer of this 
Agreernent at least thirty (30) days prior to the Transfer, and Franchisee must have'also satisfied 
the obligations set forth in Article 14.F below;,



(11) Franchisce must pay the Transfer Fee to Ffahchisorj

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

(13.) Transferee’s employees, directors, officers,, independent contractors„and agents who.will have 
access to Confidehtial Information shall execute the Confidentiality Agreement attached hereto as 
Exhibit 4;

(M) Franchisee entering into an,agreenient with Franchisor agreeing toisubordinate any obligations 
of transferee to make installment payments of'the purchase price, to Franchisee to the transferee's 
obligatiohs to Franchisor^ including, without limitation, transferee’s: obligations with irespCct to 
Royalty Fees, .Advertising Contributions;

(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 future operations , Of the Franchised Business by the

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

(16) Franchisee and transferee acknowledge and agree that Franchisor’s approval of the Transfer 
at issue does not, constitute Franchisor’^ approval of future’ or other Transfers or the waiver of the 
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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 theaggregate Transfers substantially all of the assets.of the Franchised Business 
or a controlling: interest in Franchisee, then,, at the election of Franchisor and upon notice from 
Franchisor to Franchisee, the transferee rnay be required to execute (and/or, upon Franchisee's 
request, shall cause all interested parties to execute) for a term.:ending on the expiration date of the 
original Term of this Agreement, the then-current standard form franchise agreement offered to 
new franchisees of La Rosa Restaurants and any other agreements as Franchisor requires.. Such 
agreements shall supersede; this Agreement and its associated agreement in all respects,, and the 
terms of Franchisor's then-current agreements may differ from the terms in this Agreement, 
provided that such agreements shall proyide for the same Royalty Fee, Advertising Contributions, 
and all other fmahcial or monetary dbligatibns 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,, rnodify,,refurbish, 
renovate, remodel, and/or otherwise upgrade Franchisee’s; La Rosa Restaurant Facility to cOnforrh 
to the then-current standards’and specificatidns of Franchisor, and the transferee must complete 
such improvements, modifications, refurbishments;, renovations, remodeling, and/or upgrading 
within the time period Franchisor reasonably specifies;

(1:5) Franchisee and transferee acknowledge and agree that Franchisor's approval of the Transfer 
indicates only that the transferee meets, or Franchisor waived, the:criteria established by Franchisor 
for franchisees as of the time of such transfer, and Franchisor's approval thereof does not constitute 
a warranty or guaranty by Franchisor, express or Implied, of the suitability of the terms of sale, 
stiCcessful operation, Or profitability of the Franchised Business;



(17) The Transfer must be made iri cbihpliance with all applicable layys;
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requirement that Franchisor must approve such future or other Transfers in accordance with this 
Agreement;

(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 
waiver of Franchisor's fight to demand strict and exact compliance with this Agreement by the 
transferee.

(18) The: Transfer of the: Franchised Business, the lease for Franchisee’s La Rosa Restaurant 
Facility, Restaurant Location and the assets of the: Franchised Business shall be made only in 
conjunction with, a Transfer of this Agreement, approved by Franchisor in accordance with and 
subject to'this, Article 14 and the terms and conditions of this Agreement; and

(2) If Franchisee is a Corporate Entity,, upon the death or permanent disability of Franchisee’s 
Managing Owner;, the remaining Owners within a reasonable time, which shall not exceed thirty 
,(30) days from the date of death,or permanent disability must^appoint a new Managing Owner that 
is approved by Efanchisor The appointed Managing Owner niust attend and successfully cornplete 
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. Franchisee at Franchisee’s sole costs until an approved Managing Owner is able to 
assume the: management and operation of Franchisee’s Restaurant, Franchisor's appointment of a 
manager for Franchisee’s Restaurant does not relieve Franchisee of its obligations under this 
.Agreement, including, this Article 14.D.. or constitute a waiver of Franchisor’s right to terminate , 
this,Agreement pursuant to Article 16, below. At all times, including while Franchisee’s Restaurant, 
may be: managed by Franchisor’s appointed manager. Franchisor shall not be, liable for any debts.

14.D. DEATH OR DISABILITY OF FRANCHISEE OR AN OWNER
(1) If Franchisee is an individual,and not.a Corporate Entity, upon,the death or permanent disability 
of Franchisee, the executor, administrator, conservator or other personal representative of 
Franchisee, must appoint a manager that meets the equivalent of an Operating Manager within a 
reasonable time, which shall not exceed thirty (30) days from the' date of death or permanent 
disability. The appointed meager (as applicable) must serve 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 Operatirig 
Manager (as applicable) within thirty*(30)idays after such death of permanent disability. Franchisor 
is authorized, but is not required, to immediately appoint a manager to maintain the operations oT‘ 
Franchisee’s Restaurant for, and on behalf of. Franchisee: at Franchisee’s sole costs, until an 
approved Operating Manager iS able to assume, the management and operation of Franchisee’s 
Restaurant. Franchisor's appointment of :a mariagef for Franchisee’s Restaurant does hot relieve 
Franchisee: of its obligations under this Agreement, including this Article 14.D.. or constitute a 
waiver of Franchisor’s right.tofermihate this Agreement-pursuant to. Article 16, below. At all times, 
including while. Franchisee’s Restaurant may be managed by Franchisor’s appointed manager. 
Franchisor shall not be liable for any debts, losses, costs, or expenses incurred in the 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 managemeht.;services at any time.



14.E.

I:

!|

© 2020, The Iritcmicola LawTinn. P.G. :LaRosa FDD January 31, 2020 ■

(3<) Upon the death of Franchisee of any Owner, ithe executor, administrator, conservator or other 
pefsonal representative of that deceased person must transfer his interest to a person Franchisor 
approves within a,f.easonable;time,.not to exceed twelve (12) months from the date;of death,

Notvvithstandihg the foregoing, if Franchisee is a Corporate Entity and the Managing Owner is the 
Ohly Owner of Franchisee; then Article i4.D(;r)‘sha:lbapply as ifthe Managing Owner were the sple 
individual Franchiseei

(4) If Franchisee is an individual, then in the event of the death or permanent disability of 
Franchisee, this Agreement may be; Transferred to any designated person, heir or beneficiary, 
without the payrnent of the Transfer Fee. Notwithstanding the immediately foregoing, sentence, the 
Transfer ,bf 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 effective until Ffanchisof 
has received the properly executed legal documents, which Franchisor’s attorneys deem hecessafy 
to properly and legally document such Transfer of this' Agreement. Furthermore, said transferee 
must agree to be unconditionally bound by the terms and conditionstef this Agreement, personally 
guarantee the perforrhance of Franchisee’s; obligations under this Agreement, and execute the 
Franchise Owner,and,Spouse Agreement,and Guaranty attached to this Agreement as Exhibit 1 and 
the Joinder Agreement attached to this Agreement as Exhibit 2.

'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 Ffanchisee’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 .

TRANSFER TO WHOLLY OWNED G0RPOHATE ENTITY
In the event Franchisee is an ihdividualZare 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, Agfeeriient as Exhibit 1 and the 
Joinder Agreement attached to this: Agreement,as Exhibit 2; (ci'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 true and accurate copies: of corporate formation documents related to the Assignee Corporate Entity 
and the ownership of the Assignee: Corporate Entity and has further provided Franchisor with all additional 
documentation as Franchise: may request concerning the proposed assi'gnmeht and/or Assignee Corporate 
Entity; and (e) Franchisee is otherwise in compliance with the terms and conditions of this Agreement and 
any Ancillary Agreements. Franchisee agrees that an assignment to an. Assignee Corporate Entity shall.not 
relieve Franchisee of Franchisee’s mdividual obligations under this Agreementas such obligations existed 
between Franchisee and Franchisor prior to the date of any assignment to the Assignee Corporate Entity.

14.F; FRANCHISOR’S RIGHT OF FIRST REFUSAL
If Franchisee or an Owner desires'to engage, in whole of iri part.in a Transfer ofFranchisee, this; Agreement,, 
Franchisee’s Restaurant, Ffanchisee’s Restaurant Facility, and/or Franchisee’s Restaurant Location, then 
Franchisee or such Owner' (as applicable) must obtain a bona fide, signed written offer from the fully 
disclosed purchaser (the “Offer”) and submit an exact copy of the Offer to Franchisor. Franchisor shall 
have thirty (30) days after receipt of the Offer to decide whether Franchisor will purchase’ the interest in 
Franchisee, Franchisee’s Restaurant, Franchisee’s Restaurant Facility, arid/or Franchisee’s Restaurant 
Location for the same price and upon the same terins contained in the Offer (however, Franchisor may 
substitute; cash for any form of payment proposed in the Offer). If Franchisor notifies Franchisee that 
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(4) Franchisee pays the Renewal.Fee; and

(5) Franchisee complies with the terms and conditions .of Article J_5.

LaRosa FDD January 31,2020.© 2020, Thc lnicmicola Law Firm, P;G.

ARTICLE 15
RENEWAL OF FRANCHISE

(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;

15.B. NOTICE OF RENEWAL AND NON-RENEWAL
Franchisee must give’Franchisor written notice of Franchisee’s election to renew this Agreement not less' 
than one hundred and eighty’(l 80) days before the end of the Term.

IS A. FRANCHISEE’S RIGHT TO RENEW
Subject to.Franchisee’s satisfaction of the terms md conditions of this.Aftic'le 15.. Franchisee possessesthe 
option to; renew the franchise for Franchisee’s Restaurant for one additional ten f 10) year Renewal Term, 
provided that:

,(1.) Franchisee has complied vvith the terms and conditions of this Agreement and, without 
limitation to the foregoing, has operated Franchisee’s Restaurant in conformity with the System 
and.has not otherwise breached this Agreernent at,anytime;;

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) Franchispr and. Franchisee execute 
and become parties to Franchisor’s then current franchise agreement and Franchisor’s then current,ancillary 
agreements that Franchisor then designates, and customarily uses in the grant of franchises for La Rosa 
Restaurants at the time of renewal, and (b) each Owner and Spouse must execute and become parties to an 
individual personal guarantee similar 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 anCill^ agreements niay differ from the terms' of this
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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, for closing. Franchisor shall be entitled to receiye from Franchisee Or Owner (as applicable) all 
customary representations and warranties given by Franchisee or Owner (as applicable) as the seller of the 
assets and/or the ownership interest or, at Franchisor’s election, the representations and warranties 
contained ,in the offer: If Franchisor does not exercise its right of first .refusal, Franchisee or Owner (as 
applicable) may complete the Transfer to the purchaser pursuant to ^d in accordance'with the terms of the 
Offer, provided that separatesand apart from this. Article 14.F right of first refusal. Franchisee cpmplieswith 
the terms of this .Article 14. However, if the sale to the, purchaser is not completed within one .hundred 
twenty (120) days ,after delivery of the Offer to Franchisor, or there is , a material change in the terms of the 
sale. Franchisor will again have the fight offirst refusal specified,in this Artlcle 14.F. Franchisor’s right.of 
first refusal.in this Article 14.F shall.not,apply to any Transfer pursuant to Article l4.E of this Agreement.

(3) Franchisee agrees to update the condition, appearance and functionality; of Franehisee’s 
Restaurant Facility and Franchisee’s Restaurant Location and to otherwise, modify Franchisee’s 
Restaurant Facility and Franchisee’s Restaurant Location in compliance with specifications and 
standards then applicable for "new La Rosa Restaurants;
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(b) Franchisee niakesia general assignment for thebenefit of creditors or takes any other similar 
action for the protection of benefit of creditors;.

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

(3) FfanChisee must present satisfactory, evidence that Franchisee has the fight to remain in 
possession of Franchisee’s Restaurant Facility and Franchisee’s Restaurant Locatibh or obtain 
Franchisor's approval for a new Restaurant Facility and Franchisee’s Restaurant Location within 
the. Designated Territory (if any) for the operation of the Franchisee’s Restaurant for the duration 
of the Renewal Term of this Agreement;

(4) Based upon an assessment of Franchisee's needs conducted by Franchisor prior to renewal. 
Franchisee must undertake such additional training, if any, as necessary to cornply with 
Franchisor's then-current,training requirements; and

ARTICLE 16
DEFAULTS AMD REMEDIES

15.D. CONDITIONS FOR RENEWAL
In, addition to the conditions and requirements stated above in this Article 15, each and every one of the 
following conditions and requirements must be satisfied by Franchisee before and at the time of renewal;

(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, repfesentatives,,indeperiderit contractors, servants, employees, successors and assigns from 
any and all claims, including, without limitation, claims,arising under this Agreement under federal, 
state or local laws, rules, regulations, or orders. If precluded by law fforn giving a,general release. 
Franchisee shall, execute an estoppeLstatement.

Agreement and the Ancillaiy A,greements, including, without limitation, requiring higher advertising 
contributions and higher royalty fees. Franchisee, each Owner and each Spouse may be required to execute 
further documents;, instrumentsior agreements, that Franchisor customarily requires in the grant offranchises 
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^.

16.A. TERMINATION BY FRANCHISOR
(1 ~) Automatic Termination - Franchisee shall be in dhTaiilt 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 opportunity to cure; upon the occurrence of any 
one .or more of the following actions, inactions, events-, and/or circumstances;

(a) Franchisee becomes insolvent;

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



(c) Franchisee admits in writing Franchisee’s inability to pay its debts as they mature;

(e) Franchisee files a voluntary petition in bankruptcy;

(f) Franchisee is adjudicated bankrupt dr -insolyent;

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

(b) Execution is levied upon or against Franchisee’s business or, any assets of Franchisee;

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

(p) A fin^.judgrrient against Franchisee remains of record.or unsatisfied for thirty (30) days or 
more, unless an appeal and/ot supersedeas; bond is filed;

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

(n) This Agreement, or any of Franchisee’s rights under this Agreement, is levied upon under 
any attachment or execution;

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

(1) A court of competent jurisdiction appoints or orders any trustee, receiver, conservator, 
custodian or liquidator for Franchisee’s business or any assets of Franchisee and such 
appointment or order remains: for .an aggregate of sixty (60) days; whether or’ not consecutive, 
from the date of entry thereof;

(h) Franchisee files aiiy petition or answer seeking any reorganization, arrangement, 
composition,, readjustment, liquidation, dissolution or other similar relief under any applicable 
federal and/or state law relative to bankruptcy, insolvency or similar relieffor debtors;

(r) A cause of action or lawsuit to foreclose any lien or mortgage against Franchisee’s 
Restaurant Location if Franchisee is theTee simple owner of Franchisee’s Restaurant.Location;

(k).A bill in.equity or other proceedihg for theappointrnent 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;

(i) A court of'competent jurisdiction enters an order, judgment or decree approving a petition 
filed against Franchisee seeking any relief described in Article 16. Ad )(h'), and (1) Franchisee 
acquiesces in the entry of such order, judgment or decree (the term '’acquiesce" as used in this 
Article l‘6.A(l)(i) shall include,, without limitation. Franchisee's failure to file a petition Or 
mo.tibn to yabate 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;



(u) Upon termination by Franchisor pursuant to Article 16.Af2) of this Agreement:,and/or

(v) Upon termination by Franchisor pursuant to Article l-6.Af3j of this Agreement.

/•'
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(a) Franchisee breaches a ihateriM term or, provision of this A.greement or, if, pursuant to the 
terms 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 abandons, surrenders and/dr fails to continuously and actively operate 
Franchisee’s Restaurant, unless prevented, by casualty if such casualty is repaired or 
otherwise remedied in accordance with Article 7.D;

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

(c) Franchisee refuses to submit to Franchisor any records, reports. Videotapes, recordings, 
books, accounts, statements, data, documentation or Other information in accordance with 
this Agreement or Franehiseei or Franchisee fails On more thanf hree (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;

(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 on the date of Franchisor’s, notice:

(d) Franchisee refuses toipay when due the Royalty Fee,, Advertising Contribution, and/or any 
other payment, fee, financial obligation, and/or-monetary obligation payable to Franchisor 
pursuant to this Agreement or-. Franchisee fails on more than three (3) occasions during the 
Term to timely pay when due the Royalty Fee, Advertising Contribution, and/or any other 
payment, fee, financial obligation, and/or monetary Obligation payable to Franchisor 
pursuant to this Agreement;

(s) A cause of action or'lawsuit to foreclose any lien against equipment used in the operation 
of Franchisee’s Restaufant, or located a:t Franchisee’s Restaurant.Location is instituted against 
Franchisee and not dismissed within sixty (60) days after the summons is served on Franchisee;-

(e) Franchisee materially rnisrepresents of omits information in Franchisee’s Disclosure 
Questipnhaife and Riepresentations Agreement attached hereto as Exhibit .3. Ffahchisee 
rnaintaihs records, reports, books, accounts, statements, data; documentation Or other 
information in accordance with this Agteeinerit that are with rnisleadihg, fraudulent or 
inaccurate,, Or Franchisee provides Franchisor with records, reports, books, accounts, 
statements, datu, documentation or other information in accordance with this Agreement 
that are with misleading, 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 a third party without Franchisor’s prior written 
consent.and/or otherwise not in accordance with this Agreement;
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(p) Franchisee fails to complete, to Franchisor’sireasonable satisfaction, the Training Program 
and/or supplemental ttairiing programs designated by Franchisor;

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

(1) Conviction of Franchisee and/or an O wner of a felony or Franchisee or an Owner pleading 
guilty dr nolo contendere tp a felony;

(j) 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, 
Franchisee’s Restaurant, .and the goodwill, brand, and reputation associated (herewith;

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

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

(k) Fr^chisee, an Owner, and/or a Spp.use (as applicable) breaches, or is in default of„ any of 
the Ancillary Agreements, including, without limitation, the Franchise Owner and Spouse 
Agreement and Guaranty attached hereto as Exhibit 1 and the,Joinder Agreement attached 
hereto..as Exhibit ,2;,

(s) Franchisee loses the right or ability to occupy Franchisee’s Restaurant Facility due to 
Franchisee’s default of the underlying breach,, material breach of the underlying lease, or 
Franchisee’s failure to; elect any option to renew the underlying lease;
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(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,, payment of the Royalty Fee and/or the Advertising Contribution;

(i) Franchisee 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;

(in) Franchisee and/or an Owner engages in dishonest or 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;,

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

(o) Franchisee uses ingredients, products, supplies, and recipes not approved by Franchisor, 
including, without limitation, the Systern Supplies and/Or the Approved Products and 
Services;
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(b) Franchisee fails to develop, open,, operate and maintain Franchisee’s Restaurant in 
55

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

(w) Franchisee fails, refusesi and/or is unable to pay the Royalty Fee, Advertising Contribulion, 
and/or any other payment, fee, fmanciafobligation, and/or monetary obligation payable, to 
Franchisor pursuant to this Agreement within ten (IG) calendar days fbllbwing written 
notice of same from Franchisor;

(li) Franchisee faifs to: (1) immediately notify Franchisor 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 is; in the process of violating the 
Confidentiality Agreement; and/or (3) take reasonable steps (including 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;

(y) 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/br associated with. Franchisee’s, Restaurant, including, without 
limitation, the Systern Supplies and/or the Approved Products and Serviccs or. Franchisee 
fails, without legal justification, on more than three (3) occasions to timely pay any supplier 
or vendor for any goods, products, supplies,, equipment, materials and/or any other items 
for the use'of, operation of, and/or associated with. Franchisee’s* Restaurant^ including, 
without limitation, the System Supplies’and/or the Approved Products and Services.

(a) Franchisee fails or refuses to comply with any term and coriditibn of this . Agreement or any 
other agreement between or ambng Francliisor, Franehisbr’s Affiliates, Franchisee and/br 
Franchisee’s affiliates;

(x) Franchisee and/br Franchisec’s affiliate fails, refuses, and/or is unable to pay any payment, 
fee, financial obligation, and/or monetary obligation payable to Franchisor and/or 
Franchisor’s Affiliates pursuant to this Agreement and/or any* other agreement between Of 
among Franchisor, Franchisor’s Affiliate, Franchisee and/br Franchisee’s affiliate within 
ten (10) calendar days following written notice, of same from Franchisor and/or 
Franchisor’s Affiliate; and/or

(3) Termination After Cure Period - Franchisee shall be in default of this Agreement, and 
Frahchisee’s rights under this Agreement shall be terminated, upon thirty (30) calendar days Written 
notice (specifying the default of this Agreement and/or the actions, inactions, failures, 
circumstances, and/or events that must be cured by Franchisee) to Franchisee (the “Notice Period’’') 
upon the occurrence of any one or more Of the. following actions, inactions, events, and/or 
circumstances with such termination effective upon expiration of the Notice Period, unless cured 
by Franchisee, within the Notice Period:.

(v) Franchisee misappropriates, misuses, or makes any unauthorized use of the Licensed 
Marks, the Confidential Infonnation, and/or the System, Franchisce matcnally impairs the 
goodwill associated with the Licensed Marks, and/or Franchisee applies for registration of 
the Licensed Marks anywhere, in the world;



accordance with this Agreement,arid throughout the Tenn;
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(d) Franchisee, operates Franchisee’s Restaurant in atiy manner that violates any federal, state, 
or local law, rule, regulation, ordinance, permit or code;

(1) Franchisee fails to timely satisfy and pay all vendors, suppliers and/dr contractors in 
connection with the development and/or construction of the Restaurarit.

The foregoing events-of default set forth in this Article 1.6. A(3~) shall exclude, events of default that 
are otherwise governed by and/or events of default under Article 16.A(1) or Article 16. Af^). In the 
event of any inconsistericy or coriflict between the provisions of this Article 16.A(3) with Article 
16.AfF), Article 16.A(1) shall take precedence and goverri. In the event of any iriconsistericy or 
conflict between the provisions of this Article 16.A(3') with. Article 16. A(2T, Article .16.Af2) shall 
take precedence arid govern.

(c) Franchisee fails to develop, open and operate Franchisee’s Restaurant ori or before the 
Scheduled Business Commencement Date;

(1) Franchisee fails or refuses to comply with any specification, standard or operating proccdure 
designated by Franchisor or otherwise set forth in the Operations Manual;

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

(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 
resta;urant location in. accordance with this Agreement and, that is approved by Franchisor as 
Franchisee’s Restaurant Location; and/or

(g) Franchisee.fails or refuses, withoutlegal justification, to pay any supplier or vendor for any 
goods, products, supplies, equipment, materials and/or any other items,Tor the use of operation 
of, and/or associated with. Franchisee’s Restaurant, including, without limitation, the System 
Supplies and/or the Approved Products arid Services;

(4). Additional Termination Rights Franchisee agrees that Franchisee’ s strict and exact compliance with, 
and performance of all the terrns arid conditions of this Agreement is necessary for the protection of 
Franchisor, the System, the Licensed Marks, La Rosa Restaurants, Franchisee’s' Restaurant, and the 
goodwill, brand, and reputation associated therewith. Franchisee agrees that Franchisee’s failure to .strictly 
and exactly to comply and perform in accordance with each, of the terms and conditions of this: Agfeeirient, 
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.At3') above or elsewhere in this Agreement, Franchisee’s failure: to perform and comply with each and 

■every tenri arid condition set forth iri this’Agreemerit shall constitute a default under this Agreement and a 
material breach of this Agreement. In the event of a default or material breach not otherwise specified as a 
default in Article: 1,6.A(I) through Article 16.A(i3:) above or elsewhere in this Agreement (a “Gerieral 
Default”!, then Franchisor shall notify Franchisee in writing of such General Default, and Franchisor will 
specify in such nptice 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, firne as may be: required by law, then 
Franchisor-may terrSiriate Franchisee’s rights' under this Agreement without further notice to Franchisee.
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(1 ) Ffanehisor does riotcoHect the material breaeh within thirty (30) days after Franchisor’s,receipt 
of Franchisee’s written notice of such materiaf breach to Franchisor; or

!:
I

16.B. TERMINATION BY FRANCHISEE
IfFranchisee, each Owners and Spouse (as,applicable) are in.full compliance with each and every term and 
provision of this Agreement, any amendment or successor agreement, and any of the Ancillary Agreements, 
and Franchisor materially breaches Franchisor’s substantive and material, obligations: set forth in this 
Agreement, Franchisec may terminate'this Agreement Jin the everit of the. following;

(2) In a case where Franchisor’smaterial breach cannot reasonably bc cured within thirty (30) days, 
within thirty (3Q) days of .Franchisor’s receipt of Franchisee’s written notice of Franchisor’s 
materiarbreach, Franchisor shairbe provided a reasonable time period to cure such material breach 
provided that Franchisor provides reasonable evidence to Franchisee of Franchisor’s current, 
continuing and/or planned efforts to correct the material breach within a.reasonable, time.

In either case. Franchisee’s termination of this Agreement shall not take effect, until expiration ofthe thirty 
(30) day period set.forth above and or.such 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 compliance with this 
Article. 16.B shall not constitute the termination of this Agreement: and shall/Constitute a material breach of 
thisAgreementby Franchisee.

16.C. FRANCHISOR’S OTHER REMEDIES
In the event of Franchisee’s breach of any provision of this Agreement or Franchisee’s default under this 
Agreement, Franchisor, at Franchisor’s .sole discretion, shall be entitled to .the following remedies and rights 
in addition to any other rights' and remedies available to Franchisor set forth in this Agreement, at law, or 
in equity; (i) void and terminate this Agreement, and market,, sell, transfer, 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 for, and recover from Franchisee, all costs (including court costs, deposition 
costs, and all other costs Of litigation), damages (subject to the limitations set forth in Article 18. J below), 
losses (including loss of royalties and loss of business), interest, fees (including, without limitation, 
reasonable attorney Tees, accountant fees, expert witness; fees, and consultant fees), expenses, and charges 
fesulfing from Franchisee’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 
I8.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 marketings selling, 
transferring, ,conveying or assigning.those rights to another person or entity.; (v) enjdinj prohibit or otherwise 
prevent Franchisee from operatuig Franchisee’s Restaurant or exercising;any rights granted to Franchisee 
under this Agreement pursuant to a court ordered.restraining order, injunction or other means; (vi) reCover 
from Franchisee all costs; (including court costs, deposition costs, and all other costs of litigation), damages 
(subject to the limitations set forth in Article 18.J below), losses (including loss of royalties and loss of 
busiriess); interest, fees (including, without limitation, reasonable attorney fees,, aCCduntaht fees, expert 
witness, fees,, and consultant fees), expenses and charges fesulting from, or associated with, enjoining, 
restraining,, prohibiting, of otherwise preventing Franchisee from operating Franchisee’s Restaurant or 
exercising any rights granted to Franchisee under this Agreement pursuant fd a court ordered restrairiirig 
order, injunction or other means;.(vii) .a declaratory judgment that this Agreement and all. rights granted .to 
Franchisee under this Agreement are terminated, null and void; (viii) recover from Franchisee all costs
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ARTICLE 17
OBLIGATIONS UPON TERMINATION, EXPIRATION 

ANP CONTINUING OBLIGATIONS

17.A. PAYMENT OF AMOUNTS OWED TO 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 Franchisee to Franchisor under the terms of this, Agreement.including, but not limited to Royalty Fees 
and Advertising Cpntnbutipns and all other sums and fees due from Franchisee to Franchisor and/or 
Franchisor affiliates and/or suppliers for products .and services including, but not limited to,, System 
Supplies.

(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;.feasonable attorney fees, accountant fees,, expert Witness fees, and consultant 
fees), expenses and charges associated with enforcing this Agreement; (ix) recover from Franchisee all 
payments, fees, rrionetary obligations, financial pbligations, interest, and charges' due and owing to 
Franchisor from Franchisee pursuant to this Agreement, the Ancillary Agreements, and/or any other 
agreements between Franchisec aiid Franchisor, including, without limitation, .payments of the Royalty Fee 
and Advertising Contributions; (x) recover from Franchisee all costs (including court costs', depositiori 
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 liimtation, 
reasonable attorney fees, accountant fees, expert witness fees, and consultant fees), expenses and charges 
resulting from, or associated with, recovering from Franchisee all payments, fees,, monetary obligations, 
financial obligations, interest, and charges due and owing to Franchisor from Franchisee-this Agreement, 
the Ancillary Agreements, and/or any. other agreements between Franchisee and Franchisor, including, 
without limitation, payments Of the Royalty Fee 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 merchandise purchased by Franchisee (which may include, 
withoutlimitation, requiring;cash oh delivery); (xiii)idisqualify Franchisee from being eligible for, or from 
participating in, special promotion programs, rebates, and/or rebate sharing that may be Offered or made 
available to other System franchisees; (xiv) refrain from providing; or making available to Franchisee 
promotional materials or other materials developed by the Brand Development Fund and/or Advertising 
Cooperative;; (xv) require payment of the Noncompliance Fee; which shall be payable and due within 
fourteen (14) days Of the date of Franchisor’s invoice; and/or (xvi) if a default or breach by Franchisee 
results in the earlier termination of this Agfeetnent, then Franchisor, at Franchisor’s' sold 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 event of a default or breach by Franchise, and/or Franchisor accepts any royalties, payments, 
contributions, funds, or other monetaiy sums from Franchisee', such actions do not constitute; a waiver or 
acceptance of Franchisee’s, default or breach; and Franchisor reserves the light to pursue any and all 
additional remedies set forth in this'Agreement, at law, or in equity. Franchisors such lights and remedies 
are cumulative, and no exercise Or enforcement by Franchisor of any such right or remedy precludes the 
exercise or enforcement by Franchisor ofany other right or remedy which. Franchisor is entitled by law to 
enforce..
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(2) Directly or indirectly; hold itself out to any person or entity, or represent itself, as a present or 
former La Rosa Restaurant franchisee;

(6) lmmediately notify Franchisor, in writing, of any and,all Ideations where Franchisee may have 
maintained and/or stored digital files and/or media containing all or parts of the Operations Manual, 
any Confidential Information, and all other standards; and,specifications of Franchisor, immediately 
turn over such digital files and media to Franchisor, and follow Franchisor’s' instructions as to the 
destruction Of such digital files and. media;

(1), Permanently cease to be a franchise owner of the Restaurant that was the subject of this 
Agreemerit.and cease to operate such Restaurant under the System;

17.B. CEASE OPERATIONS, USE OF SYSTEM AND PROTECTION OF THE SYSTEM 
Upon expiration, termination, or Transfer of this Agreement for any reason. Franchisee shall immediately:

(5) Permanently cease accessing, immediately disconnect from, and discontinue using any and all 
digital media, intra-nets, cloud based systerns, and/or servers that store, maintain, and/or provide 
access to the Operations Manual, Confidential Information,, and all other standards, specifications 
of Franchisor;

(,7):Except in the event,an authorized transferee continues to operate Franchisee-s former Restaurant 
at Franchisee’s Restaurant Location subsequent to a Transfer, at Franchisee’s sole, cost and 
expense: (a) modify and alter Franchisee’s 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 existence of a Restaurant at the Restaurant Location; 
(b) remove from Franchisee’s Restaurant Facility and Franchisee’s Restaurant Location all 
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(4) Return fo 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 Franchfsor and Franchisee, but not including Confidential 
Information that may be contained in or attached thereto, and other documents that Franchisee 
needs to retain pursuant to applicable law;

(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 the; 
Operations Manual; (b) any methods, procedures, or techniques associated, with the System in 
which Franchisor possesses proprietary rights or constitute Franchisor’s trade secrets; (c) System 
Supplies, including communicating, with or ordering products from Franchisor’'s designated 
suppliers and vendors of System Supplies; (d), the Approved Products arid Services; and (e) any 
other advertising, marketing, media, and afiy other Information, documents or things associated 
with FranchiSpr, the System, the: Licensed Marks, La Rosa Restaurants, the Franchised Business, 
and Franchisee’s former La Rosa Restaurant, including, without limitation; any confidential, 
proprietary methods; procedures, descriptions of products, techniques, trade secrets, recipes, 
proprietary marks; distinctive forms, slogans, symbols, signs, stationary, advertising material, 
articles, logos, devices, items and all other things,, tangible or intangible, associated with 
Franchisor; the, System, the Licensed Marks, and La Rosa Restaurants;
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(8) Take all actions necessaiy and/or reasonably required to cancel all fictitious or assumed names 
or equivalent registrations rel'ating to the Licensed Marks;

(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.

Franchisee further agrees' that'.in the event of a Transfer of this Agreement by Franchisee, whether or not 
such Transfer is authorized by Franchisor or made in yiojation' of this Agreement, under no circumstance 
shall Franchisee be relieved of Franchisee ’ s Obligations under this. Agreement and under no 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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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 
ernblems bearing the Licensed Marks; (c) make: specific additional changes to Franchisee’s 
Restaurant Facility and,Franchisee’s Restaurant Locatibn as Franchisor reasonably requests for the 
purpose of completely de-identifying Franchisee’s, former Restaurant. 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/or Franchisor’s designated 
agents may enter the premises of Franchisee’s Restaurant Facility and Franchisee’s Restaurant 
Location at any time to make foregoing alterations at Frahchisee's sdleifisk and expense. Franchisee 
further agrees that Franchisee’s failure to timely maketmodifications.and alterations to Franchisee’s 
Restaurant Facility and Franchisee’s Restaurant Location will cause irreparable injury to 
Franchisor, and Franchisee consents to the entry , at Franchisee’s expense, of any ex-parte order by 
any court of competent jurisdiction authorizirigFfanchisof of its agents to take action, if Franchisor 
seeks such an order;

(9) At no cost to Franchisor, take such action .as may be ,determined by Franchisor to: (i) provide 
and assign to Franchisor the Business Management System, the Business Management System 
Data, and all customer lists, customer information, and customer data; (b) transfer, disconnect, 
and/or otherwise assign, as directed by Franchisor, all telephone numbers, email addresses, yellow 
pagesrtelephone directories, telephone directory type listings, Web Based Media listings, accounts 
and logrin 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 under'the Assignment of Telephone Numbers and Digital Media Accounts 
attached to this Agreement as, Exhibit 9:

(1,1) Provide Franchisor, within thirty (3,0), days of the expiration, tennination, or Transfer Of this 
Agreement, with written proof demonstrating that Franchisee has, complied with the ,terms of this 
Article 1'7 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.G. CONTINUING OBLIGATIONS
All obligations of Franchisor and Franchisee under this Agreement which expressly, or by their nature, 
survive, or are, intended to survive, 'the expiration, terminationj or Transfer of this Agreement shall continue 
in full force and effect subsequent to, and notwithstanding, this Agreement’s termination^ expiration, or 
Transfer until such obligations are satisfied in full or, by the nature and/or terms, such obligation's), expire.
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ARTICLE 18
ENFORCEMENT AND CONSTRUCTION

inunediately foregoing 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 this; Agreement respecting any such Transfer.

I
i
I

i

(2) If any applicable and binding law or rule requires a greater pfior'hotice of the termination of 
this Agreement than is required in this . Agreement, or the taking of some other action not required 
by this Agreement, Or if under any applicable and binding law or rule, any term and condition of 
this Agreement, or any specification, standard, or operating procedure Franchisor prescribes is 
invalid or unenforceable, then the greater prior notice and/or other action required by law or rule 
shall be substituted for the comparable provisions, and Franchisor has the right, in it's .sole 
discretion, to modify the invalid or unenforceable term and condition, specificatipn, standard, or' 
operating procedure to the extent required to be valid and enforceable; Franchisee .agrees to be 
bound by any such substituted and/dr modified term and condition of this Agreement imposing the 
maximum duty permitted by law that is prescribed within the terms; of any provision of this 
Agreement as though it were originally and separately articulated in, and made a part of, this 
Agreement as of the Effective Date and/or any specification, standard or operating procedure 
Franchisor prescribes, which may result from striking from any 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 
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 unerifprceablei unless Frarichisof elects to give them greater 
applicability,, in which case, this Agreement, shall be enforced as originally made in all other 
jurisdictions'.

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 Agreemeht shall be interpreted or 
ptherwfse cbnstnied to be independent of each, other and severable. Although each term and 
condition of this Agreement,are considered by the parties to be-reasonable and intended to be 
enforceable, if any such term and condition of this Agreement is found by a court of competent 
jurisdiction, agency,, or other governmental agency to be unenforceable as written or otherwise, 
then such; term and conditipfl shall bp modified, rewritten, interpreted, or “brue-lined” to ihclude as 
much of its nature and scope as will render it enforceable. If such term and condition carinPt be .sG- 
modified, rewritten, interpreted, pr “blue-lined” in any respect, then it will not be given effect,;and 
severed froiti this Agreement, and the remainder of this Agreement shall be interpreted, construed 
and enforced as if such term and condition wasi not included in this Agreement.

18.B. waiver GF obligations
No delays waiver, omission, or forbearance on the part of Franchisor to enforce any term and condition, of 
this Agreement or exercise any of Franchisor’s rights, options, or powers under this Agreement Constitutes 
a waiver by Franchisor to enforce ariy 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 
forbear^ce shall constitute a waiver by Franchisof to subsequeritly enforce such term and, condition of this 
Agreemeht or subsequently exercise such right, option, or power.. Acceptance by Franchisor ;of any 
payments,, fees^ charges, Pr other amount from Franchisee:payable to Franchisor pursuant to this Agreement 
shall not constitute a waiver or acceptance of Franchisee’ s default;or breach of this Agreement Pr Ptherwise 
a waiver of any term and condition of this Agreement, and Franchispr reserves the rightto pursue any and
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I

all additional remedies set forth in this Agreerhent, 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 Agreement or Franchisor’s insistence upon Franchisee’s strict compliance with Franchisee’s 
obligations, including any mandatory specification, standard or operating procedure. No waiver by 
Franchisor of any term and condition of this A,greemerit shall be Valid unless in writing and signed by 
Franchisor.

18.F. GOVERNING LAW
EXCEPT TO THE EXTENT .GOVERNED BY THE UNITED STATES TRADEMARK ACT OF 1946 
(LANHAM.ACT, 15 U.S.C. §§1051 ETSEQ.) DR 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

18.G. FORCE MAJEURE
If either Franchisors Franchisee is delayed in, performing any obligcttioh under this Agreement by any 
cause reasonably beyond its control when such cause would affect any person or enti^ similarly situated, 
including, without lirnitatipn, war, civil disorder, catastrophic weather, power outage, acts of God and/or 
labor strikes unassociated with Franchisee or Franchisor (collectively^ “Force Majeure”). then the time 
period for performing such obligation shall be extended by a period of time equal to-the period of delay. 
Notwithstanding the immediately foregoing sentence, any delay resulting from Force Majeure shall not 
excuse Ffanehisee’s’payment of any fee, charge„:amount, and/orany other monetary or financial obligation 
to Franchisor under this Agreement, mcluding, without limitatioh, the payment of the Royalty Fee and 
Advertising Contributions, and the non-performance of any obligation nnder 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 A^eement bars Fratichisor’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 wifi 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 Franchisor will not be required to post a bond (other than as set forth in Article 6.H of this Agreement) 
to obtain injunCtiye relief and that Eranchisee's only remedy if an ihjunctibn is entered against Franchisee 
will be the dissolution of that injunction, if wananted, upon hearing duly held (all clairns for damages by 
reason of the wrongful issuance of any such injunctibri 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, Without lirnitatibn: to the foregoing, Franchisee agrees that in the event of a 
breach of this Agreement by Franchisee respecting and/pr concerning the System and/or the Licensed 
Marks shall cause irreparable harin to Franchisor, the System and the LiceiisedMarks., The foregoing shall 
not‘be interpreted to invalidate the mediation and arbitration requirements set forth in Article I 8.G. of this 
Agreement and shall be consistent with same.

I8.E. RIGHTS OF PARTIES ARE CUMULATIVE
The rights of Franchisor and Franchisee under this /Agreement are cumulative and no exercise Or 
enforcement by a party of any right or remedy precludes the exercise or enforcement by that party of .aiiy 
Other fight or remedy which Franchisor or Frtuichisee is entitled by law to enforce.



18.G. NON-BINDING MEDIATION AND BINDING ARBITRATION

,1

1

In! connection with binding arbitration. Franchisor and Franchisee further, agree that-
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JURISDICTIONAL REQUIREMENTS ARE MET INDEPENDENTLY WITHOUT REFERENCE TO 
THIS paragraph.

Notwithstanding the preceding paragraph, Franchisor and Franchisee agree this Sub-Article 
18.G.(1) and, thereby,, the prerequisite requirement of non-binding rhediation, shall not, at 
Franchisor’s election, apply to; (a), 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 including, but not limited to, Franchisee’S violation dr 
purported violation of Article; 6 of this Agreernent; and/or (b) claims; by either Franchisor or 
Franchisee under this Agreement that relates to either Franchisor’s or Franchisee’s failure to 
pay fees or other monetary obligations due under this Agreement.

(2) Arbitration - Subject to the prerequisite requirements of non-binding mediation as set forth 
in Sub-Article I;8.G;(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; under the terrns of this 
Agreement, may entitle Franchisor to the award, of injunctive relief including, but not.limited 
to. Franchisee’s violation or purported 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 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) arbitrator in accordance with the American 
Arbitration Association’s then current rules for commercial 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 
not, 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.

(.1) Non-Binding Mediation - Franchisee and Franchisor agree that before either party may bring 
any action, dispute and/or controversy arising from or related to this Agfeement ani/or the 
franchise relationship between Franchisor and Franchisee in arbitration, the parties must first 
mediate the dispute through non-binding mediation. Mediation shall be non-binding and shall 
be conducted by the American Arbitration Association in accordance with the AAA’s then 
current rules for the mediation of commercial disputes. All rnediatipn proceedings shall be 
conducted in Monmouth County, New Jersey or, if a mediator is not available in Monmouth 
County, New Jersey then at a suitable location Selected by the mediator that is located closest 
to Mdhmduth Gounly, 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 bci conducted within forty-five (45) days of 
the American Arbitration Association’s designation and/or acknowledgment of the selected 
mediator or such longer period as may be’agreed to between Franchisor and Franchisee in writing 
and Signed by each respective party . Franchisor and Frahehisee, shall each ;be fespdnsibre for their 
own costs associated withmediatiori and Franchisor and Franchisee shall each be rcsponsible for 
and shall each pay fifty (50%) percent of the mediator’s fee, and the American Arbitration 
Association’s mediation fees.



(a)

(h)

The arbitrator shall render written findings of fact and conclusions of law;(c)

(d)

(e)

(i)

(g)
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Arbitration andZbf any arbitration award must be conducted in accordance with the 
terms of this Agreement including, but not lirriited’to, the requirements set forth in 
this Article 18.

All matters .relating to arbitration, will be govenied by the United States Federal 
Arbitration. Act, except as expressly or otherwise set forth in this. Agreement;

The arbitration hearing shall be cbriducted Within one hundred and eighty (.180) 
days of the demand for arbitration;

They shalf each be bound to the limitations periods set forth in Article fS .I. 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 compulsory 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 barfed;

Judgment upon the arbitrator’s: award may be entered in .any court of competent 
jurisdiction;

Except as may be otherwise required and/or prohibited by this Agreement 
including,, but not limited to Articles 18.1.. iS.J., 18.N. 18.0., i^, IRT,, and 
18.x. of this Agreement,, the. arbitrator has the right to award or include in his or 
her award any relief that he dr she deterrnines to be proper, including monetaiy 
damages, interest on unpaid sums, specific performance, 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;

(3:) Consent to Jurisdiction and Venue - Subject to the non-binding mediation and‘ arbitration 
provisions set. forth in this Article 18.0, Franchisor and Franchisee agree that any judicial 
action or legal proceeding must be brought in a :cburt of cornpetent jurisdiction located Wjthin 
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, 
Frahchiisor and Franchisee agree that Franchisor, at Franchisor’s election, may bring any legal 
action. Or proceeding seeking a ternporary restraihirig order, prelihiinary injunction, or any 
action ,seeldng Franchisor’s enforcement,of an, arbitration award or any judicial decision in'the 
federal or state court located in thexounty 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 QF THE SYSTEM, WHICH FRANCHISOR DEEMS 
DESIRABLE OR NECESSARY UNDER PARTICULAR CIRCUMSTANCES. FRANCHISEE 
UNDERSTANDS THAT IT HAS NO RIGHT TO OBJECT TO OR AUTOMATICALLY OBTAIN SUCH 
VARIANCES, AND ANY EXCEPTION OR CHANGE MUST BE APPROVED IN. ADVANCE BY
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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.

18.1. 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 PRANCHISEE 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

18.M. COMPLETE AGREEMENT
This Agreement, the documents refeired to in this Agreement and the Schedules and Exhibits to this 
Agreement, together with the Operations Manual, constitute the entire, full and complete Agfeement

FRANCHISOR IN WRITING. FRANCHISEE UNDERSTANDS, THAT EXISTING FRANCHISEES 
MAY operate under DIFFERENT FORMS OF AGREEMENTS AND THAT THE RIGHTS AND 
OBLIGATIONS Of EXISTEJG FRANCHISEES MAY DIFFER MATERIALLY FROM THIS 
AGREEMENT.

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 hereeq, 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 Ei^ENSES UNDER THIS AGREEMENT; 
AND/OR (B) FOR LOST PROFITS B Y FRANCHISOR OR FRANCHISEE AND THE QWNERSUPON 
OR arising out of the TERMMATION 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.

18.L. BINDING EFFECT
This Agreement is. binding upon thei parties of this A^eement 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.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 GF THEM AGAINST THE OTHER, WHETHER A LEGAL, ACTION, IN MEDIATION, OR
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between Franchisor and Franchisee cbncerriing the subject matter of this Agreement and supersedes .all 
prior related agreements between Franchisor and Franchisee. Notwithstanding the foregoing, the disclosure 
document (as registered with certain .states, required by federal law or otherwise arid 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 and7or Franchisor’s .agents 
furnished, to Franchisee and/or Franchisee’s Owners.

18.Q. OPPORTUNITY FOR REVIEW BY FRANCHISEE’S ADVISORS
Franchisee acknowledges and represents that prior to the signing of this Agreement that Franchisor 
recommended andthat Franchisee'had the opportunity to have thi^. Agreemenfeand the Franchise Disclosure 
Document reviewed by Franchisee’s lawyer, accountant and other business advisors.

18.P. acceptance by franchisor
This Agreement wilLnot be binding on Franchisor unless and until an authorized officer of Franchisor has 
.signed it..

i8.R. NO PERSONAL LIABILITY BY FRANCHISOR’S
employees. Officers and/or authorized agents
Franchiseeiagrees that thefulfillment Of any of Franchisor’s obligations writtenfin' this Agreement.or based 
on any oral communications ruled to be binding in a court of law shall be Franchisor’s sole obligation and 
none of Franchisor’s employees, officers andZbr authorized agents, shall be personally liable to Franchisee 
for any reason. In addition to the foregoing. Franchisor and Franchisee are not joint employers. The 
foregoing shall not be construed to imply that Franchisor and/or Franchisor’s agents have made any oral 
promises as' pursuant to Article 1;8.M of this Agreement, this written Agreement represents the sole 
Agreement ,between Franchisor andTjaiichisee.

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 FR/VNCHISOR’SA FFI LI ATES, OFFICERS, 
DIRECTORS AND/OR EMPLOYEES MAY NOT BE CONSOLIDATED WITH ANY OTHER 
PROCEEDING BETWEEN FRANCHISOR AND ANY OTHER THIRD PARTY.

18.S. NON-UNIFORM AGREEMENTS
Franchisee acknowledges that Franchisor makes no representations; or warranties that all otherngreements 
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

I8;N. ATTORNEY FEES AND EXPENSES
Franchisee agrees that in the; event that an arbitrator 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 Franchisor shall also be .entitled tothe.recovery of all 
reasonable attorney fees, costs: arid expenses associated with and/or related to such arbitration and/of 
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.
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waive or modify comparable provisions of other fianchiseiagreements to other System franchisees in a.non- 
uniform manner.

18.W. COUNTERPARTS; ELECTRONIC SIGNATURES; MULTIPLE COPIES-
This. Agreement, may be executed in counterparts,, all of which counterparts shall be deemed originals and 
taken together shall constitute a, 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 Executed duplicates of this. Agreement, if any, shall be deemed an original.

ARTICLE 19
NOTICES

MX RECITALS.
The parties agree, that the recitals and representations contained pn the first page of this Agreement 
constitute a part of this Agreement and are: fully incorporated into the terms of this Agreement:

MX 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 arid lawfully authorized to execute this Agreement.for and on behalf of the party for whom each 
signatory has signed.

18.x. JOINT AND SEVERAL LIABILITY.
If Franchisee consists of more: than one person or entity, then their' liability under this Agreement shall be 
deemed joint and several.

18.U. HEADINGS.
The>headirigs' arid subheadings in this Agreement are strictly forconvcnicnce. and reference, only, and they 
shall not limit, expand, or otherwise affect the interpretation and construction of the terms, and conditions 
of this Agreeffierit:

18;T NO RIGHT TO OFFSET.
Frarichisee shall not, on gfourids 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-: Frarichisee shall not have the right to, offset 
or withhold any liquidated or unliquidated'amouritallegedly due to Franchisee from Franchisor against any 
payment, fee, of any other amount payable to Franchisor pursuant to this Agreement or any other payment 
obligation by Franchisee to Franchisor.

All written notices and reports permitted or required to be delivered by this Agreem’erit shall be deemed so 
delivered, at the time delivered by hand, one (1) business day after being placed in the hands of a national 
commercial courier .service for overnight delivery (properly addressed and with tracking confirmation), or 
three, (3) business days after placed in the U.S. mail by registered or certified Mail, postage prepaid,, and 
addressed to the party to be notified at its most current principal business address of which the fidtifying 
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 unless'arid until a different address has been designated by written notice 
to the other patty. Any notice required under this. Agreement shall not be deemed effective or given by 
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Franchisee:

Signature

Name, and Title. Name (pleasei print)

Signature

Name (please print)
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By:------
Signature

Franchisee to Franchisor unless given in strict compliance with this Agreement. The Operations Manual 
arid modifieatibns to the'Operations Manual may bedeliveredand/or noticed to Franchisee by such means 
selected by Franchisor, including,electronic notice and emaih

IN: witness WHEREOF, the parties have executed, sealed a.nd delivered this Agreement as of the 
Fffective Date set forth in the first paragraph, ofthis Agreement.

Franchisbr:
La Rosa Holdings; LLC

In all Crises where,Franchisor’s prior approval is required and.no other method or timing for obtaining such 
approval is, prescribed; Franchisee shall request such approval in writing, and, unless otherwise expressly 
proscribed in this Agreement, Franchisbr 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 bf any other subsequent similar 
act or request.



[For this, Schedule to be EffGciive this Sclio'dul.c Must be Completed and Signed by Francli'isoi']

Franchisee:

Signature

Name and Title Name (please print)

Signature

Name.(please print)
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Franchisee selected the proposed Restaurant Location and, based on negotiations initiated by Franchisee 
and benefitting, Franchisee, Franchisor has approved the proposed Restaurant Location: as Franchisee’s 
Restaurant Location.

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

Franchisor:
La Rosa Holdings, LLC

I

?

La Rosa Restaurant Franchise Agreement 
SCHEDULE 1
Restaurant Location Acknowledgment

By;  
^Signature
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I.

Franchisee:

Signature

Name (please print)Name and Titlei

Signature
I

Name (please print)
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Franchisor:
La Rosa Holdings, LLC'

Franchisee acknowledges, and represents that the foregdirig determinatidii as to Franchisee’s Designated 
Territory was based on/negotiations initiated by Franchisee and for Franchisee’s benefit.

Designated Territory - Franchisor and Franchisee agree that the “Designated Territory”: as such term is 
identified and defined in the Franchise Agreement, including-, but.not limited to Articles 1 and 2. A of the 
Franchise Agreement, is identified; as follows:

La Rosa Restaurant Franchise Agreement 
SCHEDULE 2
Designated Territory Acknowledgment

By:
Sighature



Name Address Ownershipklnterest Percentage^

2. Thc followmg Owner is hereby also designated by Franchisee as the “Managing Owner”:

I Name

Franchisee:

Signaiture Signature'

Name (please print)Name (please^ print)
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1. The Following is a.list;of each Owner of Franchisee and, among otherthings, 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:

La Rosa Restaurant Franchise Agreement 
SCHEDULES
Statement of Franchisee’s Owners

I

i

If Franchisee is a Corporate Entity, Franchisee does-hereby affirtii and acknowfedge that-, as of the Effecti ve 
Date:
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La Rosa Restaurant Franchise Agreement
EXHIBIT 1
Franchise Owner and Spouse Agreement and Guaranty



franchise Owner and,Spouse Agreement and Guaranty

Recitals and Representations

WHEREAS, Franchisee is L J (“Franchisee”');

®;2020, The Intcmicola^Law Firm, PTC,. LaRosa FDD January 31 ,.2020

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 spopse of the owner of 
franchisee and is, given and signed by you in favor of La Rosa Holdings^ LLC, franchtSGr of the La Rosa 
Chicken and Grill franchise system and in favor ofLa Rosa Holdings, LLC’s successors;and assigns, upon 
the terms and conditions.set forth in this Agreement.

WHEREAS, you’ have received and have thoroughly reviewed the completed Franchise Agreement, 
including the completed Schedules and Exhibits,attached thereto;

In this Agreement La Rosa Holdings, LLC is referred to as ‘‘us”, “pur” Gr“we”, and each individual that 
signs this Agreement is referred to as “you”.

WHEREAS', we have recommended that you thoroughly reyiew the Franchise Agreement, this Agreement 
and all exhibits,and schedules to the Franchise Agreement with,a lawyer selected and hired by you;

WHEREAS, you acknowledge that this Agreement will apply to you individually, jointly and severally 
with all others who sign this Agreement, (including if this Agreement is signed in counterparts or 
electfpnicaily among other Owners and Spouses);

WHEREAS, you represent.to us that youare cither: (a) an Owner of Franchiscc such that you own or control 
a legal, equitable or beneficial ownership or equity interest in Franchisee and/or otherwise rheet the 
definition of ,an ‘‘Owner” as set forth in this Agreement; ,and/or that you are (b) the “Spouse” of an Owner 
ofFranchisee;

WHEREAS, you acknowledgc and agree that we have developed a distinctive and proprietary system (the 
“System”) for -the establishment, development and operation of a fast casual health conscious restaurant, 
featuring and. serving ,a menu comprised of rotisserie chicken, soups; salads,, side dishes^ sandwiches, grill 
items and other menu items that the Frahchisor authorizes (the “Approved Products and Services”) under 
the. Licensed Marks (defined below) (each, a “La Rosa Restaurant”);

WHEREAS, you acknowledge that: this Agreement pefsohally obligates you to guarantee Franchisee’s 
obligations to us and obligates you to brand protectiph, ,confidentiality and non-competition restrictions and 
covenants and that you enter into this Agreement to. induce us to enter into the Franchise Agreement with 
Franchisee;

WHEREAS, Franchisee has entered into a La Rosa Restaurant Franchise Agreement (the “Franchise 
Agreement’’): for the: ownership, development and operation of a La Rosa Restaurant (the “Franchised 
Business”):
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WHEREAS, you acknov/l’edge. that we, are relying on' this Agreement arid that without this Agreement we 
would not have; entered into and/or would not be simultaneously entering info the Ffanchis.e Agreement 
with Franchisee;

2. Definitions
Supplementing the terms and definitions contaiiied in, the Recitals and Representations:

“Confidential Information” refers to and means all of our and/or our affiliates trade secrets, methodsi, 
standards, techniques, procedures, data and information,, as.same, may exist as of the Effective Date and 
as same may be developed, modified and supplemented in the future, constituting and comprising: (a) 
methods, specifications,, recipes, standards, policies, procedures, information, concepts, programs and 
systems relating to the development, establishment, marketing, promotion and operation of La Rosa 
Restaurants; .(b) information concerning; consumer preferences for services, products, .materials and 
supplies used or sold by, and specifications for and knowledge of suppliers of certain materials.

-1. Recitals arid Representations
You agree that the foregoing Recitals and Representations are true and accurate and constitute a material 
part of this Agreement arid are hereby incorporated into the main body of this Agreement

“Business Management System” refers to and means, the software, internet^ web based and/or cloud 
based system of 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 ±e Franchised Business, including, but not limited to, the day to 
day sales,, ordering, operations and management of the Franchised 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 
Restaurant including any business or restaurant that operates: as a restaurant that, offers or features 
rotisserie,!chicken^ fried chicken of grilled chicken menu items.

“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 we authorize for sales by 
La Rosa Restaurants. We shall exclusively designate and determine the Approved Products and Services 
and we;, in our Reasonable Business. Judgment, may change, modify, reduce or supplement the. Approved 
Products and Services'that must be offered.,and sold by the Ffanehised'Business and those products arid 
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 Business may only offer and sell the Approved Products and 
Services.

“BusincsSiManagement System Data” refers to and means the forms, .data, tools, customer information, 
inventory and sales information that: (a) is pre-populated or entered into the Business: Management 
System .utilized by Franchisee; (ft) is’ entered (.whether by us or Franchisee) into the! Business 
Management System utilized by Franchisee; (C) is recorded, stored and/or maintained by the Business 
Management System in connection with the management and operations of the Franchised: Business,

NOW THEREFORE, to induce us to enter' into the Franchise Agreement arid 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:
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“immediate Family” refers to and means the spouse of a person and any other member of the household 
of,such person, including, without limitation, Children of such-person.

“Franchisee’s Designated Territory” refers to and means the “Designated Territory” as such feim is 
set forth) and defined in the Franchise Agreement.

“Effectivc Date” refers td;tlie “Effective Date” of thei 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 
defermined by reference to the Franchise Agreement, the Effective Date shall be the date that you sign 
this Agreement.

“Copyrights” refers- to and means all works and ihateri'als for which we or any affiliate of ours has 
secured Common law or registered copyri'ghtjprotecfion and we utilize and/or allow La Rosa Restaurant 
franchisees to use, sell or display in connection with the development, marketing and/or operation of a 
La Rosa Restaurant, whether as of the; Effective Dates of any time in.,the future.

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

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

“Franchisee’s Restaurant Location” refers to and means the location of Franchisee’s Restaurant 
Facility, from which Franchisee’s operates the Franchised Business-.

‘-Digital Media” refers to and means any interactive;or static-electronic document, application dr ihedia 
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 webidncludihg,, but not limited to websites), linked by 
the internet or part qf a web based applitatiqn, sdftwfafe applicatioh, smart phone based application or 
social media platfonn including, but not limited to- social media platforms and applications such as 
Facebook, Lihkedin, Twittetj finterest, Instagram, Snapchat, YouTube, and Googlet-;, and world wide 
web and internet 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 irieludes the System Website/web pages arid website 
subdomains (including thqse:related to, associated with arid/dr a part of the System, Website) associated 
with and/or related to the Frarichised Business and all web pages, blog posts, videos, articles,, social 
friedia accounts and pages, website directory pages, infonnation,)Sub-domains and all other media and/or 
publications relating to the System that is displayed and/or transmitted digitally...

“Franchised Business” refers to and iheans the La Rosa Restaurarit to- be developed, owned and 
operated by FfapChisee pursuant to the terms of the Franchise Agreement.

“Intellectual Property” refers to and means, individually and collectively,, our Licensed Marks, 
Copyrights^ Know-How,, and System.

equipment, products, supplies and procedures used or sold by La Rosa Restaurants;-; (c): information 
concerning -customers, customer lists, eriiail lists, database listSi product sales, operating- results, 
fmaneial perfoftriarice arid' other financial data of La. Rosa Restaurants; (d) customer lists and 
information related to La Rosa Restaurants arid the Franchised Business; (e) Business Management 
System Data) (f) recipesi(g) current and future information contained in the Operations,Manual; and (h) 
Know-How.
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“Know-How” refers to means our trade/secrets and proprietary information relating to the development, 
establishment, marketing, promotion and/of operafibn of a La Rosa Restaurant including, but not limited 
to, methods, techniques, recipes, specifications, food preparation, procedures, policies, rnarketiiig 
strategies and information reflected in„ included in, comprising and/or constituting a part of the System. 
Without limitation to the foregoing, Know-How shall further include information contained in the 
Operations Manual and the Confidential Information.

“La Rosa Rcstaurant(s)” shalLhave the meaning defined in the Recitals and Representationsisection of 
this Agreement and, without limitation to the Recitals and Representations section of this Agreement, 
the definition of “La.Rosa Restaurants”, shall furthcr includc, refer tp and mean; every business,and all 
businesses owned and/or operated by us, our alfiliates and/or our authorized &anchisee(s) that utilize 
and/or is/are required to utilize the System and/or Licensed Marks including, but not limited to, the 
franchised Business.

“Licensed Marks” refers to and means the trademarks, .service marks, emblems and indicia of origin, 
including the “La-Rosa” trademark, the La Rosa logo, Trade Dress, and other trade names, service marks, 
tradernarks, logGS,;slogansand;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 modificatibni replacernent and discontinuance by us in 
our Reasonable Business Judgment.

“Operations Manual” refers to and meansi 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, proceduresiand requirenientsfor the development and operatibn of La,Rosa Restaurants. 
The Operations Manual may consist of one. Of more vblurnes, handbboks, manuals, written materials, 
videos, electronic media files, cloud/intemet based list-service, intranet, ititemet based and accessed 
databases, computer media,, email, webinars sand .other materials as may be modified, added to, replaced 
br supplemented by us- from time to time- in our Reasonable Business Judgment, whether by way of 
supplements, replabement pages, fi-anchise 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 (including the officers and directors of any general partner of 
Franchisee) who hold an ownership interest in Franchisee land/or in any corporate entity thatmaintains 
an o\ynership interest in Franchisee; (b) the managing member or manager of Franchisee, if franchisee 
is a limited liability cornpany, (c) all holders of a 5% or more direct or indirect ownership interest in, 
Franchisee andZbr of any entity directly or indirectly controllirig Franchisee; and (d) the Managing, 
O,wner(s).

“Prohibited Activities” refers to and means any or all of the following: (a) owning and/or having any 
legal or equitable, interest (whether as an individual 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, fimding, and/or performing, services (whether as an employee; 
officer, director, iflanager,, consultant, representative, agent, and/or-creditor or in any similar capacity) 
for a^CompetitiVe Business; (c) diverting or attempting to divert any business-or.customers from us (or 
one bfdur affiliates or franchisees); and/or (d) inducing, any customerbr client of ours (or of one of our 
affiliates or fi^anchisees) or of Franchisee to any other pCrsbn business that js not a La Rosa Restaurant.

“Reasonable Business; Judgment” refers to our business judgment and means and relates to any and all 
decisions,, actions and chbiees made by us concerning or relating to: this Agreement, the Franchise 
Agreement, the System, La Rosa Restaurants, Franchisee’s Restaurant Location, and/or thef ranchised

4
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“Restaurant Facility” refers to and means the fixed commercial restaurant facilities including, the 
fixtures),and improvements^ from which La Rosa. Restaurants are established, operated, and managed,

“Restaurant LocationfsY’ refers to and means the iQcation(s) ffdrn which La Rosa Restaurants are 
established, operated and managed.

“Restricted Period” refers 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 Ffarichise 
Agreement; (c) thesdate on. which Franchisee assigns; the Franchise Agreement to another person (other 
than you or your Spouse or’an Immediate Family Meriiber) provided that you do not and your Spouse 
does not own or hold, in the assignee, any direct or indirect ownership and/dr 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; dr (e) if you are the. Spouse of an Owner of Franchisee, the date on which ydiir 
Spouse ceases to be an Owner of Franchisee. Provided,however, that ifa.cpurt , of competent jurisdiction 
determines that this period of time is tod long to be'enforceable; then the ■‘Restrifcted Period” means the 
eighteen (IS) month period after the earliest to occur of the folldwiiig: (a) the expiration of the Franchise 
Agreement; (b) the terminatidh df the Franchise, Agreement; (c) the date on which Franchisee assigns 
the Franchise Agreement td another person (other than you or your Spouse or an Immediate Fanlily 
Member) provided that you do notand your Spouse does not own or hold, in the assignee, any direct dr 
indirect Ownership, and/dr equity interest whether legal, equitable or otherwise; (d) if you are an Owner 
df Franchisee, the date on which you cease, to be an Owner df Franchisee; or (d). if you are the Spouse, 
of an Owner of Franchisee.

Business-where we undertake or make such decision with the intention of benefitting or acting in a way 
that cduld benefit the System including, asiexamples and without limitation, enhancing the vailue of the 
Licensed Marks, increasing, customer satisfaction, minimizing potential customer Gonfusidn as to the 
Licensed Marks, determining designated territdry markets, mipirnizihg potential customer confusion as 
to the loeation.of LaRosa Restaurants, expanding bfand;awareness:of the:Licensed MarkSj implementing 
marketing and accouhting control systems, approving, products,, services,, supplies and equipment. 
Franchisee agrees; that when a, ’decision, determination, action and/or choice is made by us in pur 
Reasonable Business Judgment that such decision, determination, action or choice made by us shall take 
precedence and prevail, even if other alternatives, determinations; actions and/or choices ,are reaSdnable 
or arguably available and/or preferable. Franchisee agrees that in connection with any decision, 
determinatipn, action and/or choice made b.y ,us in our Reasonable Business Judgment that: (a) we 
possess a legitimate interest in seeking to maximizeriur profits; (b.) we shall not be required to consider 
Frimchisee’s individual economic or business interests as compared to the overall System-; and (c) Should 
we economically benefit from such decision, determinatioh, action and/or choice that such economit 
benefit to us shall not be relevant to.demonstrating that we did not exercise reasonable business judgment 
with regard td our obligations under the Franchisd Agreement artd/or with regard to the System. 
Franchisee; agrees that neither Franchisee and/dr 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 pur 
R.eaSdnable Business Judgment. Franchisee further agrees that should Franchisee: challenge our 
Reasonable Business Judgment in any legal proceeding that Franchisee shall possess the burden of 
demonstrating, by clear and convincing evidence, that we failed to exercise our . Reasonable Business 
Judgment.

“Restricted: Territory” refers to and means the geographic area: (a) comprising Franchisee’s 
Designated Territdry; (b) within a. twenty-five: (25) mile radius surrdunding Franchisee’s Designated 
Territory (pr, if Franchisee is not granted or designated a designated territpiy, then a ftyenty-five (25) 
mile radius sufrdundingTranchisee’s Restaurant Locatidn); (c) within aten (16) mile radius surrounding 
the Restaurant Locations,for all other La Rpsa Restaurants operating and/dr under development as of the.
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as of the Effective Date you are^an Owner and/or'Spouse;
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“Transfer” refers to and means a transfer, sale and/or assignment, whether legally^ equitably or 
otherwise..

“Trade DreSs” refers to and means the Restaurant designs, images, marketing materials, packaging, 
branding and/or branding linages which yve authorize and require Franchisee to use in connection with 
the operation of the Franchised Business, md as may be revised and further developed by us .from time 
to time.

“System” refers toiand 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 future, for use in 
conhectioh with the development, establishment, marketing, promotion and operation of a La Rosa, 
Restaurant; (b) the Licensed Marks;; (c) the Trade Dress; (d) Copyrights; (e) other trade names, service 
marks, signs, and logos, copyrights and trade dress that is designated by us, whether presently or in the 
future, for use in 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 replacements 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 seaspriings, sauces, mixes and food products used to prepare the Approved Products and 
Services), supplies and equipment including, but not limited to, branded packaging, paper goods, 
materials, uniforms^ displays, menu boards and merchandise,, designated by us in the Operations Manual 
and as may be modified and supplemented by us from time to. time in our Reasonable Business 
Judgment.

Effective Date; and (d) within a ten (10.) mile radius surrounding the Restaurant Locations, for all other 
La Rosa Restaurants that are in operation or under development during all or any part of the Restricted 
Period; provided, however, that if a court of competent jurisdiction determines that the foregoing 
Restricted Territory is too broad to be enforceable, then the “Restricted Territory” means the geographic 
area within Franchisee’s Designated Territory plus a twenty-five (25) mile radius sunOunding 
Franchisee’s Designated Territory or, if Franchiseei is not granted or designated a designated territory, 
then a twenty-five (25) milemdiUs sUrroundingiFranchisee’s Restaurant Location.

“System Website” refers to aiidmeans the web page’and/or pages located on the world wide web a:t the 
www.larosagriil.com URL (Uniform resource locator) and shall further include all webpages and 
subdomains (including those that are franchisee artd/or geography specific) that are; a part of 
www.larosagrill.com, or.as designated by us as being associated witfi the URL of www.larosagrill.com 
and/or La Rosa Restaurants.

3. Additional Acknoyrledgments by You
In addition to the representations and acknowledgments contained in the Recitals and Representations, 
above, and.incorporated into this Agreement, you acknowledge and represent that-:
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you acknowledge that the terms of this Agreement are fair and reasonable and that you 
have’elected, based on your own decision, to enter into this Agreement to induce us'to enter into 
the Franchise Agreement with Franchisee,

that you are signing: this Agreement in your individual capacity and that you are bound to 
the terms and conditions of this Agreement and irrespective of any change; in your status as an 
Owner and/or Spouse;

(c) in your 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;

Non-Competition, During Franchise Relationship. Subject to the terms .and conditions of 
Article 5 of this Agreement, below, you represent and agree that while you are an Owner of 
Franchisee or while your Spouses is an Owner of Franchisee (as applicable) that youwill not engage 
in.any Prohibited Activities, You acknowledge and agreefthat this restriction is fair and reasonable 
and that if you did engage in a Prohibited Activity that such actions would constitute acts of unfair 
competition and wilLirreparably harm Us and the System.

Nbn-Competition After Frariehise Relationship. You represent, acknowledge and agree 
that during the Restricted Period, you will not engage in any Prohibited Activities; provided; 
howbyer, that the Prohibited Activity relating to; having an interest in a Competitive Business will 
only apply with respect to a Competitive Business that is located within or provides competitive 
goods or services to customers/clients who are located within the .Restricted Territory. If you 
engage in any Prohibited.Activities during the Restficted Period, then you agree; that ypuf 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 not be construed as a waiver of youi’ breach or otherwise

7

you acknowledge that we need to protect the System and Intellectual property and that to 
do so We require that you, in your individual capacityj to agree to the brand protection, non­
competition and other covenants and restrictions contained in this Agreement and that you 
personally ^arantee the'financial and other Obligations of Franchisee; to us; and

Intellectual Property, Brand Protection and NonrCompctition Covenants and Restrictions
Know-How. You.agree that:, (i)' you will not use the Know-How in any business or capacity 

other than the Franchised Business; (ii) you will maintain the confidentiality of the Know-How at 
all times; (iii) you will not make unauthorized copies of documents containing any Know-How; 
(iv) you will take such reasonable steps as we may ask of ybii from tiihe to time to prevent 
uhauthorized use or disclosure of the 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 Ownenof 
Ffanchisee; asiapplicable. 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 or pur designee, xyithout charge,, all 
rights to any Imprpvement developed by you, ihcludihg the fight to grant sublicenses. If applicable 
raw precludes .you from assigning ownership of any Improvement to us, then such Improvement 
shall be perpetually licensed by you to ns free of charge; with.fiill rights to use, commercialize, and 
sublicense; the same.

(d) you acknowledge that all of the eompohents aiid aspects of the System and Intellectual 
Property (both individually and as’they relate to one another collectively) are; critical to our success 
as, the, franchisor ofthe System and to the overall System;
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impair any oFour riglits/or remedies relatirig to your breach). Yqu^acknowledge and agree. that this 
restriction is fair and reasonable and that if you did engage in a Prohibited, Activity that such;aetions 
would constitute acts of unfair competition and will irreparably harm us and the System.

J
Breach. You agree that failure to comply with these-Article 4 Intellectual Property, Brand 

Protection and Non-Competition Covenants and Restrictions will cause irreparable harm, to us 
and/or other Restaurant franchisees for which there is no adequate remedy at law. Therefore, you.

Reasonableness of Covenants and Restrictions. You acknowledge and agree that: (i) the 
terms.-of this Agreement are reasonable! both in time and in scope of geographic area;; and (ii) you 
haye sufficient resources and business experience: and opportunities^ to earn an adequate living 
while-complying with the terms of this Agreement. YOU WAIVE',ANY RIGHT to CHALLENGE THE 
TERMS OF Tins AGREEMENT AS BEING, OVERLY BROAD, UNREASONABLE OR OI HF.RWTSE 
UNENFORCEABLE. Although you and we both believe that the covenants in this Agreement are 
reasonable in terms of scope, duration and geographic are, we may at any time unilaterally modify 
the terms of this Article 4 (Intellectual Property, Brand Protection and Non-Competition Covenants 
and Restrictions) by limiting the: scope of the Prohibited Activities,, narrowing the definition of a 
-Competitive Business, shortening the duration of the Restricted Period, reducing the geographic 
scope of'the Restricted Territory and/or reducing the scope of any other covenant imposed upon 
you under this Article 4 to ensure that the terms .and covenants are: enforceable under applicable 
law.

Confidentiality Restrictions. You fepresent, acknowledge and agree that, at all times you: 
(i) shall not use the Confidential Information in any business or capacity other than- the Franchised 
Business;, (ii) shall, maintain the-confidentiality of the Confidential Information; (iii) ishall not make 
unauthorized copies-of documents containing any Confidential Information; (iv).shan take such 
reasonable steps as we.triay 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 anOwner; (vii) shall immediately and permanently stop 
using the Confidential 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 our election, to appear in such aefipn.

Immediate Family Members. You acknowledge that should you circumvent the- purpose 
and protections (due to us), of this Agreement by disclosing Know-How fo an immediate family 
member (j.e., parent, sibling, child, or grahdehitd) we will and the System will be irreparably 
harmed. You acknowledge that,if you did disclose the Know-How to an iriimediate familymember 
and your immediate, family member used the Know-How to engage in activitfes that, for you, 
qualify as Prohibited. Activities as defined above, that we and the System will be irreparably 
harmed.. You- agree that as between you and us that you are in. a better position; to know if you 
permitted ahdZor provide an immediate family member with access to the Know-How. Therefore, 
you, agree, that you will be presumed 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 tithe during 
which you are- prohibited from engaging in the Prohibited Activities- or (ii) uses or discloses the 
Know-How. Ho'wever; you may rebut this presumption by providing evidence conclusively 
demonstrating that yOu.did-not;disclose the-Know-HOw nor permit disclosure ofthe:Khow-How to 
the family member.
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agree that any violation of these covenants will entitle us to injunctive relief., You agree that we 
may apply for sueh injunctive relief, without.bond, but upon,duemotice, in addition to such further 
and other relief as may be available at equity pr law, and the sole rerhedy of yours, in the event of 
the entiy of such injunction, will be the dissolution of such injunctidh, if waitaritedj upon hearing 
duly held (all claims for damages by reason of the wrongful issuance of any such injunction being, 
expressly wmved hefeby). If a court requires the filing of a bond notwithstanding the preceding, 
seritenee, 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 Agreemenf or at law,or in equity , including injunctive relief, spPeifie perfonnanCe 
and recovery of monetary damages.

(a) i .
the proposed Transfer of your equity and/br 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 or approve, in accordance with the tenns and 
conditions ofthe Franchise. Agreement), youShall,remain subject to the’non-competition eovehants 
contained in Article 4'fb) of thiSiAgreementand irrespeetive-of My purported ahd/or actual Transfer 
in yiolatibn of the terms, and conditions ofthe. Franchise. Agreement;

(c) if you are ah Owner, should Franchisee; fail to properly and timely'notify us in, writing of
the proiposed Transfer of the Franchise'Agreement to a thiriparty and/or should Franchisee, fail to 
obtain our consent to the proposed Transfer of theEranchise Agreement to a third" party (which we 
may either reject or approve, in accordahce with the terms and conditions of the Franchise 
Agreement), you shall remain subject to the hon^competition covenants, contained in. Article 4(b) 
of this'Agreeiriehtiahd irrespective of any purported and/or actual Transfer in violation ofthe terms 
and coriditioriS'Of the Franchise Agreement;, and

if you are the Spouse of an Owner, should.Eranchisee fail to properly and timely notify us 
in ’^ting of the proposed Transfer of the; Franchise Agreement to a third party and/bf should 
Franchisee, fail to obtain our consent to the proposed Transfer of the Franchise. Agreement to a 
third;party (which we may either reject or approve, in accordance with the terms and conditions of 
the Franchise Agreementji you shall remain subject to the non-competition covenants contamed in

if you are a Spouse, should Franchisee; fail to properly and timely notify us in writing of 
the proposed Transfer 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) of this Agreement and irrespective of any 
purported and/or actual Transfer in vidlatidh of the terms and conditions of the Franchise 
Agreement;

5, Transfer Restrictions and Non-Gompetition Goyenants and Restrictions
Notwithstanding anything contained in this Agreement to the contrary, you expressly acknowledge and 
agree that if you arean Owner,.and/or the Spouserofan Owner, that, prior to TransferringianOwner’s equity 
and/or ownership interests in FtMchisee that, arhpng other things; Ffarichl'see must notify us and obtain our 
Written consent. Likewise, yOu acknowledge and agree that under the Franchise Agreement that prior to 
FrMchisee’s Transfer of the Franchise Agreement, among other things, Franchisee must notify us, and 
o,bta:in dur written consent. For our protection and to prevent the subversion of the non-competition 
covenants contained in Article 4fb). of this Agreement, and, to induce us to enter into the Franchise 
Agreement with.Franchisee, you agree, that;
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Article 4fbl of'this. Agreement and irrespective of any purported and/or actual Transfer in violation 
of the terms, and conditions of the Franchise Agreement.

(b) guarantee to us and dur successor-and .assigns, that Franchisee shall punctually satisfy and pay 
all of Franchisee’s payment and other-obligations under the Ancillary Agreenienfs;

(a) guarantee to us and our.successor and assigns, that Franchisee shall punctually .satisfy and-pay 
all of Franchisee ’s payment and other obligations under the Franchise'Agreement;

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 inay have to require that ah action be brought 
against Franchisee or any other person as .a condition of liability; and (e) the, defense of the statute, of 
lirnitations in any action hereunder or for the collection,;of any indebtedness hereby guaranteed.

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 unconditionailly;

(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 
the Anelllaiy Agreements,

(c) agree, at all times, to be- personally bound by and' personally liable for each and every fee^ 
paymenfand monetary obligation 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 Article. 9 of the; Franchise Agreement, and the 
indemnification obligations of Article 10 of the Franchise Agreement);

(d) agree, at all tirhes, to be persohally bound by and perfonally liable for each and every fee, 
payment and monetary -obligation due from Franchisee to us and/or our affiliates under the 
Ancillary Agreements;

(e) 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 
the Franchise A,greement 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 lO-of the Franchise Agreement; and

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 
to do so; (c) your liability shall-not be-contingent or conditioned Upon pursuit by us of any remedies against 
Franchisee or any other person;, and (d) liability shall. nOt be diminished, relieved or otherwise affected by 
any extension of time, credit or other indulgence that we may grant to Fr^chisee or to any other-person, 
including the;acceptance of any partial payment orperforrhance; or the compromise or release of any claims, 
none of which.shall in any way modify or amend this guarantee, which, shall be continuing and irrevocable 
during the term of each of the Franchise Agreement .and the Ancillary Agreements and following the 
femination, expiration or Transfer of each of the Franchise Agreement and the Ancillary Agreements to
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:(iii); The arbitrator shall render written findings of fact and conclusions of law;,
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The: arbitration hearing shall be conducted within one hundred and eighty (180) 
days of the demand for. arbitration^'

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;'

Judgment upon the arbitrator’s, award may be entered in any court of competent 
jufisdictibh.

Consent to Jurisdiction and Venue -= You agree that any judicial action or legal 
proceeding must be brought in a court of competent jurisdiction located within New Jersey 
and within Monmouth County of the county closest to Monmouth County. You do hereby 
irrevocably consent to and waive any objection to the such jurisdiction or venue. Without
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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 terms of this Agreement shall prevail. Withou t limitation to: the foregoing, you agree that:

Arbitration - Except, at our option, as: to any claims or disputes related to or concerning a 
breach of this Agreement by-you that may entitlesus to the award of injunctiverelief, youagree that 
any and alfdisputes, controversies,,and claims, arising.from and/or related to this Agreement, shall 
be submitted to the American Arbitration Association for binding arbitration. Arbitratfon .shall be 
conducted by one (1) arbitrator in accordance with the. American Arbitration Association’s then 
current rules for commercial disputes, except as may be otherwise required in this Agreement. All 
arbitration proceedings shall be conducted in Monmouth County, New Jersey or, if suitable 
American Arbitration Association facilities are not 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.

the,extent any financial obligations under any such Franchise Agreement and, Ancillary Agreements survive 
such termination} expiration 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 abandonment 
of one or more of the; Franchise Agreement and/or and Ancillary Agreements by a trustee of Franchisee. 
Neither your obligation to iriake payment in accordance with the terms of this undertaking nor any remedy 
for enforcement shall be impaired, modified, changed, released or limited in any manner whatsoever by 
any impairment, modification, 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.

Except as may be otherwise required and/or prohibited by this" Agreement, 'the 
arbitrator has the fight 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 
pefformance, injunctive relief attorneys’ fees, and costs and expenses as allowable under 
this Agreement. Notwithstanding the foregoing, under rio circumstance shall the Arbitrator 
be authorized to award or declare the Licensed Marks to be generic or invalid; and



(C)

Miscellaneous8.

Owner / Spouse:

Signature of Owner / SpouseSignature-of Owner / Spouse-

Name (please print) Name (please print)'

Date Date 
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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 o'ther things; to terminate the Franchise, Agreement in accordance with the 
terms thereof.

(a) If either party hires an attorney or files suit against the other party in relating to and .alleging a 
breach of this Agreement, the losing party agrees to pay the prevailing party’s reasonable attorneys’ 
fees and costs incurred in connection with such breach.

limitation to the foregoing and notwithstanding,same, you: agree that we, at our election^ may 
bring any legal action or proceeding seeking a temporary restraining order, preliminary 
injunction, or any action seeking pur enforcement of an arbitration award or any judicial 
decision in the federal or state court located in the county and state where you reside.

IN WITNESS WHEREOF, each of the undersigned has executed this Agreement, as of the date or dates set forth 
below.

Owner / Spouse:

(d) Each section of this Agreement, includihg 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, subseetion or portion; and each party fo/this Agreement agrees that the 
court may impose such limitations on the terms of this Agreernerit as it deems in its discretion necessary 
to make such terms reasonable'in scope, duration.and geographic area.

(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 cause of origin,, cannot be used as a defense against our enforcement of this Agreement.

(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 deemed effective fOr purposes'of this Agreernent. You may 
change the address to-which notices must be sent by sending us a written notice requesting such change, 
which notice shall be delivered in the manner and to the address listed in the Franchise Agreement.



Signature of Owner / Spouse Signature of Owner / Spouse

Name‘(please print) Name (please print),

Dated Dated, 7-
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La Rosa'Restaurant Franchise Agreement
EXHIBIT 2,
JOINDER AGREEMENT



Signature Signature

Name (please^ print) Name (please print)

Dated Dated 
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In the event of any conflict between the terms of this Joinder agfeerhent and the. “Franchise. Owner and 
Spouse Agreement and Guaranty” agreernent, the terms of the “Franchise Owner and Spouse Agreement 
and Guaranty” agreemerit shall take; precedence and govern.

Joinder Agreemekt

Withoutjimitation to the “Franchise Owner and Spouse Agreement and Guaranty” executed simultaneously 
hereto, and to induce La Rosa Holdings; LLC, to enter info the La Rosa Restaurant Franchise Agreement 
with [ ], as Franchisee (the “Franchise Agreement”), the undersigned individuals do 
hereby agree to be ihdividually, jointly and severally bound by and to each and every term, provisibh, 
covenant and obligation set forth in the Franchise Agreement,

f
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La Rosa Restaurant Franchise Agreement
EXFIIBIT 3
FRANCHISEE DISGLOSURE QUESTIONNAIRE
AND Representations Statement



Franchisee Disclosure Questionnaire and Representations

[As to the questions below please respond “Yes” or “Nd” in response to the question]

Yes/No 1.

Yes/No 2..

Yes/No 3.

Yes/No 4..

Yes/No ,5.,

Yes/No. 6.,

Yes/Nd 7..

Yes/No 8.

Yes/i^o 9.

© 2020. The Inlcmicola.Law Eirm.,R;C. iiaRosa.EDD January 11,-2020

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 promise regarding the actual, average or projected profits/or

Have’ you received and personally reviewed the Franchise Disclosure 
Document that we provided?

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 Restaurant, except as to the 
specific information disclosed in writing in the La Rosa Franchise Disclosure 
Dbcunient?

Did you receive the Franchise Disclosure Document atjeast 14 calendar days 
before signing any agreement relating to the franchise or payingjany money?

Have you received -and personally reviewed the Franchise Agreement and 
each schedule and exhibit attached to it?

You, (hereinafter referred to as “you”) the undersigned individual who, individually or bn behalf of a 
corporate entity;, is about to sign a,La Rosa Chicken and Grill'Franchise Agfeernent:br has signed a La Rosa 
Chicken and drill Franchise’ A^eemehtj repfesent 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 on your behalf. You 
acknowledge and represent that’we are relying on your responses and the information provided by you;

Do you understand that the:suceess>br failure of your La Rosa Restaurant will 
depend, m large measure, on your skills, abilities and efforts and those of the 
persons you employ as well as many other factors beyond your coiitrot :such 
as competition, cash flow, interest rates, the economy, inflatibn;; labbf and 
supply ebsts and other relevant factors?

Do you agree that no ernplqyee or other person speakingpn our behalfmade 
any statements or. promises to you about how much income„money, profits or 
return on investment that your La Rosa Restaurant may or cbtild potentially 
earn?

Did you sign a receipt for the Franchise: Disclosure Document indicating: the 
date you received it? '



earnings of a La Rosa Restaurant?

Yes/No 

Yes/No 11.

Signature of FranchiseSignature of Franchise

Name (please print)Name (please print)

Dated Dated 

LaRosa FDD January 31.2020© 2020, The Intemicola;LawiFiiTh,:P.C.

YOU ACKNOWLEDGE AND AGREE THAT WE ARE RELYING ON YOUR ANSWERS TO THIS 
QUESTIONNAIRE AND YOU REPRESENT THAT EACH RESPONSE IS TRUE AND ACCURATE

10. Do you agree that no employee or other person speaking on our behalf made 
any statement or promise regarding the likelihood of success of your La Rosa 
Restaurant or the-amount of money you may earn?

Do you understand that the Franchise Agreement and the schedules and 
exhibits attached to the Franchise Agreement contain the entire agreement 
between us and that yOu are not relying oh any oral promises or' 
representations that are not explicitly stated, in the Franchise Agreement.



Cont-t dknti ai tty Agreement
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La. Rosa Restaurant Franchise Agreement 
EXHIBIT 4

[THIS,EXHIBIT lS,FOR REEERENGE P.URPOSESiONLY AS A.SAMPLE FORM CONFIDENTIALITY AGREEMENT 
THAT FRANCHISOR,MAY APPROVE FOR,USE BY FRANCHTSEE - BEFORE.TJSING WITH AN EMPLOYEE;.OR 

CONTRACTORTRANCHISEE SHOULD AVE THIS AGREEMENT REVIEWED AND-APPROVED BY AN 
INDEP^DENT LOCAL ATTORNEY HIRED BY FRANCHISEE]



Confidentiality Agreement ( Sample Only )

This Agreement (ithe “Agreement”') is entered into by the undersigned .(“you”) in favor of:

(hereinafter referred to as “us”, “our” or “^”)

Recitals and.Representations

NOW THEREFORE, you acknowledge and agree as follows:

©2020, Thc lntcrnicola Law Finn,,P.C. LaRosa EDDJanuary 31.2020:

WHEREAS, you are or arc about to be an employee, independent contractor, officer and/or director of a La 
Rosa Chicken and Grill Restaurant thafis independently owned and operated by us;:

"Business Manaeement System ” refers to.and means the softwareiand/or intemet or cloud based system 
and/or systems, point of sale system or systems and customer relationship management system or 
systems as used in connection with the operations of the La Rosa Chicken and. Grill Restaurant.

2. Definitions. For purposes of this Agreement, the following terms have the rrieanihgs given to them 
below:

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 
Rosa Chicken and Grill Restaurant.

[Insert On the Line Below Name of F-fanchisee that Owns and Operates the- La Rosa Chicken and Grill 
Franchised Business]

WHEREAS, our franchisor, La Rosa Holdings,, LLC is not a party'to this agreement and does, not own or 
manage the La Rosa Chibkeh and Grill Restaurant but is an intended third-party beneficiary of this 
Agreement; and

WHEREAS, we are the owners.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, in the.Course,of your employment, independent eontractofrelationship and/or association with 
us, you may gain,access to Confidential lnformation (defmed'below in this Agreement) and you understand 
that it is necessary to protect the: Confidential Information and for the Confidential Information to remain 
eOnfideniial;

“Business Management System Data ” refers to and means.'the forms, data, tools, cusfomer 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 GrilLRestauraht.

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



2
© 2020, TKc'Intcrnicqla Low Firm, E.C: LaRqsn FDD,January 31, 2020

"Licenseci. Marks " refers 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, including, but not limited 
to, the “La Rosa Chicken and Grill” word mark,, associated logos, and any other trademarks, service 
marks or trade names that we designate for use in a La Rosa-Chicken and'Grill Restaurant.

"Confidential Information” refers to and means: (a) hdnrpublic methods, specifications, standards, 
polieids, procedures, information, concepts, programs and systems relating to the development, 
establishment, marketing, 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^ 
(c) customer fists and information related to the La Rosa Chicken and Grill Restaurant; (d) Business 
Management System Data; (e) .current and future information contained in the La Rosa Chicken and 
Grill Operations Manual made 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.

5. Reasonableness of Covenants and Restrictions. You agree that; (i) the tenhs of this Agreement are 
reasonable and fair and that you have suffiic'iefit resources'and'business experience and opportunities to earn

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 Chicken and Grill Restaurant 
that you will beigaining access to, amongiother things, thci Confidential Jrifdrmati'oii. Ybu^acknowledge that 
the terms of this Agreement are fair and reasonable.

“Disi'tal Media” teiers to and means ariy interactive or static electronic document, application or media 
ihcludihg, but not limited to, Www.La Rosa Chicken and Griil.com, social media platforms and 
applicatibns such as Facebook, Lirikedln, 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'La Rosa. Chicken and Grill Restaurant of other La 
Rosa Chicken and Grill Restaurants,

"Operations Manual" reiets 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 
Manual may consist'df one of more volumes, handbooks, manuals, written materials, video, electronic 
media files, cloud/intemet based list-service, intra-net, internet,based'and accessed databases', computer 
media, webinars and.other materials as may be modified, added to, replaced of supplemented.

"Trade Dress” refers to and nieans the La Rosa Chicken and Grill designs', images, marketing 
inaterials, packaging; branding and/or branding images used in connection with the operation of the La 
Rosa Chicken and Grill Restaurant.

4, Protection of the Confidential Information. You agree that; (i) you will not use the Confidential 
Ihforrnatibn in any business or capacity other than the La Rosa Chicken and Grill Restaurant; (ii) you will 
maintain the confidentiality of the Confidential Inforrnation at all times; (in) you will not make 
unauthorized copies of documents containing the Confidential Information^ (iv) 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 Infdnnation; and (v) you will .stop using the Confidential Information immediately at our 
request or dernand. You will not use the Confidential Information for any purpose other than for the 
performance of your duties, on behalf of us ,and in accordance with the scope of your Work with us.



7. Miscellaneous,

(c) YOU ACKNOWLEDGE THAT THIS IS NOT AN EMPLOYMENT AGREEMENT.

Individual Signature of Restricted Party Individual Signature of Restricted Party

Name (please print) Name (please: print)

Date: Date: 
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(a) If w.e 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 fees and costs that we incur’,

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.

IN WITNESS WHEREOF., each of the: undersigned has executed this Agreement as of the date or dates set forth 
below.

(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.

(b) Each section of this Agreement, including each subsection and portion thereof, is severable. In the 
event that any section, subsection or portion of this Agreement is unenforceable, it shall not affect the 
enforceability of any other section,, subsection or portion; and each party to this Agreement agrees that the 
court may impose such limitations on the terms of this Agreement as it deems in its discretion necessary 
to make such terms reasonable in scope, duration and geographic area.

6. Breach, You agree that failure to comply with the terms of this Agreement will cause irreparable harm 
to us and to our franchisor La Rosa Hbldings, 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 injunctive relief, without bond, but upon due notice, 
in addition to such, further and other relief as may be available at equity or law, and the sole remedy of 
yours, in the event of the entry of such injunction, will be the dissolution of such injunction, if warranted, 
upon^hearing duly held (all claims for damages by reason of the wrongful issuance of any such injunction 
being expressly waived hereby). If a court requires the filing, of a bond notwithstanding the preceding 
■sentence, the you agreethat tiieamounl of the bond shall.not exceed $1,000. None of the remedies available 
to us under this Article are exclusive of any other, but,may be combined with others under this Agreement,, 
or at law or in equity, including injunctive relief, specific’performance and recovery of monetai^ damages.,
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La Rosa Restaurant Franchise Agreement
EXHIBIT 5
Franchisee’s LA,RosA:RESTAyRANT
LOCATION AND Designated Territory acknowledgment

I® 1
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[To be Effecrivv this Schedule Musi be Completed and Signed by rranchisor'j

[To be ECfeetive ibiS'Sclietlule Must be Complctetl and Signed by Francl.iisor'J

Franchisee:'

Bvt
Franchisee Signature

Title Name (please print)

LaRosa FDD January 31,2020a-2020, The IhtcmicoIa.Law Firm.,P,C.

Franchisor.:
La Rosa Holdings, LLG

Franchisee’s La Rosa Restaurant Location 
AND Des ignated Territory Acknowledgment

Franchisor and Franchisee agree that the location set forth above constitutes Franchisee’s Restaurant 
Location as Such term 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 Ffarichise 
Agreement, including, but not limited to Articles 1 and 2’.A of theiFranchise: Agreement, as follows:

Pursuant to the terms of the Franchise Agreeriierit dated by and between La Rosa 
Holdings, LLC, as Franchisor, and , as Franchisee, Franchisee has 
selected the following proposed Restaurant Location and Franchisor, pursuant to the terms and conditions 
of the Franchise Agreemeht, approves the proposed Restaurant Location as Franchisee’s Restaurant 
Location.

In the event of any conflict between this Franchisee’s La Rosa Restaurant Location and Designated 
Territory Acknowledgment and the Franchise Agreement, the terms, and prOvisioiis. of the' Franchise 
Agreement shall take precedence and govern.
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La Rosa Restaurant Franchise Agreement 
EXHIBIT6
Site Selection Acknowledgment



LA ROSA RESTAURANTSITE SELECTION,ACKNOWLEDGMENT

Date of this Acknowledgment: (the ‘‘Site Selection Acknowledgment Date”)

Site SelectioWArea: [Must be completed by Franchisor]

By:

Title

LaRosa FDD January 31,-2020© 2020, ThcJhtcmicola LawTinh, P.C.

Franchisor:
La Rosa Holdings, LLC

(THIS DOeUMElVT DOES NOT CONSTITUTE THE APPROVAL OF A RESTAURANT 
LOCATION, DOES NOT GRANT OR DESIGNATE AN OPERATING TERRITORY AND DOES 
NOT GRANT ANY TERRITORIAL RIGHTS)

Pursuant to and subject to the terms of the Franchise Agreement dated by and between 
La Rosa Holdings, LLC, as Franchisor, and , as: Franchisee (the 
‘franchise Agreemerit”), 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 tinie that commences on the Site Selection 
Acknowledgment Date and automatically expires sixty (60), calendar days after the Site Selection 
Acknowledgrneht 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 constimting the Site: Selection Area, as 
such term is defined in the Franchise A^eementi

The terms contained in this Site Selection Acknowledgment shall have the meaning set forth in the 
Franchise Agreement including, but not limited to Article 1 and Article 2 of the Franchise Agreement. In, 
the event of any inconsistency dr 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 Selection Acknowled^ent Date and sign this Site Selection 
Acknowledgment then this Site Select Addendum shall not be effective and there shall be no Site Selection 
Area. As set forth in the Franchise A^eement, 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.
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whereas, the lease relates to the following commercial premises (the “Leased Premises”):

NOW THEREFORE^ Landlord and Tenant acknowledge and agree to the following:
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WHEREAS, Franchisor’s mailing and notice address (the “Notice Address”) is 300 
Graig Road, Suite 201 Manalapan, NJ 07726.

WHEREAS, Franchisor and Franchisor’s successors and assigns (collectively referred to as -‘Franchisor”) 
isZare an intended third party beneficiaries of this Rider.

place of ’business located at  
principal place, of business located at 

La Rosa Restaurant Lease Agreement Rider 
(fbf'the benefit of La Rosa Holdings, LLC and its assigns)

I,

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 

t__________ (the “Landlord”) and „ a with a
(the“Tenant”).

WHEREAS, The La Rosa Restaur^t Franchise System relates to and includes a fast casual lestaurant 
serving a menui of rotisserie chicken, soups, salads, side dishes, sandwiches, other grill ^d tnenu items that 
the Franchisor authorizes under the“La Rosa” name and marks (the “Intended Use”);

2. Landlord and Tenant both agree that Tenant shall not be permitted to transfer, sublease, encumber 
and/or otherwise assign Tenant’s interests in the Lease and/or theUeased Prerhises without theprior writteii 
consent of Franchisor. Without limitation to the foregoihgi ainong other things, Tenahtiacknowledges and 
agrees-that if Tenant wishes to transfer any interests in the Lease or tihe Leased Premises that Tenant rnust 
request the written consent of Franchisor. If Tenant requests Landlord’s consent to Tenant’s amehdiriehtj 
transfer and/or assignment of Tenant’ s interests in the Lease and/or the Leased.Premises and if Landlord is

WFIEREAS, 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 Preniises 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 Riosa Restaurant franchise system;

WHEREA-S, La Rosa Floldings, LLC (the “Franchisor”) is the franchisor of the La Rosa Restaurant 
franchise system (the “La R.osa Restaurant Franchise System”);

I. ThisRider 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 Franchisor.
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La Rosa Restaurant Eranchise^.Agreement
EXHIBIT?
Lease Agreement Rider



a

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

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

1.

2.

LaRosa FDD January 31,2020©,2020; Thcjhlcmicola LawuFirm, P.C.

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

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;

Landlord and Tenant both agree that Tenant shall not be permitted to transfer, sublease, encumber 
and/or otherwise assign Tenant’s, interests in the Lease.and/or the Leased Premises without the prior written 
consent of Franchisor. Without limitation to the foregoing, among other things. Tenant acknowledges and 
agrees that if Tenant wishes to 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 assignment of Tenant’,s interests in the Lease; and/or the Leased Premises and if Landlord is

WHEREAS, Franchisor’s mailing and notice address (the “Notice Address”) is 300 
Craig Road, Suite.201 Manalapan', NJ 07726,

WHEREAS; Franchisor arid Franchisor’s successors and assigns;(collectively referred to as “Franchisor”) 
isZare an intended third party beneficiaries of this Rider.

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

La Rosa Restaurant LeaseAgreement 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

WHEREAS,, The La Rosa Restaurant Franchise Systerri 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 authorizes under the “La Rosa” name and marks (the “Intended Use”):

(the “Landlord”), and 
.(the “Tenant”).



3.

5.
■l
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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 Franehispr,

Upon expiration and ndn-renewal or termination of the Lease or the Franchise: Agreement, 
Franchisor ,shall have the ri’^t, upon notice to Landlord, to enter the Premises and remove any interior and 
exterior sighs containing Franchisor’s trademarks and trade fixtures, Landlord further agrees that 
Franchisor’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.

Upon the occurrence of (a) the termination, for any reason, of the Franchise: Agreement; (b) the; 
expiration, without renewal, of the Franchise Agreement; (c) Franchisor’s exercise of Franchisor’s Right 
of First Refusal ^granted to Franchisor in the Franchise Agreement; (d) Tenant’s default under the terms of 
the Lease;; and/or (e) Tenant’s failure to exercise an option period under the terms of the Lease, Tenant and 
Landlord, acknowledge and agree, that:

FrMchisof will have the option, but not the obligation, to. assume or renew the Lease and 
the occupancy of the,Leased Premises, including the,right to sublease to another Franchisee 
of the La Rosa Franchise: System, forall or any part of the remaining term ofthe Lease and, 
in connection with said assumption. Franchisor wilLnot be obligated to pay to Landlord 
more than two (2) months past due; rent, real estate taxes and common area maintenance 
charges. In the event Franchisor .assumes Tenant’s leasehold interest in the Lease pursuant 
to the terms.of this Agreement and subsequently assigns the Lease and its leasehold interest 
to a La Rosa Restaurant franchisee approved by Landlord, Franchisor shall not be 
responsible for any obligations, debts,, liabilities orpayments arising arid/or accruing under 
the Lease after the effective date; of such assignment. Landlord agrees that any assignment 
ofthe Lease and Tenant’s leasehold interests’ in the Lease by Tenant to Franchisor and/or 
assumption by Franchisor of the Lease arid such leasehold interests shall 
not require Landlord consent and shall not require any payiiient of any assignment fee or 
similar charge or result in any iricrease in rent or other fees as a result of such assignment 
and/br assumption.

6. Landlord and Tenant acknowledge ;and, agree that Franchisor is an intended third party beneficiary of 
this, Rider and that Franchisor may bring an action to enforce Franchisor’s rights under this Rider and in 
and to’the Lease and the Leased Premises, Franchisor makes 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 Frahehisbr., Tenant must have a 
competent real estate attorney review the Lease, at Tenant’s expense.

Upon request of Franchisbr, the Landlord will subordinate any lien and/or security interest in

4. Landlord must provide Franchisor, at the';same time that Landlord provides Tenant,, with a copy of 
all lease amendments, and assignments, and a copy- of all letters and notices that Landlord sends to 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'natioiially recoghized ovemight eburier at the Notice Addressmf any default 
by Tenant under the Lease. Landlord’ agrees that such notice shall afford Franchisor the option for 
Franchisor to invoke a cure period whereby Franchisor, upon Franchisor’s sole election, shall be granted 
an additional fifteen (15) day peribd 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;



Tenant’s, property to thesecurity interest of Franchisor-.

Landlord: Tenant:

Signature Signature

Name and Title .(please print)Namesand Title (please print)

Dated Dated 

©:2020/the intemicola Law,Firm, P;C. LaRbsa FDD January 31,2020



1

©7020, The IntcmicoIa Law Firm, P C. LaRosa FDD January 31.2020

La Rosa Restaurant.Franchise Agreement 
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Collateral Assignment of Lease;
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Assignor represents that Assignor possesses full power and authority to enter into this Assignment and that, 
ht.fto time prior to executing this Assignment has Assignor assigned and/or transferred Assignor’s interests 
;and/or rights in Or to the Lease and/or the Leased Premises.

This Assignment is for collateral purposes only and except as may be otherwise expressly stated and 
specified herein under no eircurnstance shall Assignee have any liability or obligation, under the Lease 
and/or Leased Premises, unless::, (a) Assignee provides an express written statement that is addressed to 
Assignor and the landlord for the' Leased Premises, is delivered by Assignee to Assignor and the landlord 
for the Leased Premises, is signed by an officer of Assignee, and that expressly states that Assignee is 
assuming all rights and interests in and to the Lease pursuant to this Assignment;; and (b) Assignee takes 
possession of the Leased Premises, pursuant to the terms hereof, and Assignee assumes the obligations of 
Assignor under the Lease.

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 Leased Premises and to terminate 
Assignor’s right, title and interest in and to the Lease in-the event of: (a) a default by Assignor under the 
terms-of the Lease-and Assignor’ s, failure to timely cure such default, assuming that such default is capable 
of curing; (b) a default by Assignor (in Assignor’s capaciQ' as a La Rosa Restaurant frarichisee) under the 
terms .and conditions of the La Rosa Restaurant franchise agreement between Assignor, as franchisee, and 
Assignee,, as franchisor (the “Franchise. Agreement’^, and Assignor’s failure to timely cure such default, 
assuming that such default is capable of curing; (c) upon default of any agreement supporting or 
guaranteeing the Franchise Agreement; or (d) the?expiration or termination of the Franchise Agreement.

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”!:

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. 
Throughput the terra of the Franchise Agreement, Assignor shall elect and exercise all options to extend 
the terms of the or. renewal of the Lease;not less than 120 days prior to the last day that the option must.be

COLLATERAL ASSIGNMENT'QF LEASE, 
(for the benefit of La Rosa Holdings, LLC and its<.assigns)



act on behalf of Assignor for the purpose of effectuating extensions' and renewals of the Lease'.

Releasor:

Signature

Name (please print)

Date 

Ndtaiy',Signature and Seal.

© 2020, The IntcmicoIaoLaw Firm, P.G. LaRosa FDD January31/2020

exercised unless Assignee otherwise agrees in writing. Should Assignor fail to comply with theiforegoing, 
Assignor does hereby appoint Assignee (subject to Assignees acceptance and invocation of such right) to

i

1
I

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 ihdiy idual(s) whose name(s) is (arc) subscribcd 
to the within instrument and acknowledged to me that he/she/they executed the same in hisZher/their 
capacity/capacities, and that by his/her/their signature(s) on thetinsttument, the individual(s), or the person 
upon behalf of which the iridividual(s) actedj executed the instrument.
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La Rosa Restaurant Franchise Agreement 
EXHIBIT 9
Assignment of Telephone Numbers 
and Digital.Media Accounts



(a)

(b) The following telephone and facsimile: nunibers;

;,and

©-2020, The intcmicoia Law Firm, P C. taRoso FDD, January 31, 2_020

WHEREAS, Assignor, as franchisee, and Assignee, as' franchisor-, are parties to a La Rosa Restaurant 
Franchise Agreement (the “Franchise Agreement”)

All phone numbers, facsimile numbers and listings that are currently,, or in the future, 
associated with Assignor’s La.Rosa Restaurant;

NOW THEREFORE, Assignor, in exchange for good and valuable consideration provided and paid by 
Assignee (receipt of which is hereby acknowledged)-, agrees-

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' “Assignee”).

Assignment of Telephone Numbers and Digital Media Accounts 
(for the benefit ,of La Rosa Holdings, LLC and its assigns)

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.

WHEREAS, the;teriii.“Digital Media” shall refer.to 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 
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 platforin including, but hot; limited to social media platforms and applications 
such as Facebook, Lihkedln, Twitter, Pinterest, Instagram, Snapchat, YouTube, and Google i-, and world 
wide web and internet based direetdries and local directories that refers, references,, identifies,, reviews, 
promotes: and/or relates, in any way, to a La, Rosa Restaurant, La Rosa Restaurants, Assignor’s' La Rosa 
Restaurant and/or trademarks associated with the La Rosa Restaurant Franchise System and/.dr Assignee. 
Digital Media further includes the La Rosa Restaufaht 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, videos, 
articles, information, sub-domains, and all other media and/or publications relating to the La Rosa 
Restaurant Franchise System that is displayed and/pr transmitted digitallyf’ and

WHEREAS, Assignee is: the, franchisor of the La Rosa Restaurant franchise system (the “La Rosa 
Restaurant Franchise System”);

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



All Digital Media, all Digital Media accountSiand;all Digital Media log-in information.(c)

Assignee: La Rosa Holdings, LLCAssignor:

SignatureSignature

Name'and Title (please print)Name and Title (please print).

Dated Dated 

© 2020, The Inlcmicola Law Firm, P.e. LaRosa FDD January 31,2020

UTILIZATION OF THIS ASSIGNMENT SHALL EXIST AT THE SOLE DISCRETION OF 
ASSIGNEE AND FOR THE SOLE BENEFIT OF ASSIGNEE

2. This Assignment will become effective automatically upon the termination or expiration of the Franchise 
Agreement for any reason. As to all third parties proof of the expiration or termination of the Franchise 
Agreement shall exist exclusively upon the writtendeclaration of Assignee and Assignee’s declaration shall 
be dispositive and not subject to challenge. Assignor acknowledges that all third parties may-rely on this 
Assignment for the purpose* of faking any and all actions to ensure that access to and control of the* Media 
is maintained by Assignee.

The foregoing shall not .be construed -and/or interpreted as Assignees acknowledgment and/or agreenient 
that Assignor owns and/or possesses any ownership interests in the fbregbmg telephone numbers, accounts 
and/or Digital Media. Any and all rights of Assignor in and. to same, exist subject to a limited license 
pursuant to the La Rosa Restaurant Franchise Agreement which shall take precedence and govern. 
However, this Assignment is intehded by Assignor* and Assignee to be an instrument that may be relied 
upon by all third parties to authorize and permit the assignments and transfers set forth in this. Assignment 
and to facilitate the transfer of accounts and media to within the control of Assignee. Nothing contained in 
this Assignment shall be used to construe nor imply that Assignor possesses any ownership interests or 
rights in the Digital Media and in the event of any inconsistency or conflict between this Assignment and 
the Franchise,Agreement, the Franchise, Agreementshall take precedence and govern.,
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La Rosa Restaurant. Franchise -Agreement
EXHIBIT W
General Release



General RELEASE,

TO ALL TO WHOM THESE PRESENTS SHALL COME OR MAY CONCERN, KJ4OW THAT:

 , as RELE ASORj in consideration, of good and valuable consideration ,received from:

Releasor:

Signature

Name (please print)

Date 

Notary Signature and Seal

©'■2020, The Inicmicola Law Firm/R.C: LaRosa FDD. January 31,2020

IN WITNESS WHEREOF, the RELEASOR has, hereunto .set RELEASORS' had and seal on the date set 
forth below.

NOTARY SIGNATURE, SEAL AMD 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 ihdividual(s) whose name(s) is (are) subscribed 
to the within instrument and acknowledged to me that he/she/they executed the same in his/herZtheir 
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.

La Ro,sa Holdings, LLC, as RELEASEE, receipt of which is hereby acknowledged,, releases and 
discharges the, RELEASEE, RFLEASEE’S heirs, officers, members, agents, executors, administrators,, 
successors and assigns; from all claims, actions, causes of action, suits, debts, dues, sums of money,, 
accounts, reckonings, bonds, bills, specialties, covenants, contracts, controversies, agreements, contracts, 
promises, variances.-trespasses, damages, judgments, extents, executions, claims,,and demands whatsoever, 
in law, admiralty or equity which against the RELEASEE, the RELEASOR, RELEASORS', heirs,, 
executors, administrators, successors; and assigns: ever had, now have or hereafter can, shall or may, have 
for, upon, or by reason of anymatter,,cause or thing whatsoever front 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. Thi.s Release may not be changed orally.
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La Rosa, Restaurant Franchise Agreement
EXHIBIT 1.1

. ACH Authorization



Franchisee Information:

Franchisee Name Business No.

Franchisee MailingAddress (street) FranchiseePhoneNo.

Franchisee Mailing Address (city, state, zip)

Contact Name, Address-and Phone Nurnber’(if different/ffom above)

Franchisee Fax:No. Franchisee iEmail Address

Bank Account Jnformation:
Bank Name

Bank Mailing Address (street, city, state,,zip)

Bank Routing No.Bank; Account No.

Bank PhoneNo.

Date: Signature: 

Federal tax TD Nd.: Name: 

Its: 

NOTE:»FRANCinSEE MOST ATTACH A VOIDED CHECK RELATING TO THE BANK ACCOUNT

’© 2020, Thc.intcmicola Law FimiijF’.Ct LaRosa FDD January 31,2020

[ ] Checking [ ] Savings 
(checkdne)

Authorization:
Franchisee herebydaiithorizes 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 entriesrtp Franchisee’s: account; Each 
debit shall.be made;from time to time in an,amount suffrcient-.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 (NAGHA) rules in the 
adininistration.of these debit entries;.Debit.entries will be initiated only.as authorized above. This authorization is,to'.remain in full 
force and effecf until Franchisor has received written notification from Franchisee of its termination in such time and in such 
manner as to afford Franchisor and the Bank a reasonable opportunity to actpniit. Franchisee shaH notify Franchisor.of any changes 
to any of the iriformation-contained inthis;authdrization;form at least 30 days before such change .becomes effective.

AUTOMATED CLEARING HOUSE PAYMENT 
AUTHORIZATION FORM

i

I



FRANCHISE DISCLOSURE DOCUMENT
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Multi-Unit Development Agreement



La Rosa Holdings,, LLC

La Rosa Chicken & Grill Restaurant Multi-Unit Development Agreement

Franchisee Name

®.202P;,Thcilntcfnicoia UwzEihnj P.G, LaRosa FDD January 31,2020
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Recitals
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NOW THEREFORE, the parties, in consideration of the mutual undertakings and commitments of each 
party set forth herein, agree, as follows:

WHEREAS; Franchisee acknowledges that adherence to the terms of this Agreement, each and every 
Restaurant individual unit Ffanehise Agreement, Franchisor’s operations manual,,and Franchisor’s System 
standards and specifications, are essential to the operation of all La Rosa Restaurants and the System as. a. 
whole.

For purposes of this Agreement, and supplementing the definitions contained m the Recitals, above, the 
following-terms will have the meaning as defined below:

WHEREAS’, Franchisor has developed a distinctive and proprietary system (the “System’”) for the 
establishment, dfevelopmentiaiid operatiohlof 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‘Tranchised Business”. “La Rosa Restaurant”.tor “Restaurant”):

SECTION 1 
DEFINITIONS

WHEREAS, the System and, therefore, each Restaurant ik identified by the Marks, (defined below) and 
distinctive trade dress, service offermgs, business formats, equipment, products, supplies, operating 
procedures, programs, methods, procedures, and marketing and advertising standards, all of which are part 
of the System land ,all of which Franchisor may modify from time to time;

This Multi-Uhit Development Agreement: (the “Agreement”) is made and entered into oh ,  
(“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 0,7726, (the “Franchisor”) 
and (the “FfariChisee”).

WHEREAS, Simultaneous or prior to. the execution of this Agreement, Franchisor and Franchisee have 
entered into a Restaurant franchise agreernent for, among other things. Franchisee’s establishment, 
development and-operation of a Restaurant to be located within a .territory located within the Development 
Area (defined below);

'WHEREAS, Franchisee, has requested, the right to develop; and operate multiple Restaurants to be: located 
with a defined geographical area (the “Development Area”) in accordance .with a development schedule 
that must be strictly adhered to, with each Restaurant within the Development Area being opened and 
operating utilizing the Marks and System pursuant to the terms and conditionkset forth, in a separate form 
of Franchisor’ s thcn-current franchise agreement for La Rosa Restaurants (each, a “Franchise Agreement”): 
and

“Abandonment” refers to and means the conduct of the Franchisee, including acts of omission as well 
as commission, indicating the willingness, desire or intent of the Franchisee to discontinue the 
development and/or operation of the. La Rosa Restaurants in the De velopment Area in accordance wi th 
the terms of this Agreement.

'I

I



“Development Area” shall.have theirieahing defined iand set forth in Section 2.1 of this Agreement.

© 2020, The Inlcmicola Law Finn, P,C, LaRosa FDD January^31,2020

“Affiliates” means indiyidually Or collectively, any and all entities controlling, controlled by, or under 
common ownership 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.

“Franchise Agreement” refers to and means Franchisor’s individual unit La Rosa Restaurant 
Franchise Agreement as-designated and determined by Franchisor from time to time.

“Development Restaurant’’ shall have the meaning defined and set forth in Section 2.1 of this 
Agreement.

“Effective Date” shall be the date set forth, defined and referred to in the first paragraph of this 
Agreement;

“Development Schedule” shall have the meaning defined and set forth in Section 4.4 of this 
Agreement.

“La Rosa RestaUrantfsj” 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/pr operated by Franchisor, Franchisor’s 
affiliates and/or authorized franchisee(s) that utilize,and/or is/are required to utilize the System and/or 
Licensed Marks including, but not limited to, the Franchised Business.

“Owner” refers to and means cpUectively, individually and jointly: (a) the officers and directors of 
Franchisee (includiiig. 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 mcmbcr(s) or manager(s)

4

“Marks” means such service marks-, trademarks, 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 Franchisor’s Affiliates, in connection with the operation of' 
Restaurants,

“Operations Manual” refers to and means, individually and collectively, themanual(s) designated by 
Franchisor and relating to, the; development and/of operations of La Rosa Restaurants including, 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,, 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 modificatidn from time to time and based on 
Franchisor’s Reasonable Business Jud^ent; the Operations Manual shall, among other things, 
designate the Approved Products, and Services that must be offered and provided by the Frarichised 
Business and the- Restaurant Ingredients and Supplies that must be exclusively utilized by the La Rosa 
Restaurant.,

“Development Period” shall, respectively, have the meaning defined and set forth in Section 4.4 of 
this.Agfeeirierit.



i
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“Term” refers' to and means the period of time set foifh and defined,in Section 3,1 of this Agreement.

24
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“Restaurant” shall have the meaning set forth in the Recitals and shall refer to all Restaurants dperatihg 
under the System and Marks, whether owned by us or any Affiliate,, or licensed or franchised by us of 
any Affiliate.

SECTION 2
DEVELOPMENT RIGHTS

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

“Transfer” refers to and.means and shall include, without limitation, the following, whether voluntary 
or involuntaryi cphditidnal dr unconditional and/pr direct or indirect: (a) an assignment, sale, gift, 
transfer, pledge or sub-franchise; (b) the grant of a mortgage, charge, lien or security interest, includihg, 
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 represfehtihg or 
potentially representing ownership interests, or redemption of ownership interests; and :(d) a sale or 
exchange Of voting interests pr 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 
cotifrbl the Operations or affairs Of franchisee.

of Franchisee as of the Effective Date; if franchisee is a limited liability company, arid (e) all holders 
of a 5% or more direct or indirect Ownership interest in Franchisee as of the Effective Date arid/or of 
any -entity directly or indirectly controlling Franchisee;

“System” means Franchisor’s distinct and' proprietary business format for the operation of a restaurant 
featuring and serving a menu of rotisserie chicken, soups, salads, side dishes, sandwiches, ^ill items 
and related menu items, products and -services including the methods, proprietary products, recipes, 
procedures, signs, designs, layouts, equipment, standards', specifications, Marks, and Franchisor’s 
operations manual (including the conterits thereof), rnarketihg arid advertising iriethods, vendor lists, 
tradeiseefets and cpiifidentiai information as thessame may be modified, amended or replaced from time 
to time hereafter by Franchisor.

DEVELOPMENT GRANT AND DEVELOPMENT OBLIGATIONS
EfanchisOr-grants to Franchisee the right, and Franchisee accepts the right;and undertakes the Obligatiori to 
•develop’and.operate La Rosa Restaurants,..each to be developed, opened and operated by Frarichisee within 
the Development Area, provided that Franchisee develops, opens and operates such Restaurants (each, a 
“Development Restaurarit”) in s,trict accordance with the Development Schedule set forth in this 
Ai^eement,. the-terms and provisioris of this Agreement, and, accordance with the terms and provisions of 
each respective Franchise Agreement. The Developinent Area is and shall constitute the following 
geograpliic area:



Development Area
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1

[Enter geographic description of Development Area - If nothing is entered there is no 
Development Areal

2.3 PERSONAL RIGHTS
Franchisee agrees that Franchisee does not and'shall not have or possess the,right to franchise, subfranchise, 
license,, sublicense and/or otherwise Transfer Franchisee’s, rights under this Agreement. The rights\and 
privileges granted and conveyed to the Franchisee in this Agreement may not be Transferred, and, among 
other things, relate only to Development Area and subject to the terms and conditions of each respective 
Franchise Agreement for each Development Restaurant.

Franchisee agrees that Franchisee must: (a) open and commence the operations of each ,new Development 
Restaurant in aecofdarice with the Development Schedule for each respective Development Period;, and(b) 
maintain in operation the minimum cumulative number of Development Restaurants in accordance with 
the Development Schedule for each respective Development,Period. Franchisee agrees that “time is of the 
essence " with respect to Franchisee’s development obligations under this Agreement, and that Franchisee’s 
failure to comply with the Development Schedule is grounds for immediate termination of this Agreement 
and, any future development rights granted under this Agreement.

3.1 TERM
This Agreement will be for 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 “Tenn”). 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 Franchiseei pursuant to the terms of .any' and/or each 
respective Franchise Agreement. The Term may not be renewed or extended..

During the Term of this Agreement, provided that Franchisee is'in compliance with the terms and provisidhs 
of this Agreement, including, but not limited to, the Development Schedule, and each respective Franchise 
Agreement, Franchisor will hot open, operate, or license any third party the right to open or operate La 
Rosa Restaurants within the Development Area.. Frarichisee agrees that the designated tenitory for each 
Development Restaurant shall be determined by the Franchise Agreement for each respective Development 
Restaurants and that, in aggregate, the operating territories for Franchisee’s Development Restaurants may 
be smaller than, the Development Area.

2.2 LIMITED EXCLUSiVITy AND RESERVED RIGHTS
Except as provided in Section 2.1 of this Agreement, FranChispr and Franchisee acknowledge and agree 
that the rights granted in this Agreement.are non-exclusive and that Franchisor, on Franchisor’s own behalf 
and on behalf of Franchisor’s affiliates, successors and assigns, reserves, all other rights not expressly 
granted to.Franchisee in this Agreement,

SECTION 3
TERM AND termination
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SECTION 4
DEVELOPMENT AREA FEE,

INITIAL FEES AND DEVELOPMENT SCHEDULE
DEVELOPMENT AREA FEE

In exchange for the rights set forth, and granted pursuant to the terms ,of this Agreement, upon execution of 
this' Agreement, Franchisee shall pay to Franchisor a Development. Area fee of [ ($ )] 
Dollars (the “Development Area Fee’”). The Development Area Fee is not refundable: under any 
circumstance.

$35i000, payable arid due upon execution of the applicable Franchise Agreement for Franchisee’s 
first Development Restaurant: This initial franchise fee is separate from and in additiofi to'the 
Development Area Fee set forth in Section 4.1 of this Agreement.

TERMINATION BY FRANCHISOR 
Franchisor will have the right, at Franchisor’s option, to terminate this Agreement and all rights granted 
to Franchisee hcreunder, without affording Franchisee with any opportunity to ciire such default, effective 
upon written notice to Franchisee, or automatically upon the bccurrence of ariy of 'the following everits: 
(a) if Franchisee Abaridoiis Franchisee’s obligations under this Agreement; (b) if Franchisee for four (4) 
consecutive months, or any shorter period that: indicates an intent by Franchisee to discontinue 
Franchisee’s development of Restaurants within the Development Area; (c) if Franchisee becomes 
insolvent or is adjudicated bankrupt, or if any action is taken by Franchisee, or by others against the 
Franchisee, under any insolvency, bankruptcyor reorganization act,vor if Franchisee makes’an assignment 
for the benefit or creditors or a receiver is appoiflted by the Franchisee; (d) if Franchisee: fails to meet its 
development obligations under the Development Schedule for any single Development Period including, 
but not limited to, Franchisee’s failure to establish, open and/or maintain the cumulative: number of La 
Rosa Restaurants in accordance with Development Schedule; and/or (e) in the event that any one Franchise 
Agreement is terminated respecting any Development Restaurant and/or any other franchise agreement 
between Franchisor and Franchisee,

Franchisee agrees that the Development Area Fee is not a franchise fee and, that at the time of signing each 
respective: Franchise Agreement, Franchisee: shall pay to Franchisor ah 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 Franchise 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 ihitia:! franchise fee as 
specified in.Section 4.2 shall govern. However, all other terms and provisions of each respective Franchise 
Agreement, as to each Respective Development Restaurant, shall, take precedence and govern.

INITIAL franchise FEES
The initial franchise fee for each Development Restaurant, to be developed and operated pursuant to the 
terms, and conditions of each respective Franchise Agreement, shall be comprised of the following fixed 
sum:



Initial Franchise Fee (All Other-Development Resfaurahts Authorized by this Agreement)

ARgregafe.Number of Development Restaurants to be Developed

DevelopmentSchedulc

Development Period
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Number of 
Development 
Restaurants to be 
established, developed

Restaurants that must be owned by 
Franchise, open and continuously 
operating (irt accordance with each 
respective Franchise Agreement)

llEnter number or Development Restaurantsll
Aggregate number of Develppmenf RestaiirMts that must be established,, ppened and operating by 
Franchisee in the Develppment Area pursuant to:the terms of this Agreement and each respective 
Franchise Agreement.

4.3 PAYMENT OF INITIAL FRANCHISE FEES AND FRANCHISE AGREEMENTS
The: applicable initial franchise fee as, set forth, in Section 4.2 of this Agreement fof the 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 
in Section 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 Agreement at the time of signing the frMichise 
agreement for each respective Development Restaurant.

Either prior to or simultaneous, to the execution of this Agreement, Franchisee has signed the Franchise 
Agreement for Franchisee’s first Development Restaurant., Franchisee’s second Development Restaurant 
and all Development Restaurants 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, ph 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 tu Franchisor’s'approval of the Restaurant Location) enters: 
into a purchase agreement for the real estate for the'Restaurant Location for each respective Development 
Restaurant; or (c) Six months prior to the date that each respective Development Restaurant must be open 
and in operation pursuant to the Development Schedule.

Provided that.Franchisee is not in default.of the terms of this Agreement (including but riotjimited 
to the Development Schedule set forth below) and that Franchisee is not in default of any Franchise 
Agreement or other agreement between Franchisor and Franchisee; the initial franchise fee for all 
other Development Restaurants, shall be $15,000 for each Development Restaurant,, payablesat the 
time of signing the Franchise Agreement for each Development Restaurant,

4,4 DEVELOPMENT schedule
Franchisee agrees that to induce Franchisor to enter into this Agfeement, Franchisee has represented to 
develop, established operate Development Restaurants in accordance witha strict development schedule. 
Franchisee 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”):;
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Development Period 5 (Expires. 
[ ] Months, from Effective Date)

Development.Period 1 (Expires 
[ ] Months from Effective Date)

Development Period 2 Expires 
[ J Months from Effective Date

SECTION 5
OTHER OBLIGATIONS OF FRANCHISEE

Development Period 3 (Expires 
[ ] Months from Effective Date)

Development Period 7 (Expires 
[ ] Months from Effective Date)

Development Period 4 (Expires 
[ ] Months from. Effective Date)

Development Period 6 (Expires 
[ ] Months from Effective Date)

Development Period 9 (Expires 
[ ] Months from Effective Date)

Development Period 10 (Expires 
[ ]. Months from Effective Date)

Franchisee within the 
Development, Area for 
each respective 
Development Period:

within the Development Area during 
and within each respective 
Development Period as of the last;day 
of the calendar month for the 
respective Development Period:

Development Period 8 (Expires 
[ ] Months.from Effective Date)

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 Resfaurants within the Development Area, that Franchisee 
approves of the Development Scbeidule as being teasonable 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.

5d EXECUTION OF FRANCHISE AGREEMENTS
For each La Rosa Restaurant owned,, developed and. opened for business by the Franchisee in the 
Development Area, Franchisee must execute Franchisor’s then-current standjud Frimchise Agreement. A



5.2
I
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5.5 SITE SELECTION
Franchisee will be solely responsible for selecting the5site(s) for the Franchisee’s Restaurant Locations. In 
accordance with the terms and conditions of each respective Franchise Agreement, Franchisee must obtain 
Ffanchisor’s prior written approval as to each potential Restaurant Location selected by Franchisee. 
Franchisee will retain an experienced commercial real estate broker or salesperson who has sufficient 
experience in locating Restaurant sites to 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 
imposcfany obligation upon Franchisor to locate a site for the Development Restaurants, to. assist Franchisee 
in the selection 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 Development Restaurants..

5 J MODIFICATIONS TO FRANCHISE AGREEMENT
Franchisee agrees that what constitutes Franchisor’s then-current Franchise. Agreement shall be determined 
by Franchisor, in Franchisor’s exclusive discretion and that, among other things, the Franchise Agreement 
may be modified from timetb tiiheby Franchisor and that reasonable modification and amendments to the 
Franchise. Agreement will not,alter Franchisee’s obligations under this Agreement.

5.4 COMPLIANCE WITH FRANCHISE AGREEMENTS
Franchisee will operate the Development Restaurants and all other La Rosa Restaurants in strict compliance 
the terms and conditions of each respective Franchise Agreement.

ROYALTY FEES AND OTHER FRANCHISE AGREEMENT FEES 
acknowledgment
Franchisee; agrees that pursuant to the terms, of each respective Franchise Agreement respectiiig and/or 
concerning the Development Area and/or this Agreement, that nothing contained in this Agreement shall 
obviate and/or reduce Franchisees obligations as set forth in each, respective Franchise Agreement 
including, without limitation. Franchisees bbligations, respectively, to pay royalty and all other fees in 
accordance with each respective Franchise Agreeinent. Nothing contained in this Agreement shall modify, 
reduce or mitigate Franchisee’s obligations to Franchisor. The only fee and right contained in the Franchise 
Agreement .that,is .modified by this Agreement is the fixed one-time initial franchise fee, paid by Franchisee 
to Franchisor at the time 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.

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’sapproval of the RestaurantLocation) enters into 
a purchase agreement for the real estate for the Restaurant Location for each respective Development 
Restaurant; or (c) six months prior to the date that each respective Development Restaurant must be open 
and in;operation pursuant to the Development Schedule:

5.6 SITE selection CRITERIA
Franchisee will not lease, purchase or otherwise acquire a Restaurant Locations for the Development 
Restaurants until such information.as Franchisor may require regarding the proposed site has been provided 
to Franchisor by Franchisee and has, been approved by Franchisor: Information requested by Franchisor 
may include, without limitation, information regarding.the proposed Restaurant Location as to accessibility, 
visibility, potential traffic flows, lease terms and other demographic information. Franchisee shall not enter 
into any lease or purchase agreemenfwith respect to any proposed Restaurant Location until Franchisor has 
approved the site.
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SECTION?
ENFORCEMENT AND CONSTRUCTION

SECTION 6
TRANSFER OF INTEREST

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 conditidn of this Agreement shall be interpreted or 
otherwise construed to be: independent of each other and severable. Although each term and 
condition of this Agreement are; considered by the parties to be reasonable’ and ihterided to be 
enforceable, if any such term and condition of this Agreement is found by a court of competent 
jurisdiction, agency, or other governmental agency to be unenforceable as written or otherwise; 
then such term and condition shall be;modified, rewritten, inteipreted, or “blue-lined” to include as 
muchipf its nature and scope as will render it enforceable. If such term and condition cannot.be so 
modified, rewritten, interpreted, or “blue-lined” in any respect, then it will not be given effect arid 
severed from this Agreement, and the remainder of this Agreement shall be' interpreted, coristrued 
and,enforced .as if such term and condition was’ riot included in this Agreement.

6.2 BY FRANCHISEE
Franchisee shall not Transfer and/or assign this Agreement without the express written consent of 
Franchisor which Franchisor rriay withhold in Franchisor’s sole discretion and Franchisor’s Reasonable 
Business Judgment. If Franchisee is a Corporate Entity the Owners of Franchisee shall not Transfer their 
ownership and/Or equity interests in Franchisee without the express written consent of Franchisor which 
Franchisor may withhold in Franchisor’s sole discretion and Franchisor’s Reasonable Business: Judgment. 
Any transfer and/or assignment in violation of the foregoing shall epnstitute a material default of this 
Agreement and shall result in the immediate arid automatic terminatiori of this Agreement.

(2) If any applicable 'and binding law or rule requires a greater prior notice .of the termination of 
this Agreeirtent'thati is required in this. Agreement, or the taking of some other action not required 
by this Agreement, Or if under any applicable and binding law or rule, any term and eohdition Of 
this Agreement, or any :specificatiOn, standard,, or operating procedure Franchisbr prescribes is, 
invalid or unenforceable,, then the greater prior notice and/qr other action required by law or rule 
shall, be substituted for the cOiriparable provisions, and Franchisor has the fight, in its sole 
discretion, to modify the invalid or uftenfofeeable term and condition, specification, standard, or 
operating; procedure to the extent required to be valid and enforceable. Franchisee agrees to be; 
bound by any such,substituted and/or modified term and condition of this Agreement imposing the 
maximum duty peimitted by law that is prescribed within the terms 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 ariy specification, standard or operating procedure' 
Franchisor prescribes, which may result from striking from, any terms and conditions, 
specifications, standardsi or operating proeedures„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

hi

6d BYFRANGHISOR
At all times, Franchisor possesses and maintains the sole and absolute right to transfer and/or assign 
Franchisor’s.rights and obligations under this Agreement, in whole and/or in part (for any pu^jose and in 
any form of transaction as may be designated and/br 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 
appro val of Franchisee.
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SPECIFIC PERFORMANCE AND INJUNCTIVE RELIEF
Nothing in this Agreement bars Franchisor’s right to obtain specific performance of the> provisibns 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.

NON-BINDING MEDIATION, BINDING ARBITRATION AND CONSENT TO 
JURISDICTION

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.

7.4 RIGHTS OF PARTIES ARE CUMULATIVE
The rights of Franchisor and Franchisee under this Agreement are cumulative and no exercise or 
enforcement by a. party of any right or remedy precludes the exercise or enforcement by that party of any 
other right or remedy which Franchisor or Franchisee is entitled by law to enforce..

(1) Non-Binding Mediation - Franchisee and Franchisor agree that before either party may 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-binding mediation. Mediation shall be non-binding and shall 
be conducted by the American Arbitration Association in accordance with the AAA’s- then 

12,

7.2 WAIVER OF OBLIGATIONS
Nd delay, waiver, omission, or forbearance on the part of Franchisor to enforce any term and condition of 
this Agreement or exercise any of Franchisor’s rights,.options, or powers under this Agreement constitutes 
a waiver by Franchisor to enforce any other term and condition of this Agreernent or exercise any of 
Franchisor’s other rights, options, or powers: under this Agreement. No such delay, waiver, ohiission, or 
forbearanceshall constitute a, waiver by Franchisor to subsequently enforce such term and condition of this 
Agreement or subsequently exercise such right, option, or power. Acceptance, by Franchisor of any 
payments, fees, charges, or other amount from Franchisee, payable to Franchisor pursuant to this Agreement 

. shallnot constitutea waiver or acceptanceof Franchisee’s default or breach of this Agreement or otherwise 
a waiver of any term and condition of this Agreement, and.Franchisor reserves the right to pursue, any and 
all additional remedies set forth in this Agreement, at law, or in. equity. Franchisor shall likewise not be 
deemed to have waived or impaired any term and condition, right, option or power set forth in this 
Agreement by virtue of any custom or practice-of the parties at variance with the terms and conditions of 
this Agreement or Franchisor’s insistence, upon Franchisee’s strict compliance with Franchisee’s 
obligations, including any mandatory specification, standard or operating procedure. No waiver by 
Franchisor of any term and condition of this Agreement shall be valid unless in writing and signed by 
Franchisor.

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.



(a)

(b)

The arbitrator shall render written findings of fact and conclusions of law;(c)

(d)
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The arbitration hearing shall be conducted within one hundred and eighty (,180) 
days of the demand for arbitration;

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;

Notwithstanding, the preceding paragraph, Franchisor and Franchisee agree this Sub-Section 
7.6(1) and,, thereby, the prerequisite requirement of non-binding mediation, shall not, at 
Franchisor’s' election, apply to: (a) 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 theaward of injunctive relief; and/or (b) claims by either Franchisorbr Franchisee underthis 
Agreement that relates to either Franchisor’s or Franchisee’s failure: to pay fees or other 
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., under the terms of this 
Agreement, may entitle 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 
Efanchisdr or Franchisee, 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, 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 
hot, available in Monmouth County, New Jersey then at a suitable American Arbitration 
Association location selected by the, arbitrator that is located closest to Mbhraouth County, 
New Jersey .
In connection with binding arbitration. Franchisor and Franchisee further agree that:

Except as may be otherwise required and/or prohibited by this Agreement 
including, but not limited to Sections 7.8, 7/9, 7.13, 7J4, 7/f7, and 7.23'. of this 
Agreement,; the'arbitrator has the right to award or inelude in his, or her award any 
relief that he dr she determines; to be proper, , including monetaiy damages, interest 
on unpaid sums, specific performance; injunctive.relief,,attorneys’ fees, and costs

1,3 '

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.Monmouth 
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 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 selected 
mediator .or such longer periodias may be agreed to between Franchisor and Franchisee in writing 
signed by each respective party, Franchisor and Franchisee shall each be responsible for their 
Own costs associated with mediation arid'Ffanchisor andFranchisee shall each be responsible for 
and shall each pay fifty (50%) percent of the mediator’s fee and the American Arbitration 
Association’s^mediation fees..
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(f)

(g)
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Arbitration and/or any arbitration award must be conducted in accordance with the 
terms of this Agreement including, but;not limited to, the,requirements set forth in 
this Section 7;

Judgment upon the ^bitrator’s award may be entered in any court of competent; 
jurisdiction;

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 OREVENT GIVING RISE TO THE CLAIM OCCURRED OR ONE (1) YEARFROM 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.

14

and expenses as allowable under this Agreement Notwithstanding the foregoing, 
under no circumstance shall the Arbitrator be authorized to award of declare the 
Licensed Marks to be generic or invalid;

(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 agreethataiiy judicialtaction 
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 limitationto the foregoing and notwithstanding same. Franchisor 
and Franchisee agree that Franchisor,,at Franchisor’s; electioh, may bring any legal action or 
proceeding seeking a temporary restraining order, preliminary injunctibh, 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 and>state’where.either the Franchised Business was located or where 
Franchisee resides.

They shall each be bound to the limitations periods set forth in Section 7.8: 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 e.ompulsdry 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;

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 THATITHAS NO RIGHT TO OBJECT TO OR AUTOMATIC ALLY OBTAIN SUCH 
VARIANCES, AND ANY EXCEPTION OR CHANGE MUST BE. APPROVED IN ADVANCE BY 
FRANCHISOR IN WRITING. FRANCHISEE UNDERSTANDS THAT EXISTING FRANCHISEES 
MAY OPERATE UNDER DIFFERENT FORMS OF AGREEMENTS AND THAT THE RIGHTS AND 
OBLIGATIONS OF EXISTING FRANCHISEES MAY DIFFER MATERIALLY FROM THIS 
AGREEMENT.



!

'©’2020, Thc.lntcmicola Law Firmi^P.C' LaRosa FDD January 31,2020

I ■

'i
I

7.11 BINDING EFFECT
This Agreement is binding upon the parties of this Agreement and their respective executors, 
administrators, heirs, assigns' and successors in interest, and shall not be modified except by written 
agreement signed by both Franchisee and Franchisor;

7.10 WAIVER OF JURY TRIAL
FRANCHISOR AND FRANCHISEE IRREVOCABLY WAIVE TRIAL BY JURY IN ANY ACTION, 
PROCEEDING, OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITV, BROUGHT BY 
EITHER OF THEM AGAINST THE OTHER WHETHER A LEGAL ACTION, iN MEDIATION, OR 
IN ARBITRATION.

7.14 WAIVER OF CLASS-ACTION:
INDIVIDUAL DISPUTE resolution AND NO MULTI-PARTY ACTIONS 
franchisor and Franchisee agree that all proceedings and/or legal 
ACTIONS arising OUT OF OR RELATED TO THIS AGREEMENT AND/OR THE OFFER AND 
SALE OF THE LA ROSA RESTAURANT FRANCHISE FROM FRANCHISOR TO FRANCHISEE, 
WILL BE CONDUCTED ON AN INDIVIDUAL BASIS AND NOT A CLASS-WIDE BASIS, AND; 

15

7.12 COMPLETE AGREEMENT
This Agreement, .the documents referred to in. this Agreement constitutes the entire, lull and complete 
Agreement between Franchisor and Franchisee: concerning the; subject matter of this Agreement and 
supersedes all prior related agreements between Franchisor and Franchisee. Notwithstanding the foregoing, 
the disclosure document (as registered with certain states, required by federal law or otherwise and provided 
to Franchisee or its representative) shall not be deemed to constitute a part of this .Agreement nor as-a 
separate, binding agreement concerning the subject matter hereof. Nothing in the Agreement is intended to 
disclaim the represehfations we made in the franchise disclosure; document that we furnished to you.

7.13 ATTORNEY FEES AND EXPENSES
Franchisee agrees that in the event that an arbitrator in any arbitration proceeding and/or, a court of 
competent jurisdictioii shall issue an. award, judgment, decision and/or order finding, holding and/or 
decIaringEranchisee’s breach of thisAgrccmcnt than Franchisor shall also; be entitled to the recovery of all 
reasonable attorney fees, costs and. expenses associated with and/or related to such, arbitration ahd/dr 
litigation. Said fees, costs and expenses shall include, but not be hrnifed to, attorney fees, arbitration fees, 
arbitrator fees, deposition expenses, expert witness fees' and filing fees.

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, CONSEQUENTrAL QR OTHER 
SIMILAR DAMAGES SHALL CONTINUE IN FULL FORCE AND EFFECT.

1
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NO PERSONAL LIABILITY BY FRANCHISOR’S EMPLOYEES, OFFICERS AND/OR 
AUTHORIZED AGENTS
Fr^chisee agrees that the fulfillment of any of Franchisor’s obligations written in this Agreement or based 
on any oral communications ruled to be binding in a court of law shall be Franchisor’s sole obligation and 
none of Franchisor’s efnployees, officers and/or authorized agents shall be personally liable to Franchisee 
for any reason. In addition to the foregoing, Franchisor and Franchisee are not joint employers,

THAT ANY PROCEEDING BETWEEN FRANCHISEE, FRANCHISEE’S OWNERS, SPOUSES 
AND/OR GUARANTORS AND FRANCHISOR AND/OR FRANCHISOR’S AFFILIATES, OFFICERS, 
DIRECTORS AND/OR EMPLOYEES MAY NOT BE CONSOLIDATED WITH ANY OTHER 
PROCEEDING BETWEEN FRANCHISOR AND ANY OTHER THIRD PARTY.

7.20 HEADINGS
The headings and subheadings in this Agreement are strictly for convenience ,and reference only, and they 
shall not limit, expand, of otherwise affect the interpretation and construction of the terms and conditions 
of this Agreement.

7.18 NON-UNIFORM AGREEMENTS
Franchisee acknowledges that Franchisor makes no representations or warranties that.all other .agreements 
with La Rosa Holdings, LLC franchisees entered into before or after the Effective Date do or will contain 
terms substantially similar to those contained in this Agreement. Franchisee agrees that Franchisor may 
wai veor 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 nonperformance, material breach, or default ,by Franchisor 
of this Agreement, any other agreement between Franchisor anti 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 Coritributions, 
or any other payment obligation by Franchisee to Franchisor., Franchisee shall not have the right to, offset 
or withholdsariyliquidated or unliquidated amount allegedly due to Franchisee from Franchisor against any 
payment, fee, or any other amount payable to Fra.nchisor pursuant to, this Agreement or any other payment 
obligation by Franchisee, to Franchisor.

7.15 ACCEPTANCE BY FRANCHISOR
This Agreement will, not be binding on Franchisor’unless and until an authorized officer of Franchisor has 
signed it.

7.21 AUTHORITY TO EXECUTE AND BIND
Each party acknowledges, warrants, and represents that it has all requisite power arid 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.

7.16 OPPORTUNITY FOR REVIEW BY FRANCHISEE’S ADVISORS
Franchisee! acknowledges and represents, that prior to the .signing of this Agreement that Franchisor 
recommended and that,Franchisee had the opportunity to have this Agreement and the Franchise,Disclosure 
Document reviewed by Franchisee’s lawyer, accountant and other business advisors.



Franchisee:

By:
Franehisee Signature:

Name (please print)Title:
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SECTION 8
NOTICES

IN WITNESS WHEREOF, the parties have executed, sealed and delivered this Agreement as of the 
Effective Dale sct forth in the first paragraph ofthis Agreement.

Franchisor:
La Rosa HoidingSi LLC

'I.IA RECITALS AND REPRESENTATIONS
The parties acknowledge and agree that the recitals and representations contained on the first page of this 
Agreement are true and accurate, shall constitute a material part of this Agreement, and are hereby fully 
incorporated into thederms and conditions of this Agreement.

;i

All written notices and reports penhitted or required to be delivered by this Agreement or the Operations 
Manual shall be deemed so dclivered, al the time delivered’by hand, one (1) business ,day after being placed 
in the hands of a national commercial Courier service for overnight delivery (properly addressed and with 
tracking confirmation), or three (3) business days after placed in the U.S. mail by registered or .certified 
Mail, postage prepaid, and addressed to the party to be notified at its most current principal business address 
of which the notifying party has been notified. Reports requiring delivery shall, be delivered by certified 
U.S. mail and electronically, as specified by Franchisor; The addresses for the partiesset forth in the initial 
paragraph of this Agreement shall be used unless and until a different address has been designated by 
written notice to the other party. Any notice required under this Agreement shall not be deemed effective 
or given by Franchisee to Franchisor unless given in strict compliance; with this Agreement. In all cases 
where Franchisor’s prior approval is required and no,other methodor timing for obtaining.such,approval is 
prescribed. Franchisee shall request such approval in writing, and Franchisor .shall respond within ten (10) 
business days after receiving Franchisee’s written request and all supporting documentation, provided if 
Franchisor does not respond, such rcque.st 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 staled, and Franchisor’s' 
consent or approval shall not be, deemed to waive, or render unnecessary,, consent or approval of any other 
subsequent similar act or request.

7.22 COUNTERPARTS; ELECTRONIC SIGNATURES; MULTIPLE COPIES
This Agreement may be executed in counterparts, all of which counterparts shall be deerned originals and 
taken together shall constitute a single agreement,, and the signature pages; Of which fnay be detached from 
the several coxmterparts 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 
deemed joint and several.



Franchisee Signature

Name (please print)

i:
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EXHIBIT G
List of Franchisees



Business Address Franchisee Phone Number

Florida Zahid? 1,1 @gmair.com

732-528-2200New Jersey

732-251-0505

908-464-4100

bumbra@plcpa.net

718.-96645.55New York I'

929-415-6000

929-415-7121

EaRosa FDD January SI, 2020

1172. Victory Boulevard 
Staten Island, NY 10301

Gluck Cluck Chicken Inc. 
Michael Esposito:

Hazlet, Few Jersey 
(Outlet Not Yet Qpen)

2204NJ-35
Sea Girt, NJ 08750

SPRAH.LLC
Salvatore Pepe

Fridge Chicken,, LLC 
Benny Umbra

368A Springfield Avenue 
Berkeley Heights NJ 07922

245 Richmond Valley Road 
Staten Island, NY 10309

Robert Baker 
RJBGrill,LLC

Zahid Anwar 
Humd, LLC

399 Spotswood Englishtown
Road
Momoe Township, New 
Jersey088Tl

Broward County, Florida 
(Outlet: Not Open Yet)

Cluck Cluck Chicken 3 
Inc.
Michael Esposito

80 Guyon Avenue
Staten.Island, NY 10306

Cluck Cluck Chicken;2 
Inc.
Michael Esposito

FRANCHISEES
State

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



FRANCHISE DISCLOSURE DOCUMENT
I

Thcrc are no Franchisees requiring disclosure in this.Exhib'it H
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EXHIBITH
List of Franchisees that Left the System
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EXHIBIT I
State Specific AddendakM



CALIFORNIA FDD ADDENDUM

Amendments to the La Rosa Holdings, LLC Franchise Disclosure Document:

!
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'4. Business and Professions Code Section .20010 Voids awaiver of your rights under the Franchise Relations 
Act: (Business and Professions Code Sections 20000 through. 20043.

D. The franchise agreement .provides for termination upon bankruptcy. This provision may not be 
enforceable under fed.eral bankruptcy law. (11 U.S.G.A. Sec. 101 etseq.).

G. The franchise agreement requires application of the laws .of the State of New Jersey. This provision 
may not be enforceable under California law.

G. California Business'and Professions Code;:20000 through 20043 establish the rights of the ,franchisee^ 
cbhceniing terminationj transfer, or nonrrenewal of a franchise. If the franchise agreement contains a 
provision that is inconsistent with' the. law, the law^will control.

F. The franchise agreement,requires binding iarbitration. The arbitration will occur in New Jersey with 
the costs being borne by the franchiseesand franchisor.

2. Section .31125 of the California Corporations Code requires us to give you a disclosure document, in a 
form containing the information thatsthe commissioner may by ruleor order require, before a solicitation of 
a proposed rnaterial modification of ah existing franchise:

5, Item 6 “Other Fees.” is. supplemented by the addition of the following :sUfement: “The highest interest 
rate. allowed by law in the State of California is ten (lOP/o) percent.”

Prospective franchisees are encouraged to consult private legal counsel to detenhine the applicability 
of California and federal laws (such as'Business.and Professions Code Section 2G040.5 Code of Civil. 
Procedure Section 1281, and the Federal Arbitration Act) to any provisions of a franchise agreement 
restricting, venue'to a forum outside the State of California.

I

B. The' franchisor, any person or franchise broker in Item 2 of the FDD is ho.t subjeet to any currently 
effective order of any national .securities association or national securities exchange, as defined in the; 
Securities Exchange Act of 1934; 15 U.S.C.A. 78a eZse^., suspending or expelling such persons: from, 
membership in, such association or exchange.

E. The franchise agreement contains a covehaht nottO compete; which extends; beyond the termination 
of the franchise. This provision niay hot be enforceable under California law.

3. You must sign a, general jeleaseof claims if you renew or transfer your franchise.. California Corporations 
Code Section 31512 voids a waiver of your rights under the Franchise. In'vestinerit Law (Califoraia 
Corporations Code Sections 31.000 through 3.1516):

1. Item 17 “Renewal. Termination, Transfer and Dispute: Resolution: The Franchise: Relationship.” is. 
supplemented by the addition of the following:

A. THE GALIFORNIA.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'



I

6. The<following,URL address is for the franchisor’s website; www.larosagrill.com.

2. Item 19 ‘Tinanciail Performance;Representations.”js supplemented by the-addition of the following:

LaRosa FDD January 31, 2020

The earnings -cfaims 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.

OUR WEBSITE, HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA 
department of corporations. ANY COMPLAINTS CONCERNING THE CONTENT GF 
THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA.DEPARTMENT OF CORPORATIONS 
At www.dbo.ca.gov.



CONNECTICUT FDD ADDENDUM

Amendments to the. La Rosa Holdings. LLC Franchise Disclosure Document:

1 ■ Item 3 “Litigation.” is supplemented by the addition of the following:

2. Item 4 “Bankruptcy.” is supplemented by the addition of the following::

LaRosa FDD January 31,2020

D. Neither Company nor any person identified in Item 2,above is subject to any currently effective.order 
of any national securities association or national securities, exchange; (as'defined in the Securities & 
Exchange Act of 1934) suspending or expelling these persons, from membership in the association or 
exchange.

A. Neither the Franchisor nor any person identified in Items, 1 or 2 above has any administrative;,criminal 
or material civil action (or a significant number of civil actions irrespective of materiality) pending 
against him alleging a violation of any franchise law, fraud, embezzlement, fraudulent conversion, 
■restraint of trade., unfair or deceptive practices, business opportunity law, securities law, 
misappropriation of property or comparable allegations,

No entity or person listed in Items 1 and 2 of this Disclosure Ddcumerit has, at any time during, the 
previous ten (fO) fiscal years (a) filed for bankruptcy protection, (b) beeh adjudged bankrupt, :(c) been 
reorganized due to insolvency, or (d) been a principal, director, executive; officer or partner of any other 
person that has so filed or was, adjudged or reorganized, during or within,one year after the-period that 
the person held a position with the other person.

C. Neither the Franchisor nOr any person identified in. Items 1 or 2 above is subject to any currently 
effective injunctive or restrictive order or decree relating, to the franchise, or under any Federal, state or 
Canadian franchise, securities', business oppdrtunityi antitrust, trade' regulation or trade practice law as 
a result of concluded or pending action or proceeding brought by a public agency, dr is a party to a 
proceeding currently pending in which an order is sought, relating to Or affecting business opportunity 
activities dr the seller-purchaser-investor relationship, or involving fraud, including but not. limited to, a 
violation of any business opportunity law, franchise JaWj securities law dr unfair dr deceptive practices 
law, embezzleriierit, fraudulent conversion, misappropriation of property or restraint of trade.

B. Neither the Franchisor nor any other person identified in Items' 1 Or 2 above has during the ten (10) 
year period immediately preceding the date of this Disclosure Document, been convicted of a felony or 
pleaded holo contendere to a felony charge or been held liable in any civil action by final judgment, or 
been the subject of any material complaint of other iegal proceedihg where a felony, civil action, 
complaint dr other legal proceeding involved violation of any franchise law, fraud, embezzlement, 
fraudulent, conversion, restraint of trad.e, xuifair or deceptive practiees, business opportunity law, 
securities,law,.misappropriation Of property or comparableallegations ;or which wasbrought by a present 
or former purchaser-investor or which involves or involved the business'opportunity relatidhship;



HAWAII FDD ADDENDUM

Amendments to the La Rosa Holdings, LLC Franchise Disclosure Document:

Exhibit I “FDD Receipts.” is supplemented with the addition of the'following:

I
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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.

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

1. THIS' FRANCHISE WILL, BEZHAVE BEEN FILED UNDER THE FRANCHISE INVESTMENT LAW 
OF TIIE STATE OF HAWAII. FILING DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION 
OR ENDORSEMENT BY THE DIRECTOR OF COMMERCE AND CONSUMER AFFAIRS OR A 
finding by the director OF' COMMERCE AND CONSUMER AFFAIRS THAT THE 
INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE AND NOT MISLEADING:

2., THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR SELL ANY 
FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO THE PROSPECTIVE FRANCHISEE, 
OR SUBFRANCHISOR, AT LEAST SEVEN DAYS BEFORE THE EXECUTION BY THE 
PROSPECTIVE FRANCHISEE, OF ANY BINDING FRANCHISE OR OTHER AGREEMENT, OR AT 
LEAST SEVEN DAYS BEFORE THE PAYMENT OF ANY CONSIDERATION BY THE FRANCHISEE, 
OR SUBFRANCHISOR, WHICHEVER OCCURS FIRST, A COPY OF THE ' DISCLOSURE 
DOCUMENT, TOGETHER WITH A COPY OF ALL PROPOSED AGREEMENTS RELATING TO THE 
sale of the franchise.



DISCLOSURE REQUIRED BY THE STATE OF ILLINOIS

Illinois Law governs: the.Franchise Agreement.

LaR'osa.FDD January 11,2620

Your rights upon Termination and Non^Renewal. are set forth inscctions 19 and 20 of the Illinois Eranchise 
Disclosure Act.,

In conformance with section 41 of the Illmois 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.

In conformance with Section 4 of the Illinois Franchise Disclosure Act, any provisibn 'in a franchise 
agreement that designates jurisdiction and venueiina forum outsideof the State of Illinois is void. However, 
a franchise agreement may provide for arbitration to take place outside oflllinpis^

I

ILLINOIS FDD ADDENDUM

Amendments to the La Rosa Holdings, LLC Franchise Disclosure Document:



INDIANA FDD ADDENDUM

Amendments to the La Rosa Holdings. LLC Franchise Disclosure Document:
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B. Indira Code 23^2-2.7-1(5) prohibits a prospective general release of claims subject to the Indiana 
Deceptive Franchise. Practices Law.

E..ITEM 17(w)is amended to provide that in the eventofa conflict of law, Indiana Law govems any 
cause of action that arises under the Indiana Disclosure Law or the Indiana Deceptive Franchise 
Practices Act.

D. ITEM I7(y) is amended to provide that Franchisees will be permitted to. commence litigation in 
Indiana for any cause ofaction under Indiana Law.

1. Item 8, “Restrictions on Sources of Products and Services,” is supplemented by the addition of the 
following?

2. Item 6, “Other Fees” and Item 9, “Franchisee’s Obligations”, are supplemented, by the addition of the 
following:

3. Item 17, “Renewal, fermi’natioh, Transfer and Dispute Resolution?’ is supplemented, by the addition of 
the following;

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

A. Indiana Code 23-2-2.7-1(7) makes unlawful unilateral termination of a franchise unless there is a 
material viplation of the Franchise Agreement and termination is not in bad faith.

C. ITEM 17,(r) is amended,subject to Indiana Gode 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.

Under Indiana Code SecfiOn,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, dr in relation to, the transaction betAveen 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.



MARYLAND FDD ADDENDUM

Amendments to^the La Rosa Holdings, LLC Franchise.Disclosure Document:
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Item 17, “Renewal, Termination, Transfer and Dispute Resolution.” is supplemented, by the addition of the 
following:

B. A Franchisee may bring a lawsuit in Maryland for claims arising under the Maryland Franchise. 
Registration and Disclosure Law.

C. Any claims arising under the Mainland Franchise Registration and, Disclosure Law must be brought 
within 3, years, after the grant of the franchise.

B. The Franchise Agreement provides for termination upon bankruptcy. This provision may not be, 
enforceable under federal bankruptcy law (.11 U.S.C. Section 10,1, et seq.).

A. The general release required assa condition of renewal, sale;, and/or assignmentZtransfer shall not apply 
to any liability under the Maryland Franchise Registration and Disclosure Law.

F. All representations requiring prospective franchisees to assent to a release, estoppel or waiver of 
liability are not intended to nor shall they act as a, release^ estoppel, or waiver of any liability incurred 
under the Maryland,Franchise Registration and Disclosure Law.

1
i
I

D. In the event of a conflict of laws if required by the Maryland Franchise Registration and Disclosure 
Law, Maryland law shall prevml.



MICHIGAN FDD ADDENDUM

Amendments to the La Rosa Holdings, LLC Franchise Disclosure Document:

n •A. A prohibition of your right to join an association of Franchisees.,

LaRosa FDD January 31,2020

F. A provision requiring that litigation be conducted outside this state. This, shall not preclude you from 
entering into an agreement, at the time of litigation, to conduct litigation at a location outside this,state.

E. A provision that permits us to refuse; to renew a franchise on terms' generally available to other 
Franchisees of the same-class or type under similar circumstances. This,section doesnot requires renewal 
prdvisiGn.

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 preclude you, after entering into a Franchise 
Agreement, from settling any and all claims.

D. A provision that pennits us to refuse to renew a franchise without fairly compensating, you by 
fepurChase or other means for the fair market value at the timerof expiration of your inventory, supplies, 
equipment, fixtures and furnishings. Personalized materials that have, no value to us and inventory, 
supplies, equipment, fixtures and furnishings not reasonably required in the Conduct of the franchise 
business are .not subject to compensation. This subsection applies only if: .(a)'the■■term of the franchise is 
less than 5 years, and (b) you are prohibited by the franchise agreement or other agreernent from 
continuing.to conduct substantially the same business under another frademark, service mark, trademame, 
logotypei advertising or other commercial, symbol in the same area subsequent to the expiration of the 
franchise-of ydii do not receiye at least' 6 months ad vancei notice of our intent not to renew the franchise.

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

(i) The failure of the proposed transferee to meet our then-Current reasonable quahficatioiis or 
standards.
(ii) The fact that the<proposed transferee is our or Sub-franchisor’s coiripetitori
(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 propbsed transfer.

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,PRO VISIONS ARE VOlD AND CANNOT BE ENFORCED 
against you.

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 
franchise.. Good Cause .shall include, but is not limited to:

C. A provision that permits us to terminate, a franchise before the expiration of this term except for good 
cause., Good cause shall include your, failure to comply with any lawful provision of the Franchise 
Agreement and to cure the failure after being given written notice; of the failure and a reasonable 
opportunity,, which in no event need be more than,'3,0 days, to cure the failure..



I
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2. If OUT'most repent finahcial statements are, unaudited and show a net worth of less than $100,00G.0Q, you 
rhay request,that‘we«arfange, for theescrow of initial investment and other funds you paid,until our obligations, 
if ahyi to, provide real estate, improvements, equipment, inventory, training or other items included in the 
franchise offering are fulfilled. At our option, a surety bond hiay be' provided in place of escrow.

I..A provision that permits us to directly or indirectly convey, assign Or otherwise transfer Oiir obligations 
to fulfill contractual, obligations to you unless a provision has been made for providing the, .required 
contractual services;

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.,

franchise on the same terms and coriditidns as a bona fide third party willing and able to purchase those 
assets, nor ddes this subdivision prohibit a. provision that grants us the right to acquire the assets of a 
franchise for, the market , or'appraised'value and has failed to-cure the breach in the manner provided in 
Item 17(g).

4. Any questions; regarding this notice should be directed to; State of Michigan, Consumer Protection 
Division, Attention: Franchise Bureau, 670 Law Building„Lansing, MI. 48913;. telephone number (517) 373- 
.3800.



MINNESOTA FDD ADDENDUM

Amendments to the.La Rosa Holdings. LLC Franchise Disclosure Document:

additional risk FACTORS:

AMENDMENT OF FDD DISCLOSURES:
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1

A.. Item 13, “Trademarks”, Item IT is supplemented by the addition of the following: As required by the 
Minnesota Franchise Act, Miim. Stat. Sec. 80C. 12(g), we will reimburse you for any costs incurred by you 
in the defense of your right to use the marks,, so long as you were using the marks m the manner authorized 
by us, and so long as we are timely notified of the claim and given the right to manage the defense of the 
claim including the right to compromise, settle or otherwise resolve the claim, and to determine whether to 
appeal a final determination of the, claim.

B. Item 17, “Renewal, Termination, Transfer and Dispute Resolution.”' Item 17 is supplemented by the 
addition ofthe following: With respect to franchises:governed by Miimesbta law, we will comply with Minn. 
Sfat Sec. 80C.14, Siibds., 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-rene wal of the Agreement.

2. THE MINNESOTA FRANCHISE ACT MAKES IT UNLAWFUL TO OFFER OR SELL ANY 
FRANCHISE, IN THIS STATE WHICH IS SUBJECT TO REGISTRATION WITHOUT FIRST 
PROVIDING TO THE PROSPECTIVE FRANCHISEE, AT LEAST 7 DAYS PRIOR TO THE 
EXECUTION BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING FRANCHISE OR OTHER 
AGREEMENT, OR AT LEAST 7 DAYS PRIOR TO THE PAYMENT OF ANY CONSIDERATION, BY 
THE, FRANCHISEE, WHICHEVER OCCURS FIRST, A COPY OF THIS PUBLIC OFFERING 
STATEMENT, TOGETHER WITH A COPY OF ALL PROPOSED AGREEMENTS RELATING TO THE 
FRANCHISE. THIS PUBLIC. OFFERING STATEMENT CONTAINS A SUMMARY ONLY OF 
CERTAIN MATERIAL PROVISIONS OF THE FRANCHISE, AGREEMENT. THE CONTRACT OR 
AGREEMENT SHOULD BE REFERRED TO FOR AN UNDERSTANDING OF ALL RIGHTS AND 
OBLIGATIONS OF BOTH THE FRANCHISOR AND THE' FRANCHISEE. ,

.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.

C. Item 17 “Renewal, Termination, Transfer and Dispute Resolution.” Item 17 is supplemented by the 
addition ofthe following: Item 17 shall hot provide for a prospective general release of claims against us that 
may be subject to the Mirmesofa 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 80G, or your rights to any 
procedure, forum or'remedies provided for by the laws of the jurisdiction.



NEW YORK FDD ADDENDUM

Amendments to the La Rosa Holdings. LLC Franchise Disclosure Document:

1. The following information is added to the cover page of the Franchise.Disclosure Document:

,2. The following is added-at thte end of Iteiii 3:

I

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.

Except as provided above, with regard to the franchisor, its predecessor, a person identified in Item
2, of an affiliate offering franchises under the franchisor’s principal trademark:

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.

C. No such party has been convicted of a felony dr pleaded nolo contendere to; a felony charge or, within 
the 10 year period inunediately preceding the-application for registration, has been convicted of or 
pleaded nolo contendere to a misdemeanor charge or has been the subject; of a civil action alleging: 
violation of a franchise, antifraud, or securities law; fraud; embezzlement; fraudulent conversion or 
misappropriation of property ; or unfair or deceptive practices or comparable allegations.

D. No such party is subject to a currently effective injunctive or restrictive .order dr decree felatihg to-the 
franchise, or under a.Federal, State, or Canadian franchise, securities, antitrust, trade regulation or trade 
practice’ law, resulting from n concluded or pending;actiGn 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; -of is subject to a currently effective injunctive or 
restrictive-order relating to any other business Activity as a result of an action brought by a public agency

EaRosa;Epp January 31, 2020

A. No such party has an administrative, criminal or civil action pendirig against that person alleging: a 
felony, a violation of a fi-anchise, antitrust, orsecurities law,, fraud, erabezsilement, fraudulent cdnvefslbn, 
misappropriation of property,, unfair or deceptive; practices, of comparable civil, or misdemeanor 
allegations.



3. The following is added to: the, end, of Item 4:

4. The following is added to the end of Item 5:

I'
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The initial franchise fee constitutes part of our general operating funds and will be used asisuch in our 
discretion.

However^ no assignment will be made except toian,assignee who in good,faith'and judgment 
oTthe franchisor, is'willing and financially^able.torassume.the franchisor’s obligations under 
the. Franchise’ Agreement.

7. The following is added,to the end.of the “Summary” section ofltem I7fi), titled “Assignment of 
contract by franchisor”:

8. The following is added to the end .of the “Summary” sections of Item 17(v), titled “Choice 
of forum”, ;and Item i7(w)j titled “Choice of law”:

5,. The followfing is added to the end of the “Summary” sections of Item 17fc). titled 
“Requirements for franchisee to renew or extend,” and ltem 17(m),.entitled “Conditions for 
franchisor approval of transfer”:

6. The following language replaces the “S.ufnmary” .section of Item 17fd), titled “Termination: by 
franchisee”':

You may terminate the agreement on any grounds available by law.

or departrnent,, including, without limitation,, actions affecting a license as a real estate broker or sales 
agent.

Neither 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 fded against it) a petition 
to start an action under, the U.S. Bankruptcy Code; (b) obtained a discharge of its: debts under the 
bankruptcy code; pr (c) was a principal officer of a company or a general partner in a partnership that 
either filed as a debtor (or had filed against it) a petifipn to start an action under the U.S. Bankruptcy 
Code or that obtained a discharge of ife debts under the U.S. Bankruptcy Gode during or within 1 year 
after that .officer or general partner of the franchisor held this position in the company or partnership.

The.foregoing choice oflaw should not.be considered a waiver oTany right coiiferred upon the 
franchisor or upon the franchisee by Article 33 of the General Business Law of the State of 
New York.

However, to the: extent, required by applicable la\y, 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 Nevv York and the regulations issued thereunder shall remain in force; it being 
the intent of this proviso that the non-waiver provisions of General Business Law Sections 
687.4 and 687.5. be satisfied.

I'



NORTH DAKOTA FDDADDENDUM

Amendments to the La Rosa Holdings. LLC Franchise Disclosure Document:

1. Item 5. “Initial fees”. Item 5 is supplemented by the addition of the following;

2. Item 6, “Other Fees”, Item 6 is supplemented by the addition of the following:

©12020, The Ihtemicola.Law Firm.iP.C. LaRosa FDD January 3 V, 2020

No consent to termination or liquidated damages.shall'be required frotn franchisees in the iState 
of North Dakota.

C. Covenants restricting competition coritraiy to Section 9-08-06 bftheiNorfh D^ota Centuiy 
Code, without further disclosing that such covenants may be subject to this statute, are unfair,, 
unjust and inequitable! Covenants not to compete such as, those mentioned above are. generally 
considered unenforceable in the State; of North Dakota,

3, Item 17.i “Renewal, Termination  ̂Transfer and Dispute Resolution.” Item 17 is supplemented by the 
addition of the following:

D. Any provision in the Franchise Agreement requiring a franchisee to agree to the arbitration 
or mediation of disputes at a locatibrt that is remote ftom the site of the franchisee’s business 
has been determined to. be unfair,, uriji_ist and iriequitable 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 jaarties and may not.be remote from the franchisee’s place of business.

B. Any provision requiring a franchisee to consent to. termination or liquidation damages has 
been determined to be unfair, unjust and inequitable'within the intent of Section 51-19-09 of fhe 
North Dakota Franchise Investment Law.

A. Any provision requiring a franchisee to sign a general release upon renewal of the franchise 
agreement has been determined to be unfair, unjustand inequitable'within the intent of Section 
51-19-09 Of the North Dakota Franchise Investment Law.

E. Any provision in the Franchise Agreement which.designates,jurisdiction Or venueior requires, 
the franchisee to agree to jurisdiction or venue in aforurh outside of North Dakota Is void with 
respect to any cause of actipn which is otherwise enforceable in North Dakota.

Refund and cancellation provisions will be inapplicable to franchises operating under North 
Dakota Law; North Dakota Century Codc 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.

F. A part from civil liability as set forth in Section 51-19-12: of the N.D.C.C., which is lirnited 
to violations of the North Dakota Franchise InvestmentLaw (registration and fraud), the liability 
of the franchisor to a franchisee is based largely pn 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 lo franchise 
investors to require them to waive their rights under North Dakota Law.

!■

I
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H. Any provision in the Franchise Agreement which requires a franchisee to waive his or her 
right to a jury trial has been determined to be unfair, unjust and inequitable within the intent of 
Section 51-.19-09 of'the North Dakota Franchise Investment Law,.,

I

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.



RHODE ISLAND FDD ADDElSlDUlVI

Arnendments to, the La Rosa.Holdings. LLC Franchise Disclosure Document:

.1
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B. Ally general release as a condition of renewal, termination or transfer will be void with 
respect to claims under the Rhode Island Franchise Inveshnent Act.

Item 17, “Renewal. Termination. Transfer and DisputeiResolutidn.” Item 17 is supplemented by the 
addition;of the following:

A, The Rhode Island. Franchise Investment Act, R.I. Gen. Law Ch. 395 Sec. 19-28.1-14 
provides that a provision in a Franchise Agreement restricting 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.

I’

i
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VIRGINIA FDD ADDENDUM

Amendments to the La.Rosa Holdings, LLC Franchise Disclosure Document:

l.aRosa FDD January 31.2020

Item 17, “Renewail, Termination, Transfer and Dispute Resolution^” Item 17(h) is supplemeiited by the 
addition of the following:

Under Section 13.1 -564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor 
to cancel a franchise without reasonable cause. If any grounds for default or terminatiOii.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.



WASHINGTON STATE FDD ADDENDUM

Amendments to the La Rosa Holdings. LLG Franchise Disclosure Document:

LaRosa FDPtJanuan 31, 2020

•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.

2. In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act, 
Chapter 19.100 RCW shall prevail.

In recognition of the Washington State Franchise Investment Protection Act, Ghaptef 19:100 RGW, the 
following amendments are made to the Franchise Disclosure Document:

1. A release or waiver of rights executed by a franchisee shall not include rights' under the Washington 
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 independent counsel. Provisions such as 
those which unreasonably restrict dr 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 mayinot be enforceable.

5. Chapter 49.62, RCW limits the. use, of nonTedmpetitidri agreements and may supersede the franchise 
agreement’s non-competition provisidns. Washington law provides as follows: (.1) an employee non­
compete covenant is unenforceable' unless, the employee’s annual earnings exceed $100,000; :(2) a 
presumption is created that any non-compete covenant with a duration longer than 18 months is 
unreasonable and unenforceable; (3.) a franchisor may not restrict,, restrain Or prohibit a. franchisee from 
soliciting or hiringiany employee of thefranchisor or a franchisee of the same franchisor; :(4) ahy contractual 
provision that requires,an employee to adj.udicate<a non-competitidn covenant outside’of Washington State 
is void and unenforCeablei

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 arbitratidn.ior as determined 
by the arbifrator.



WISCONSIN'FDD ADDENDUM

Amendments to the La Rosa Holdings. LLC Franchise Disclosure Document::
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Item 17, “Renewal, Termination, Transfer and Dispute Resolution.” Item 17 is supplemented by the 
addition of the following:

The Wisconsin Fair Dealership Law Title XIV-A Ch. I3.5-, Section 13.5‘.G1-13.5.07 may,affect 
the termination provision of the Franchise Agreement.
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STATE SEECIFIC: AMENDMENTS TO FRANCHISE, AGREEMENT 
AND DEVELOPMENT AGREEMENT
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1,. Sub-Article r4.C’.i;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:

The Hawaii Franchise Investment Law provides rights to the. franchisee concerning npn-renewal, 
termination and transfer of the Franchise Agreement. If this Sub-article contains a provision that is 
incorisistent with the Hawaii Franchise Investment Law, the Hawaii' Franchise Investment Law will 
control.

The Hawaii Franchis.e Investment Law provides: rights to the franchisee concerning non^enewal,- 
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.

Hawaii - Franchise Agreement Amendment 
to La Rosa Chicken and Grill Franchise Agreement

(6) The Franclnsee and its Owner's must execute a general release in a form satisfactory to Franchisor, 
releasing Franchisor-, Franchisor’s affiliates and past and present officers, directors, shareholders, 
partners, agents, representatives,; independent contractors, servants and employees, of any and all 
claims against Franchisor for matters arising on or before the effective date of the Transfer; provided, 
however, that all rights enjoyed by Franchisee and any causes of action arising in Franchisee’s favor 
from the provisions' of the 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

2. Sub-Article 15.D.('5j. Sub-article 15.D.(5) under the Article section titled ‘‘Conditions for Renewal” of 
the Franchise. Agfeement is deleted and is replaced with the following:

(5) Franchisee and-itS'Owners must execute the general release, attached hereto as Exhibit 10 releasing 
Franchisor, its affiliates and their respective officers, directors, shareholders, partners, agents, 
representafives, independent contractors, servants, employees, successors and assigns from any and all 
claims, including, without limitation, claims arising under this Agreement under .federal, state of local 
laws, rules, regulations, or orders - If precluded by law from, giving'a general release. Franchisee shall 
execute an.estoppel statement -;;pro,vided, however, that all rights enjoyed by Franchisee and any causes 
of action arising in Franchisee’s, favor from, the provisions of the Hawaii Franchise Investment Law, 
shall remain in force; it being the intent of this provision that the non-waiver provisions’ of the 
Hawaii Franchise Investment Law be: satisfied; and

In recognition of the requirements of the Hawaii Franchise Investrnent Law, the undersigned agree to the 
following modifications td the.La Rosa Holdings, LLC Franchise Agreementfthe “Franchise. Agreement”), 
as follows:

3. Each provision of this amendment shall be effective only to the extent, with respect to such 
provision, that the jurisdictional requirements of the Hawaii Franchise Investment Law are met 
independently 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 dri the same date as the Franchise Agreement was 
executed;



Franchisor: La Rdsa.Holdings, LLC Franchisee:

Signaturesof Franchisee

Name and Title Name (please print)

Date: Date:

Signature of Franchisee

Name (please print)

Date:
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By:_________________
Signature of Franchisor
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Illinois Addendum: Illinois law governs the agreements between the parties to this franehise.
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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

Your rights; upon termination and non-renewal of a franchise agreement are, set forth in sections 19 
and 20 of the Illinois Franchise Disclosure Act.,

Section 4 of the Illinois Franchise Disclosure Act Provides that any provision in a franchise 
agreement that designates jurisdiction or venue outside the State, of Illinois is void. However, a 
franchise agreement may provide for arbitration in a venue.outside Jllinois.

Illinois - Franchise and Development Agreement Amendment 
to La.Rosa Chicken and Grill Franchise, and Development Agreement

(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 airy arid all 
claims against Franchisor for mattersjarisirig oh or before the effective date of the Transfer; excluding 
only such .claims as the transferor and its Owners may have under the Illinois Franchise Disclosure 
Act (815 ILCS 705/1 to 705/45).

(5) Franchisee and the OvOTcrs rhust execute the general release, attached hereto as Exhibit "10" 
releasing Franchisor, itsfafFdiates and their respective officers, directors. Shareholders, partners,, agents, 
representatives, mdepehdent contractors, servants, employees, successors and assigns from any and all 
claims, including, without limitation, elairhs arising under this Agreement under federal, state or local 
laws, rules, regulations, or orders - If precluded by law from gi ving a general release^ Franchisee shall 
execute; an estoppel statement excluding only such claims as the transferor and its Owners may 
have under the Illinois. Franchise Disclosure Act. (815 ILCS 705/1 to 70574:5).

Article 18;F. of the Franchise Agreement, and if Franchisee executes a Development Agreement, 
Article 7.5 of the Development Agreement, under the heading “Governing Lavv”, 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 of the Developmerit Agreement?

In reeognition Of the requirements of the Illinois Franchise Disclosure Act, SISTLCS 705/1 to 705/45, and 
Ill. Admin. Code tit. 15, §200.100 etseq., the undersigned agree to the following modifications to the. La 
Rosa Holdings, LLC Franehise Agreement (the “Franchise. Agreement”) and; if Franchisor and Franchisee 
both sign the La Rosa Holdings, LLC Mufti-Unit Development Agreement (the “Developmerit 
Agreement”)i as follows:

1,, Under Article 14.C of the Franchise Agreement, under the heading “Conditions for Approval of 
Transfer,” the subarticle 14.C.(6) shall be deleted in its entirety and shall have no force' or effect, and the 
fbilo.wing shall be substituted in lieu thereof:

2. Under Article 15.D. of the Franchise Agreenient, under the heading “Conditions for Renewal,” the 
subarticle r5.D.(5) shall bq deleted in its entirety and shall have no force or effect, and the following 
shall be substituted in lieu thereof:.



Illinois Addendum: Illinois law governs the agreements between the parties to this franchise.

Franchisee:Franchisor: La Rosa Holdings. LLC

Signature of Franchisee

Name' (please print)Name and Title

LaRosa FDp january?31,2020

Any foregoing aeknowledgmehts areinotintended.tp.nor shall they act as, a release, estoppel or waiver 
or any liability under the Illinois Franchise Disclosure Act.

; except that nothing in this' Agreement, should be considered a waiver of any right conferred upon 
Franchisee by the Illinois Franchise Disclosure Act.

Yoiir rights upon tertriihation and non-renewal of a franchise 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 conditibn, 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 Developrhent Agreement, under the heading “Waiver of Jury Trial”, shall be 
supplemented by the addition of the following statement at the end of the sentence contained in Article 
18X. of the, Franchise Agreement and Article 7-10. of the DeyelGpment Agreement:

Section 4 of the Illinois Franchise Disclosure Act Provides that any provision in a franchise 
agreement that designates jurisdiction or venue outside, the State- of Illinois is void. However, a 
franchise agreement may provide for arbitration,in a venue outside Illinois.

4., Article 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 bcamendedby theaddirion of the following statement added 
after the end of the last sentence of Article I8.G. of the Franchise Agreement and Article 7.6 of the 
Development Agreement:

6. 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::

7. Each provision of this amendment 'shall be effective only to the extent, with respect to such provision, 
that the jurisdictional requirements: of the Illinois Franchise Disclosure Act(815,ILCS 7P5/1 to 705/45) 
are met independehtly without reference to this amendment.

IN WITNESS WHEREOF, the-parties have duly executed.and delivered this Illinois amendment to the La 
Rosa Holdings, LLC Franchise Agreement and, if applicable, the Development Agreement on the same 
date as'the Franchise,Agreement and Development Agreement were, respectively, executed.

Byi___________________
Signature, of Franchisor



Date-Date:

Signature of Franchisee

Narne (please print)

Date:
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Maryland - Franchise and Development Agreement Amendment 
to La Rosa Chicken and .Grill Franchise: and Development Agreement

(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 matters arising on or before the effective date of the Transfer; provided,, 
however, that all rights and causes of action arising in favor-of Franchisee from the provisions of the 
Maryland Franchise Registration and Disclosure Law and the regulations issued thereunder, shall 
remain in force;, it being the: intent of this provision that the non-waiver provisions of the Maryland 
Franchise Registration and Disclosure Law be satisfied.

In reCogriitibn of the requirements of the Maryland Franchise Registration and Disclosure Law,, the paities 
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 Agreement (the 
“Development, Agreement”), as follows:

1. Under Article 14.C of the Franchise Agreement, under the heading “Cbnditions for Approval of 
Transfer;” the subarticle. 14.C(6) shall be deleted in its entirety and shall haye no force Or-effect, and the 
following shall he substituted in lieu thereof:

3. Article 18.G. of the Franchise Agreement and, if Franchisee;executes a Development Agreement,, Article: 
7.6 of the Development Agreement, under the: heading “Chdifce of Law,,Noh-Binding Mediation, Binding 
Arbitration, and Consent to Jurisdiction,” shall be amended bythe addition,of the:following statement added 
to Article 18.G. of the Franchise Agreement and Article 7.6 Of the Development Agreement:

A firanchisee may bring a lawsuit in Maiyland for claims arising under the Maryland, Franchise 
Registration and Disclosure LaW;

4. Article 18.1. of the Franchise, A,greement and, if Franchisee executes a Development Agreement, Article 
7.8 of the Development Agreement,, under the heading “Limitatidhs .of Claims,” shall be amended by the 
addition of the following Statement added to Article 181. of the: Franchise Agreement and Article 7.8 of the 
Development Agreement:

Any claims arising under the Maryland Franchise Registration and Disclosure Law must be brought 
within 3 years after the grant of the franchise,

2. Under Article 15.D of the Franchise Agreement, under the heading, “Conditions for Renewal,”' the 
subarticle i5;D(5) shall be deleted in its entirety and .shall have no force of effect, and the following 
shall, be substituted in lihu thereof:

i,

i(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.cpntractors, servants, empldyees, successors.and assigns:from any and all 
clairhs, including, without limitation, claims arising under this Agreement under federal, state or Ipcal 
laws, rules, reflations, or orders - If precluded by law from ,giving, a general release, , Franchisee shall 
execute an estoppel statement -; provided, however, that all rifts and cause.s of action arising in 
favor of Franchisee from the pro,visions ofthe Mainland 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 Fra^nchise Registration and Disclosure Law be satisfied.



Franchisee:Franchisor: La Rosa Holdings; LLC

Signatureof Franchisee

Name (please print)Name-and Title

Date:Date:

Address:

Signature, of Franchisee

Name (please print),

Date-

Address:

LaRosa FDD Juiiuuy>3i,L2p2'0

Nothi ng in this Agreement should be considered a waiver of any right conferred upon franchisee by 
the Maryland Franchise Registration and Disclosure, Law.

A.general release required as a condition of renewal, sale.and/or assignment ortransfer of a Franchise 
Agreement, shall not apply to any liability under'the Maryland Franchise Registration and Disclosure 
Law

5. 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:

By:__________________
Signature of Franchisor

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 amendrherit.

7. All representations requiring prospective, franchisees to assent to a release, estoppel, or waiver of liability 
are not intended to nor shah they act as a release, estoppel or waiver of any liability incurred under the. 
Maryland Franchise Registration and Disclosure 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.

All representations tequiring prospective, franchisees to assent to ,a release, estoppel,, or waiver of 
liability are not intended to nor shall they act as a release, estoppel or waiver of any liability incurred 
under the Maiyland Franchise Registration and Disclosure LaW-
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Minnesota - Franchise and Pevelopment Agreement Amendment 
to La Rosa Chicken and Grill Ffahchise>ahd Development Agreement

I
,1

Minnesota law provides a franchisee with certain termination and npti-renewal rights; Minn. StaL Sect. 
80C. t4 Subdivisions 3, 4, and 5'require, except in certain specified cases, that franchisee be 
given one hundred eighty (180) days-notice of honrenewal of this Agfeeitient by Franchisor.

3, Under Article 11 of the Franchise .Agreement, under the heading -Notification of Infringement and 
Clairns,” the, subarticle 1 l.C. shall be supplemented by the addition of the following!

Franchisor agrees to protect Franchisee, to the extent required by the Minnesota Franchise Act, 
against clairns of infringement Or unfair Competition with respect to Franchisee’s use of the Marks

Inrecognition of the requirements of the .Minnespta Statutes, ChaptefSOC.fand Minnesota,Franchise Rules, 
Chapter 286.(3i the parties to the attached. La Rosa Holdings,, LLC: Franchise Agreement (the “Franchise 
Agreement”) and, if Ftanchispf and Franchisee both Sign the La Rosa Holdings, LLC Multi-Unit 
Development Agreement (the “Development Agreement”), as follows:.

1. Under Article' I4.G of the Franchise Agreement, under the heading “Cbn'difions for Approval of 
Transfer;” the subarticle, 14,0(6) .shall be deleted in its entirety ,and shall have no force or effect, and the: 
following shall. be substituted in. lieu thereof

(6) The transferor and its Owners must execute a generai release in a form, satisfacto^ to Franchisor; 
releasing Franchisor, Frahehispr’s; affiliates and past and' present officers, directors, shareholders, 
parthers, agents, representatives, independent contractors, servants and employees, of any and all 
claims against Franchisor for matters arising ph or before the. effective date of the Transfer; provided, 
however, that all rights enjoyed by Franchisee and any causes of action arising in Franchisee’s favor 
ftom the provisions of the Minnesota Franchise Act, Minn, Stat. Sectiph 80C. 14 et seq, and Minnesota 
Rilles 2860.44,00(©), shall remain in force; it being the intent of this provision that the non-waiver 
provisions ofthe.Minnesota.Rules 2860.^00(P) be: sa-tisfied;: and

,(5.) Franchisee,and the Principals must execute the general release, attached hereto as Exhibit "IG" 
releasing,Franchisor, its,affiliates and their respective’ officers, directors, shareholders,, partners, agents, 
fep jeseritatives, independent contractors,. servants, omployees„ successors and assigns frpin any and all 
claims, including; without limitation, claims arising tinder this; Agreement under federal, state or local 
laws,, rules, regulations, or orders - If precluded by law from giving a general release,,.Franchisee shall 
exeeute an estoppeljstatem’ent -; provided„however, tiiat all rightsiehjpyed.by Ffanehisee and any causes 
of action arising in Franchisee’s favorfrom. the provisions of the Minnesota Franchise Act, Mitin. Stat. 
:Section:80C'.14 et.seq. and Minnesofa.Rules.2860!4400(D), shall remain in force;- it being the intent, 
of this prOvisiPn that the hpn-waiver provisions .of the Minnesota. Rules 28’6G;4400(D) be satisfied; 
and

Minnesota law provides.a franchisee with certain termination and non-renewalrights. Minn. Stat. Sect. 
80C, 14 Subdivisions 3, 4, and 5 require, except in certain specified, cases, that: franchisee be 
given one: hundred eighty (180) days-notice of nonrenewh! of this Agreem.ent by Franchisor,

2. Under Article: 15.D of the Frtulchise A^eement, under the: heading “Gohditioiis 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:



Franchisor shall not unreasonably withhold consent to transfer the franchise: agreement.
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Under the Minnesota Franchise Act,,any claims between the,parties must be commenced within three 
years of the occurrence of the facts giving rise to such plaim,, or such claim shall be barred.

.Article 16. AX2) vvill inot be enforced to the extent prohibited by applicable law.

6. Under ArticTe 1,6. of-the Franchise Agreerneiit^ under the heading “Termination After-Cure Period,” the 
subarticle 16,A.(3)(d), shall be supplemented by the addition of the following;

S’ubarticle 16, A.(3)(d) will hot be enforced to the extent prohibited by applicable law.

7. Under Article 16 of the Franchise Agreement, under the heading “Termination ^er CureiPeriod,” the 
subarticle r6.A.(3) is hereby amended to replace the ‘30” day cure-period with “60” days ,and the 
following is added:

when, in the, opinion of Franchispr’s counsel, Fr^chisee’s rights warrant protection pursuant to 
Article J 1,.E. of this Agreement.

!

9,. Article 18 .G. of foe Franchise Agreement and, if Franchisee-executes a Development Agreement, Article: 
7.6 of foe Development Agreement, under foe heading “Choice of Law, Non.-Binding Mediation, Binding, 
Arbitration, and Consent to. Jurisdiction”, shall be.amendedhythe addition of the foiio,wing;statement added 
to the end of foe last sentence; of Article 18.G. of foe Franchise Agreement and Article 7.6 of foe 
Develppiheht Agfeehient:

; except foe extent otherwise prohibited by applicable law with respect to claims -arismg under the 
Minnesota- Franchise, Act.

10. Article 18.K of the Franchise Agreement, -and if Franchisee executes a, Development Agreement, 
Article 7.10 of foe Develppment A:greement, under foe heading “Waiver of Jury Trial”, shall be 
supplemented by the. additipn pf the following statement at the: end of the sentence contained in Article 
18.K of foe Franchise Agreement and Artiele 7.10 of the Development Agreement::

except.that nothing, in this. Agreement should be considered a waiver of any fight conferred 
upon Franchisee by foe Minnesota Franchise Act.

11.., Article 18.1. Pf foe Fffochise Agfeement ^d, if Franchisee executes a Develpprnent Agreement, 
Article, 7.8 of foe Development Agreement, under the heading “Limitations of Claims,” shall be 
supplemented by the: addition of the, following iStatement:j

Minnesota law provides a fraricWXeP with certain tennination rights. Mirm. Stat. Sect. 80C.14 
Subdivisions 3, 4, and 5 require, except in eertaiii specified cases, that franchisee be given ninety 
(90) days-nPtice of termination (with sixty days to cure) of this Agreement.

8. Article-18.F. offoe FraneEise Agreement, .under foe heading “Governing Law”, shall be amended,by foe 
addition,of the following-statement added to the-end of foe 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.

5; Under ArticlP 16 of the Franchise Agreement, under the- heading “Automatic Termination Upon 
Written Notice,” foe subarticle 16.A.(2). shall be supplemented by foe addition ofthe-following:

4. Under Article 14? of the Franchise Agreement, under foe heading “Conditions for Approval of 
Transfer,” the subarticle 14.C. shall be supplemented by the addition offoe following:



Franchisor: La Rosa Holdihgs, LLC Franchisce:

Signature of Franchisee,

Name and Title Name' (please print)

Date:Date:

Signature of Franchisee

Name‘(piease print)

Date:

LaRosa FDD-January31,2020

IN WITNESS WHEREOF, the parties have; duly executed and delivered this Minnesota State amendment 
to the La Rosa Holdings, LLC Franchise Agreement and, if applicable, the-Development Agreement.on the: 
same date as the Franchise Agfeemerit and Development Agreement were; respectively, executed.

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 acknowledgments are not iriteiidcd to nor shall they a:ct as a.release, estoppel or waiver 
or any liability under the Minnesota Franchise Act.

13. Each provision of this amendment shall be effective only to the extent, with respect to .such 
provision, that the jurisdictional requirements Of the Minnesota Franchise Act are met independently 
without reference to this amendment.

By-_____________ _ __
Signature of Franchisor
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New York - Franchise and'Developmcnt Agreement Amendment 
to La Rosa Chicken and Grill Fr^ehise and Development. Agreement

3. Article^ 18 of the. Franchise Agreement and, if Franchisee executes a Development,Agreement, Article 
i of the Development Agreement, under the heading “Enforcement and Construction,” shall be 
supplemented by the addition of the following new subarticle l,8iZ. to the Franchise Agreement and 
Article 7.24 pf the Development Agreement:

Nothing in this Agreement should'be Considered a waiver of any fight conferred upon franchisee by 
New Vork-General Business Lawj 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 York if you 
are domiciled in New York or the Outlet will be opening in New York. La Rosa Holdings*, LLC is 
requited to furnish a New York prospectus to every prospective franchisee who is protected under the 
New York General Business Law, Article 33.

(5) Franchisee 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, 
representatives, independent contractors; servants, employees, successors and assigns from.any and all 
claims,, including, without limitation,, claims arising under this Agreement under federal, state; or local 
laws, rules, regulations, or orders - If precluded by law from giving a,general release. Franchisee, shall 
execute an estoppel statement provided, however, that all rights and.causes^of action arising in fayor 
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 ithis provision that the non­
waiver provisions of N Y. Gen. Bus. Lav Sections 6874 and 687.5 be satisfied.

(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, agentSi representativeSj 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 allirights 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.

Ihrecognitionofthe requirements of the New York General Business Law, Article 33, Sections 680 through 
695, and of the regulations prornulgaied thereunder (N.Y. Comp. Code R. & Regs., tit. 13, §’§ 200.1 through 
201.16), the parties to the attached La Rosa Holdings, LLC Franchise Agreement (the. ‘‘Franchise 
Agreement”) and,, if Franchisor and Franchisee both sign the La Rosa Holdings, LLC Multi-Unit 
Developnieiit Agreement (the “Development Agreement”), as*follows:

1. Under Article 14.C of the Franchise Agreement, under the heading “Conditions for Approval of 
Transfer;” the subarticle f4.C(6) shall be deleted in its entirety and shall have no force or effect, and the 
following shall be substituted in lidu thereof:

2. Under Article 15.D of the Franchise Agreement, under the heading “Conditions for Renewal,” the 
subarficle 15.D,(5) shall be deletedm its entirety and shall have no force or effect, and the following shall 
be substituted in lieu thereof:



Franchisee:Franchisor: La Rosa Holdings. LLC

Signature of Franchisee

Name arid Title Name (please print)

Date: Date:

Signature of Franchisee

Name:(plcase print)

Date:

LaRbsa FDD January 31.2020

5. Each provision of this amendment shall be effective only to the extent, with respect to such provision,, 
that the jurisdictional requirernents of the New York General Business Law, are met independently without 
reference to this amendment.

By:__________________
Signature of Franchisor

IN WITNESS WHEREOF,, the parties have duly executed and delivered this New York amendment to the 
La Rosa Holdings, LLC Franchise Agreement and, if applicable, the Development Agreement on the same, 
date as theiFranchise Agreement arid Developitient, Agreement were, fespectiyely, executed.
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In recognition of the North Dakota Franchise; Investment Law, Section 51-19, the parties to the attached La 
Rosa Holdiqgs, 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 
Chicken 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 
agreement are not enforceable in North Dakota.”

2. Article 16 of the Franchise Agreement is hereby amended by the addition of the following language: 
“Provisions requiritig; North Dakota Franchisees to consent to termination or liquidated damages are riot 
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 fblfowirig l^guage: “for North Dakota.Franchisees, North 
Dakota law shall apply.”

North Dakota - Franchise Agreement Amendment 
to La Rosa Chicken and Grill Franchise Agreement

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.”

7' Article 18 of the Franchise Agreement and, if applicable. Article 7.9 of the Development Agreement, are 
hereby amended by the addition of theTollowing,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 Lav/”

4... Article, 18 of the: Franchise Agfeementandi, if applicable.,,Article 7.6;of the Development Agreement are 
hereby amended by the; addition of the following language; “Covenants requiring North Dakota franchisees 
to consent to the jurisdiction of courts outside of North Dakota may not be enforceable in North D^qta.”

8'. Article 18 of the Franchise Agreement and, if applicable; Article 7.8 of the Development Agreement, 
are.hereby amended by the addition, of the following language: “Provisions requiring a franchisee, to consent 
to a limitation of claims within, one year have been determined to be unfair, unjust and mequitable within 
the intent of Section 51 -19-09 of the,North Dakota Franchise Investment Law. Therefore, for North Dakota 
franchisees, the statute of limitations under North Dakota Law will apply.”

Each provision of this amendment shalf 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.

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 franchiseetoconsent 
to a waiver of tri< by jury are not enforceable Under Section 51-19-09 of the North Dakota Franchise 
InvestmentLaw.”



Franchisor; La Rosa Holdifags. LLC Franchisee:'

Signature of Franchisee

Name (please print)Name and Title-

Date: Date:

Signature-of Franchisee

Name, (please print)

Date:

I

LaRosa FDDJanuary:31..2020.
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By:_________________
Signature of-Franchisor



Franchisor: La Rosa Holdings, LLC Franchisee:

Signature of Franchisee

Name(please print)Name and Title

Date:Date::

LaRosa FDD January-31 ,-2020

2. In the event of a conflict of laws, the provisions of the Washington Franchise Investment,Erotection Act, 
Chapter' f9.100 RC W shah prevail.

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.

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.

Washington -Franchise Agreement Amendment 
to La Rosa Chicken and GriU Franchise Agreement

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.

In recognition of the Washington State Franchise Investment Protection Act, Chapter 19.100 RCW, the 
parties'to the attached. La Rosa Holdings, ,LLC Franchise Agreement (the “Franchise Agreement”) agree as 
follows:

5: Chapter 49.62 RCW limits the use of non-competition agreements and may supersede the franchise 
lagreement’s hoh^eoinpetitidn provisions. Washington law provides as' follows:. (I) an employee non­
compete covenant is unenforceable unless the employee’s annual earnings exceed •$'1-O0,O6O;-! (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 
sdlieitingxor hiring any employee of the franchisor or a franchisee of the same franchisor;,(4) any contractual 
provision that requires an employee to adjudicate ;a nomcompetitipn covenant outside of Washington State 
is. void and unenforceable.

3. A release or waiver of rights: executed by a franchisee shall riot iriclude rights under the Washington 
Franchise Investment Protection Act except when executed pufsuaiit. to a negotiated settlerrient 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 alright to a jury trial may not be enforceable.

By:____ ______________
Signature; of Franchisor



Signature, of Franchisee

Name (please print)

Date:

LaRosa FDD January 31,2020



FRANCHISE DISCLOSURE DOCUMENT
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EXHIBIT J
State Effective Dates



State Effective Dates

Effective'Dates

L

[REMAINDER DF PAGE INTENTIONALLY LEFT BLANK]
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This documeiit 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:

i
1

0ther states may require.registration, filing,, or exemption of a franchise under other laws, such, as 
those that regulate the offer and sale of business pppoftunities or feller-assisted marketiiig plans.

The following,states have ffanchise 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 Wisconsin.

'California
Hawaii_____
Illinois_____
Indiana 
Maryland 
Michigan 
Minnesota
New York 
North Dakota 
Rhode Island 
South Dakota 
Virginia 
Washington
Wisconsin



FRANCHISE DISCLOSURE DOCUMENT
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EXHIBITK
Receipts



Issuance Date of this, Disclosure Document: January 31. 2020

PROSPECTIVE FRANCHISEE:

DATE RECEIVED (Must be: Completed) Authorized Signature

Name and Title (please print)

© 2020, The liitcrhicblo Law Firm, P:c.. LaRosa FDD January 31,2020

La Ros a Holdings, LLC 
receipt

The following individual and/or individuals are also sales agents for. this offeimg:: 
□ Odier:

Our sales agents for this offering are:
Name(s): Vincenzo Pugliese
Address:• 300 Craig Roadj .Suite 201 Manalapan, NJ 07726 
Telephone Number: (732). 740-0949

I have received a disclosure docurrieht dated January 31, 2020 that contained the following Exhibits:,
A. List of State Administrators
B. List of Agents for Service of Process
C. Operations Manual Table of Contents
D. Financial Statements
E. Franchise Agreement
F. Multi-Unit Development Agreement

i
1

ThisDisclosureDocument summarizescertain provisions of the. franchise agreementand other information 
in.plain language. Read this,,Disclosurei^Ddcument and all the agreements carefully,
If La Rosa, Holdings, LLC offers you a franchise, we must provide this Disclosure Document to you 14 
calendar days before you sign a binding agreement with, or make a payment to, us or an affiliate of ours in 
connection with the proposed franchise sale;
New York and Rhode' Island require that we, give; you this documeht at the. earlier ,of‘the first personal 
meeting or 10 business days before the execution of the franchise or other agreements, or the payment of 
any consideration' that relates to the franchise relationship. Michigan requires that we give you this 
Disclosure Document at least .1.0 business days before the signing of any binding franchise or other 
agreement, or ;the payment of any consideration, whichever occurs first,
If we do not deliver this'Disclosure Document on time of if it contains a false or misleading statement; of 
a. material omission, a violation of federal law and state law may have occurred and should be reported to 
the Federal Trade Commission, Washington, D.C. 20580 and the applicable state administrator identified 
Exhibit A of "this Disclosure Document. We authorize the respective state agencies identified inHxhibit B 
of this Disclosure Documehtto. receive service of process for us in the particularstate.

G. List of Franchisees
H. List of Franchisees Who Have Left the System
I. , State Specific Addendum
J. State Effective Dates
K. Receipts.



Issuance Date of this Disclosure Document: January 31, 2020

PROSPECTIVE FRANCHISEE:

DATE RECEIVED (Must be Completed): Authorized^ Signature

Name and Title (please print)

LnRosa FDD January jl, 2020©,2020, The IntcmicoIa^Law Firm, P^C.

A. , List of State Administrators
B. List of Agents for Service of Process 
C . Operations Manual Table of Contents
D. Financial Statements
E. Eranchise.Agreement
F. Multi-Unit Development Agreement

La Rosa Holdings, LLC
RECEIPT

Our sales agents for this offering are:
Name(s); Vincenzo Pugliese
Address; 300 Craig Road, Suite 201 Manalapan, NJ 07726 
Telephone Number (732.) 740-0949
The following individual and/or'individuals are also sales agents for this offering:

□ Other:  

I have'received a.disclosure document dated January 31, 2020 that contained the 16110wing Exhibits:,
G. List of Franchisees
H. List of Franchisees Who Have Left the System
I. State Specific Addendum
J. State Effective Dates
K. Receijjts

This Disclosure Documenfsunimarizes certa'in.provisions of the ffanchiseragreement and other information 
in plain language. Read this Disclosure Document and all the agreements carefully.
If La Rosa Holdings, LLC offers: you a franchise, we must provide this Disclosure Document to you 14 
calendar days before you sign a binding agreement with, or makea payment tO; us or an affiliate of ours in 
connection with the proposed franchise sale.
New York and Rhode Island require that we give you this, document, at the earlier of the first personal 
meeting or fO 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 10 business days before the signing of any binding franchise or other 
agreement, or the payment of any consideration,, whichever occurs first.
If we do not deliver'this Disclosure Document on time of if it contains a false or misleading statement, or 
a material omission, ;a violation of federal law 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 respective state .agencies identified in Exhibits 
of this Disclosure Document to, receive service of process for us in theparticular,stater




