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La Salsa Franchise, LLC, offers franchises for the operation of quick service "taqueria" restaurants at 
specified locations sellmg a hmited menu featurmg fresh high quality Mexican-style food products, soft drinks cmd 
related items to the public under the trade name La Salsa®

We offer 5 franchise programs

Program Iiubal Investment Amount Paid to Franchisor or an 
Affiliate

Smgle Restaurant Program $448,950-$750,040 $60,250
3 Restaurant Purchase Program $1,296,350 - $2,199,620 $130,250
Area Development Program (a 
minimum of 5 Restaurants)

$2,203,750 - $3,709,200 $260,250

Purchase Program (Operatmg or 
Turnkey Restaurant)

$420,450 to $2,172,950 $372,250 to $2,085,250

Express Restaiuant Program 
(Caphve Market Locahon)

$207,050 to $487,450 $35,250

This Disclosure Document summcuizes certam provisions of yoiu Franchise Agreement and o
informabon m plam English Read the Disclosure Document and all accompany mg agreements carefully You must 
receive this Disclosure Document at least 14 calendar days before you sign a bmdmg agreement with, or make any 
payments to the Franchisor, or an affihate, m connection with the proposed franchise sale Note, however, that no 
government agency has verified the information contained m this document

You may wish to receive your Disclosure Document m another format that is more convement for you To 
discuss the availability of disclosures m different formats, contact our Chief Executive Officer, Charles Rink, 320 
Commerce, Suite 100, Irvme, Califorma 92602

The terms of your contract will govern your franchise relationship Do not rely on the Disclosure Document 
alone to understand your contract Read all of yovu contract carefully Show your contract and this Disclosure 
Document to an advisor, like a lawyer or accountant

Buymg a franchise is a complex mvestment The information m this Disclosure Document can help you make 
up your mmd More information on franchismg, such as "A Consumer s Guide to Buymg a Franchise", which can help 
you understand how to use this Disclosure Document is available from the Federal Trade Commission ("FTC") You 
can contact the FTC at 1-877-FTC-HELP or by writmg to the FTC at 600 Pennsylvania Avenue, N W, Washmgton, D C 
20580 You can also visit the FTC's home page at www ftc gov for additional informabon

There may also be laws on franchismg m your state Ask your state agenaes about them

THE ISSUANCE DATE OF THIS DISCLOSURE DOCUMENT IS JULY 13,2016, AS AMENDED ON 
SEPTEMBER 19,2016
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STATE COVER PAGE

Your state may have a franchise law that requires a franchisor to register or file with a state franchise 
administrator before offermg or sellmg m your state REGISTRATION OF THIS FRANCHISE WITH A STATE DOES 
NOT MEAN THAT THE STATE RECOMMENDS IT OR HAS VERIFIED THE INFORMATION IN THIS 
DISCLOSURE DOCUMENT

CaU the state franchise administrator listed on Exhibit N for information about the franchisor or about 
franchismg m your state

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDITIONALLY AFTER 
THE INITIAL TERM EXPIRES YOU MAY HAVE TO SIGN A NEW AGREEMENT WITH DIFFERENT TERMS 
AND CONDITIONS IN ORDER TO CONTINUE TO OPERATE YOUR BUSINESS BEFORE YOU BUY, CONSIDER 
WHAT RIGHTS YOU HAVE TO RENEW YOUR FRANCHISE, IF ANY, AND WHAT TERMS YOU MIGHT HAVE 
TO ACCEPT IN ORDER TO RENEW

Please consider the followmg RISK FACTORS before you buy this Franchise

1 THE INITIAL TRAINING AGREEMENT, FRANCHISE AGREEMENT, EXPRESS RESTAURANT 
FRANCHISE AGREEMENT, AREA DEVELOPMENT AGREEMENT AND ASSET PURCHASE AGREEMENT 
REQUIRE THE FRANCHISEE/DEVELOPER/BUYER TO RESOLVE DISPUTES WITH LA SALSA FRANCHISE, 
LLC, BY MEDIATION IN ORANGE COUNTY, CALIFORNIA AND ARBITRATION ONLY IN LOS ANGELES, 
CALIFORNIA OUT OF STATE MEDIATION/ARBITRATION MAY FORCE YOU TO ACCEPT A LESS 
FAVORABLE SETTLEMENT FOR DISPUTES YT MAY ALSO COST MORE TO PARTICIPATE IN A 
MEDIATION/ARBHRATION PROCEEDING WITH LA SALSA FRANCHISE, LLC, IN CALIFORNIA THAN IN 
YOUR HOME STATE

2 THE FRANCHISE AGREEMENT, EXPRESS RESTAURANT FRANCHISE AGREEMENT AND 
AREA DEVELOPMENT AGREEMENT STATE THAT CALIFORNIA LAW GOVERNS TFIE AGREEMENTS, AND 
THIS LAW MAY NOT PROVIDE THE SAME PROTECTIONS AND BENEFHS AS LOCAL LAW YOU MAY 
WANT TO COMPARE THESE LAWS

3 THE FRANCHISE AGREEMENT REQUIRES ALL PRESENT AND FUTURE OWNERS OF A 10% 
OR MORE, DIRECTLY OR INDIRECTLY, IN TFIE AGGREGATE, OF THE EQUITY OR YOUR VOTING RIGFHS, 
INCLUDING SPOUSES (AND FAMILY MEMBERS WHO LIVE IN THE SAME HOUSEHOLD) AND AFFILIATES 
TO SIGN A WRITTEN GUARANTEE OF PAYMENT AND PERFORMANCE OF OBLIGATIONS UNDER THE 
FRANCHISE AGREEMENT THIS REQUIREMENT PLACES THE PERSONAL ASSETS OF OWNERS, SPOUSES 
AND FAMILY MEMBERS AT RISK

4 YOU ARE NOT GRANTED AN EXCLUSIVE TERRHORY UNDER THE FRANCHISE 
AGREEMENT

5 IF THE FRANCHISE AGREEMENT IS TERMINATED DUE TO YOUR DEFAULT UNDER THE 
FRANCHISE AGREEMENT YOU MUST PAY US A LIQUIDATED DAMAGES FEE EQUAL TO TWO TIMES THE 
ROYALTY FEES PAID (OR IF UNPAID, PAYABLE) DURING THE TWELVE (12) MONTHS IMMEDIATELY 
PRECEDING THE EFFECTIVE DATE OF TERMINATION

6 THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE

We may use the services of one or more Franchise Brokers or referral sources to assist us m sellmg our franchise 
A Franchise Broker or referral source represents us, not you We pay this person a fee for sellmg our franchise or 
referrmg you to us You should be sure to do your own mvesbgabon of the franchise

SEE THE NEXT PAGE FOR STATE EFFECTIVE DATES
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STATE EFFECTIVE DATES

The following states require that the Franchise Disclosure Documents be registered or filed with the state or be 
exempt from registrabon California, Hawaii, lllmois, Indiana, Maryland, Michigan, Minnesota, New York, North 
Dakota, Rhode Island, South Dakota, Virgima, Washmgton and Wisconsin.

This disclosure document is registered, on file or exempt from registrabon m the followmg state havmg franchise 
registration and disclosure laws, with the followmg effecbve date

Cahforma. July 25,2016, as amended on

In all other states, the effecbve date of this Disclosure Document is the issuance date of July 13, 2016 as amended on 
September 19, 2016
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ITEMl
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFHLIATES 

La Salsa Franchise. LLC

La Salsa Franchise, LLC, a Delaware limited liability company (' LSF ), was orgarazed on May 10, 2007, 
and is the franchisor for La Salsa® Fresh Mexican GnU Restaurants (a La Salsa® Restaurant and "La Salsa® 
Restaurants ) which feature fresh, high quahty authentic Mexican-style food products To simplify the language 
m this Disclosure Document, "LSF," we" and us' means La Salsa Francluse, LLC You" or Franchisee
means the busmess entity, person or persons who sign the Franchise Agreement As noted below, LAS 
Acqmsihon, LLC, a Delaware limited hability company ('LAS Acquisition ), was organized on May 1,2007, and 
owns and operates La Salsa® Fresh Mexican Grill Restaurants which are referred to in this Disclosure Document 
as' company-owned Restaurants

LSF's Parents. Predecessors and Affiliates

From January 1988 to January 2006, franchises'for La Salsa Restaurants were offered by La Salsa Franchise, 
Inc , which was a wholly-owned subsidiary of La Salsa, Inc ("LSI") La Salsa Franchise, Inc was merged mto LSI 
m January 2006 La Salsa Franchise, Inc s predecessors began operatmg La Salsa Restaurants in 1979 LSI is a 
Delaware corporation mcorporated on January 23,1992 LSI s predecessor. La Salsa Holding, Inc, was merged 
mto LSI m July 1999 LSI is a wholly-owned subsidiary of Santa Barbara Restaurant Group, Inc ("SBRG"), a 
Delaware corporation incorporated on October 26, 1989 On March 1, 2002, SBRG became a wholly-owned 
subsidiary of CKE Restaurants, Inc (' CKR"), a Delaware corporation mcorporated m March 1994 CKR s affiliates 
are Carl Karcher Enterprises, Inc ( CKE'), Hardee s Food Systems, Inc ("HFS ) and HED, Inc ("HED ) CKE is 
a Califorma corporation mcorporated on February 7,1966 HED sold and distributed most approved items of 
equipment used m La Salsa Restaurants, Carl s Jr Restaurants, Carl's Jr /Green Burrito Dual Concept Restaurants 
and Hardee's Restaurants The prmcipal busmess address of LSI, SBRG, CKR, CKE, HFS and HED is 6307 
Carpentcuia Avenue, Suite A, and Carpentaria, California 93013

On July 16, 2007, LAS Acquisition, a Delaware limited liability company organized on May 1, 2007, 
acquired all of the outstandmg shares of LSI and all of its franchise assets from SBRG and all of the franchise 
assets were assigned to us The prmcipal busmess address of LAS Acquisition is 320 Commerce, Suite 100, Irvme, 
Califorma 92602 Neither LSF nor LAS Acquisition are related to LSI, SBRG, CKR, CKE, HFS or HED m any way

Neither LSF nor LAS Acquisition has ever offered franchises for sale m this or any other Ime of busmess 
However, LAS Acquisition is a wholly-owned subsidiary of BF Acquisition Holdmgs, LLC, a Delaware limited 
liability company organized on October 25, 2006 (' BFAH ) BFAH is the owner of Tnune LLC, a California 
limited liability company that was orgamzed on September 29, 2009 ("Triune LLC"), the franchisor for Baja 
Fresh® Mexican Grill Restaurants and the successor-m-mterest to Triune Corporation, a Califorma corporation 
(' Tnune ) which was mcorporated on May 15,1991 BFAH is the owner of Fresh Enterpnses, LLC, a California 
hnruted liability company that was organized on September 29, 2009 ('Fresh Enterpnses, LLC'), the owner and 
operator of Baja Fresh® Mexican GriU Restaurants and the successor-m-mterest to Fresh Enterprises, Inc, a 
Califorma corporation ("Fresh Enterpnses, Inc ) which was mcorporated on April 30,1997 Triune, Inc and 
Fresh Enterprises, Inc were part of a company reorganization that took place m October 2009 which resulted m 
the formation of their successors-m-mterest, Tnune, LLC and Fresh Enterprises LLC, and the dissolution of 
Triime Corporation and Fresh Enterprises, Inc Baja Fresh® Mexican Grill Restaurants also feature fresh, high 
quahty Mexican-style food products The prmcipal busmess address for Fresh Enterprises, LLC, and Triime, LLC 
IS 320 Commerce, Suite 100, Irvme, Califorma 92602

Neither Fresh Enterprises nor Triime has ever offered franchises for sale m any other Ime of busmess
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The LA SALSA® Franchise

The La Salsa® franchise (the "Franchise") is an owner-developed and operated fast-food restaurant 
business that sells fresh, high quality Mexican-style food products from Restaurants which are identified by 
certain trade names, service marks and trademarks, such as 'La Salsa® " (the "Marks"), which is a registered 
trademark and service mark, and uses a System of food production and restaurant operating techniques which 
are hcensed to you and identify the franchised restaurant with the La Salsa® reputation for quahty and service 
The La Salsa® System also includes our operating methods and busmess practices, our relationships with our 
franchisees, the mterior and exterior designs we have developed for La Salsa® Restaurants, and other items of 
trade dress, our specifications for equipment, fixtures and uniforms, our defined product offermgs, recipes, 
preparation methods and specified pricmg and promotions, our ownership restrictions, standard operating and 
administrative procedures and management and technical trairung programs, and our marketing and public 
relations programs You will sell all, and only, the fresh, high quahty, Mexican-style food products, soft drinks 
and other items that are part of the La Salsa® standard menu and that appeal to the appetites of children and 
adults La Salsa® Restaurants provide fast service, havmg on-premises eating facihties as well as offermg take out 
service Each La Seilsa® Franchisee is initially mdividually tramed by us m restaurant operations and has available 
ongomg assistance from us throughout the term of the Franchise

We offer 5 separate Franchise programs m this Disclosure Document, though we may not necessarily 
allow you the opportumty to purchase under all of these programs

Smgle Franchise Program Under this program, you wiU sign a Franchise Agreement (Exhibit B1 to operate a 
new smgle traditional 1,300 -1,800 square foot La Salsa® restaurant (mdividually a Traditional Restaurant" and 
collectively Traditional Restaurants") at a location which you choose and which we accept (the Franchised 
Location )

3 Restaurant Purchase Program Under this program, you will sign 3 Franchise Agreements (Exhibit B1 to 
operate 3 Traditional Restaurants at 3 Franchised Locations for a discounted Imtial Franchise Fee for each 
Restaurant Franchise

Area Development Program Under this program, we assign a defined area withm which you, as area developer 
('Area Developer'), must develop and operate a minimum of 5 of La Salsa® Restaurants withm a specified period 
of time The development area may be one city, one or more counties, or some other defined geographic area 
You will sign an Area Development Agreement (Exhibit O. which wdl describe your development area and your 
development schedule and obhgations For each La Salsa® Restaurant you open under the Area Development 
Agreement, promptly after our acceptance of the site for the Restaurant, you will sign a separate Franchise 
Agreement on our then current form, after we accept the site for the La Salsa® Restaurant, which form of Franchise 
Agreement may be different than the form of Franchise Agreement mcluded m this Disclosure Document Our 
current form of Area Development Agreement provides that the Imtial Franchise Fee payable for each Franchise 
Agreement signed under the Area Development Agreement wiU be $50,000 These payments wiU remam constant 
even if in the future we charge a higher Imtial Franchise Fee to new franchisees

Purchase Program Under this program, you, as buyer ( Buyer'), will purchase a company-owned Operating 
Restaurant from LAS Acquisition In either case, you wiU sign an Asset Purchase Agreement (Exhibit D1 with 
LAS Acquisition to acquire the assets of the Restaurant (the "Asset Purchase Agreement') and will sign a 
Franchise Agreement with us to operate the Restaurant when you purchase the assets of the Restaurant If you 
purchase an Operating Restaurant, you will also sign an Addendum to Franchise Agreement for Purchase of 
Operating Restaurant m the form attached as Exhibit K (the Purchase Addendum') that will change certain 
terms of the Franchise Agreement to apply to an Operating Restaurant

Express Restaurant Program Under this program, you will sign an 'Express Restaurant Franchise Agreement' 
(Exhibit El to operate an 800 - 1,200 square foot La Salsa® Restaurant (an "Express Restaurant') at a captive 
market location (the "Express Restaurant Franchised Location') which you choose and which we accept Captive 
market locations include hotels and motels, casmos stadiums, areneis, airports, tram stations, bus stations, Indian
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reservations, colleges and universibes, recreahonal theme park, schools, hospitals, military and other 
governmental facilities, office or m-plant food service facilities, shoppmg mall food courts operated by a master 
concessionaire, grocery stores, supermarkets or any similar captive market location. The Express Restaurant 
Franchise Agreement will identify the larger buildmg (' Facility') in which the Express Restaurant will be located 
as well as the Express Restaurant Franchised Location All references in this Disclosure Document to an Express 
Restaurant or an 'Express Restaurant Franchised Location refer only to your operabon of that porbon of the 
Facility which is occupied by the La Salsa® Restaurant

Under each of our 5 Franchise programs. Franchisees (Area Developers under an Area Development 
Program or Buyer under a Purchase Program) may be mdividuals or enbbes which meet our then current 
requirements for non-mdividual franchisees (or Area Developers) These requirements may mclude the sigrung 
of personal guarantees (Exhibit 11 by some or all of the mdividuals holdmg an eqmty mterest m the Franchisee 
(Area Developer or Buyer) In addibon, you, and each affiliate who has a currently effective Franchise Agreement 
with us, must sign a General Release (Exhibit HI as a condibon to entermg mto a new Franchise Agreement

If you are sigrang your Franchise Agreement for the renewal of an exishng Franchise (a Renewal 
Franchise"), some of the terms of the new Franchise Agreement may be modified or different from the terms of 
the exishng Franchise Agreement

Unless the context of this Disclosure Document mdicates or infers otherwise, emy reference to ' Franchise 
m this Disclosure Document wdl include a Franchise for a Tradibonal Restaurant and an Express Restaurant, any 
reference to Franchise Agreement" m this Disclosure Document will mclude a Franchise Agreement for a 
Tradibonal Restaurant and an Express Restaurant Franchise Agreement for an Express Restaurant, any reference 
to Restaurant" m this Disclosure Document will mclude a Tradibonal Restaurant and an Express Restaurant and 
any reference to a "Franchised Locataon' m this Disclosure Document wiU mclude an Express Restaurant 
Franchised Locabon

Catering Services If you desire to offer off-premises catermg of La Salsa® food products and beverages (' Catermg 
Services') from your Restaurant, you and we will execute a Catermg Addendum (Exhibit Tl to the Franchise 
Agreement, which wiU govern your offer of Catermg Services from the Restaurant through our centralized 
catermg program (the' Catermg Program') In addibon to food and beverages, you may offer delivery, delivery 
and set up, chafmg dish set up with or without servers, equipment rental and/or execubon of event and tear 
down (' Additional Services') to your catermg customers

Competition The typical La Salsa® Traditional Restaurant is on a major thoroughfare or m/or adjacent to a 
retail/shoppmg center You will compete m the fast-food busmess with various established mdependent local 
restaurants and regional or nabonal cham outlets specializmg m Mexican-style food, both fast take-out service 
and full service, mcludmg Baja Fresh® Mexican GnE Restaurants owned and operated by LAS Acquisibon, and 
franchisees of Triune, as well as with other restaurants and take-out facilibes sellmg all kmds of food or other 
spiecialty foods, mcludmg weU-estabhshed nabonal cham outlets and local busmesses and other La Salsa® 
Restaurants, both franchise and company-operated outlets Many restaurants specialize m fresh, high quahty 
Mexican style food products and compebbon m the restaurant busmess m general and the fast-food mdustry m 
parhcular is mtense Typically, restaurant and fast food busmesses operate year round, so sales are not seasonal

Effecbve as of September 9 2016, Kahala Brands' parent company, MTY Franchismg USA, a Delaware 
corporabon, entered mto an agreement to purchase all outstandmg membership mterests of BFAH, mcludmg the 
rights to franchise the Baja Fresh® and La Salsa Mexican Gnll® brands If the closmg and regulatory conditions 
are sabsfied, the transaction is expected to close on or before October 31, 2016 Kahala Brands or its affibated 
companies offer imit and/or mulb-unit franchises for 18 other food service brands under separate disclosure 
documents, mcludmg for the Mucho Bumto, TacoTime and America's Taco Shop® brands As of December 31, 
2015, there were 2 Mucho Bumto restaurants (both franchised), 144 Taco Tune restaurants (all franchised) and 10 
America s Taco Shop restaurants (5 franchised and 5 company-owned) m the United States You wiU compete 
with Mucho Burrito, Taco Time and America's Taco Shop restaurants owned and operated by Kahala Brands or
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its affiliated companies and their franchisees Kahala Brands or its affihated companies have in the past offered, 
but are currently not offering, area representahve franchises for any of its brands, but may do so again m the 
future

Special Industry Regulation You must comply with all local, state, and federal laws that apply to your 
Restaurant mcludmg health, saratation, no smokmg, EEOC, OSHA, discrimmation, employment, and sexual 
harassment laws The Americans with Disability Act of 1990 requires readily accessible accommodabon for 
disabled people and therefore may affect your buildmg construcbon, site elements, enhance ramps, doors, 
seatmg, bathrooms, drinkmg facilihes, etc You must obtam all required real estate permits, licenses and 
operabonal hcenses California and other states and local jurisdichons have enacted laws, rules, regulabons and 
ordmances which may apply to the operabon of your Restaurant, mcludmg those which (a) establish general 
standards, specificahons and requirements for the construcbon, design and mamtenance of the Restaurant 
premises, (b) regulate matters affectmg the health, safety and welfare of your customers such as general health 
and samtabon requirements for restaurants, employee pracbces concernmg the storage, handbng, cookmg and 
preparabon of food, restricbons on smokmg, availabihty of and requirements for pubhc accommodabons, 
mcludmg restrooms, (c)set standards pertammg to employee health and safety, (d) set standards and 
requirements for fire safety and general emergency preparedness, (e) govern the use of vendmg machmes, 
(f) control the sale of alcoholic beverages, and (g) regulate the proper use, storage and disposal of waste, 
msecbcides, and other hazardous materials You must comply with all menu and menu board labelmg laws and 
rules requirmg restaurant operators to disclose certam calorie or other nutribonal mformabon about the foods 
they sell, mcludmg, for example, the FDA's Nutnbon Labelmg of Standard Menu Items m Restaurants and Similar 
Food Establishments Rule The Health Care Reform Bills that became law m March 2010 contam provisions that 
require disclosure of nutnbon and calorie mformabon m chains of more than 20 restaurants California law 
requires each food facihty that meets specified criteria (which cover franchised outlets with at least 19 other 
franchised outlets with the same name among certam other food facihbes) to provide nutribonal mformabon that 
mcludes, per standard menu item, the total number of calories, grams of saturated fat, grams of trans fat, and 
milligrams of sodium and to have menu boards to mclude the total number of calories Other states and cibes 
may have laws similar to these laws You should consult with your attorney concernmg these and other local laws 
and ordmances that may affect your Restaurant You should mvesbgate whether there are regulabons and 
requirements that may apply m the geographic area m which you are mterested m locabng your Franchise and 
should consider both their effect and cost of comphance

The Payment Card Indusby Data Security Standard ("PCI DSS") requires that aU comparaes that process, store, 
or transmit credit or debit card mformabon mamtam a secure environment PCI DSS applies to all orgamzabons 
or merchants, regardless of size or number of transacbons, that accepts, transmits or stores any cardholder data

ITEM 2
BUSINESS EXPERIENCE

President and Chief Executave Officer Charles Rmk

Mr Rmk became our Chief Execubve Officer on March 30,2012 On March 30,2012, Mr Rmk also became 
the Chief Execubve Officer of Canyons Burger Operabons, LLC and Canyons Burger Franchismg, LLC, the 
operator and franchisor, respecbvely, of Canyons Burger Restaurants m Irvme, Califorma On March 30, 2012, 
Mr Rmk also became the Chief Execubve Officer of Triune LLC, the franchisor of Baja Fresh Mexican Grill 
Restaurants m Irvme, Califorma and LAS Acquisibon, LLC Mr Rmk became the President of Fresh Enterprises, 
LLC, successor-m-mterest to Fresh Enterprises, Inc m Irvme, Califorma m January 2008

Chief Financial Officer Robert Gonda

Mr Gonda became our Chief Financial Officer m February 2011 In February 2011, Mr Gonda also became 
the Chief Fmancicil Officer of Canyons Burger Operabons, LLC and Canyons Burger Franchismg, LLC, the 
operator and franchisor, respecbvely, of Canyons Burger Restaurants m Irvme, Califorma In February 2011, Mr
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Gonda also became the Chief Fmancial Officer of Triune, LLC, the franchisor of Baja Fresh Mexican Grill 
Restaurants in Irvine, California, LAS Acquisition, LLC, and Fresh Enterprises, LLC, successor-m-interest to Fresh 
Enterprises, Inc in Irvme, Califorma

Sr Vice President - International Franchism^ and General Counsel Perry Roshan-Zamir, Esq

Mr Roshan-Zamir became the General Counsel for us and our parent. Fresh Enterprises, LLC, m August 
of 2007 He became the Sr Vice President-International Franchismg and General Counsel m February of 2015 Mr 
Roshan-Zamir also became the General Counsel of La Salsa Franchise, LLC, the franchisor of La Salsa Fresh 
Mexican Grill Restaurants m August of 2007 Mr Roshan-Zamir has served as the sole owner of the Law Offices 
of Perry Roshan-Zamir m Santa Momca, Califorma, from 1992 through present

Franchise Coordmator Thuy Nguyen

Ms Nguyen became our Franchise Coordmator m October 2011 From March 2009 to October 2011, Ms 
Nguyen was not employed

ITEMS
LITIGATION

Concluded Litigation Involving Us. Tnune and Fresh Enterprises

State of Maryland Detenrunataoa Case Number 2012-0073 In February 2012, the State of Maryland 
alleged that durmg the period January 1, 2009 to November 26, 2009 Triime, LLC, the franchisor of Baja Fresh 
Restaurants, did not retam signed acknowledgements of receipt reflectmg the dates that Triune's Franchise 
Disclosure Document was dehvered to certam Maryland residents and non-residents. Triune sold franchises to 
certam Maryland residents and non-residents without providmg them with a copy of a 2009 Franchise Disclosure 
Document, Triune sold franchises to certam Maryland residents and non-residents without providmg them with 
a copy of a 2009 Franchise Disclosure Document that contamed Tnune s 2008 fmancial statements with a gomg 
concern note from Triune s auditors resultmg from the unfavorable fmancial condibon of Triune s parent 
company, and Triune sold franchises to certam Maryland residents and non-residents without mcludmg, or 
abidmg with, a deferral condibon m their Franchise Agreements that was imposed upon Triime by the State of 
Maryland, all as required by the Maryland Franchise Registrabon and Disclosure Law (the Maryland Law ) and 
m violabon of the Maryland Law Without admittmg or denymg the allegabons, m September 2012, Triune 
voluntarily entered mto a Consent Order with the Office of the Attorney General of Maryland and agreed to not 
violate the Maryland Law m the future, to pay the Office of the Attorney General the sum of $50,000 as a civil 
penalty, to retam copies of all acknowledgments of receipt confirmmg dates that prospecbve Maryland 
franchisees received any Maryland Franchise Disclosure Documents, to comply with the disclosure and anbfraud 
provisions of the Maryland Franchise Law and the record keepmg and escrow requirements of the Code of 
Maryland Regulahons and to send a copy of the Consent Order to certam Maryland franchisees

State of Virginia Determmataon, Case Number SEC-2012-00027 In February 2012, the Division of 
Securihes and Retail Franchismg of the State Corporabon Commission (the "Commission") alleged that durmg 
2009 Triune offered or sold franchises m Virgmia m 2009 that were not registered under the Virgmia Retail 
Franchismg Act (the Virgmia Act'), Tnune offered or sold franchises m Virgmia without disclosmg that Tnune 
was not registered to do so. Triune failed to provide material mformabon regardmg its parent company s 
unfavorable financial condibon and the potenbal unpact that it could have on Triune as stated m a gomg concern 
note m Triune s 2008 financial statements from Triune s auditors, and Triune failed to provide a prospecbve 
franchisee with a copy of our Franchise Disclosure Document as requued by rule or order of the Commission at 
least 14 calendar days before the prospecbve franchisee signed a bmdmg agreement or made any payment to 
Triune m connecbon with the sale or offer to sell a franchise m Virginia Without admittmg or denymg the 
allegabons, m November 2012, Triime voluntarily entered mto a Settlement Order with the Commission and 
agreed to not violate the Virgmia Act m the future, to pay Vugima the sum of $25,000 as a penalty and the sum
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of $5,000 to defray the Commission's costs of mvestigahon, to offer certam Virgmia franchisees a refund of their 
irahal franchise fees, and to send a copy of the Settlement Order to certam Virginia franchisees

Litieation Commenced by Franchisor in the Past Fiscal Year

La Salsa Franchise, LLC v Dean Restaurant Group. Inc, American Arbitration Associataon Case No 01- 
15-0003-6508 On May 27,2015, we brought an action against a former franchisee for the former franchisee s failure 
to de-identify a former franchised location, and for damages The arbitrator foimd for the respondent

Other than these 3 actions, no btigation is required to be disclosed m this Item.

ITEM 4
BANKRUPTCY

No bankruptcy mformaton is required to be disclosed m this Item

ITEMS 
INITIAL FEES

Application Fee You must pay us an apphcation fee of $250 for each person who will own an ownership mterest 
m your Franchise (the 'Application Fee") foUowmg our delivery of this Disclosure Document to you and the 
expiration of 14 days from the date of delivery and before you sign the Franchise Agreement or the Imtial Trainmg 
Agreement The Appbcahon Fee is uniform to all mdividuals applymg to purchase a Franchise and is not 
refundable The Appbcafaon Fee is not credited toward or applied to any fees

Initial Trainmg Fee You must also pay us a $10,000 inihal trainmg fee (the' Initial Trammg Fee') and an mibal 
franchise fee (the "Initial Franchise Fee') to become a La Salsa Franchisee foUowmg our debvery of this 
Disclosure Document to you and the expuation of 14 days from the date of debvery

Single Franchise Program. 3 Restaurant Purchase Program, and Express Restaurant Program After you 
sign a Franchise Agreement (Exhibit B1 for your first La Salsa® Traditional Restaurant imder the Smgle Franchise 
Program or the 3 Restaurant Purchase Program, or an Express Restaurant Franchise Agreement (Exhibit El for 
your first La Salsa® Express Restaurant, you must sign our Imtial Trainmg Agreement (Exhibit A1 and pay us the 
Imtial Trammg Fee before you begm our approximately 6 to 8 week mihal trammg program (the Initial Trainmg 
Program )

Area Development Program If you are new to the system, after you sign an Area Development 
Agreement (Exhibit Q. you must sign our Imtial Trainmg Agreement (Exhibit A) and pay us the Imtial Trammg 
Fee before you sign the Franchise Agreement and before you begm our Imtial Trammg Program.

Purchase Program Before you are ebgible to sign a Franchise Agreement (Exhibit B1 for your first 
company-owned Operatmg Restaurant, you must sign our Imtial Trammg Agreement (Exhibit Al, and pay us 
our Imtial Trammg Fee for our Imtial Trammg Program The Imhal Trammg Fee is m addition to the Imhal 
Franchise Fee and is fully earned by us when paid and is not refundable under any circumstances except as 
otherwise discussed below

The Imtial Trammg Fee is uniform to all parties applymg to purchase a Franchise Please also see 
'Different Fees' below

You, or at least 1 equity owner of any entity franchisee (the 'Operatmg Prmcipal or "Director of 
Operations"), and/or any other person who wiU be responsible for the day-to-day operabons of the Restaurant 
(the 'Restaurant Manager ), must successfully complete our Imbal Trammg Program The Imbal Trammg Fee 
mcludes bairung for up to 2 persons The bubal Trainmg Program is not provided, and an Imbal Trammg Fee is
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not payable, if you or any of your Affiliates own and operate a La Salsa® Restaurant when you sign your Franchise 
Agreement or for Renewal Franchise Agreements

Refunds and Credits of Initial Training Fee You, your Operating Prmcipal, Director of Operations or 
Restaurant Manager, or other supervisorial or managerial personnel (the Designated Trainees") must complete 
our Initial Trainmg Program to our satisfaction to be eligible to become a Franchisee Other than for an Express 
Restaurant, the Initial Trammg Fee is apphed toward the Initial Franchise Fee for your Restaurant if your 
Designated Tramees complete the Initial Trammg Program to our satisfaction

If your Designated Tramees (1) fail to complete the Iratial Trammg Program, (2) do not complete the 
Iratial Trammg Program to our satisfaction, (3) do not, durmg the Imtial Trammg Program, appear to possess the 
skills necessary to properly fulfill and discharge the demands and responsibilities required by our Franchise 
Agreement, or (4) are not acceptable to purchase a Franchise for any reason m our sole and absolute discretion, 
your Imtial Trammg Agreement will automatically termmate and you will not be eligible to become a Franchisee 
Under these circumstances, for a Traditional Restaurant, a 3 Restaurant Program, and an Area Development 
Program, we will retam $8,000 of the Imtial Trammg Fee and wiU refund the $2,000 balance of the Imtial Trammg 
Fee to you withm 30 days The Imtial Trammg Fee for an Express Restaurant is fuUy earned by us when paid and 
IS not refimdable under any circumstances If the Imtial Trammg Fee is paid to us m the event of a transfer or 
assignment, the Imtial Franchise Fee is fuUy earned by us when paid and is not refundable under any 
cu-cumstances Other than as described above, the Imtial Trammg Fee is not refundable imder any circumstances

You must sign a mutual general release when the refund of the Imtial Trammg Fee is paid, which wiU 
release any claims which either you or we may have against each other arismg out of your proposed purchase of 
our Franchise The non-refundable portion of the Imtial Trammg Fee is our reasonable estimate of the costs of 
trammg, administrative expenses, loss of foregone opportumties emd other damages which we are likely to mcur 
and are beheved to be reasonable under the circumstances

Initial Franchise Fee

Single Restaurant Program You must pay us an Imtial Franchise Fee of $50,000 for your first smgle La 
Salsa® Traditional Restaurant when you sign the Franchise Agreement (Exhibit B1 If you are signmg the 
Franchise Agreement with the renewal of an existing Franchise, you will not pay an Imtial Franchise Fee, but may 
pay a renewal fee for the new Franchise Agreement if and as provided m your existing Franchise Agreement

3 Restaurant Purchase Program You must pay us an Imtial Franchise Fee of $120,000 ($40,000 per 
Franchise) for the nghts to develop 3 La Salsa® Restaurants, when you sign the Restaurant Franchise Agreements 
(Exhibit B1 You must sign each of the 3 Franchise Agreements m advance of obtammg Franchised Locations for 
each of your 3 Restaurants

Area Development Program When you sign our current form of Area Development Agreement (Exhibit 
C) for a minimum of 5 La Salsa® Restaurants, you must pay us an Imtial Franchise Fee of $50,000 multiplied by 
the number of La Salsa® Restaurants which you must open under your Area Development Agreement ($250,000 
for a minimum of 5 Restaurants) You must also sign a separate Franchise Agreement (Exhibit B1 for each La 
Salsa Restaurant to be opened If you signed an earlier form of Area Development Agreement which differs from 
our current form, your Initial Franchise Fee will be determmed by your Area Development Agreement You wiU 
sign all Franchise Agreements m advance of obtammg Franchised Locations for each of the Restaurants you must 
open imder your Area Development Agreement

Express Restaurant Program Your Imtial Franchise Fee for each Express Restaurant you operate will be 
$25,000 and must be paid when you sign the Express Restaurant Franchise Agreement (Exhibit El

Purchase Program You must pay us an Imtial Franchise Fee of $50,000 for an Operating Restaurant when 
you complete the asset purchase transaction and sign the Franchise Agreement You must also pay LAS

\\Fsl\app5\lhsmh\PK\26035-6\1077984 docx
2016 LA SALSA FDD- PEA
9/2in6



Acquisition the purchase price for the assets of an Operating Restaurant which will generally range from $300,000 
to $2,000,000 and pre-paid rent and security deposits of between $12,000 and $25,000

Refunds of Initial Franchise Fee If your Designated Trainees (1) fail to complete the Initial Trairung 
Program, (2) do not complete the Iiuhal Trairang Program to our satisfaction, (3) do not, durmg the Imtial Trammg 
Program, appear to possess the skills necessary to properly fulfill and discharge the demands and responsibihhes 
required by our Franchise Agreement, or (4) are not acceptable to purchase a Franchise for any reason m our sole 
and absolute discrebon, for (i) a 3 Restaurant Program, we will retam $40,000 of your Imbal Franchise Fee and 
refund the balance to you withm 30 days, and (ii) an Area Development Program, we will retam $50,000 of your 
Imbal Franchise Fee and refund the balance to you withm 30 days Other than as described above, the Imtial 
Franchise Fee is fully earned by us when paid and is not refundable under any cucumstances

You must sign a mutual general release when the refund of the Imbal Franchise Fee is paid, which will 
release any claims which either you or we may have against each other arismg out of your proposed purchase of 
our Franchise The non-refundable porbon of the Imbal Franchise Fee is our reasonable estimate of the costs of 
ttammg, admimstrabve expenses, loss of foregone opportumbes and other damages which we are likely to mcur 
and are beheved to be reasonable under the circumstances

The Imbal Franchise Fee is uniform to all parbes applymg to purchase a Franchise Please also see 
"Different Fees" below

Different Fees We may reduce, fmance, defer or waive the Imbal Trammg Fee and Imbal Franchise Fee if and 
when we deterirune, m our sole discrebon, it is warranted by a umque or compellmg situabon

ITEM 6 
OTHER FEES

Name of Fee Amount Due Date Remarks-

Contmumg 
Royalty Fee’

Equal to 5% of Gross 
Sales

Payable by 
elecbomc funds 
transfer or other 
automabc 
payment 
mechanism we 
designate every 
week no later 
than 5 calendar 
days after the 
end of each 
Accountmg 
Period^

Gross Sales mcludes all revenue from your 
Restaurant operabons Gross Sales does not 
mclude sales tax, use tax and refunds to customers

Existmg franchisees pay Conhnumg Royalty Fees at 
varymg rates If you are sigrung your Franchise 
Agreement under an existmg Area Development 
Agreement which differs from our current form, 
your Contmumg Royalty Fee will be modified if 
and as required by your Area Development 
Agreement

If you execute the Catermg Addendum, Gross Sales 
also mcludes cill sales or other mcome derived from 
the Catermg Services offered from the Franchised 
Restaurant, however, fees derived from Addibonal 
Services and any gratuibes paid to you or your 
employees are not mcluded m Gross Sales

If we allow you to relocate your Restaurant, you 
will pay us Contmumg Royalbes fees durmg the 
relocabon period based upon the Contmumg 
Royalbes you paid for the existmg Restaurant 
durmg the idenbcal period(s) of the last precedmg 
calendar yeeu- or the average Contmumg Royalty
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Name of Fee t ^Amount 1 Due Date _ Remarks ‘

durmg the number of months the Restaurant was m 
operabon, if the Restaurant was not m operabon 
durmg the idenbcal period of the last precedmg 
year

Advertising Fee’ Up to 3% of Gross Sciles 
(currently 1 % of Gross 
Sales) for Traditional 
Restaurants and 1 % of 
Gross Sales for an
Express Restaurant

Same as 
Contmumg 
Royalty Fee

Payable to us, to be administered through our 
Markebng Development Fund If you are signmg 
your Franchise Agreement imder an exisbng Area 
Development Agreement which differs from our 
current form, your Advertismg Fee will be modified 
if and as required by your Area Development 
Agreement You must also spend up to 3% of Gross 
Sales each calendar quarter for local store markebng 
(currently 2% of Gross Sales) for La Salsa®
Tradibonal Restaurants

Cooperative
Adverbsmg’

As determined by each 
Co-Op Advertismg 
Region, but not to 
exceed 1 5% of Gross 
Sales

Established by 
us

You must contribute to the Co-Op if we establish a 
Co-Op Advertismg Region for the region where your 
Franchise is located You and we, and LAS
Acquisibon, will have 1 vote for each Restaurant 
located withm each Co-Op Adverbsmg Region Any 
amount you must conbibute to the Co-Op will be 
credited against the amount which you must spend 
on local adverbsmg under Secbon 81 of your
Franchise Agreement

Late Charge 1-1/2% per month, or 
the highest amount 
allowed by law, for 
each month the 
payment remains 
dehnquents

Contmues to 
accrue until 
paid

Payable only if any sums due to us are not paid 
promptly when due

Charge for 
Nonpayment 
due to 
Insufficient 

Funds"

$100, which mcludes 
bank charges, plus our 
costs and expenses 
from your non-payment

On demand Payable only if any check, draft, elecboruc or other 
payment is unpaid because of insufficient funds or 
otherwise

Irubal Trairung 
Feel

As established by us, 
the hntial Trammg Fee 
will be uniform for aU 
franchisees

On demand The Imbal Trammg Program is not provided if you, 
or any of your affiliates, own and operate a La Salsa® 
Restaurant when you sign your Franchise Agreement 
or sign a Renewal Franchise Agreement You will 
also be responsible for costs of travel, Iivmg, 
compensabon and other expenses for each of your 
Designated Tramees who attends the Imbal Trammg 
Program.

Additional
Optional
Trairung
Courses ’

Currently $500 per 
week

On demand We may make available addibonal mandatory or 
opbonal, m our discretion, trammg courses or 
programs which you, your Operahng Prmcipal, 
Director of Operabons and each Restaurant Manager, 
or other supervisorial or managerial persormel may
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Name of Fee
j-

Amount Ehie Date Remarks

or must attend at locabons we select on a nabonal or 
regional basis, to insbuct you on new procedures or 
programs which we consider to be of major 
importance to the operahon of your Restaurant You 
must pay us a fee for opbonal trainmg courses you 
choose to attend You will also be responsible for 
costs of travel, livmg, compensabon and other 
expenses

Openmg 
Assistance'

No charge for first 
Restaurant, then, a fee 
established by us 
(currently $500 per 
person, per week) plus 
our out of pocket 
expenses, mcluding 
transportabon, food 
and lodgmg

On demand If you are sigmng your Franchise Agreement for your 
first La Scdsa® Restaurant, we will furnish you with 2 
persons at no cost to you to assist you for 1 week 
before and 1 week after you open your first
Restaurant We do not provide openmg support for 
any La Salsa® Restaurants you open after openmg 
your first Restaurant

Additional
Assistance

Our then-current 
treurimg charges 
(currently $500 per 
person, per week) plus 
our costs and out of 
pocket expenses for the 
lodgmg, travel and 
meals for our personnel

On demand If we provide addibonal trainmg at your request, you 
must reimburse us for our costs m providmg trainmg 
and supervisory personnel (mcludmg all 
trcinsportabon and bvmg expenses of our 
represen tabves)

Addibonal
Trainmg

Our then-current 
trainmg charges 
(currently $500 per 
person per week) plus 
our costs and out of 
pocket expenses for the 
lodgmg, travel and 
meals for our personnel

On demand Addibonal Trainmg may mclude product production 
techmques, new recipes, markebng, bookkeepmg, 
accountmg and general operatmg procedures, and 
the establishment, development and improvement of 
computer systems

Remedial
Tr2uning

Our then-current 
trainmg charges plus 
our costs and out of 
pocket expenses for the 
lodgmg, travel and 
meals for our personnel

On demand If we determme it to be necessary, we may provide 
you with on-site remedial bammg or assistance 
subject to the availability of our personnel You will 
pay us any fee which we may charge you and other 
franchisees to defray the direct costs of providmg this 
remedial treurung In addibon, you will be 
responsible for any and all other expenses mcurred m 
cormecbon with sendmg your supervisorial or 
managerial employees to remedial trainmg mcludmg 
the costs of transportabon, lodgmg, meals, trainmg 
materials and any wages We will, in our sole 
discrebon, select the time and locabon of all remedial 
trainmg

Inspection Fee First revisit is $500, later 
revisits $2,500

On demand If we must revisit the Restaurant for another 
insjjecbon after you have been notified of any
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Name of Fee Amount*
1 ^

Due Date ' Remarks

deficiency or unsatisfactory condition at the
Restaurant, mcludmg quahty, cleanlmess, service, 
health and authorized product Ime

Insurance “ Amount of unpaid 
premiums

On demand Payable only if you fail to mamtam required 
insurance coverage and we elect to obtam coverage 
for you

Transfer Fee and
Transfer
TrainmgFee3
(Franchise
Agreement)

The Transfer Fee is 
$5,000 plus our out of 
pocket costs associated 
with the transfer, 
mcludmg attorneys 
fees associated with the 
transfer, the Transfer 
Trainmg Fee is $10,000 
for up to 2 tramees

Before transfer Payable if you transfer or assign your Restaurant

If you have a Certified Tramer on staff, you and your 
Certified Tramer will be responsible for trainmg the 
buyer of your Restaurant at your expense, and no 
trainmg fees will be due to us If you don t have a 
Certified Tramer on staff, we will tram the buyer of 
your Restaurant and one other person at your 
expense, and you will pay us a $10,000 Transfer 
Trainmg Fee You will pay only our out of pocket 
costs if you are assignmg your Franchise Agreement 
to a 100% controlled entity for convemence of 
ownership

Transfer Fee’ 
(Area
Development
Agreement)

The Transfer Fee is 
$5,000, plus any
Transfer Fee under any 
Franchise Agreement or 
any greater amount 
necessary to reimburse 
us for our out of pocket 
costs associated with 
the transfer, mcludmg 
costs of attorneys' fees 
associated with the 
transfer

Before transfer Payable if you transfer or assign your rights imder 
your Area development Agreement

Transfer Fee and
Transfer
TrainmgFee^
(Express
Restaurant
Franchise
Agreement)

The Transfer Fee is 
$5,000 plus our out of 
pocket costs associated 
with the transfer, 
mcludmg costs of 
attorneys' fees 
associated with the 
transfer, the Transfer 
Traimng Fee is $10,000 
for up to 2 tramees

Before transfer Payable if you transfer or assign your Restaurant If 
you have a Certified Tramer on staff, you and your 
Certified Tramer will be responsible for trainmg the 
buyer of your Restaurant at your expense, and no 
trainmg fees will be due to us If you don't have a 
Certified Tramer on staff, we will tram the buyer of 
your Restaurant emd one other person, at your 
expense, and you will pay us a $10,000 Transfer 
Trainmg Fee You will pay only our out of pocket 
costs if you are assignmg your Franchise Agreement 
to a 100% controlled entity for converaence of 
ownership
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Name of Fee
K " _

Amouiit Due Date Remarks ' ^

Intranet
Maintenance Fee

Not to exceed $1,000 
per year

30 days after 
notice to you

If we establish an Intranet, at our opbon, you must 
contribute a reasonable amount, not to exceed $1,000 
per year, toward the cost of the Intranet mamtenance 
We will notify you by January 31 of each apphcable 
year, and the payment must be paid withm 30 days 
after nobce

Catering
Management
Feel

12% of Gross Sales from 
catermg activities

Payable every 
week no later 
than 5 calendar 
days after the 
end of each 
Accountmg 
Period

Applicable only if you sign the Catermg Addendum 
Gross Sales from catermg acbvibes mcludes all 
revenue from the Catering Services offered from the 
Restaurant, mcludmg fees for Addibonal Services, 
and excludmg gratuibes paid to your employees, 
sales tax, use tax and refunds to customers

Catering
Marketmg
Fundi

The amounts we 
designate to support 
specific imbahves 
under catermg As of 
the date of this
Disclosure Document, 
no payments are 
required

As we direct If you sign the Catermg Addendum, you agree to 
parbcipate m the Catermg Marketmg Fund should 
one be established The Catermg Marketmg Fund 
may be used to pay the cost of marketmg and 
advertismg acbvibes directed toward the provision 
of Catering Services through the Catermg Program.

800 Number and 
Secret Shopper 
Programs

If implemented all 
costs associated with 
the 800 number, secret 
shopper or other 
programs as
we may require

As mcurred If implemented, you must parbcipate m programs 
mihated to verify customer sabsfacbon and/or your 
comphance with all operabonal and other aspects of 
the System

Non-Cash 
Payment System

All costs associated 
with non-cash payment 
systems

As mcurred You must accept debit cards, credit cards, stored 
value gift cards or other non-cash payment systems 
we specify to enable customers to purchase
Authorized La Salsa® Products

Computer
Mamtenance

$500 to $600 per year As arranged If we require you to purchase, use and mamtam a 
computer system

Legal Feesi $3,000 - $6,500 On the date that 
your purch2ise 
of the
Restaurant
closes

If you purchase an Operatmg Restaurant, you may be 
required to pay our legal fees for the preparabon of the 
purchase and sale documents for each Restaurant 
purchased as well as your own attorneys' fees

Pnvate Offer of 
Securities!

The greater of (a) $5,000 
or (b) our costs and out 
of pocket expenses 
associated with 
reviewmg the proposed 
offer

Before the 
private offermg

Payable only if the secunbes, partnership or other 
ownership mterests are offered through a private 
offermg No secunbes, partnership or other 
ownership mterests may be offered through a public 
offermg of secunbes 1
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Name of Fee 1 Amount Due Date Remarks^

Liquidated
Damages

An amount equal to 
twice the total Royalty 
Fees paid (or if unpaid, 
payable) by you durmg 
the 12 months 
immediately precedmg 
the effective date of 
termmabon

Withm 30 days 
following the 
date of
termmabon

Payable only if you default and we termmate your 
Franchise Agreement

Default
Reimbursement’

Our costs and expenses 
from your default

Withm 5 days 
after you cure 
your default or 
on demand if 
the default is 
not cured

Payable only if you default

Interim
Management
Fee

To be determmed As mcurred If you are m default under the Franchise Agreement, 
and we elect to assume mterun management of your 
franchised busmess durmg the pendency of any cure 
period or m heu of immediately termmatmg your 
Franchise Agreement, we may charge you a 
reasonable fee for management services

Audit’ Cost of audit plus 18% 
mterest, or the highest 
rate allowed by law, on 
underpayment^

On demand Payable only if an audit shows an understatement of 
at least 3% of Gross Sales

Gross-Up Fees Varies with
circumstances

On demand To ensure that we receive a full 5% of Gross Sales as a 
Contmumg Royalty Fee and the full Adverbsmg Fee 
that IS due, you must pay us, whether m arrears, m 
advance, m a lump sum or m the same manner that 
you pay us Contmumg Royalty Fees and Adverbsmg 
Fees, the amount of all taxes we must pay on revenue 
we earn or collect bcised upon your use of our 
mtellectual property or other mtangibles or based 
upon the existence of the Franchise Agreement

Renewal Fee 
(La Salsa® 
Traditional 
Restaurants)

$10,000 When you sign 
your Renewal 
Franchise 
Agreement

This $10,000 Renewal Fee will be m lieu of the Imbal 
Franchise Fee payable when you "renew" your 
Franchise Agreement 10 years from now
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^ -Name of Fee Amount % Due Date ^ Remarks, ’ |

Renewal Fee 
(U Salsa®
Express
Restaurants)

$5,000 When you sign 
your Renewal 
Franchise 
Agreement for 
a La Salsa® 
Express 
Restaurant

This $5,000 Renewal Fee will be m lieu of the Imtial 
Franchise Fee payable when you "renew" your
Express Restaurant Franchise Agreement 10 years 
from now

New Product 
and Supplier 
Testing

Reasonable cost of 
inspection and actual 
cost of testing, rangmg 
from $1,500 to $2,500, 
$1,500 must be paid as a 
deposit

As mcurred 
with $1,500 fee 
paid as a 
deposit before 
facility 
inspection

If you propose to purchase any goods or materials 
from a suppher that we have not previously 
approved, you must submit to us a written request 
for this approval or you must request the suppher do 
so itself We have the right to reqiure, as a condition 
of our approval, that our representatives be 
permitted to inspect the supplier's facilities, and that 
this information, specifications and samples as we 
reasonably designate be dehvered to us and/or to an 
mdependent, certified laboratory designated by us 
for testing before granting approval You must pay a 
charge not to exceed the reasonable cost of the 
inspection and the actual cost of the test

NOTES 

1 Except as otherwise noted above, all fees are uniformly imposed by and payable to us by electronic funds 
transfer or other automatic payment mechanism we designate and are non-refundable. except for a 
portion of the Initial Trainmg Fee for your first Restaurant, if we temunate the Imtial Trairung Agreement 
or your Franchise Agreement under the cu-cumstances discussed m Item 5 of this Disclosure Document 
You authorize us to debit from your designated primary busmess checkmg or savmgs operating account 
for each "Accounting Period", any funds due and payable to us for Contmumg Royalty Fees, Advertismg 
Fees, Rent and occupancy expenses and all other sums that you owe to us or our affihates

An Accounting Period" means each 1-week period we designate, begmrang on execution of the 
Franchise Agreement

If you have a Certified Tramer on staff, you and your Certified Treuner will be responsible for trairung the 
buyer of your Restaurant, at your expense, and you will not pay us a trairung fee If you do not have a 
Certified Tramer on staff we will tram the buyer of your Restaurant and one other person, at your 
expense, and you wiU pay us a $10,000 transfer trairung fee (the Transfer Trainmg Fee'), before we 
begm to tram your buyer

You must mamtam insurance of the types and minimum amounts (nammg us as an additional insured) 
that we specify m your Franchise Agreement, the Operations Manual or m supplementary notices If you 
execute a Catermg Addendum, m addition to the insurance listed above, you must have that insurance 
as you determme necessary or appropriate for liabilities from your, or your designee s, use of any vehicle 
used to provide Catermg Services You may obtcim addition^ msurance as you may desire Insuremce 
policies may not be subject to amendment or cancellation without at least 30 days prior written notice to 
us You must provide certificates of msurance evidencmg coverage on an ongomg basis

Interest begins from the date of underpayment
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6 In addition to all other amounts you must pay us under your Franchise Agreement, you must pay us a 
nonrefundable and contmiung fee in the amount of 12% of the monthly ' Catermg Services and 
Additional Services mcome from your Restaurant that is subject to sales tax (the "Catenng 
Management Fee ) The Catermg Management Fee is payable at the same time and m the same manner 
as the Contmiung Royalty Fee

7 Interest begins from the date of the underpayment

As described m Item 1, if you are sigrung your Franchise Agreement under an existmg Area Development 
Agreement, your fees may be modified if and to the extent required by the terms of your Area Development 
Agreement

ITEM 7

ESTIMATED INITIAL INVESTMENT
SINGLE RESTAURANT*

TYPE OF EXPENDITURE
AMOUNT METHOD

OF
-PAYMENT

WHEN
DUE

TO WHOM 
PAIDLOW HIGH

Build-Out Costs2 & 3

Architect, Engmeer,
Drawmgs’

$8,000 $25,000 As arranged As
mcurred

Architect,
Engmeer

Project Manager $0 $10,000 As arranged As
mcurred

Project
Manager

Permits $5,000 $10,000 Cash As
mcurred

City, County 
State

Leasehold/Construction^

Base buildmg. Interior 
Improvements, Lighting, Tile, 
MiUwork, Seat Fee Assessment^

$200,000 $350,000 As arranged As
mcurred

Contractor,
City, County 
State

Furniture, Fixtures,
Equipment and Signage^

Signage $7,000 $15,000 As arranged As
mcurred

Approved
Supplier

POS System $12,000 $25,000 As arranged As
mcurred

Approved
Supplier

Computer System^ $800 $1,200 As arranged As
mcurred

Approved
Suppher

Kitchen Equipment,
Smallwares, Furmture

$90,000 $120,000 As arranged As
mcurred

Approved
Supplier

Inventory, Uniforms $2,000 $8,000 As arranged Before
openmg

Approved
Supplier
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TYPE OF EXPENDITURE
AMOUNT METHOD WHEN TO WHOM

LOW HIGH
OF

PAYMENT DUE PAID

Advertising $2,500 $10,000 As arranged Before
operung

Approved
Supplier

Other Costs

PreKipening training 
expenses®

$6,000 $21,090 As arranged Before
opening

Various
Vendors

Application Fee® $250 $250 Cash At signmg Us

Lease and Security Deposits $10,000 $15,000 Cash
(non-
refundable)

At signmg Lessor

Insurance - Liability and 
Workers compensation 
(mibal deposit)

$2,000 $3,000 Cash Monthly
premium

Insurance
Carriers

Legal Fees $1,000 $3,000 Cash As
mcurred

Legal and
State

Initial Trairung Fee’® $10,000 $10,000 Cash At signmg Us

Imtial Franchise Fee’° $50,000 $50,000 Cash At signmg Us

ADDITIONAL FUNDS
(3 months)!!

$42,400 $73,500 Cash As
mcurred

Approved 
Suppliers and 
Employees

Grand TotaF® $448,950 $750,040

‘ASSUMPTION IN-LINE, END-CAP OR SUBURBAN LOCATIONS, 
1,300 TO 1,800 SQUARE FEET IN HIGH DENSITY MARKETS*

ESTIMATED INITIAL INVESTMENT 
3 TRADITIONAL LA SALSA RESTAURANTS

TYPE OF EXPENDITURE
AMOUNT METHOD

OF
PAYMENT

WHEN
DUE

TO WHOM 
PAYMENT
IS TO BE 

MADE
LOW HIGH

Build-Out Costs^ ^ 1

Architect, Engmeer Drawmgs* $24,000 $75,000 As
Arranged

As
Incurred

Architect,
Engineer
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TYPE OF EXPENDITURE
AMOUNT METHOD

OF
PAYMENT

WHEN
DUE

TO WHOM 
PAYMENT
IS TO BE 

MADE
LOW HIGH

Project Manager $0 $30,000 As
Arranged

As
Incurred

Project
Manager

Permits/Impact Fees $15,000 $30,000 Cash As
Incurred

City,
Coimty,
State

LeasehoIcVConstruction^

Base buildmg. Interior 
Improvements, Lightmg, Tile, 
MiUwork

$600,000 $1,050,000 As
Arranged

As
Incurred

Contractor,
City,
County,
State

Furniture, Fixtures, Equipment^

Signage $21,000 $45,000 As
Arranged

As
Incurred

Approved
Supplier

POS System $36,000 $75,000 As
Arranged

As
Incurred

Approved
Supplier

Computer System^ $2,400 $3 600 As
arranged

As
mcurred

Approved
Supplier

Kitchen Equipment, Smallwares, 
Furmture

$270,000 $360,000 As
Arranged

As
Incurred

Approved
Supplier

Inventory, Uniforms $6,000 $24,000 As
Arranged

Before
Opemng

Approved
Supplier

Advertismg $7,500 $30,000 As
Arranged

Before
Opemng

Approved
Supplier

Other Costs

Pre-operang trammg expenses^ $18,000 $63,270 As
Arranged

Before
Opemng

Various
Vendors

Application Fee’ $250 $250 Cash At sigmng Us

Lease and Security Deposits $30,000 $45,000 Cash
(non-
refundable)

At signmg Lessor

Insurance - Liability and Workers 
compensation (initial deposit)

$6,000 $9,000 Cash Monthly
Premium

Insurance
Carriers
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TYPE OF EXPENDITURE
AMOUNT METHOD WHEN

DUE

TO WHOM

LOW HIGH OF
PAYMENT

PAYMENT
IS TO BE 

MADE

Legal Fees $3,000 $9,000 Cash As
Incurred

Legal and 
State

Initial Training Fee^® $10,000 $10,000 Cash At signmg Us

Initial Franchise Fee^®
(3 Restaurants)

$120,000 $120,000 Cash At sigrung Us

ADDITIONAL FUNDS 
(3 months)”

$127,200 $220,500 Cash As
Incurred

Approved
Suppliers
and
Employees

Grand Total’*' (for 3 Restaurants) $1,296,350 $2,199,620

ESTIMATED INITIAL INVESTMENT 

EXPRESS RESTAURANT12

TYPE OF EXPENDITURE
AMOUNT METHOD

OF
PAYMENT

WHEN
DUE

TO WHOM 
PAIDLOW HIGH

BUILD-OUT COSTS* * *

Architect, Engmeer, Drawmgs’ $8,000 $20,000 As
arranged

As
mcurred

Architect,
Engmeer

Project Manager $0 $10,000 As
arranged

As
mcurred

Project
Manager

Permits $1,500 $10,000 Cash As
mcurred

City, Coimty, 
State

Leasehol^Construction’3

Base buildmg. Interior
Improvements, Lighting, Tile, 
Millwork, Seat Fee Assessment® &

$35,000 $175,000 As
arranged

As
mcurred

Contractor,
City, Coimty 
State

Furniture, Fixtures and Equipment
6 &12

Signage $5,000 $22,000 As
arranged

As
mcurred

Approved
Supplier

POS System $12,000 $20,000 As
arranged

As
mcurred

Approved
Supplier
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AMOUNT METHOD WHEN TO WHOM
TYPE OF EXPENDITURE

LOW HIGH
OF

PAYMENT DUE PAID

Computer System^ $800 $1,200 As
arranged

As
mcurred

Approved
Suppher

Kitchen Eqiupment; Smallwares $90,000 $120,000 As
arranged

As
mcurred

Approved
Supplier

Furniture $5,000 $20,000 As
arranged

As
mcurred

Approved
Supplier

Inventory, Uniforms $3,000 $6,000 As
arranged

Before
openmg

Approved
Supplier

Adverbsmg $2,500 $6,000 As
arranged

Before
openmg

Approved
Supplier

OTHER COSTS

Pre-opening trairung expenses^ $6,000 $15,000 As
arranged

Before
openmg

Various
Vendors

Application Fee’ $250 $250 Cash At signmg Us

Lease and Security Deposits $0 $15,000 Cash
(non-
refundable)

At sigmng Lessor

Insurance - Liability and Workers 
compensation (initial deposit)

$2,000 $3,000 Cash Monthly
premium

Insurance
Carriers

Legal Fees $1,000 $3,000 Cash As
mcurred

Legal and
State

Impal Training Fee” $10,000 $10,000 Cash At signmg Us

Initial Franchise Fee” $25,000 $25,000 Cash At signmg Us

ADDITIONAL FUNDS
(3 months)”

$0 $6,000 Cash As
mcurred

Approved 
Supphers and 
Employees

Grand Total” $207,050 $487,450
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ESTIMATED INITIAL INVESTMENT

PURCHASE PROGRAM 
OPERATING RESTAURANT

TYPE OF EXPENDITURE
AMOUNT METHOD OF 

PAYMENT
WHEN

DUE
TO WHOM 

PAIDLOW HIGH

Purchase Price for Assets of 
Operating RestauranP'*

$300,000 $2,000,000 Cash
(non-
refimdable)

Upon 
closmg of 
purchase

Operating
Company

Pre-Paid Rent & Security 
Deposits!^

$12,000 $25,000 Cash
(non-
refundable)

Upon 
closmg of 
purchase

Operating
Company

Insurance - Liability &
Workers compensation (inibal 
deposit)

$2,000 $3,000 Cash Monthly
premium

Insurance
Carriers

Computer System^ $800 $1,200 As arranged As
mcurred

Approved
Suppher

Application Fee $250 $250 Cash At sigrung Us

Legal Fees (Seller & Buyer) $3,000 $10,000 Cash As
mcurred

Legal and
State

Iratial Trainmg Fee’“ $10,000 $10,000 Cash At signmg Us

Imtial Franchise Fee’o $50,000 $50,000 Cash At sigmng Us

ADDITIONAL FUNDS
(3 months)!!

$42,400 $73,500 Cash As
mcurred

Approved 
Supphers and 
Employees

Grand Total!® $420,450 $2,172,950
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ESTIMATED INITIAL INVESTMENT

AREA DEVELOPMENT AGREEMENT (A MINIMUM OF 5 RESTAURANTS) 
YOUR ESTIMATED INITIAL INVESTMENT PER RESTAURANT

TYPE OF EXPENDITURE
AMOUNT METHOD WHEN TO WHOM

LOW HIGH
OF

PAYMENT DUE PAID

Build-Out Costs^ & 3

Architect, Engineer,
Drawings’

$8,000 $25,000 As arranged As
mcurred

Architect,
Engmeer

Project Manager $0 $10,000 As arranged As
mcurred

Project Manager

Permits $5,000 $10,000 Cash As
mcurred

City, County State

Leasehol4/Constniction^

Base buildmg. Interior 
Improvements, Lightmg, Tile, 
MiUwork, Seat Fee
Assessment^

$200,000 $350,000 As arranged As
mcurred

Contractor, City, 
County State

Furniture, Fixtures,
Equipment and Si^age^

Signage $7 000 $15,000 As arranged As
mcurred

Approved
Supplier

POS System $12,000 $25,000 As arranged As
mcurred

Approved
Supplier

Computer System’’ $800 $1,200 As arranged As
mcurred

Approved
Suppher

Kitchen Equipment,
Smallwares, Furmture

$90,000 $120,000 As arranged As
mcurred

Approved
Supplier

Inventory, Uniforms $2,000 $8 000 As arranged Before
openmg

Approved
Suppher

Adverbsmg $2,500 $10,000 As arranged Before
openmg

Approved
Supplier

Other Costs

Pre-openmg trainmg 
expenses®

$6,000 $21,090 As arranged Before
openmg

Various Vendors

Application Fee® $250 $250 Cash At signmg Us
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TYPE OF EXPENDITURE
AMOUNT METHOD WHEN TO WHOM

LOW HIGH
OF

PAYMENT DUE PAID

Lease emd Secimty Deposits $10,000 $15,000 Cash
(non-
refimdable)

At signmg Lessor

Insurance - Liabihty and 
Workers compensahon (mihal 
deposit)

$2,000 $3,000 Cash Monthly
premium

Insurance Carriers

Legal Fees $1,000 $3,000 Cash As
mcurred

Legal and State

bubal Trairung Fee’® $10,000 $10,000 Cash At sigmng Us

Imhal Franchise Fee’® $50,000 $50,000 Cash At sigrung Us

ADDITIONAL FUNDS 
(3 months)”

$42,400 $73,500 Cash As
mcurred

Approved
Suppliers and 
Employees

Grand Total (per
Restaurant)’®

$448,950 $750,040

** Note, however, that the total irubal investment required for 5 Restaurants under the Area Development 
Agreement is between approximately $2,203,750 and $3,709,200, because the Initial Trairung Fee must only be 
paid once and only one Apphcahon Fee for one owner is necessary for all 5 locabons

The charts above describe the esbmated inibal mvestment for a La Salsa® Tradibonal Restaurant, 3 Restaurant 
Purchase Program, a La Salsa® Express Restaurant, an Operahng Restaurant, and an Area Development 
Agreement Please see footnote 7 below regardmg the Irubal Trairung Program. Except as described in Item 10 
below, we currently do not offer fmancmg for any purpose, but reserve the right to do so m the future We do 
not guarantee your note, lease or obligabon.

NOTES

1 Apphes to non-union labor

2 Does not mclude demolibon, site work or purchase of real estate If you are signmg a Renewal Franchise 
Agreement, this table is not apphcable to you because your La Salsa® Restaurant is currently open and 
operahng, but under Sechon 55 2 of the Franchise Agreement we may require you to remodel, renovate, 
modernize or refurbish your La Salsa® Restaurant to our then-current standards

3 You must complete the Imhal Trairung Program and obtam a proposed site for your Restaurant and sign your 
Franchise Agreement withm 6 months after signmg the Irubal Trairung Agreement (Exhibit Al. and you must 
open your Restaurant for busmess withm 12 months after signmg the Franchise Agreement unless we agree 
otherwise You may not open your La Salsa® Restaurant at the Franchised Locahon for busmess imhl you have 
received our written authorizabon, which may be condihonal and subject to our satisfactory mspechon of the 
Restaurant at the Franchised Locahon You must lease or purchase a locahon accepted by us and consbuct, 
remodel, alter and miprove it to our specificahons These estimates assume that your locahon will be a leased, 
unimproved and unfinished retail store-type unit If you purchase real estate, your mihal mvestment will be 
greater, the exact amount dependmg upon the size and location of the premises A typical La Salsa® Tradibonal
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Restaurant will be located m a suburban area on a major thoroughfare or adjacent to or part of a suburban 
shoppmg center The typical traditional location will be 1,300 to 1,800 square feet, not mcludmg patio area 
Monthly lease payments usually range from $4,000 to $12,000 The typical La Salsa® Express Restaurant site 
will be 600 to 1,200 square feet Monthly lease payments usually range from $2,500 to $8,000 You must perform 
or have performed any construction, remodeling or additions necessary to cause the premises to conform to 
applicable Federal, State, County, City local laws, ordmances, codes, rules and regulations govemmg food 
service busmesses and to meet our requirements for the layout design, construction, fixtunzahon, equipment 
and installation, and trade dress appearance of a La Salsa® Restaurant Construction and remodelmg costs vary 
widely, dependmg upon the location, design, configuration and condition of the premises, the condition and 
configuration of existing services and facihties such as air condihomng, electrical and plumbmg, and the terms 
of your lease You must grcmt us a security mterest m and to all leasehold improvements, fixtures, furmshmgs 
and equipment, mventory, supphes and vehicles located at or used m the Restaurant, m accordance with a 
Security Agreement m a form substantially similar to the Security Agreement attached to the Asset Purchase 
Agreement (Exhibit D1 as Attachment F

4 The Construction Costs presented mclude all estimated costs mcurred m construction and remodelmg a location 
to conform to our current standards, mcludmg a general contractor's fee (generally equal to 10% to 15% of total 
construction costs), contractor s insurance, materials and supplies, tools, labor and sulxontractor fees, and other 
costs to construct leasehold improvements conformmg to our standards

5 Selected counties charge a 1-time fee referred to as a "seat fee' calculated on the basis of $300 to $600 per seat 
m the restaurant for new restaurant space which is space that has not been designated as food service' or 
restaurant before your busmess

6 You must prepare and sell all of the menu items as we designate as part of our standard menu and provide all 
standard services we designate periodically If any special or additional equipment or fixtures are needed to 
provide those services or menu items, you must acquire that equipment or fixture, the cost of which may be 
significant

7 If we require you to do so, you must estabhsh an Intranet through which you may commimicate to us and other 
franchisees Upon not less than 60 days pnor wntten notice from us, you will purchase, use and mamtam a 
personal computer system as specified m the Manuals or otherwise by us m wntmg for use m connection with 
the Restaurant at the Franchised Location The estimate provided represents the purchase of a standard 
computer system, capable of accessmg the Internet via an mtemet service provider (such as AT&T Venzon, 
Cox, etc ) The estimate may be more or less dependmg on the type of system you purchase

8 You must make arrangements for and pay the expenses of persons attendmg the Initial Trammg Program 
mcludmg transportation, lodgmg, meals and wages The amount expended will depend, in part, on the distance 
you must travel and the type of accommodation you choose The estimate provided contemplates costs for 2 
supervisorial or managerial personnel who attend the Imtial Trammg Program for 6 to 8 weefe If you operate 
3 or more La Salsa Restaurants under an Area Development Agreement, you may apply to offer the Imtial 
Trammg Program for the employees of each Restaurant at your trammg facility (which may be a La Salsa 
Restaurant) We may certify you to offer the Imtial Trammg Program if you meet oiu standards, your trammg 
facility has been certified by us and your designated trammg manager has been certified by us You must 
reimburse us for the travel, livmg and other expenses mcurred m evaluating your facility and your trammg 
manager

9 You must pay us an Application Fee of $250 for each person who will own an ownership mterest m your 
Franchise The Application Fee is uniform to aU mdividuals applymg to purchase a Franchise and is not 
refundable The chart above assumes there will be one person who has an ownership interest m your Franchise 
Only one application fee is due per owner even if that owner will own an ownership mterest m more than one 
Franchise
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10 The Initial Franchise Fee is $50,000 for each La Salsa® Trachhonal Restaurant and Operating Restaurant The 
Initial Franchise Fee is $25,000 for each La Salsa® Express Restaurant The Initial Franchise Fee is $40,000 for 
each Franchise purchased under our 3 Restaurant Program The Initial Trairung Fee and Irutial Franchise Fee 
are descnbed in Item 5 of this Disclosure Document Your Designated Tramees must complete our Imhal 
Trairung Program to our satisfaction for you to be eligible to become a Franchisee If there are no new 
Designated Trainees, you wiU not be reqmred to pay the Imbal Franchise Fee for subsequent franchised 
busmesses after your first Other than for an Express Restaurant, if your Designated Tramees complete the 
Imbal Trairung Program to our sabsfachon, we will apply the enbre $10,000 Imbal Trairung Fee toward your 
Imbal Franchise Fee The Imhal Trammg Fee for La Salsa® Express Restaurants is not credited against the Imbal 
Franchise Fee for La Salsa® Express Restaurants or toward any fees m the event of a bansfer or assignment, and 
IS m addihon to the Imhal Franchise Fee Other than for an Express Restaurcmt, or when you pay the Imhal 
Trairung Fee m the event of a bansfer or an assignment, if your Designated Tramees do not complete the Imhal 
Trairung Program to our sabsfachon, we will refund $2,000 of the Imhal Trammg Fee to you withm 30 days

You will also be responsible for costs of bavel, hvmg, compensahon and other expenses If you sign an Area 
Development Agreement, you must pay an Imhal Franchise Fee equal to $50,000 mulhphed by the number of 
La Salsa Restaurants which you must open The Grand Total figures m the charts above do not reflect the 
$10,000 credit for the Imhal Trammg Fee which will be apphed toward the Imhal Franchise Fee if your 
Designated Tramees complete the Imhal Trammg Program to our sabsfachon

We generally do not provide fmancmg for the Imhal Trammg Fee or, Imhal Franchise Fee We may do so if and 
when we determme, m our sole discrehon, it is warranted by a umque or compellmg situahon Please see Item 
10 for further mformahon

11 You must, at all times, mamtam adequate reserves and workmg capital sufficient for you to fulfill all your 
obligahons under the Franchise Agreement and to cover the risks and contmgencies of the franchised busmess 
for at least 3 months These estimates do not mclude pre-openmg bammg expenses, pre-operung food waste, 
managerial salaries or any payment to you These estimates also do not take mto accoimt (i) the fmance charges, 
mterest and related costs you may mcur if any porhon for the imhal mvestment is financed, or (u) the costs of 
a security system, which we estimate will cost between $500 to $750 per month to lease, or music system, which 
we estimate to cost between $450 and $500 per month to lease These amounts are the minimum recommended 
levels to cover operatmg expenses, mcludmg employee s salaries for 3 months However, we cannot guarantee 
that those amounts will be sufficient Addihonal workmg capital may be required if sales are low or fixed costs 
are high The disclosure laws require us to mclude this estimate of all costs emd expenses to operate your 
Franchise durmg the ' mitial phase" of your busmess, which is defined as a 3 month period, or longer if 
"reasonable for the mdustay' (' reasonable period") We are not aware of any established longer "reasonable 
period for the restaurant mdusby, so our Disclosure Document only covers a 3 month period We make no 
guarcmtee, and do not mtend to imply, that 3 months is a break even' pomt for you to recover your mihal 
mvestment m your Restaurant We make no representahon regardmg how long it will take you to recover your 
mihal mvestment or to become profitable We rebed on our experience and that of our predecessor and affiliates 
when preparmg these figures If you wish to provide Catermg Services from your Restaurant, we estimate the 
cost for addihonal supplies (such as chafmg dishes, warmers and other supplies) will be approximately $2,000 
to $4,000

12 Our experience with sites for La Salsa® Express Restaurants is that, generally, there are no specific costs 
associated with acquirmg real property smce the La Salsa® Express Restaurant Franchisee typically already has 
a contract with the owner of the Facibty to provide foodservice at the Facility Therefore, a La Saisa®
Express Restaurant Franchisee should not mcur addihonal real property costs for the site of a La Salsa® Express 
Restaurant
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13 Our experience with building and site improvement costs at La Salsa® Express Restaurants has varied 
dramatically Accordmgly, it is difficult to estimate the costs except m a very broad reinge These costs tire 
heavily dependent on the condition of the Facility and the venues of the locabon (i e, food court, m-lme space, 
concession location, etc) In some instances, it also may be dependent on the amount of improvements required 
by the owner of the Facihty

14 The purchase price of an Operatmg Restaurant typically depends on the busmess's gross cash flow, the 
remammg term of the master lease and the value of the leasehold In the typical case, you wiU purchase all 
assets of the Restaurant owned by LAS Acquisition, mcludmg the goodwill of the busmess other than the 
goodwill associated with the various Marks, receive an assignment of all relevant commercial contracts and 
sublease the Restaurant premises from LAS Acquisition under a Sublease (the Sublease ) substantially m the 
form of Attachment E to the Asset Purchase Agreement In the typical case, you will pre-pay 1 month s rent 
and a security deposit equal to 1 to 3 months rent for the Restaurant premises when you complete the purchase 
of the assets LAS Acquisition will generally retam all liabdihes of the former busmess The purchase price and 
the terms of the Asset Purchase Agreement and its Attachments wiU vary considerably among Restaurants, 
dependmg upon the gross cash flow for the existmg busmess, the value of the leasehold, any imique 
characteristics regardmg each transaction and Restaurant, fmancmg arrangements and other factors, and are 
negotiable Your rent payable under the Sublease will be subject to the same adjustments provided for m the 
Master Lease and will mcrease over the term of the Sublease m the same amounts that LAS Acquisition's rent 
mcreases under the Master Lease

15 If you purchase an Operatmg Restaurant, you will be required to pay our legal fees for the preparation of the 
purchase and sale documents as well as your own attorneys fees

16 All amounts are non-refund able unless otherwise noted You should review these estimates carefully with a 
busmess advisor before makmg any decision to purchase the franchise

ITEMS
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Except as described below, you have no obhgabon to purchase or lease from us or from suppliers 
approved by us or accordmg to specifications we issue

Restaurant Location. Goods Services. Supplies, Fixtures, Equipment and Inventory

Restaurant Location You are solely responsible for locating your Restaurant site, the Franchised Location, 
subject to oin acceptance Unless we notify you m writing, withm 20 days after you have submitted a site 
presentation package for a proposed site, or 10 days after receipt of additional information which we request, 
whichever is later, that the proposed site is acceptable, the site wiU be deemed rejected If your Restaurant has not 
yet been constructed, or does not meet our current standards for new La Salsa® Restaurants, you must cause the 
Restaurant to be constructed, equipped and improved m comphance with our specifications described m the 
Manuals You may not relocate your Restaurant without our prior ivritten consent

Construction Proiect Management You must retam the services of a construction project manager whom we 
approve (the Project Manager") to oversee the construction, or to construct, your La SalsaC® Restaurant The 
Project Manager may (i) act as a project manager and oversee the design cmd construction process, or (u) act as 
your general contractor, and actually design and construct your Restaurant You are solely responsible for the 
costs charged by the Project Manager m the amounts agreed upon directly between you and the Project Manager 
Currently, our approved supplier for construction project management services is Bovis Lend Lease

We currently do not receive any payment, commissions or other compensation from Bovis Lend Lease, but we 
reserve the right to do so m the future
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After you sign a lease or purchase contract for your Franchised Location, and prior to commencement of the 
construction of your La Salsa® Restaurant, you must promptly submit to us, the Project Manager, the landlord 
(if you are leasmg the site of the Franchised Location) and local authoribes all requisite drawmgs, designs, plans 
and specifications for approval, and must obtam aU required permits and cer^cabons, mcludmg those that 
satisfy all zonmg, buildmg, access, sign, fire and health requirements

Goods. Supplies. Inventory and Services You must serve all and only the products we authorize ( Authorized 
La Salsa® Products') You must purchase and mamtam m mventory a sufficient amoimt of Authorized La Salsa® 
Products to operate your franchised busmess You must purchase all products which bear any of our trademarks, 
solely and exclusively from us, an affihate or a producer, manufacturer, supplier or service provider we approve 
("Approved Supplier")

We may specify (i) certam proprietary salsa products, spice mixes, beverages, food products and other 
mgredients and raw materials, which are grown, produced or manufactured accordmg to our trade secrets, 
proprietary recipes, specificabons and/or formulas and (u) certam packagmg, POS Systems, computer hardware, 
software, modems and peripheral equipment (collecbvely the "Proprietary Products") You must buy Proprietary 
Products only from us, or our affiliates (if they sell them) or our designated suppher If you elect to purchase 
Proprietary Products from an affiliate or us, they may derive profits from these purchases We will not be 
obligated to reveal our trade secrets or the recipes, specificabons and/or formulas of Proprietary Products to you 
or any third party You must purchase, use, and mamtam m stock Proprietary Products m sufficient quanbbes 
to operate your franchised busmess We are currently not the only approved suppher of Proprietary Products

We may designate certam non-propnetary food products, condiments, beverages, raw materials, fixtures, 
fumishmgs, equipment, uniforms, supplies, paper goods, menus, packagmg, forms, customer comment Ccu-ds, 
POS Systems, computer hardware, software, modems and peripheral equipment and other products, supphes, 
services and equipment, other than Proprietary Products, which you may or must use or seU at the Restaurant 
(coUecbvely the ' Non-Propnetary Products") You may use, offer or sell only those Non-Proprietary Products 
that we expressly authorize You may purchase Non-Proprietary Products from (i) us or one of our affdiates (if 
an affiliate sells them) (ii) suppliers we designate or (m) suppliers you select that we approve in advance m 
wrihng Each supplier we designate or approve must comply with our usual and customary requirements 
regardmg insurance, mdemnificabon, and non-disclosure, and sabsfy us that it will supply products rneebng our 
specificabons (which may mclude parbcular brand names, model, contents, quality, freslmess and compliance 
with governmental standards), reliably deliver consistent quality products or services, and meet any other 
requirements we deterimne is m the best mterest of the System We may luiut certam items to a parbcular brand 
or brands set by us (eg, beverages) To purchase items from us or one of our affiliates, you must use the form of 
purchase order we provide We may change our prices, delivery terms and other terms upon prior written nobce, 
but our prices to you will be the same as the prices charged to similarly situated franchisees

Equipment and Fixtures You must purchase and install, at your expense, all fixtures, furmshmgs, equipment 
(mcludmg pomt-of-sale cash coUecbon system), d&or and signs as we duect You may not install on or about 
your Restaurant any merchandise, fumishmgs, mterior or exterior decor items, supphes, fixtures, equipment or 
utensils unless they have been approved by us m wrihng You may purchase these items from a La Salsa® 
Approved Suppher You are not obhgated to purchase from a parbcular approved seller, but must use specific 
brands of equipment, or comparable brands of equipment, subject to our prior written approval We may permit 
you to use comparable brands of equipment, subject to our prior written approval

Computer Equipment Currently you must purchase or lease a computer system and use the required financial 
reporhng and mventory conbol software, which we approve and which meets the specifications described m the 
Mcmuals (the La Salsa® Computer System') You will be required to mamtam the La Salsa® Computer System 
m good repair and workmg order, mcludmg installmg program software updates we specify or supply or 
purchase from approved vendors

Insurance You must mamtam insurance of the types and rrunimum amoimts (naimng us as an addihonal 
insured) that we specify m your Franchise Agreement, the Operahons Manual or m supplementary nohces If you
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execute a Catering Addendum, m addition to the insurance listed above, you must have that msurance as you 
determme necessary or appropriate for habilities from your, or your designee s, use of any vehicle used to provide 
Catermg Services You may obtam additional insurance as you may desire Insurance pohcies may not be subject 
to amendment or cancellation without at least 30 days prior written notice to us You must provide certificates of 
insurance evidencmg coverage on an ongomg basis Your coverage must mclude Employment Practices Liability 
Insurance

Approval of Suppliers We, or our affihates, may seU certam supplies, mventory, sauces, mixes, ingredients, and 
other food products, packagmg, hardware, software and other materials to you and our other La Salsa® 
franchisees Presently, there are no products or services for which we, or our affiliates, are the sole approved 
supplier

We will provide you with our Manual and various supplemental bulletins and nobces that wiU contam 
the specificahons, standards and restrictions on your purchase of products and services Upon request, we will 
furnish to you an approved list of supphers which we may update periodically You must operate your La Salsa® 
Restaurant in strict compliance with the standard procedures, policies, rules and regulations contamed m the 
Manual

If you wish to procure any items from a supplier other than us or a supplier we designate, you must 
obtam our approval m the manner described m Section 93 2 of the Franchise Agreement that basically requires 
that you identify the proposed suppber, its name and address, and the item(s) you desue to purchase from that 
supplier We may require you to deliver a sample Our specification and standards for suppber approval are 
generally available upon written request If product specificahons for the item are not m the Manuals, we will 
furnish the general, but not manufacturmg, specificahons for Non-Proprietary Products to you at your request 
We may condihon our approval among other thmgs on the suppber agreemg m wrihng not to disclose any 
Confidenhal Informahon regardmgus or our operahons, to comply faithfully with our specificahons for the items 
it sells, to sell any materi2ils bearmg our marks only to our franchisees, and on the suppber demonstrahng to our 
reasonable sahsfachon that it is able to supply commodihes meehng our specificahons on a conhnumg basis, and 
that the suppber is, and will conhnue to be, of good standmg m the busmess commimity with regard to its 
financial soundness and the rebability of its product and service We also have the right to require, as a condihon 
of approval, that our representahves be permitted to mspect the suppber's facilihes and that this mformahon, 
specificahons and samples as we reasonably designate delivered to us and/or to an mdependent certified 
laboratory designated by us for teshng before granhng approval You must pay a fee not to exceed the reasonable 
cost of inspechon and the actual cost of the test In addihon to product teshng, a facibty audit may be reqmred If 
we tentahvely approve a request for an alternahve suppber, you must subnut a check for $1,500 to us as a deposit 
against the costs we mcur m mspechng the suppber s facibty, which must occur before final approval You will 
be responsible for any addihonal costs and expenses associated with the inspechon of the facility We will use 
our good faith efforts to notify you of our decision m wrihng withm 60 days after we receive your request for 
approval and all requested back-up information You may not use a suppber unless we notify you of our approval 
in wrihng We may revoke a suppber's approved for failure to comply with our requirements and specificahons 
We wdl disapprove or withdraw our approval of any suppber by written nohee to you We regularly negohate 
purchase arrangements with primary suppliers for the benefit of franchisees If we negohate a purchase 
agreement for the region where your Restaurant is located, you must parhcipate m the purchasmg program

We estimate that 100% of your expenditures for leases and purchases m establishmg your La Salsa® 
Restaurant £md in operahng the busmess on an ongomg basis will be for goods and services which are subject to 
souremg restrichons (that is, for which suppliers must be approved by us, or which must meet our standards or 
specificahons)

You will not receive any material benefits from us or any suppber other than as bsted above We do not 
provide or withhold material benefits to you based on whether or not you purchase through the sources we 
designate or approve (except, that your purchase of items from imapproved suppliers would breach your 
Franchise Agreement and subject you to jxissible termmahon cmd other remedies under applicable law)
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Effective as of February 22, 2007, Fresh Enterprises entered into an agreement with Coca-Cola North 
America Foodservice under which Coca Cola products would be exclusively sold m all La Salsa® Restaurants La 
Salsa Franchise, LLC received total volume rebates from Coca Cola North America Food Service durmg the fiscal 
year endmg December 28,2015 in the amount of $27,000 for all La Salsa Restaurants, which is approximately 9 8% 
of the total marketmg revenues of $273,000 earned durmg the fiscal year endmg December 28, 2015 In addihon 
we or our affiliates may m the future receive rebates and/or allowances, usually rangmg from between 2% to 4%, 
from certam suppliers on purchases made by you and other La Salsa franchisees These rebates and/or allowances 
are generally based upon a percentage of franchisee purchases, wiU be mcluded m our general revenue, and may 
be used by us for a variety of purposes includmg ongomg programs, educabon, marketmg, advertismg, semmars 
and conferences, the handlmg of mquiries and complamts from our franchisees' customers and our general and 
admmistrabve expenses We may use rebate and allowance funds received from our supphers for any purpose m 
our sole and absolute discrebon Except as stated above, none of our revenue was received from purchases of 
products and services by franchisees durmg the fiscal year endmg December 28, 2015

We did not receive any payments from supphers durmg the fiscal year endmg December 28, 2015 
Although we do not receive any revenues from required purchases or leases of products and services, we and 
you may receive price discounts based on volume purchases Presently there are no purchasmg or distribution 
Co-Ops None of our officers own an mterest m any of our approved supphers

Credit Cards You are required to honor aU credit, charge, courtesy and cash cards approved by us m wntmg 
To the extent you store, process, transmit or otherwise access or possess cardholder data m connection with your 
operation of the Restaurant, you are required to mamtam the security of cardholder data and adhere to the then- 
current PCI DSS, currently found at www pcisecuntystandards org. for the protecbon of cardholder data 
throughout the Term of your Franchise Agreement You are responsible for the security of cardholder data m the 
possession or control of any of subcontractors you engage to process credit cards All subcontractors must be 
identified to and approved by us m wntmg pnor to sharmg cardholder data with the subcontractor You must, if 
requested to do so by us, provide appropriate documentation to us to demonstrate comphance with 
apphcable PCI DSS requirements by you and all identified subcontractors

ITEM 9
FRANCHISEE'S OBLIGATIONS

This table lists your prmcipal obligations under the Franchise Agreement and other Agreements It will help 
you fmd more detailed information about your obligations m these Agreements and in other items of this 
Disclosure Document

OBLIGATION SECTIONfSl IN AGREEMENT DISCLOSURE 
DOCUMENT ITEMS

a) Site selection and 
acquisition / lease

Section 5 of the Franchise Agreement, Section
61 of the Area Development Agreement,
Section ICBl of the Express Restaurant Franchise 
Agreement

Items 8,11 and 16

b) Pre-openmg purchases/leases Section 5 of the Franchise Agreement, Section 10 
of the Express Restaurant Franchise Agreement

Items 5 and 16

c) Site development and other pre- 
openmg requirements

Section 5 4 of the Franchise Agreement, Section
6 of the Area Development Agreement, Section
10 of the Express Restaurant Franchise 
Agreement

Items 7,11 and 16
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OBLIGATION SECTIONfSl IN AGREEMENT DISCLOSURE 
DOCUMENT ITEMS

d) Inihal and ongoing training Section 2 of the Inibal Trainmg Agreement, 
Section 6 of the Franchise Agreement Section 8 
of the Express Restaurant Franchise Agreement

Items 6 and 11

e) Opening Sections 5 4 and 61 of the Franchise Agreement 
Section lOfel and Attachment A of the Express 
Restaurant Franchise Agreement

Item 11

f) Fees Sections 2 and 3 of the Initial Training
Aereement Section 4 of the Franchise
Aereement Section 5 of the Area Development 
Aereement Secbons 2 and 3 of the Express 
Restaurant Franchise Agreement Secbons 3fal, 
3fbl, 3fd, 3ff) and 12fbl of the Asset Purchase 
Agreement

Items 5 and 6

g) Compliance with standards and 
policies/ Manuals

Secbon 2 of the Inibal Trainmg Agreement, 
Secbon 7 of the Franchise Agreement Secbon 6 
of the Express Restaurant Franchise Agreement

Item 11

h) Trademarks and proprietary 
informabon

Secbon 6 of the Initial Trainmg Agreement 
Secbon 11 of the Franchise Agreement, Secbon
11 of the Express Restaurant Franchise 
Agreement

Items 11,13 and 14

i) Restrictions on 
products/services offered

Sections 7 6,7 8, 713 and 714 of the Franchise 
Agreement Secbons lOfAl and lOfBl of the 
Express Restaurant Franchise Agreement

Items 8 and 16

j) Warranty and customer service 
requirements

Not Applicable Not Applicable

k) Territorial development and 
sales quotas

Secbon 21 of the Area Development
Agreement

Item 12

1) Ongoing product/service 
purchases

Secbon 9 of the Franchise Agreement Section 10 
of the Express Restaurant Franchise Agreement

Item 16

m) Mamtenance, appearance and 
remodehng requirements

Sections 34 6 and 5 5 of the Franchise
Aereement Secbon lOfAl, 10(D1 and 17fEl of 
the Express Restaurant Franchise Agreement, 
Secbon 15 of the Asset Purchase Agreement

Items 7 and 16

n) Insurance Secbon 16 of the Franchise Agreement, Secbon
12 of the Express Restaurant Franchise 
Agreement

Items 6 and 8
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OBLIGATION SECTIONfSl IN AGREEMENT DISCLOSURE 
DOCUMENT ITEMS

o) Advertising Section 8 of the Franchise Agreement, Secbon 5 
of the Express Restaurant Franchise Agreement

Items 6,11 and 13

p) Indemnificabon Secbons 13 2 4.13 3 4 and 17 2 of the Franchise 
Agreement Secbons 7 3fd, 101 and 10 2 of Area 
Development Agreement Section 20 of the 
Express Restaurant Franchise Agreement

Items 6,12 and 17

q) Owner's participabon/ 
management/staffmg

Secbon of the Imbal Trairung Agreement.
Section 611 of the Franchise Agreement
Secbons lOfFl and lOfQ of the Express 
Restaurant Franchise Agreement

Item 15

r) Records and reports Secbons 101 and 10 4 of the Franchise
Agreement Secbon 4 of the Express Restaurant 
Franchise Agreement

Item 6

s) Inspecbons and audits Secbons 10 2 and 10 3 of the Franchise
Agreement, Secbons 4(0 and 9(01 of the
Express Restaurant Franchise Agreement

Item 6

t) Transfer Secbon 819 of the Imbal Trairung Agreement, 
Secbon 13 of the Franchise Agreement Secbon
73 of the Area Development Agreement
Secbon 14 of the Express Restaurant Franchise 
Agreement

Items 6 and 17

u) Renewal Secbons 3 2,3 3 and 3 4 of the Franchise 
Agreement Secbon 4 2 of the Area
Development Agreement, Secbon 2(B1 of the 
Express Restaurant Franchise Agreement

Items 6 and 17

v) Post-terrrunabon obligabons Secbon 15 of the Franchise Agreement, Secbon
45 of the Area Development Agreement
Secbons llfAl, 11(11,15(B1 and 17 of the Express 
Restaurant Franchise Agreement

Items 6 and 17

w) Non-compebbon covenants Secbon 12 of the Franchise Agreement Secbon 8 
of the Area Development Agreement Secbons 
15(A1,15(B1 and 17(G1 of the Express Restaurant 
Franchise Agreement

Item 17
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OBLIGATION SECTIONfSI IN AGREEMENT DISCLOSURE 
DOCUMENT ITEMS

x) Dispute resolution Sections 7 and 811 of the Imtial Trammg 
Agreement Secbon 18 of the Franchise 
Agreement, Secbon 11 of the Area Development 
Agreement. Secbon 23 of the Express Restaurant 
Franchise Agreement Secbon 17 of the Asset 
Purchase Agreement

Item 17

y) Taxes and Permits Secbons 9(f). 9fh), \2{a) and 12fbl of the Asset 
Purchase Agreement

Items 1 and 7

z) Computer hardware and 
software

Secbon 7 3 of the Franchise Agreement, Secbon
4f AI and lOfQ of the Express Restaurant 
Franchise Agreement

Item 16

aa) Other (Owners/Shareholder s 
Guarantee)

Secbon 13 3 of the Restaurant Franchise 
Agreement Secbon 7 2 (viu) of the Area 
Development Agreement

Item 15

bb) Security Interest Secbon 4 9 of the Franchise Agreement Item 10
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ITEM 10 
FINANCING

ITEM
FINANCED
(SOURCE)

AMOUNT
FINANCED

DOJYN
PAYMENT

TERMS
(YRS)

APR
%

MONTHLY
payment

PREPAY
PENALTY

SECURITY
REQUIRED

LIABILITY
UPON

DEFAULT

LOSS OF 
LEGAL RIGHT 
ON DEFAULT

SELLER
FINANCING
Purchase Price 
for Operating 
Restaurant

A portion of
purchase
price

Varies Varies
2-10
year
amorbzat 
ion, all 
due in 30 
months

Vanes
Variable mterest rate 
equal to greater of 
prime rate of 
mterest plus 3% or 
11% adjusted semi­
annually

Varies None Personal 
Guarantee, 
security 
interest on 
assets of 
Restaurant

Loss of franchise 
and/or
repossession of 
assets of 
Restaurant

Waive
presentment for 
payment, notice 
of dishonor and 
protet

INITIAL
FRANCHISE
FEE
Initial Franchise 
Fee for some or 
all of the 
Franchises you 
purchase

All or some 
of the Initial 
Franchise Fee 
for some or 
all of the 
Franchises 
you purchase

Varies Vanes
2-10
year
amorbzat 
ion, all 
due m 30 
months

Vanes
Variable mterest rate 
equal to greater of 
prime rate of 
mterest plus 3% or 
11% adjusted semi­
annually

Varies None Personal 
Guarantee, 
security 
mterest on 
assets of 
Restaurant

Loss of
franchise
and/or
repossession of 
assets of 
Restaurant

Waive
presentment for 
payment, nobce 
of dishonor, and 
protest

Leased Space for
Franchised
Locabon

Not
Applicable

Not
Applicable

5-10
years

Not Applicable Vanes None Note 4 Loss of
franchise, back 
rent damages 
and attorneys' 
fees

None

\\Fsl\apps\Ihsmh\PK\26015-6\1077984 docx
2016 LA SALSA FDD- PEA
9/21/16



Seller Financing LAS Acquisition may, but is not required to, fmance a porbon of the purchase price for an 
Operatmg Restaurant that it believes is appropriate under the cucumstances if you purchase an Operatmg 
Restaurant from LAS Acquisition under our current Asset Purchase Agreement (Exhibit D1 and apphcable 
attachments LAS Acquisition's fmancmg generally will be based upon a 2 to 10 year amortization, aU due and 
payable withm 30 months, with mterest at a variable interest adjusted every 6 months after the closmg date of 
your purchase of the Restaurant at a rate equal to the greater of the prune rate of mterest, as published by the 
Western Edition of the Wall Street Journal, plus 3%, or 10% per annum You must pay LAS Acquisition a loan fee 
equal to 1/2 of 1% of the amount LAS Acquisition fmances and LAS Acquisition's purchase and fmancmg 
document preparation legal fees on the closmg date You must sign a Secured Promissory Note (m a form 
substantially sunilar to the Secured Promissory Note attached as Attachment E to the Asset Purchase Agreement) 
m LAS Acquisition's favor m the amount financed (the "Purchase Note") Monthly pa3nnents will vary dependmg 
upon mterest rates, term of note, down payment, etc

Payment of the Purchase Note will be secured by a security mterest that you will grant LAS Acquisition 
m the purchased assets m accordance with a Security Agreement (m a form substantially similar to the Security 
Agreement attached to the Asset Purchase Agreement as Attachment F) (the 'Security Agreement') that you and 
LAS Acquisition will sign on the closmg date LAS Acquisition will file notice of its security mterest with a UCC- 
1 fmancmg statement If you are a corporation, limited habihty company, limited partnership or other busmess 
entity, LAS Acquisition may require your shareholders, managmg members and linuted partners to guarantee all 
of your obligations to LAS Acquisition under the Purchase Note and Security Agreement under our Guarantee 
(Exhibit 11 If you default on any payment of prmcipal or mterest for more than 10 days, the Purchase Note will 
immediately become due at the option of LAS Acquisition Failure to make the payments required by the Purchase 
Note may result m termmabon of the Franchise Agreement, and possibly any other agreement between you and 
us, LAS Acquisition or our affihates, and LAS Acquisitions repossession of the Franchised Umt and the 
Franchised Location If LAS Acquisition must pursue collection of the Purchase Note, LAS Acquisition may 
require you to pay for its legal fees and expenses

Initial Franchise Fee The Imtial Franchise Fee is generally paid m full when you sign our Franchise Agreement, 
however, we may, at our option, reduce, waive, defer or fmance a portion of the Imtial Franchise Fee if and when 
we determme, m our sole discretion, it is warranted by a imique or compellmg situation If we do provide 
fmancmg, fmancmg will generally, but not always, be based upon a 2 -10 year amorbzahoa all due and payable 
withm 30 months, with mterest at a variable mterest adjusted every 6 months after the closmg date of your 
purchase of the Franchise at a rate equal to the greater of the prime rate of mterest, as published by the Western 
Edition of the Wall Street Journal, plus 3%, or 11% per annum Currently, the maximum mterest rate we charge 
to La Salsa franchisees m California is 9% You must sign a Secured Pronrussory Note (m a form substantially 
similar to the Secured Promissory Note attached as Attachment E to the Asset Purchase Agreement) m our favor 
m the amount financed Monthly payments will vary dependmg upon mterest rates, term of note, down payment, 
the amount financed, etc

Payment of the Promissory Note wdl be secured by a security mterest that you will grant us m the assets of your 
Restaurant m accordance with a Security Agreement (m a form substantially similar to the Security Agreement 
attached to the Asset Purchase Agreement as Attachment F) that you and we wiU sign on the closmg date We 
will file notice of our security mterest with a UCC-1 fmancmg statement If you are a corporation, limited liabdity 
company, lirmted partnership or other busmess entity, we may require your shareholders, members and limited 
partners to guarantee all of your obhgations to us under the Promissory Note and Security Agreement under our 
Guarantee (Exhibit II If you default on any payment of prmcipal or mterest for more than 10 days or if you are 
m default under your Franchise Agreement, the Promissory Note will unmediately become due at our option 
Failure to make the payments required by the Promissory Note may result m termmahon of the Franchise 
Agreement, and possibly any other agreement between you and us, LAS Acquisition or our affiliates, and our 
repossession of the Franchised Umt and the Franchised Location If we are required to pursue collection of the 
Promissory Note, we may reqmre you to pay for our legal fees and expenses

You may prepay the Promissory Note with no prepayment penalty You waive all rights of presentment, protest 
and demand, notice of protest, demand, dishonor and nonpayment of the Promissory Note, notice of acceleration, 
notice of mtent to accelerate, and any and all other similar notices, except the notice of default to be given if you
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don't make your payments under the Promissory Note You are not barred from assertmg a defense against us, 
but if any legal action is brought to enforce or collect the Promissory Note, the prevaihng party will be entitled to 
reasonable attorney's fees and costs mcludmg any and all costs of collection, m addition to any other rehef to 
which that party may be entitled

We currently do not offer fmancmg for any other purpose, but reserve the right to do so m the future We may m 
the future assign or discoimt our loans to a third party If your loan is assigned, you may lose any defenses you 
have as a result of the assignment

Subleases If you purchase an Operating Restaurant from LAS Acquisition, you will generally sublease the 
Franchised Location from LAS Acquisition under a Sublease The precise terms of a Sublease can vary dependmg 
upon many factors, mcludmg the size and location of the Restaurant premises If you do not make a rent payment 
on time, LAS Acquisition can collect the unpaid rent and other damages In addition, you must pay LAS 
Acquisition a security deposit equal to 1 to 3 month's rent If you default under the Sublease, LAS Acquisition 
may apply your deposit agamst the amount you owe and you must restore the security deposit to its original 
amount withm 10 days after a dememd for payment The Sublease is Attachment E to the Asset Purchase 
Agreement If you are m default under a Sublease, LAS Acquisition can terminate the Sublease and take over the 
Restaurant and we can termmate your Franchise Agreement LAS Acquisition can also obtam court costs and 
attorneys' fees foUowmg enforcement of the Sublease Payment of your obligations under the Sublease will be 
secured by a security mterest that you wdl grant LAS Acquisition m the assets of the Restaurant m accordance 
with a Security Agreement (m a form substantially similar to the Security Agreement attached to the Asset 
Purchase Agreement as Attachment F) that you and LAS Acquisition will sign on the closmg date LAS 
Acquisition will file notice of its security mterest with a UCC-1 fmancmg statement Sublessees may be 
mdividuals or entities which meet our then current requirements for non-mdividual franchisees These 
requirements may mclude the signmg of our Guarantee (Exhibit II by some or all of the mdividuals holdmg an 
equity mterest m the Sublessee/Franchisee

ITEM 11
FRANCHISOR'S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING

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

Before Qpenmg We have the foUowmg obligations to you before you open your Restaurant for busmess

1 Restaurant Site Selection Assistance You are solely responsible for selection of the proposed 
site of your Restaurant, which wiU be subject to our review emd acceptance We may, without obligation, assist 
you m locating a proposed site only after you sign the Franchise Agreement and pay the Imtial Franchise Fee If 
we do not accept the site withm 20 days of your site presentation package, or withm 10 days after receipt of 
additional information, whichever is later, the proposed site shall be deemed rejected You may not construe any 
assistance we may provide, or our acceptance as a guarantee or other assurance that the proposed site will be 
successful The factors we consider m accepting Restaurant locations mclude general location and neighborhood, 
traffic patterns, parkmg, size, physical characteristics of existing buddmgs and lease terms If your Restaurant is 
not operational withm 12 months after signmg your Franchise Agreement, we may termmate the Franchise 
Agreement (Franchise Agreement. Sections 511 and 5121 We do not provide this assistance if you are signmg 
your Franchise Agreement with the renewal of an existing Franchise

2 Site Design Assistance We will provide a copy of our spiecifications for the d6cor and layout of 
the Restaurant and required fixtures, equipment, furnishmgs, d6cor, trade dress and signs You are responsible 
for the costs of preparmg architectural, engmeermg and construction drawmgs and site plems, which you must 
submit to us for our review and approval withm 60 days after signmg your Franchise Agreement, and m any 
event, before you begm construction of your Restaurant You are responsible for the cost of construction and 
remodelmg (Franchise Agreement. Section 5 4.11 We wiU consult with you as we deem appropriate with regard 
to construction or renovation and operation of the Restaurant (Express Restaurant FranAise Agreement. 
Section 9(AVl
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We do not provide this assistance if you are signing a Renewal Franchise Agreement

3 Project Manager You must designate a Project Manager whom we approve to oversee the design 
and construction, or design and construct your La Salsa® Restaurant (Franchise Agreement Section 5 4 21

4 Trammg We provide an Imtial Trairung Program and openmg assistance as described below 
(Initial Trammg Agreement. Section 2, Franchise Agreement. Sections 61 and 6 3. Express Restaurant 
Franchise Agreement. Section 8(A)) The Initial Trairung Program is not provided if you, or any of your affihates, 
or an owner of either, currently owns or operates a La Salsa® Restaurant or if the Franchise Agreement is signed 
as a renewal Franchise Agreement (Franchise Agreement. Section 61 31 We will provide openmg assistance at 
your Restaurant, as described below, only if this is the first La Salsa® Restaurant owned or operated by you, or 
any of your affiliates

5 Manuals Except if you are sigrang your Franchise Agreement with the renewal of an existmg 
Franchise, we will loan you 1 copy of our confidential operahons Manuals to use durmg the term of the Franchise 
Agreement The Manuals contam our standard operational procedures, pohcies, rules and regulabons with which 
you must comply We will allow you to review our Manuals before you sign your liubal Trairung Agreement A 
copy of our Manuals is located at our corporate headquarters Before reviewmg our Manuals, you must sign a 
Coiifidentiahty Agreement m the form attached as &chibit G (Franchise Agreement. Section 7 43. Express 
Restaurant Franchise Agreement, Section 6) Our Manuals contam 254 pages You must operate your La Salsa® 
Restaurant m compliance with the terms of your Franchise Agreement and the Manuals You alone will exercise 
day-to-day control over all operations, activities and elements of your La Salsa® Restaurant, mcludmg over your 
employees Under no circumstance will we do so or be deemed to do so The various requirements, restricbons, 
prohibibons, specifications and procedures of the La Salsa® System with which you must comply under the 
Franchise Agreement and the Manuals do not directly or mdirectly conshtute, suggest, infer or mnply that we 
control any aspect or element of the day-to-day operahons of your La Salsa® Restaurant, but only conshtute 
standards to which you must adhere when exercismg your control over the day-to-day operahons of your La 
Salsa® Restaurant consistent with our policies (Franchise Agreement. Section 5 5II

6 Franchise Disclosure Document If you have signed an Area Development Agreement, upon 
our acceptance of a site, we will give you a copy of our then-current disclosure document, if required by apphcable 
law, together with 2 execuhon copies of a Franchise Agreement for the site (Area Development Aereement. 
Sechon 6 21

Post-Qpenmg Obligations We have the followmg obhgahons to you durmg the operahon of your busmess

1 If you reasonably request, we will furnish addihonal assistance and advice concernmg your 
performance under the Franchise Agreement and the operahon of your Restaurant In our sole discrehon, we 
may send a representahve to your Restaurant to discuss the operahon of your Restaurant with you We may make 
recommendations that we deem appropriate to assist your efforts However, you alone will estabhsh all 
requirements, consistent with our poliaes, regardmg- (i) employment pohcies, hmng, firmg, trammg, wage and 
hour requirements, record keepmg, supervision, and disciplme of employees, (u) the mdividuals to whom you 
will offer and sell your products and services, and (ui) the supphers from whom you obtam any products or 
services used m or at your Restaurant for which we have not estabhshed Baja Fresh approved supphers 
(Franchise Agreement Sechon 6.4. Express Restaurant Franchise Agreement. Sechon 9(Q1

2 We wdl periodically designate La Salsa® Brand Products, Proprietary Products and Non- 
Proprietary Products which you may or must stock and promote (Franchise Agreement, Secfaons 91,- 9 3. 
Express Restaurant Franchise Agreement, Sechon lOfBl

Length of Time to Open Restaurant If the Restaurant will be your first La Salsa® Restaurant, you must complete 
the Inihal Trammg Program and obtam a site for your first Restaurant withm 6 months after signmg the Imhal 
Trammg Agreement, and you must open your first Restaurant for busmess withm 12 months after signmg your 
Franchise Agreement, unless we agree otherwise Your failure to do so will conshtute a material default and
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subject you to termination of the Franchise Agreement You should not sign a lease or purchase a site for your 
first Restaurant untd we notify you that you have successfully completed our Inibal Trairung Program (Initial 
Trammg Agreement Section 2. Franchise Agreement Section 5 4 51

If the Restaurant will not be your first La Salsa® Restaurant, you must open the Restaurant for busmess 
withm 12 months after sigrung your Franchise Agreement (Franchise Agreement. Section 5 4.51 If you do not 
already have a location when you sign your Franchise Agreement, you must purchase or lease a site for your La 
Salsa® Restaurant promptly followmg sigmng the Imbal Trairung Agreement You will sign a Franchise 
Agreement after you have found a location for your La Salsa® Restaurant

A La Salsa® Restaurant usually opens for busmess 16 to 32 weeks after the Franchise Agreement is signed 
or the locafaon is accepted Factors which may affect the length of time between sigrung of the Franchise 
Agreement and openmg for busmess mclude the tune necessary to locate a location which we wiU accept, to 
obtam any fmancmg you need, to obtam requued permits and governmental agency approvals, to fulfill local 
ordmance requirements, to complete construcbon, remodehng, alterabon, and improvement of the Franchised 
Locabon, mcludmg the installabon of fixtures, equipment and signs, to complete our Imbal trairung program and 
to complete the hmng and trairung of personnel Delay m construcbon may be caused by mclement weather, 
material or labor shortages, labor achons, slow deliveries, eqmpment shortages and smular factors

You may open a La Salsa® Restaurant under an Area Development Agreement only by sigrung a 
Restaurant Franchise Agreement for that locabon As noted above, we esbmate the length of time between 
sigrung a Franchise Agreement and the openmg of your Restaurant is between 16 to 32 weeks

You may not open your La Salsa® Restaurant at the Franchised Locabon for busmess imtil you have 
received our written authorizabon, which may be condibonal and subject to our satisfactory mspecbon of the 
Restaurant at the Franchised Locabon.

Site Selection/Lease/Purchase of Real Estate If you do not already have a locabon when you sign your 
Franchise Agreement, you must purchase or lease a site for your La Salsa® Restaurant promptly followmg sigrung 
the Irabal Trammg Agreement) You must submit your proposed lease to us to allow us at least 15 days to confum 
that the required provisions m Secbon 5 31 of the Franchise Agreement have been mcluded m the lease and that 
you and your landlord have signed an Opbon to Obtam Lease Assignment (Exhibit LI m the form we specify, 
and you must provide us with a fully signed copy of any lease you sign followmg our acceptance (Franchise 
Agreement. Section 5 311 Our acceptance of your lease is based solely on our own mterests and does not 
represent any guarantee or endorsement by us of the Franchised Locabon or confumabon that the lease complies 
with applicable law or that the terms of the lease are favorable to you If we accept the proposed site, we will 
notify you of our prelunmary acceptance of the site, subject to our further anedysis, your successful negotiabon of 
a fmal lease or purchase agreement acceptable to us, and other reasonable condibons we may impose Your lease 
must not (a) obligate us m any manner or (b) contam any provision mconsistent with your Franchise Agreement 
In addihon, your lease must provide for the followmg- (i) that the lessor must not change the traffic flow around 
the Franchised Locabon, (u) provide that the lessor must not permit the erecbon of signs or structures which 
obstruct the view of the Franchised Locabon or its signage, (m) that the lessor must mamtam the common areas 
on a consistent basis, (iv) that your Restaurant will be the only facility specializing m Mexican-style food sales m 
the center (or nearby centers owned by the same lessor), (v) unless we agree otherwise m writmg, provide for a 
term at least as long as the term of your Franchise Agreement, (vi) provide that the Franchised Locabon will be 
constructed 2md approved accordmg to our specificabons, (vu) that we, or our designee, may assume the lease or 
sign a subsbtute lease, at no cost or expense, upon termmabon or expirabon of the Franchise Agreement and 
upon the occurrence of certam other events accordmg to the terms of our then-current standard form Opbon to 
Obtam Lease Assignment Agreement attached to this Disclosure Document as Exhibit L. (vm) that we, or our 
designee, may assume the lease upon your failure to exercise any opbons to renew or extend the lease, accordmg 
to the terms of our then-current standard form Opbon to Obtam Lease Assignment Agreement (Exhibit LI. (ix) 
that the lessor must notify us m writmg at least 15 days before termmabon of the lease, and, m the case of your 
default, must provide that we may cure any default by you and succeed to your rights under the lease or request 
that the lessor termmate the lease and sign a subsbtute lease accordmg to the terms of our then-current standard
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form Opbon to Obtam Lease Assignment Agreement (Exhibit LI. (x) that the lease may be not assigned, subleased 
or modified without our prior written consent, (xi) the lease may not contam a non-competition covenant which 
restricts us, our affiliates, or any other La Salsa® franchisee from operatmg a La Salsa® Restaurant or any other 
retail establishment, (xu) that the lessor must, at our request, disclose sales and other mformation which you 
furnished to the lessor, and (xm) that upon expirataon or termmation of the lease for any reason, you must remove 
all La Salsa® trademarks and modify the decor of the Franchised Location so that it no longer resembles a La 
Salsa® Restaurant and, if you fail to do so, we may enter the premises to make the alterabons You and we must 
agree on a site and you must obtam all permits required to consbuct, remodel, renovate, and equip the Restaurant 
and begm construcbon withm 60 days after we sign the Franchise Agreement, unless we otherivise agree m 
wribng If you fail to so, we may temrunate the Restaurant Franchise Agreement (Franchise Agreement Sectaons 
5 41 and 14 3)

If you are purchasmg the Franchised Locabon, you must submit the contract for purchase and sale to us 
for approval at least 15 days before you sign it, and provide a fully signed copy withm 15 days followmg sigrung 
(Franchise Agreement Sectaons 511)

Area Development Agreement At the time you sign each Franchise Agreement under an Area 
Development Agreement, you will be required to locate the site for your La Salsa® Restaurant, but we must 
approve the site and our then-current standards for La Salsa® Restaurants will apply You must submit to us for 
our review a site review request, mcludmg demographic and other mformabon regardmg the proposed site and 
neighbormg areas If we accept the proposed site, we will notify you of our prelimmary acceptance of the site, 
subject to our further analysis, your successful negobabon of a fmal lecise or purchase agreement acceptable to 
us, and other reasonable condibons we may impose Promptly foUowmg receipt of our prehmmary acceptance 
of the site, you must negobate a lease or purchase agreement for the site and submit a copy to us to allow us at 
least 15 days to confirm that the provisions set forth m Sectaon 6 3 of the Area Development Agreement have been 
mcluded m the proposed lease or purchase agreement and m the case of a lease, that you and the landlord have 
executed an Opbon to Obtam Lease Assignment m the form attached to this Disclosure Document as Exhibit L 
After our prelimmary acceptance of the site and the proposed lease or purchase agreement, we will give you 2 
execubon copies of the Franchise Agreement for the proposed locabon, together with our current disclosure 
document if requu-ed under apphcable law You must return the signed Franchise Agreement to us withm 30 
days after you receive the disclosure document and execubon copies of the Franchise Agreement (but no sooner 
than immediately after any applicable waihng periods required by applicable laws have passed) You must also 
provide a fully signed copy of the lease or purchase agreement promptly after signmg Followmg our receipt of a 
fmal lease or purchase agreement acceptable to us, we will notify you of our fmal acceptance of the site You may 
not sign the lease (or purchase agreement) imbl we dehver a Franchise Agreement signed by both you and us, 
and our fmal acceptance of the lease (or purchase agreement) and site You must sign your Franchise Agreement 
and either a lease or purchase agreement at least 180 days before the date that each La Salsa® Restaurant must be 
opened under your Area Development Agreement (Area Development Agreement. Sectaons 2,6 2 and 6 31

You must cause the Restaurant to be consbucted, equipped and improved m compliance with our current 
design standards and trade dress You must retam the Project Manager to oversee the construcbon, or to construct, 
your La Salsa® Restaurant The Project Manager may (i) act as a project manager and oversee the design and 
construcbon process, or (ii) act as your general contractor, and actually design and consbuct yoiu Restaurant 
You are solely resjxmsible for the costs charged by the Project Manager m the amounts agreed upon duecdy 
between you and the Project Manager (Franchise Agreement. Sectaon 5 41

You may not open your La Salsa® Restaurant at the Franchised Locabon for busmess until you have 
received our written authorizabon, which may be conditaonal and subject to our satisfactory mspecbon of the 
Restaiuant at the Franchised Location. (Franchise Agreement Sectaon 5 4 31

Purchase of Operatmg Restaurant If you purchase an Operatmg Restaurant from LAS Acquisibon, you 
must sign an Asset Purchase Agreement (Exhibit PI and applicable Attachments and a Purchase Addendum 
(Exhibit K1 Under the terms of the Asset Purchase Agreement, you must purchase the Assets of the Restaurant, 
which may mclude fixtures, furnishmg, equipment, d&or, signs, as well as any supplies and materials used or
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sold by the Restaurant You must sublease the Restaurant premises from LAS Acquisition under a Sublease and 
make monthly rental payments to LAS Acquisition. Under the terms of the Sublease, you must pay Rent m an 
amoimt equal to the rental payments which LAS Acquisition is obligated to pay the landlord under the Master 
Lease plus an additional amount up to 10% of these payments In addition, you must pay LAS Acquisition a 
security deposit equal to 1 to 3 month s Rent Your rent payable under the Sublease will be subject to the same 
adjustments provided for m the Master Lease and will mcrease over the term of the Sublease m the same amounts 
that LAS Acquisition's rent mcreases under the Master Lease If you default imder the Sublease, LAS Acquisition 
may apply your security deposit ageiinst the amount you owe and you must restore the security deposit to its 
origmal amoimt withm 10 days after a demand for payment The Sublease is Attachment E to the Asset Purchase 
Agreement You may also be required to assume contracts with supphers of goods and services to the Restaurant 
As a condition to the purchase of an Operatmg Restaurant, you must, at your sole cost and expense, refurbish, 
remodel and improve the Operating Restaurant to conform the bmldmg design, trade dress, color schemes, and 
presentation of Marks to our then current public unage no later than 1 year after the closmg date of your purchase 
of an Operating Restaurant Remodehng may mclude extensive structural changes to an Operating Restaurant 
and replacement or modification of fumishmgs, fixtures and equipment as well as such other changes that we 
may require We may, m our sole discretion, waive or defer your obhgation to remodel the Restaurant if we 
deterirane that the Restaurant is m substantial conformity with our then-current standard system decor 
specifications (Asset Purchase Agreement. Section 151

Electronic Pomt of Sales (POSl System You must purchase and mamtam an electromc Pomt of Sale system to 
record gross sales and transaction data, such as item ordered, price and date of sale (the "POS System") We 
currently require you to purchase and use the specific make and model of POS system listed below We are not 
required to provide or assist you to obtam these items You must connect the POS System to a computer network 
that IS capable of accessmg the Internet via an mtemet service provider ( ISP") such as AT&T, Verizon, Earthlink, 
etc We will have the right to mdependently access aU information and fmancial data recorded by the POS System 
for daily pollmg, audit and sales verification Updates or replacement of the POS System, both hardware and 
software, or the cash register system may be required Your POS System must be comphant with current PCI DSS 
Provided your POS System remams comphant with current PCI DSS, you will not be required to replace the POS 
System any more frequently than once every 3 years (Franchise Agreement. Section 7 311

Franchisor's approved POS System that can perform this function is the Micros RES 3700 System. The 
manufacturer of the Micros RES 3700 POS System is Oracle America, Inc, 7031 Columbia Gateway Drive, 
Columbia, Maryland 21046, (443) 285-6000 Our Corporate IT Department wiU provide current contact 
information of the Account Executive at Micros upon request

The approximate cost of one of these systems ranges from $12,000 to $25,000 dependmg on specific store 
setup and requirements

Your POS system must stay m compliance with our standards, which mcludes updating and upgradmg 
the system durmg the term of the Franchise Agreement Except as provided above, there is no contractual 
limitation on the frequency or the cost of the obhgation (Franchise Agreement. Section 731, Express Restaurant 
Franchise Agreement. Section 10(AV> We reserve the nght to decide and determine the most suitable POS System 
for System Restaurants, mcludmg your Restaurant

Your POS System must mclude the required technology to permit the followmg-

• You must have a broadband Internet connection (DSL, Cable, Satellite, Tl, etc) with a minimum of one static 
IP address at your franchise location

• You must have and mamtam a broadband firewall router to protect your store network from hackers
• You must be able to accept and process La Salsa gift cards sold m retail stores and otlier La Salsa Company 

locations We recommend the followmg systems
o Gift Card Management Processmg- Stored Value Solutions Current rate and contact information 

will be provided by us
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Computer System We may m the future, establish an Intranet through which franchisees may communicate with 
each other If we do so, upon not less than sixty (60) days prior written notice from us, you will purchase, use and 
mamtam a personal computer system as specified m the Manuals or otherwise by us m writmg for use m 
connection with the Restaurant (the 'Computer System ) We will designate certam computer software used m 
the operation of Restaurant at the Franchised Locahon We will require you to mamtam an e-mail account and 
connect the Computer System to a broadband Internet connection at all times and be capable of accessmg the 
Internet via an ISP (such as AT&T, Verizon, Cox, etc) You will obtam all software and hardware, mcludmg digital 
still and video cameras, that we may specify to enable you to send and receive e-mail and digital photos and 
streammg video or other multimedia signals and information to and from the Franchised Location, and you must, 
upon our request, periodically transmit digital photos and real tune video and audio signals of the Franchised 
Location, and m the form and manner we prescribe You must purchase any upgrades, enhancements or 
replacements to the Computer System and/or hardware and software as we may periodically require (Franchise 
Agreement. Section 73 2, Express Restaurant Franchise Agreement. Section lOfQl

We estunate the cost of the Computer System to be $800 to $1,200, and the cost of an electronic connection 
to the Internet to be approxunately $ 100-$ 150 per month We estimate that annual costs to mamtam the Computer 
System will range from $500 to $600

You are requued to apply for and mamtam debit cards, credit cards or other non-cash systems currently 
existing or to be developed m the future to enable your customers to purchase products usmg these procedures 
These systems must comply with the current Payment Card Industry Data Security Standard (PCI-DSS) 
Franchise Agreement. Section 7 3 11

Internet We have registered the Internet domam name lasalsacom and have established a site usmg this domam 
name You acknowledge that the domam name is our sole property You may not use m any manner any 
computer medium or electromc medium (for example, any Internet home page, e-mail address, website, domam 
name, URL, bulletin board, newsgroup or other Internet related medium or activity) that contam our Marks, or 
any other words, symbols or terms confusmgly similar to our Marks without our express prior written consent 
We may mclude on our Internet web site mterior pages that identify aU La Salsa® Restaurants, mcludmg your La 
Salsa® Restaurant (Franchise Agreement Section 8 6. Express Restaurant Franchise Agreement Section 10(Cb

We have the sole right to market on the Internet and use the Marks on the Internet, mcludmg all use of 
websites, domam names, URLs, directory addresses, email addresses, metatags, Imkmg, adverhsmg, cobrandmg 
and other arrangements, and m all other forms of electronic media You may not separately register any domam 
name or any portion of a domam name contammg the Marks or participate or market on cmy website or other 
form of electromc media (mcludmg social technology, social media and soaal networkmg platforms) usmg the 
Marks unless you first obtam written approval from us Your general conduct on the Internet or other forms of 
electromc media, mcludmg your use of the Marks or any adverhsmg, is subject to the terms and conditions of the 
Franchise Agreement and any other rules, requu-ements or pohcies that we may identify periodically (Franchise 
Agreement Sections 2 3 3. 8 7. Express Restaurant Franchise Agreement. Sections 5(D) and 11(DV>

Intranet We may, at our ophoa establish an Intranet through which our franchisees may commumcate with 
each other, and through which we may commumcate with you and may dissemmate the Manuals, updates and 
other confidential information to you If we establish an Intranet, you must establish and mamtam an electromc 
connection with the Intranet that allows us to send messages to and receive messages from you At our request, 
you must contribute a reasonable amount, not to exceed $1,000 per year, toward the cost of the Intranet s 
mamtenance We will have sole discretion, mdependent access and control over all aspects of the Intranet, 
mcludmg the content and functionality of the Intranet You will have the mere privilege, and not the right, to use 
the Intranet, subject to your compliance with our Pohcies (Franchise Agreement Section 715)

Cooperative Advertismg As of the date of this Disclosure Document, we have not established any local or 
regional adverhsmg cooperatives (' Co-Op') If we do so m the future, you must participate m any adverhsmg 
Co-Op for the region m which your Restaurant is located We wiU contribute a like percentage of sales to the
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applicable Co-Op, if any, within which any La Salsa® Restaurant operated by us, or our affihates, is located We 
may change, dissolve, or merge Co-Ops m our sole discretion You must contribute to the Co-Op as deteriruned 
by the members of the Co-Op, not to exceed 1 5% of your Gross Sales as deteriruned by vote of the Co-Op 
members, subject to our written approval All of your contribubons to the Co-Op will be applied to the mimmiun 
local advertismg requirement described below (Franchise Agreement. Section 8 21 There is no advertismg 
council at the present time

Market Development Fund Advertismg Fee You must pay our Marketmg Development Fund an Advertismg 
Fee equal to 1 % of your Gross Sales to promote and enhance the image, brand idenbty or patronage of La Salsa® 
Restaurants owned by us and by franchisees Under the terms of the Franchise Agreement, we may, on 90 days 
written nobce to you, require that you to pay the Marketmg Development Fund up to 3% of your Gross Sales We 
will pay advertismg fees for each La Salsa® Restaurant operated by us or Las Acquisition equal to the amoimt that 
would be required to be contributed if it were a franchised Restaurant If we spend less than the total of all 
contributions to the Marketmg Development Fund durmg any fiscal year, it may accumulate the sums for use m 
later years If we, or LAS Acquisition, advance money to the Marketmg Development Fimd beyond what we 
contribute on account of our company-owned Restaurants, we will be entitled to reimbursement, plus reasonable 
mterest (Franchise Agreement. Section 8 3, Express Restaurant Franchise Aereement Sections 3(Q and SfBll

We will spend Marketmg Development Fund revenue for national, regional or local advertismg, pubhc 
relations and promotional campaigns, typically m media such as direct mail advertismg, newspapers, radio, and 
cable and local television This sum may also be spent for other items mcludmg conducting marketmg studies, 
and the production and purchase of advertismg art, commercials, musical jmgles, prmt advertisements, pomt of 
sale matenals, media advertismg, outdoor advertismg art, and direct mail pamphlets and literature, and may also 
be allocated to reimburse us or our affiliates for mtemal expenses of operating an advertismg department and 
administration of the Marketmg Development Fimd We determme, m our discretion, all matters for advertismg, 
public relations and promotional campaigns and we are not required to allocate or expend Marketmg 
Development Fund contributions for the benefit of any particular franchisee or group of franchisees on a pro rata 
or proportional basis (Franchise Agreement. Section 8 3. Express Restaurant Franchise Agreement Section 
5(B11 We do not use any Marketmg Development Fund funds for advertismg to solicit new franchisees

At your request, we will furnish to you withm 90 days after the end of each of our fiscal years, an 
unaudited report showmg the Marketmg Development Fund balance at the begmnmg of the year, the total 
amount contributed by franchisees and by LAS Acquisition for our company-owned La Salsa® Restaurants, the 
amount actually expended for the year, and the remairung balance or deficit m the Marketmg Development Fund 
at the end of the fecal yeeu end If less than the total of all contributions and allocations to the Marketmg 
Development Fund are expended durmg any fiscal year, any excess may be accumulated for use durmg later 
years

follows
In the fecal year ended December 28, 2015, the total Marketing Development Fund expenditures are as

Category 
Admmistrative 
Production 
Media Placement
Gift Cards & Fees/Processmg/Comirussions
Other
Total

Percentage of Expenditures
6 6%
40 4%
52 0%
0 5%
0 5%
100%

Less than 1 % of the Marketing Development Fund was used to solicit new franchisees

Local Advertismg You must spend an amount equal to 2% of your Gross Sales each calendar quarter on local 
advertismg and promotion of your Restaurant Under the terms of the Franchise Agreement, we may, on 90 days 
written notice to you, require you to spend up to 3% of your Gross Sales each calendar quarter on locd advertismg 
and promotion of your Restaurant All advertismg must meet our specifications m our Operations Manual You
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must submit to us before use samples of all local advertismg materials, and descriptions of all local advertismg 
programs, not prepared or previously approved by us, for our approval You may not use any advertismg 
material or program or use the La Salsa® logo or trademarks m any public manner without our prior wntten 
approval fFranchise Agreement. Section 811

Telephone Numbers and Directories You must mamtam, at your own expense, 1 or more telephone numbers 
which must be listed m the white pages and yellow pages of one or more telephone directories which we 
designate You must conduct all telephone directory advertismg under our then-current standards and 
specifications, as stated m the Manuals, and all advertismg, mcludmg telephone directory advertismg, is subject 
to our prior written approval fFranchise Agreement. Section 8 41

Catering Marketmg Fund We have the right to establish a Catermg Marketmg Fund If you execute the Catermg 
Addendum, you must parbcipate m the Catermg Marketmg Fund, if established We do not currently mtend to 
require monthly payments to the Catermg Marketmg Fund, but rather to require you to contribute amounts as 
are determmed by us periodically to support specific mibabves imder catermg As of the date of this Disclosure 
Document, you are not required to contribute any momes under the Catermg Marketmg Fund We, or our 
designee, will duect aU marketmg and advertismg actavitaes fmanced by the Catermg Marketmg Fund

Promotional Campaigns We may periodically conduct promobonal campaigns on a nabonal or regional basis 
to promote products or marketmg themes You, and each Co-Op, must participate m all promotional campaigns 
which we may establish for the region m which your Restaurant is located fFranchise Agreement. Section 8 5, 
Express Restaurant Franchise Agreement. Section 7 311 Withm a reasonable tune after our request, you must 
implement and mamtam smart cards or other similar customer loyalty system to track customer purchases and 
reward frequent customers for then purchases fFranchise Agreement. Section 7 3 Ifcll

The La Salsa Initial Traming Program Before begmnmg operation of your first Traditional Restaurant, or 
company-owned and Operating Restaurant, your Designated Tramees must successfully complete our Imtial 
Trainmg Program to our satisfaction at a location or locations we designate Before you become ehgible to sign a 
Franchise Agreement for your fust Company-Owned & Operating Restaurant, you must sign our Imtial Trainmg 
Agreement, pay us our $10,000 Imtial Traimng Fee and complete our Imtial Trainmg Program to oiu satisfaction 
After you sign a Restaurant Franchise Agreement for your fust Traditional Restaurant or Express Restaurant, you 
must sign our Imtial Trainmg Agreement before you begm our Imtial Trainmg Program and pay us our $10,000 
Imtial Traimng Fee You will also be responsible for all expenses, costs and losses, mcludmg salaries, travel and 
livmg expenses mcurred for your Designated Tramees, with attendance at any traimng provided by us The Imtial 
Trainmg Program is not provided and an Imtial Trainmg Fee is not payable, if you or any of your affiliates owns 
and operates a Restaurant when you sign your Franchise Agreement If you sell your Restaurant, and you, or 
yoiu owners with a controllmg mterest, or a member of your semor management team have successfully 
completed our current hutial Traimng Progrcun and earned the designation of' Certified Tramer , you and your 
Certified Tramer will be responsible for trainmg the buyer of your Restaurant at your expense If you don t have 
a Certified Tramer on staff, we will tram the buyer of your Restaurant and one other person at your expense and 
you will pay us a $10,000 Transfer Trainmg Fee Other than for an Express Restaurant, the Imtial Trainmg Fee is 
applied toward the Imtial Franchise Fee for your Restaurant, when we sign the Franchise Agreement for your 
Restaurant, if your Designated Tramees complete the Imtial Trainmg Program to our satisfaction If you are 
purchasmg a company-owned and Operating Restaurant under an Asset Purchase Agreement, the Initial Trainmg 
Program must be completed before you are ehgible to sign a Franchise Agreement (Franchise Agreement. 
Sections 61 L Asset Purchase Agreement. Section 5(a). Express Restaurant Franchise Agreement. Section 8(A))

The Imtial Traimng Program is directed and conducted by our approved trainmg personnel who have 
experience m the food busmess All traimng materials and supplies are provided by us Currently, our Imtial 
Trainmg Program is approximately 6 to 8 weeks and takes place at our traimng facilities m our corporate office 
m Southern Califorma or at a La Salsa® Restaurant we designate We plan to hold trainmg on an as-needed basis 
as we determme appropriate Your Designated Tramees must also successfully complete the ServSafe® Food 
Safety Certification Program, or show evidence of prior ServSafe certification We may, m our discretion, replace 
the ServSafe® Food Safety Certification Program with another food safety certification program, if deemed
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appropriate You will be responsible for all fees and material costs associated with a cerbficabon program 
(Franchise Agreement Section 611. Express Restaurant Franchise Agreement Section 8(A))

Our Imfaal Trairung Program is conducted m English CXir Manuals which govern the operation of the 
Restaurant that we provide to you are written m English Most Restaurants are located m places where the 
predominant language is English Therefore, we consider English language proficiency to be important both to 
successful attendance at, and completion of, our trairung program, and m the day-to-day operation of your 
Restaurant, mcludmg bemg able to provide your customers with a high-level of customer service We plan to 
unplement an English language proficiency requirement Once unplemented, before attendmg trairung, a person 
whose native language is not English, or who does not meet other criteria that we specify, will first need to score 
sufficiently high as detenruned solely by us, on a professionally-administered English language proficiency 
exeimmatiOR A person who does not achieve the required score will not be permitted to attend trairung, and 
therefore cannot satisfy the day-to-day management requirement under the Franchise Agreement We do not 
anticipate requirmg certam persons to take an English language profiaency exairunation, such as persons who 
attended and graduated from an accredited college or university m an English-speakmg country, where the 
course of study was taught m English, or who meet other sunilar criteria that we may establish.

INITIAL TRAINING PROGRAM

SUBJECTS HOURSOF 
CLASSROOM 

TRAINING

HOURS OF 
ON THE 

JOB
TRAINING

LOCATION

Orientation, Food Prep, Broiler 
Station, Planchero Station 
Tostadero Station, Restaurant 
Sanitation, Kitchen Opener, 
Kitchen Closer

40-80 75 Corporate office - currently Irvme, Cahfomia or 
at a La Salsa® Restaurant we designate

Expediter Station, Duung Room 
Station, Corzaon Station

120 32 Corporate office - currently Irvme, Califorma or 
at a La Salsa® Restaurant we designate

Management Operung Duties 
Management Closmg Duties
Floor Management

160 - 320 90 Corporate office - currently Irvme, California or 
at a La Salsa® Restaurant we designate

Total 320 - 520 hour 197

NOTES

1 Trairung will be provided for up to 2 supervisorial or managerial employees selected by you who will be 
the Operating Principal, Director of Operations and/or Restaurant Manager of your Restaurant Randy Kuiun, a 
member of the LA SALSA® team smce October 2013, is our Iratial Trairung Program mstructor Mr Kurun has 37 
years of experience relevant to the subjects taught The Manuals will be used as our primary instructional 
material

2 If you are sigmng your Franchise Agreement for the fust La Salsa® Restaurant, we will furmsh you with
2 persons at no cost to you to assist you for 1 week before you open your Restaurant and 1 week after you open 
your Restaurant We do not provide operung support for any additional La Salsa® Restaurants you open.

3 We may make available additional mandatory or optional, m our discretion, trairung courses or programs 
which you, your Operating Prmcipal, Duector of Operations and each Restaurant Manager, or other supervisorial 
or managerial employees, or any of them, may or must attend at locations we select on a national or regional
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basis, to instruct you on new procedures or programs which we consider to be of major importance to the 
operation of your Restaurant You must pay our then current fees for these trairung courses, currently $500 per 
week, and must pay all transportation costs, food, lodgmg and similar expenses you or your Designated Tramees 
mcur to attend the trairung (Franchise Agreement Section 6.2.3, Express Restaurant Franchise Agreement- 
Section 8(B11 We may make recommendations if we deem appropriate to assist you m the operation of your Baja 
Fresh Restaurant However, you alone will establish all requirements, consistent with our policies, regardmg (i) 
employment policies, hirmg, fnmg, trammg, wage and hour requirements, record keepmg supervision, and 
disciplme of employees, (u) the mdividuals to whom you will offer and sell your products and services, and (m) 
the suppliers from whom you obtam any products or services used m or at your Baja Fresh Restaurant for which 
we have not established Baja Fresh approved suppliers (Franchise Agreement. Section 6 41

4 If you operate 3 or more La Salsa® Restaurants, you may apply to offer the Initial Trairung Program at 
your trairung facihty (which may be a La Salsa® Restaurant) We may certify you to offer the Initial Trairung 
Program if you meet our standards, your trammg facihty has been certified by us and your designated trairung 
manager has been certified by us You must reimburse us for the travel, livmg and other expenses mcurred m 
evaluating your facility and your trammg manager

5 The hours of classroom trammg shown m the chart represent the minimum number of hours required 
to successfully pass the course The actual hours wiU depend on a variety of factors, mcludmg the tramee's prior 
experience and his or her ability to pass any written and/or practical exams to our satisfaction The materials 
used m the trammg program are the Manuals, as well as various trammg videos

Instructors are subject to change

ITEM 12 
TERRITORY

Franchise Agreement You will be permitted to operate your Restaurant at a specific location that we accept, as 
described m the Franchise Agreement (Exhibit Bl You will not receive any protected or exclusive terntory Our 
acceptance wdl be based upon a variety of factors which may mclude the viability of the then-current location 
and demographics mcludmg, number of households, household mcome, vehicular traffic, number of La Salsa® 
Restaurants near the proposed new location. You will not be granted an exclusive territory You may face 
competition from other La Salsa® Restaurants that we, or our affiliates, franchise or oivn and that operate at 
traditional sites outside your territory Also, you may face competition from other franchisees, other outlets that 
we franchise or own, or from other channels of distribution or competitive brands we control

You are not granted a minimum territory, and there are no radius restrictions or minimum population 
requirements that limit where we can franchise or operate another La Salsa® Restaurant You may not relocate the 
Restaurant to any other location without our prior wntten consent If we consent to any relocation, you must 
secure the new Franchised Location and open and begm operations of the Restaurant at the new Franchised 
Location withm 12 months from the date of our approval of the new Franchised Location If you fail to do open 
the Restaurant withm 12 months from the date of our approval of the new Franchised Location, we will have the 
right to biU you for Contmumg Royalty Fees for the time period followmg the 12 months based upon the 
Contmumg Royalty Fees received for your Restaurant durmg the identical period of the last precedmg calendar 
year plus an additional 10% of such amount or, if your Restaurant was not m operation durmg the identical period 
of the last precedmg year, based upon the average Contmumg Royalty Fees durmg the number of months the 
Restaurant was m operation plus an additional 10% of such amount

If we approve any relocation of your Restaurant, you must de-identify the former location If you fail to 
de-identify your former Restaurant, you must reimburse and mdemnify and hold us harmless from all costs and 
expenses, mcludmg attorney s fees, ansmg out of your failure to de-identify

We expressly reserve the exclusive, unrestricted right, m our sole and absolute discretion, duectly and 
mdirectly (a) to own or ojTerate, and to hcense others (which may mclude our affihates) to own or operate (i) La
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Salsa® Restaurants at any location regardless of its proximity to your Restaurant, (u) La Salsa® Restaurants at 
Express Venues (defmed below) at any location, and of any type, regardless of its proximity to your Restaurant, 

and (lu) restaurants operatmg under names or marks other than La Salsa®", at any locabon, and of any type, 
regardless of its proxunity to your Restaurant, (b) to produce, license, distribute and market La Salsa® Brand 
Products, mcludmg pre-packaged food, salsa, spice mixes, snacks and other food and beverage products, books, 
clothmg, souvenirs and novelty items, through any outlet (regardless of its proximity to your Restaurant), 
mcludmg grocery stores, supermarkets and convemence stores and through any other distribution channel, at 
wholesale or retail, mcludmg by means of the Internet, mail order catalogs, direct mail adverbsmg and other 
distnbubon methods, and (c) to allow customers to purchase services and products from us and our affiliates or 
designees over the Internet, or m other reserved channels of distribubon, you must obtam our prior written 
consent before you advertise or market your Restaurant through the use of the Internet, other forms of electromc 
media (mcludmg social technology, social media and social networkmg platforms), catalog sales, telemarketing 
or other direct marketing, or we will have the right to termmate your Franchise Agreement, we retam all rights 
with respect to alternate channels of distributioa

No restrictions exist on us or any of our franchisees as to the areas (mcludmg those outside their 
Territories) from which they may sohcit or accept busmess and we and all of our franchisees are free to advertise 
or solicit busmess from any area desired, subject to the general controls on advertismg contamed m the Franchise 
Agreement

We are not requued to pay you any compensation if we exercise any of the rights specified above inside 
your Franchised Location

Under the Franchise Agreement, contmuahon of your location rights does not depend upon the volume 
of sales generated nor on your penetration of the market potential You do not have the right to acquire additional 
franchises, options, or rights of first refusal or similar rights to acquire additional franchises, although you may 
apply for the right to operate additional Restaurants under separate Franchise Agreements

Unless you offer Catermg Services from your Restaurant, you are not perrratted to use and display the 
Marks or use the System at any location other than the Franchised Location, nor do you have the right to use other 
channels of distribution to make sales outside your Franchised Location

You do not have any right to exclude, control, or impose conditions on the location or development of 
any La Salsa® Restaurant, other restaurant, store or any other method of distribution under the La Salsa® 
trademark or any other trademark

Area Development Agreement Under the Area Development Agreement (ExhibitC), we grant you the right to 
develop and operate a specified number of La Salsa® Restaurants at Venues m a specified Development Area, 
subject to our approval We iviU determme or approve the location of each La Salsa® Restaurant to be developed 
at the time each Franchise Agreement is signed, and our then-current standards for approvmg sites and 
determmmg Development Areas will apply The Development Area may be one or more cities, counties, states, 
or some other defmed area Durmg the term of the Area Development Agreement, we will not operate or grant a 
hcense or franchise to any other person to operate a La Salsa® Restaurant at any Venue withm your Development 
Area Venues' mclude all sites other than sites located withm a captive market site, another primary busmess 
or withm other busmesses or at institutional settings, mcludmg toll roads, hotels and motels, casmos, stadiums, 
arenas, airports, tram stations, bus stations, Indian reservations, colleges and umversities, recreational theme 
parks, schools, hospitals, nuhtary and other governmental facilities, office or m-plant food service facilities, 
shoppmg mall food courts operated by a master concessionaire, grocery stores, supermarkets and convemence 
stores and any venue m which food service is or may be provided by a master concessionaire or contract food 
service provider ( Express Venues') We may operate our self or grant a license or franchise to any other person 
to operate a La Salsa® Restaurant (a) at any location outside the geographic area compnsmg the Development 
Area, mcludmg unmediately adjacent to the Development Area and (b) at any site or location which is an Express 
Venue, even if located withm your Development Area We may (a) own or operate, and franchise or license others 
to own or operate restaurants operatmg under names other than La Salsa® at any location, and of any type or
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category, regardless of whether or not it is located within your Development Area, and (b) produce, license, 
distribute and market La Salsa® Brand Named Products, and products bearmg other marks, mcludmg food and 
beverage products, clothmg, souvenirs and novelty items, at or through any location or outlet, mcludmg grocery 
stores and convemence stores (mcludmg those which may be located withm the Development Area), and through 
any distribution channel, at wholesale or retail, mcludmg by means of mail order catalogs, direct mail adverhsmg, 
mternet marketmg and other distribution methods Until the termmation or expirabon of the Area Development 
Agreement, you retam your right of exclusivity if you comply with your development and other obligahons imder 
the Area Development Agreement

If you fail to meet any of your obligations under the Area Development Agreement, mcludmg the 
development obhgabons, or commit a material breach of any Franchise Agreement signed by you under the Area 
Development Agreement, or a material breach of any other agreement between you and us, or become insolvent 
or mcike a general assignment for the benefit of creditors, or a petibon m bankruptcy is hied by you or against 
you, a receiver or other custodian of your assets or property appomted, a fmal judgment remains unsolved or of 
record for 30 days or longer, an execubon is levied against your busmess or property, a suit to foreclose any hen 
or mortgage or assets is filed and not dismissed withm 30 days, or your real or personal property is sold after 
levy, we may termmate your right to develop open and operate new La Salsa® Restaurants m the Development 
Area, but the termmabon of the right to develop your Development Area will not termmate any rights granted 
under the Franchise Agreements then m effect between you and us, absent a breach of the Franchise Agreement 
Itself After the expirabon of the term of your Area Development Agreement, we may own, operate, franchise or 
license others to operate addibonal restaurants anywhere, without resbicbon, mcludmg m your Development 
Area. If we determme that further development of your Development Area is desirable after the term of your 
agreement, we will nohfy you m wntmg withm 180 days before the expirabon of your Area Development 
Agreement, and you will have a prior right to sign a new Area Development Agreement and undertake addibonal 
development of your Development Area If you believe that our proposed addibonal development schedule is 
not reasonable, we will agree to negobate with you m good faith for 60 days to try to agree upon a mutually 
acceptable development schedule If you do not exercise your right to sign a new Area Development Agreement, 
we may own, operate, franchise or license others to operate addibonal La Salsa® Restaurants m your Development 
Area subject only to the rights reserved to you m the mdividual Franchise Agreements Under the Area 
Development Agreement, the contmuabon of your territorial exclusivity is dependent upon your compliance with 
your development and other obhgabons under the Area Development Agreement, as descnbed above

The Mucho Bumto, TacoTune’'’ and America s Taco Shop® restaurant concepts franchised or operated by 
affihates of Kahala Brands offer goods and services that are the same or sunilar to those that you will offer under 
the La Salsa brand Those goods and services are offered imder the Mucho Bumto, TacoTune and America s Taco 
Shop bademarks Mucho Burnto, TacoTime and Amenca's Taco Shop franchisees are not granted an exclusive 
temtory and, should the Baja Fresh® and La Salsa Mexican Gnll®transaction with MTY USA close as expected, 
any conflicts that may anse between a Mucho Burnto, Taco Time or an America s Taco Shop franchisee and a Baja 
Fresh® or La Salsa Mexican Gnll® franchisee regardmg terntory or franchisor support that carmot be resolved 
through negotiabon between the parties wall be resolved through mediabon and arbitration

ITEM 13 
TRADEMARKS

As a Franchisee, you are licensed to use and display the bade name La Salsa®, the marks usmg it, and the 
mark La Salsa® for the durabon of the Franchise Agreement only for the operabon of the Restaurant and the sale 
from it of products described on the La Salsa® standard menu You may not hcense or sublicense any bademarks, 
service marks, bade names, logotypes or commercial symbols owned by us, or our affihates

We or our affihates, are the owner of all rights, btles and mterests m the bade names, bademarks and 
service marks and have received regisbahon of the followmg marks on the FYmcipal Register of the Umted States 
Patent and Trademark Office (' USPTO )
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DESCRIPTION OF MARK

LA SALSA

LA SALSA FRESH 
MEXICAN GRILL

LA SALSA

FRESH MEXICAN GRILL

REGISTRATION
NUMBER

2,565,424

2,484,633

2,151,398

2,009,794

2,025,808

1,417,032

1,257,963

2,898,518

REGISTRATION
DATE

04/30/02

09/04/01

04/14/98

10/22/96

12/24/96

11/11/86

11/15/83

11/02/04

We also claim common law rights to the trade and service marks we license to you We or our affihates 
have hied all required affidavits

There are no agreements currently m effect or contemplated which would significantly limit our right to 
use or hcense the use of its marks m any manner There are no currently effective material determmations of the 
US pro. Trademark Trial and Appeal Board, the trademark admimstrator of any state or any court, or any 
opposition or cancellation proceedmg or any pendmg htigabon mvolvmg the trade name La Salsa® or the licensed 
marks There are no agreements currently m effect that significantly limit our rights to use or license the use of 
the prmapal trademarks that are matenal to the franchise, nor are there any prior superior rights or infrmgmg 
uses actually known to us that could materially affect your use of the licensed trade name, trademarks, or service 
marks We have not conducted an exhaustive search of users of names which may be the same or similar to our 
marks Although we are not aware of anyone other than our Affihates or franchisees who are usmg' La Salsa® 
Fresh Mexican Grill , as a trademark or service mark, we are aware that some busmesses are usmg Salsa" 
and/or "Fresh' as part of a trademark or service mark associated with quick casual restaurants servmg fresh 
Mexican food and we may not be able to prevent their contmued use of these words, particularly m cases where 
their use predates our federal trademark and service mark registrations There may be similar uses to our marks 
of which we are unaware, which could arise from prior users

You must use the trade name La Salsa® without any suffix or prefix attached to it to identify the Franchise 
busmess You are prohibited from usmg our trade name, trademark or service marks as part of any corporate 
name or usmg the La Salsa® trade name with any prefix, suffix or other modifymg words, terms, designs, or 
symbols You are obligated to file a fictitious busmess name statement and do all other thmgs necessary to prevent
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the vise of the La Salsa® trade name, trademarks or service marks by you from dimimshmg or destroymg the legal 
protection to which they are entitled

You must notify us of any mfrmgement of, challenge to or unauthorized use of the licensed name or 
marks which comes to your attenbon, mcludmg any claim, suit or demand against you We may take actions we 
deem appropriate to protect our name or Marks but we are not obhgated by the Franchise Agreement to do so

We are not obligated by the Franchise Agreement to parbcipate m your defense m any admmistrabve or 
judicial proceedmg mvolvmg our bade name, bademarks or service mau'ks, or to mdemnify you for costs and 
expenses you mcur if you are a party m any acbon or proceedmg mvolvmg our bade name or Marks We have 
the sole right, but no obligabon, to conbol any libgabon mvolvmg our bade name or Marks and to compromise 
or settle any claim, m our discrebon, at our sole cost and expense, usmg attorneys of our own choosmg, and you 
must cooperate fully m defendmg any claim and you may parbcipate, at your own expense, m the defense or 
settlement You may not make any demand against any alleged mfrmger, prosecute any claim or settle or 
compromise any claim by a third party without our prior written consent You agree m the Franchise Agreement 
not to contest, directly or mduectly, our ownership, right, btle or mterest m our bade names or Marks, or contest 
the sole right of to register, use, or bcense others to use those names and marks

Periodically, m the Manuals or m duecbves or supplemental bulletms, we may add to, delete, or modify 
any or all of the marks You must modify or discontmue the use of a mark, at your expense, if we modify or 
disconbnue it You must implement any change withm 60 days after nobce to you We wiU not compensate you 
for any modificabon or disconbnuabon of the Marks

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We own no right m or to any patents We have no registered or pendmg copyrights, but we claim 
copyright protecbon for the La Salsa® Manuals and all adverbsmg material that may be disbibuted by us There 
are no pendmg patent applicabons that are material to the franchise We will loan you 1 copy of the La Salsa® 
Manuals for confidenbal use m the Franchise busmess You may not disclose, publish sell, show, or reproduce 
the Manuals and must return the La Salsa® Manuals to us mtact upon termmabon or expuabon of the Franchise 
Agreement

We regard our recipes, oiu parbcular method of producmg our menu items and food products and 
operatmg a fast-service, Mexican-style restaurant, and all the informabon contamed m the La Salsa® Manuals, as 
proprietary informabon owned by us You agree, as part of the Franchise Agreement, not to contest ovu exclusive 
ownership of the copyrights, bade secrets, recipes, processes, methods, procedures, formulae, techiuques, and 
other proprietary informabon to which we claim exclusive rights You are not given any rights m other bade 
secrets or proprietary or confidenbal informabon developed by us m the future You must unplement any 
reasonable procedures we may adopt to protect our bade secrets mcludmg resbicbons on disclosures to your 
supervisorial or managerial personnel and requumg your supervisorial or managerial personnel who will have 
access to our bade secrets to sign agreements contammg non-disclosure and non-compebbon provisions

There are no mfrmgmg uses actually known to us that could materially affect your use of the copyrights, 
bade secrets processes, methods, procedures, or other proprietary informabon described above There are no 
agreements currently m effect that limit our rights to use or bcense the above-menboned copyrights m any 
manner

All ideas, concepts, techmques or materials relatmg to a Restaurant created by you while you are a La 
Salsa franchisee, whether or not protectable mtellectual property must be promptly disclosed to us and will 
become our exclusive property and a part of the La Salsa franchise system as a work made for hire for us without 
compensabon to you
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ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE FRANCHISE BUSINESS

Except as descnbed in the following sentences, we do not require that you personally supervise your La Salsa® 
Franchise business We do not require you, or your owners with a controlling interest, to personally devote full 
tune and attention to managing and supervismg all administrative and operational activities of your Franchised 
Urat, both m terms of managmg development obhgations and store operations However, if you chose not to 
assume these responsibihties, you must assign them to a member of your semor management who need not hold 
an eqiuty mterest m the Franchise and who must successfully complete our mitial trainmg program and earn the 
designation of 'Certified Tramer' If one or more mdividuals sign the Franchise Agreement and we consent to it 
bemg assigned to a busmess entity for convemence of ownership, you must designate an "Operatmg Principal" 
acceptable to us who will be prmcipally responsible for communicating with us about busmess, operational and 
other ongomg matters concerrung yoiu Restaurant In addition, you must designate a Duector of Operations or 
other supervisorial or managerial personnel acceptable to us who wiU be mvolved m the day-to-day operations 
of the Restaurant and all other La Salsa® Restaurants which you own m specified geographic areas If you signed 
an Area Development Agreement, you must designate the Director of Operations when you, directly or mdu-ectly 
through one or more Affiliates, open your second Restaurant withm your Development Area The Director of 
Operations does not need to be an owner and may be the same person as the Operating Prmcipal The Restaurant 
must, at all times, be directly supervised by a Restaurant Manager or other supervisorial or managerial personnel 
who has successfully completed our traimng program We do not have the right to approve the manager The 
manager does not need to have an ownership mterest m an entity franchisee We may require your Restaurant 
Manager and all other supervisorial or managerial personnel who will have access to our trade secrets and other 
confidential information to sign a Confidentiality and Non-Disclosure Agreement (Exhibit G1

All present and future Owners of a 10% or more (directly or mdirectly), m the aggregate, of the equity or 
your voting rights, mcludmg spouses (and family members who live m the same household) and Affiliates must 
execute a written guarantee m a form we prescribe, personally, irrevocably and unconditionaUy guaranteemg 
jomtly and severally, with all other guarantors, the full payment and performance of your obligations to us and 
to our Affihates Upon each transfer or assignment of your mterest m the Franchise, or other change m your 
ownership mterests, and at any other time we request, these holders must re-execute a written guarantee m a 
form we prescribe

All employees you hire or employ at your La Salsa® Restaurant will be your employees and your 
employees alone, and wdl not, for any purpose, be deemed to be our employees or subject to our direct or mdu-ect 
control, most particularly with respect to any mandated or other insurance coverage, taxes or contributions, or 
requirements regardmg withholdmgs, levied or fixed by any governmental authonty You wdl file your own tax, 
regulatory and payroll reports, and be responsible for aU employee benefits and workers compensation msurance 
pa)nnents for your employees and operations We will not have the power to hire or hre your employees Our 
authority under the Imtial Trainmg Agreement and Franchise Agreement to tram and approve your supervisorial 
or managenal personnel for qualification to perform certam functions at your La Salsa® Restaurant does not 
duectly or mduectly vest us with the power to hire, fire or control any of your personnel You and you 
alone will be solely responsible for all humg and employment decisions and functions relating to your La Salsa® 
Restaurant, mcludmg those related to humg, firmg, trainmg, estabhshmg remuneration, comphance with wage 
and hour requirements, personnel pobcies, benefits, recordkeepmg, supervision and disciplme of employees, 
regardless of whether you have received advice from us on these subjects or not Any guidance we may give you 
regardmg employment pohcies should be considered merely examples You will be responsible for estabhshmg 
and implementing your own employment pohcies, and should do so m consultation with local legal counsel 
experienced m employment law
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ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

Except as described below, you must offer and sell all, and only those goods and services that we have 
approved We may add, delete,, and change menu items that you may or must offer, m our unrestricted discretion, 
and this may require you to purchase additional equipment There are no limits on our right to make changes

You may not operate any co-brandmg system without our prior written consent, which may be withheld 
m our sole discretion unless we recognize the co-brandmg cham as an approved co-brand for operation withm 
' La Salsa" Restaurants Co-branding" mcludes the operation of an mdependent busmess, product Lme or 
operatmg system owned or hcensed by another franchisor that is featured or mcorporated withm the Franchised 
Location or is adjacent to the Franchised Locabon'and is operated m a manner likely to cause the pubhc to perceive 
that It IS related to your La Salsa Restaurant If you elect to co-brand with a restaurant concept owned or controlled 
by BFAH, we may discount your Irutial Franchise Fees for each brand

We may, on occasion, require you to test market products and/or services at your Restaurant You must 
cooperate with us m conductmg these test marketmg programs and must comply with all rules and regulations 
established by us

No vendmg, gammg machmes, payphones, automatic teller machmes, Internet kiosks or other 
mechanical or electrical devices are permitted m your Restaurant without our prior written consent

Unless you offer Catermg Services from your Restaurant, you are not permitted to use and display the 
Marks or use the System at any location other than the Franchised Location, nor do you have the right to use other 
channels of distribution to make sales outside your Franchised Location

(REMAINDER OF PAGE IS LEFT INTENTIONALLY BLANK)
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ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

This table hsts certain important provisions of the Franchise Agreement and related Agreements You 
should read these provisions m these Agreements attached to this Disclosure Document As described m Item 
1, if you are signmg your Franchise Agreement under an existmg Area Development Agreement or with the 
renewal of an existing Franchise, some of these provisions may be modified to conform to the terms specified 
in your Area Development Agreement or your existing Franchise Agreement, as apphcable

INITIAL TRAINING AGREEMENT

THE FRANCHISE RELATIONSHIP

PROVISION

SECTION
IN INITIAL 
TRAINING 

AGREEMENT 
lEXHIBIT AI

SUMMARY

a Length of the franchise 
term

Section 3 You must attend and complete the Imtial Trarrung 
Program and obtam a site for your first Restaurant 
withm 6 months after the parties execution of the 
Imtial Trainmg Agreement and you must open your 
first Restaurant for busmess withm 12 months after 
signmg your Franchise Agreement, unless we agree 
otherwise

b Renewal or extension of 
the term

Not Applicable Not Applicable

c Requirements for 
Franchisee to renew or 
Extend

Not Applicable Not Apphcable

d Termmationby 
Franchisee

Not Applicable Not Apphcable

e Termmation by
Franchisor without cause

Sections 3 2 and 4 If we determme durmg the hutial Trainmg Program 
that you are not acceptable to become a franchisee for 
any reason, m our sole and absolute discretion, the
Irahal Trainmg Agreement wiU automatically 
terminate

f Termmationby
Franchisor with cause

Secbons 3 2 and 4 We can termmate the Imtial Trainmg Agreement if 
you (i) fail to complete the Imhal Trainmg Program 
withm 6 months after we sign the Imhal Trcumng 
Agreement, (u) do not complete the Imhal Trammg 
Program to our sahsfachon, (ui) do not, durmg the
Imhal Trainmg Program, appear to possess the skills 
necessary to properly fulfill and discharge the 
demands and responsibihhes required by the System 
or under a Francfuse Agreement
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PROVISION

SECTION
IN INITIAL 
TRAINING 

AGREEMENT 
(EXHIBIT AI

SUMMARY

g Cause define curable Secbons 3 2 and 4 Failure to complete the Imbal Trammg Program
defaults withm 6 months after we sign the Initial Trammg 

Agreement, failure to complete the Imbal Trammg 
Program to our satisfachon, if you do not, durmg the 
Imbal Trammg Program, appear to possess the skiUs 
necessary to properly fulfill and discharge the 
demands and responsibihbes requued by the System 
or under a Franchise Agreement

h Cause defined - non- Sections 3 2 and 4 If we determme durmg the Imbal Trammg Program
curable defaults that you are not acceptable to become a franchisee 

for any reason, m our sole and absolute discrebon, the 
Imbal Trammg Agreement will automabcally 
termmate

1 Franchisee's obligabons Sections 3 3,5 and 6 Sign a mutual general release, mamtam the
on confidenbahty of our conhdenbal mformabon, make
termmabon/ nonrenewal no use of our Marks

] Assignment of 
contract by Franchisor

Section 819 There are no limits on our assignment rights

k Transfer' by Section 8 19 You may not assign your rights under the Imbal
Franchisee - definition Trammg Agreement

1 Franchisor's approval of 
transfer by Franchisee

Not Applicable Not Apphcable

m Conditions for 
Franchisor's approval of 
transfer

Not Apphcable Not Apphcable

n Franchisor's right of first 
refusal to acquire
Franchisee s busmess

Not Apphcable Not Apphcable

0 Franchisor s opbon to 
purchase Franchisee's 
busmess

Not Apphcable Not Apphcable

p Death or disability of 
Franchisee

Not Applicable Not Apphcable

q Non<ompetition 
covenants durmg the 
term of the Franchise

Not Applicable Not Apphcable
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PROVISION

SECTION
IN INITIAL 
TRAINING 

AGREEMENT 
lEXHIBIT A1

SUMMARY

r Non-competitjon 
covenants after the
Franchise is 
terminated or expires

Not Applicable Not Applicable

s Modification of the 
agreement

Section 8 6 Must be m writmg signed by both parties

t Integration/merger 
clause

Section 8 6 Only the terms of the Initial Trammg Agreement and 
its attachments are bmdmg (subject to state law) Any 
representations or promises made outside of the 
Disclosure Document and the Initial Trammg 
Agreement may not be enforceable

u Dispute resolution 
by mediabon or arbitrahon

Sechons 71, 
through 7 2, 7 4

We must attempt to resolve all disputes first by 
mediation m Orange County, Califorma, and then by 
bmdmg arbitration m Los Angeles, Califorma, except 
for certam matters which may be brought m court

V Choice of forum Section 71 All proceedmgs will be held m Orange County, 
Califorma, subject to applicable state law See the
State Specific Addenda (Exhibit 01 attached to this 
Disclosure Document

w Choice of law Section 7 6 Califorma, subject to the exception provided m
Section 7 6 and applicable state law See the State 
Specific Addenda (Exhibit 01 attached to this
Disclosure Document

FRANCHISE AGREEMENT (TRADITIONAL RESTAURANTS

THE FRANCHISE RELATIONSHIP

PROVISION

SECTION
IN FRANCHISE 
AGREEMENT 
(EXHIBIT BI

SUMMARY

a Length of the
franchise term

Sechons 31 and 13 2 The earlier of (a) 10 years after your Traditional 
Restaurant is fuUy constructed and is ready to open to 
the public ('Scheduled Completion Date ), or (b) 11 
years after the date you sign your Franchise
Agreement

If you are signmg your Franchise Agreement with (a) 
the assignment of an existing Franchise, the term of 
your Franchise Agreement will be the remammg term 
of the existing Franchise Agreement, or (b) the renewal 
of an existing Franchise, the term of the Franchise
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PROVISION

SECTION
IN FRANCHISE 
AGREEMENT 
(EXHIBIT B1

SUMMARY

Agreement wiU be the renewal term provided for m 
the existmg Franchise Agreement

b Renewal or
extension of the
term

Section 3 2 If you are m good standmg, you can renew for 2 
additional 10 year terms If you are signmg your 
Franchise Agreement with the renewal of an existmg 
Franchise, your renewal rights, if any, wiU be 
conformed to the rights, if any, stated m the existmg 
Franchise Agreement

c Requirements for
Franchisee to 
renew or extend

Sections 3 3, 3 3 and
34

You must have complied with your obligations durmg 
the Term, must, at our request, renovate or modernize 
your Restaurant to comply with our then-current 
standards for a new La Salsa® Restaurant, must sign our 
then-current form of Franchise Agreement; pay a 
renewal fee and must sign a general release Your 
contmumg royalty and adverhsmg fee payments under 
your renewal Franchise Agreement will be at the rates 
then applicable to new franchisees You may be asked 
to sign a Franchise Agreement that contains terms and 
conditions materially different from those m your 
precedmg Franchise Agreement

d Termmation by
Franchisee

Secbon 14 9 Only due to an uncured material default of ours under 
the Franchise Agreement

e Termination by
Franchisor 
without cause

Not Apphcable Not Applicable

f Termmation by
Franchisor wi^ 

cause

Sections 141 and 14 6 We can termmate if you materially default under your 
Franchise Agreement, any other mdividual Franchise 
Agreement, or any Area Development Agreement 
(other than solely for your failure to meet your 
development obhgabon), or any other agreement 
between you and us

g 'Cause" defmed -
curable defaults

Section 14 4 You have 5 days (10 days m Ilhnois) to cure non- 
payment of fees, 10 days to cure non-compliance with 
laws and defaults not listed m Sections 14 2 and 14 3

h Cause defmed -
non-curable 
defaults

Sections 14 2 and 14 3 Non-curable defaults bankruptcy, foreclosure, 
insolvency, conviction of a felony, abandonment, 
unapproved transfers, repeated defaults, even if cured, 
misrepresentations m acquirmg your license, health or 
safety violations, knowmgly imderstatmg your Gross 
Sales, trademark misuse, convichon of a felony, failure, 
for 10 days after notification of noncomphance, to 
comply with any federal, state or local law or 
reeulabon annlicable to the operation of the Franchise, 
and a breach of obligations imder the Franchise
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PROVISION

SECTION
IN FRANCHISE 
AGREEMENT 
fEXHIBITBl

SUMMARY

Agreement or other agreement, which by its nature is 
not capable of bemg cured by you

1 Franchisee s
obligahons on 
terminabon or 
nonrenewal

Sections 74 3 and 151 You must cease use of our trademarks, de-idenbfy, pay 
all amoimts due to us, return the Manuals to us You 
must pay us 2 mulbphed by the total royalty fees paid 
(or if unpaid, payable) by you durmg the 12 months 
immediately precedmg the effecbve date of 
termmabon to account for the actual damages that we 
will suffer as a result of the termmabon of the
Franchise Agreement durmg the 2 year penod that we 
estimate will expire while we search for a replacement 
franchisee We may, at our opbon, assume all 
telephone numbers for the Restaurant You must, at 
our opbon, cancel or assign to us your rights to any 
Internet websites or web pages or e-mail addresses 
which contam our Marks See also "r below

] Assignment of
contract by 
Franchisor

Secbon 131 No restricbon on our right to assign

k "Transfer'by
Franchisee - 
definifaon

Sechonl3 2 Includes transfer of the agreement or change m 
ownership of the enbty which owns it

1 Franchisor's
approval of 
transfer by 
Franchisee

Secbon 13 2 Transfers require our prior written consent, which will 
not be unreasonably withheld

m Condibons for Secbons 13 2,13 3 and New franchisee must qualify, successfully complete
Franchisor's 
approval of 
transfer

13 4 bubal Trainmg Program taught either by your
Certified Tramer, or, if you do not have a Certified 
Tramer on staff, by us, assume your obhgabons under 
the Franchise Agreement or at our opbon sign a new 
Franchise Agreement on our then current form (if the 
term of the new Franchise Agreement wiU be the 
remammg term of the existmg Franchise Agreement 
and you must sign a guarantee of the transferee s 
payment and performance), must score sufftciently 
high, as determmed solely by us, on a professionally- 
administered English language proficiency 
exammabonif we determme testmg is required, emd 
refurbish the Restaurant, as needed You must provide 
us with an estoppel agreement and a list of aU persons 
havmg an mterest m the Franchise Agreement or m the 
Franchisee, sign a guarantee and a general release, and 
pay transfer fee (See also r' below) If the Fremchise 
Agreement has been signed under an Area
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PROVISION

Franchisor s right 
of first refusal to 
acquire 
Franchisee's 
business

Franchisor s 
option to 
purchase 
Franchisee's 
business

Death or 
disabihty of 
Franchisee

SECTION 
IN FRANCHISE 
AGREEMENT 
fEXHIBIT B1

Section 13 2 3(d)

Section 151 2

Section 14 3 2

SUMMARY

Development Agreement, except as described below, 
you must concurrently assign all other existing 
Franchise Agreements to the same assignee

With our prior written consent, you may sign and 
immediately transfer a Franchise Agreement signed by 
you to an entity of which you directly own at least 51% 
mterest for convemence of ownership All persons 
owrung a 10% or more mterest m the controlled entity 
must sign a guarantee, and you and your affihates who 
have a currently existing Franchise Agreement or Area 
Development Agreement with us must sign a general 
release For purposes of determinmg whether the 10% 
threshold is satisfied, holdmgs of spouses (and family 
members livmg m the same household) and Affihates 
will be aggregated You must reimburse us for all 
mdirect and mdirect costs and expenses mcurred with 
the transfer, mcludmg attorney's fees

You and the transferee/assignee shall use an 
mdependent third party escrow company designated 
by us

Before shares of a Franchisee which is a busmess entity 
may be offered by private offermg, you must provide 
us with copies of all offermg materials, mdemmfy us, 
our affiliates, officers, directors, shareholders, partners, 
agents, representatives, mdependent contractors, 
servants and employees of each of them with the 
offermg, and pay us a fee to reimburse us for our costs 
and expenses associated with reviewmg the proposed 
offermg

We can match any offer for your busmess

We have the option to purchase some or all of your 
equipment and fumishmgs on expiration or 
termmation of your Franchise Agreement, at its net 
book value usmg a 5-year straight Ime amortization 
period

Scime requirements as for transfer m' m' above, except 
there is no transfer fee and we do not have right of first 
refusal If your mterest is not transferred withm 6 
months followmg your (or a major member, partner or
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PROVISION

SECTION 
IN FRANCHISE 
AGREEMENT 
lEXHIBIT BI

SUMMARY

shareholder's) death or legal incapacity, your 
Franchise Agreement will be automatacally terminated

N on-compebtion 
covenants during 
the term of the 
Franchise

Sections 1211, and 
128

No mvolvement m any Mexican-style restaurant or in 
any busmess engaged m the production or sale at retail 
or wholesale, of any salsa, Mexican-style food product 
or any other item featured at La Salsa® Restaurants, 
other than a La Salsa® Restaurant operated under a 
vahd Franchise Agreement with us Except with the 
operabon of a La Salsa® Restaurant under a valid 
Franchise Agreement, you may not use our Trade 
Secrets m any busmess or other endeavor You may 
not divert, or attempt to divert, any busmess or any 
customers of your Restaurant to any other person or 
enbty or do any other act mjurious or prejudicial to 
the goodwill associated with the La Salsa® marks

You may not, without our prior written consent, 
employ any supervisorial or managerial employee (or 
former supervisorial or managerial employees for one 
year followmg the separation of employment or 
affiliabon) of ours, our affiliates or any other La Salsa® 
hcensee, franchisee or Area Developer, or mduce, 
contract or solicit any supervisorial or managerial 
employee to leave his employment or affihabon

Non-compebbon 
covenants after 
the Franchise is 
termmated or 
expires

Secbons 121 2,122, 
12 5,12 7 and 128

No mvolvement m any Mexican-style restaurant or m 
any busmess engaged m the producbon or sale at retail 
or wholesale, of any salsa, Mexican-style food product 
or any other item featured at La Salsa® Restaurants for 
24 months at the Franchised Locabon or at any site 
withm a 3 mile radius of any then-existmg La Salsa® 
Restaurant or the Franchised Locabon Except with 
the operabon of a La Salsa® Restaurant under a valid 
Franchise Agreement, you may not use our Trade 
Secrets m any busmess or other endeavor after your 
Franchise Agreement is termmated or expires You 
may not, without our prior written consent, employ 
any supervisorial or managerial employee (or former 
supervisorial or managerial employees for one year 
followmg the separabon of his employment or 
affiliabon) of ours, our affiliates or any other La Salsa® 
franchisee, or mduce, contract or solicit any employee 
to leave his employment or affihabon for 24 months

If you violate the post-term covenant not to compete, 
you must pay us, throughout the 24 month period 
followmg the termmabon, transfer, or expirabon of 
your Franchise Agreement, 5% of the gross revenue of
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PROVISION

SECTION
IN FRANCHISE 
AGREEMENT 
(EXHIBIT B1

SUMMARY

any busmess which provides similar services or 
products at the Franchised Locabon or any site withm a
3 mile radius of any La Salsa Restaurant or the 
Franchised Locabon

s Modificataon of
the agreement

Section 7 4 2 and 19 7 The Manuals are subject to change Modificabons 
become effecbve upon dehvery of written nohce to 
you, unless the notice specifies a longer period

t Integrabon/ 
merger clause

Secbon 19 7 Only the terms of the Franchise Agreement and its 
attachments are bmdmg, (subject to state law)
Any representabons or promises made outside of the 
Disclosure Document and the Frcinchise Agreement 
and its attachments may not be enforceable Nothmg m 
the Franchise Agreement or m any related Exhibit is 
mtended to disclaim the representabons made to you 
m this Disclosure Document

u Dispute resolubon
by mediabon or 
arbitrahon

Sections 181-18 2, 
and 18 4

We must attempt to resolve all disputes first by 
mediabon m Orange County, California, and then by 
bmdmg arbibahon m Los Angeles, California, except 
for certam matters which may be brought m court.

V Choice of forum Secbon 181,18 5 All proceedmgs will be held m Orange County, 
California, subject to applicable state law See the State 
Specific Addenda (Exhibit 01 attached to this
Disclosure Document

w Choice of law Secbon 18 5 Cahforraa, subject to the excepbon provided m Secbon 
185 and apphcable state law See the State Specific 
Addenda (Exhibit 01 attached to this Disclosure 
Document

AREA DEVELOPMENT AGREEMENT

THE FRANCHISE RELATIONSHIP

PROVISION
SECTION
IN AREA 

DEVELOPMENT 
AGREEMENT 
(EXHIBIT a

SUMMARY

a Length of the term of the 
Area Development 
Agreement

Secbon 41
5 years or when you sign a Franchise Agreement for 
your last Restaurant necessary to fully satisfy your 
Development Obhgabon on Bchibit C. whichever is 
earlier

b Renewal or extension of 
the term of the Area 
Development Agreement

Secbons 2 4 and 4 2
You do not have the right to renew your Area 
Development Agreement However, if we determme 
that further development of your Development Area 
beyond your development obhgabon is desirable, if you
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PROVISION
SECTION
IN AREA 

DEVELOPMENT 
AGREEMENT 
fEXHIBITQ

SUMMARY

are m good standmg and you were not m default under 
your Area Development Agreement durmg your 
origmal term, we will offer you the opporturuty to sign 
a new Area Development Agreement to develop 
additional La Salsa® Restaurants m your Development 
Area Unless we consent m writing, you may not open 
more than the total number of Restaurants comprismg 
your Development Obbgation

c Requirements for Area 
Developer to renew or 
extend

Section 4 4
You must sign a new Area Development Agreement on 
our then current form of agreement, which will contam 
your additional development obbgation durmg the new 
term You and your affiliates who have a currently 
existing Franchise Agreement or Area Development 
Agreement with us must sign a general release

d Termmation by Area 
Developer

Not Applicable Not Applicable

e Termmation by
Franchisor widiout cause

Not Applicable Not Applicable

f Termination by
Franchisor with 
"cause"

Sechon 91 We can temunate if you materiaUy default under your 
Area Development Agreement, an mdividual Franchise 
Agreement, or any other agreement between you or 
your affibate and us

g Cause' defmed - 
curable defaults

Section 91
You have 5 days to cure a failure to pay fees (10 days m 
llbnois) You have 20 days to cure any other default, and 
m the case of a breach or default m the performance of 
your obbgations under your Area Development 
Agreement, a Franchise Agreement or any agreement 
between you and us, the notice and cure provisions of 
the Franchise Agreement or other agreement will 
control

h Cause' defmed - non- 
curable defaults

Section 9 2 Non-curable defaults mclude unapproved transfers, 
failure to meet development obbgation, any breach for 
unfair competition descnbed m S^tion 8. failure, for 10 
days after notification of noncompbance, to comply 
with anv federal, state or local law or reeulahon 
aotibcable to the operation of the Franchise, and a 
breach of your obligations imder your Area 
Development Agreement, a Franchise Agreement or 
any agreement between you and us, which by its nature
IS not capable of bemg cured by you

1 Area Developer's 
obligation on 
termmation/non-renewal

Section 4 5 You will have no further right to develop or operate 
additional La Salsa® Restaurants which are not, at the 
time of termmation, the subject of a then existing 
Franchise Agreement between you and us You may
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PROVISION
SECTION
IN AREA 

DEVELOPMENT 
AGREEMENT 
fEXHIBIT a

SUMMARY

continue to own and operate all La Salsa® Restaurants 
under then exishng Franchise Agreements

j Assignment of contract 
by Franchisor

Section 71 No restricbons on our right to assign

k 'Transfer" by Area 
Developer - defined

Section 7 3 Includes transfer of the agreement or changes m 
ownership of the entity which owns it No shares of a 
Franchisee which is a busmess entity may be offered for 
sale through the public offermg of securibes Shares 
may be offered by private offermg with our prior 
written consent

1 Franchisor s approval of 
transfer by Area Developer

Section 7 3 Transfers require our prior written consent which may 
be withheld for any reason, m our sole subjective 
judgment

m Conditions for
Franchisor's approval of 
transfer

Sechons 7 2 and 7 3 Except as described below, you may not transfer any 
Franchise Agreement signed under the Area 
Development Agreement except with our written 
consent and a sunultaneous assignment of the Area 
Development Agreement and all of the Franchise 
Agreements signed under the Area Development 
Agreement to the same assignee

With our prior written consent, you may sign and 
immediately transfer a Franchise Agreement signed by 
you to an entity of which you directly own at least 51 % 
mterest for convemence of ownership The controlled 
entity must assume aU of your obligations imder the 
Franchise Agreement At our election, all persons 
ownmg a 10% or more mterest m the controlled entity 
must sign a guarantee, and you and your affiliates who 
have a currently existing Franchise Agreement or Area 
Development Agreement with us must sign a general 
release For purposes of determmmg whether the 10% 
threshold is satisfied, holdmgs of spouses (and fairuly 
members hvmg m the same household) and Affiliates 
will be aggregated You must reimburse us for aU 
mdirect and mdirect costs and expenses mcurred with 
the transfer, mcludmg attorney's fees

At our election, the assignee must sign our then-current 
form of Franchise Agreement for each of your La Salsa® 
Restaurants then developed or under development
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PROVISION
SECTION
IN AREA 

DEVELOPMENT 
AGREEMENT 
fEXHIBITO

SUMMARY

Before shares of a Franchisee which is a busmess enbty 
may be offered by private offermg, you must provide 
us with copies of aU offermg materials, mdemrufy us, 
our affihates, officers, duectors, shareholders, partners, 
agents, representabves, mdependent contractors, 
servants and employees of each of them with the 
offermg, and pay us a fee to reunburse us for our costs 
and expenses associated with reviewmg the proposed 
offermg

n Franchisor's right of first 
refusal to acquire Area 
Developer s business

Section 7 3 We may match any offer to purchase your busmess

o Our option to purchase 
Area Developer s 
busmess

Not Apphcable Not Apphcable

p Death or disability of
Area Developer

Sections 7 3 and 9 2
(b)

Same requu-ements as for a bansfer m m' above If 
your interest is not transferred withm 60 days foUowmg 
your (or a major member, partner or shareholders) 
death or legal incapacity, your Area Development 
Agreement will be automabcally terminated

q Non-competition 
covenants during the 
term of the franchise

Sections 81 and 
131

Unless we agree otherwise m wrihng, you may have no 
mvolvement m any Mexican-style restaurant or m any 
busmess engaged m the producbon or sale at retail or 
wholesale of any salsa, Mexican-style food product or 
any other item featured at La Salsa® Restaurants, other 
than a La Sailsa® Restaurant operated under a vahd 
Franchise Agreement with us If Area Developer is an 
enbty, the enbty may not conduct any busmess other 
than the busmess of the Area Development Agreement 
and any Franchise Agreements between it and us

r Non-compehbon 
covenants after the 
franchise is terrrunated or 
expires

Section 8 2
Unless we agree otherwise m wrihng, for 2 years 
foUowmg the expuahon or terrmnahon of the Area 
Development Agreement, you may have no 
mvolvement m any Mexican-style restaurant or m any 
busmess engaged m the producbon or sale at retail or 
wholesale, of any salsa, Mexican-style food product or 
any other item featured at La Salsa® Restaurants, 
anywhere m the development area, other than a La 
Salsa® Restaurant operated under a valid Franchise 
Agreement with us

s Modification of the Area 
Development Agreement

Secbon10 8
The Area Development Agreement can be modified or 
amended only by written agreement of all of the parhes
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PROVISION
SECTION
IN AREA 

DEVELOPMENT 
AGREEMENT 
lEXHIBITO

SUMMARY

t Integration/merger 
clause

Section 10 8
Only the terms of the Area Development Agreement 
and its attachments are bmdmg (subject to state law) 
Any representations or promises made outside of the 
Disclosure Document and the Area Development 
Agreement and its attachments may not be enforceable 
Nothmg m the Area Development Agreement or m any 
related Exhibit is mtended to disclaim the 
representations made to you m this Disclosure 
Document

u Dispute resolution by 
mediation or arbitration

Sections 111 -11 2, 
114

We must attempt to resolve all disputes fust by 
mediation m Orange County, Califorma, and then by 
bmdmg arbitration m Los Angeles, Califorma, except 
for certam matters which may be brought m court

V Choice of forum Section 111
All proceedmgs will be held m Orange Coimty, 
Cakforraa, subject to applicable state law See the State 
Specific Addenda (Exhibit 01 attached to this
Disclosure Document

w Choice of law Secbon 115 Califorma, subject to the exception provided m Section 
115 and applicable state law See the State Specific 
Addenda (Exhibit 01 attached to this Disclosure 
Document

EXPRESS RESTAURANT FRANCHISE AGREEMENT

THE FRANCHISE RELATIONSHIP

PROVISION

SECTION IN 
EXPRESS 

RESTAURANT 
FRANCHISE 

AGREEMENT 
(EXHIBIT El

SUMMARY

a Length of the 
franchise
term

Section 2(A) 10 years from the date the Express Restaurant opens The 
Express Restaurant Franchise Agreement will automatically 
termmate if your contract to provide foodservice at the 
Facility termmates or expires without renewal

b Renewal or 
extension of 
the franchise
term

Section 2(B) You can renew for 2 additional consecutive Renewal Terms 
of 5 years each
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PROVISION

SECTION IN 
EXPRESS 

RESTAURANT 
FRANCHISE 

AGREEMENT 
fEXHIBITEI

SUMMARY

c Requirements 
for Franchisee 

to renew or 
extend

Secbon 2(B) In order to renew at the end of the Imbal Term you must give 
bmely nobce, sign general release, have the nght to remam 
m possession of the Licensed Locabon for the first Renewal 
Term, not be m default under any agreement with LSI and 
our affiliates, remodel, sign a new hcense agreement, and 
pay a renewal fee The condibons for renewal at the 
expirabon of the first and second renewal terms will m the 
hcense agreement m effect at each of those times You may 
be asked to sign a Franchise Agreement that contains terms 
and conditions materially different from those m your 
precedmg Franchise Agreement

d Tenrunabon 
by
Franchisee

Secbon 2(A) You may termmate the Express Restaurant Franchise 
Agreement foUowmg 60 days written nobce to LSI if your 
chent at the Facility instructs you m writmg to cease 
operabng the Express Restaurant (if you have exercised 
your best efforts to arrange a meehng between your client 
and LSI, if LSI so elects, to discuss the conbnued operabon 
of the Express Restaurant) If your conbact to provide 
foodservice at the Facility permits your chent to take this 
acbon on shorter nobce, the nobce period provided m that 
contract shall govern, if you have provided LSI a copy of the 
relevant contract provision

e Terrmnabon 
by
Franchisor
without
cause

Not Applicable Not Applicable

f Terrmnabon 
by
Franchisor 
with cause

Secbon16 We may termmate upon default

g "Cause" 
defmed - 
curable 
defaults

Secbons16(A) and 
16(B)

You have 10 days to cure monetary defaults You have 30 
days to cure all other defaults except those discussed m (h) 
below

h 'Cause" 
defmed - 
non-curable 
defaults

Secbon 16(C) Default after receipt of 2 or more nobces of default withm 
the precedmg 12 months, failure, for 10 days after 
nobficabon of noncomphance, to comply with any federal, 
state or local law or regulabon applicable to the operabon of 
the Franchise, and a breach of obligabons under the
Franchise Agreement or other agreement between you and 
us, which by its nature is not capable of bemg cured by you, 
failure to purchase and mamtam required mventory withm
3 days after we notify you to do so
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PROVISION

SECTION IN 
EXPRESS 

RESTAURANT 
FRANCHISE 

AGREEMENT 
lEXHIBIT El

SUMMARY

1 Franchisee's 
obbgations 
on
termmabon/
non-renewal

Secbon 17 Obhgations mclude payment of amounts due return of the 
Manual and aU other LSI materials and mformahon, 
continued observance of covenants, discontinue use of
Marks, and complete de-identification of the Express 
Restaurant You must also pay us 2 multiphed by the total 
royalty fees paid (or if unpaid, payable) by you durmg the
12 months unmediately precedmg the effective date of 
termmahon to account for the actual damages that we will 
suffer as a result of the termmation of the Franchise 
Agreement durmg the 2 year penod that we estimate will 
expire while we search for a replacement franchisee

j Assignment 
of contract 
by
Franchisor

Section 13 There are no restrictions on our right to assign

k "Transfer' 
by
Franchisee - 
definitions

Section 14 Includes (1) the sale, assignment, or other transfer of the 
Express Restaurant Franchise Agreement, or the Express 
Restaurant to any person or entity other than your direct or 
mdirect parent, (2) the sale or transfer of all or substantially 
all of your assets, (3) the consohdation or merger of your 
duect or mdirect parent mto any other person or entity, and 
(4) unless you are a publicly-held entity or a wholly-owned 
subsidiary or division of a publicly-held entity, the sale, 
assignment or other transfer of 51% or more of the 
ownership mterests m you to a person or entity that did not 
have an ownership mterest m you as of the date of the
Express Restaurant Franchise Agreement

1 Franchisor s 
approval of 
transfer by 
Franchisee

Section 14 We have the right to approve transfers

m Condibons 
for
Franchisor s 
approval of 
transfer

Section 14 Conditions mclude transferee qualified, transferee must 
score sufficiently high, as determmed solely by us, on a 
professionally-administered English language proficiency 
exammation if we determme testing is required, payment of 
amounts due, no default on any agreement with LSI or our 
affihates, signed release, successful completion of our Imtial 
Trammg Program taught either by your Certified Tramer or, 
if you do not have a Certified Tramer on staff by us, 
trammg and transfer fees paid, and agreements signed

n Franchisor s 
right of first 
refusal to 
acquire 
Franchisee s 
busmess

Not Applicable Not Applicable
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PROVISION

SECTION IN 
EXPRESS 

RESTAURANT 
FRANCHISE 
AGREEMENT 
fEXHIBIT El

SUMMARY

0 Franchisor's 
ophon to 
purchase 
Franchisee's 
business

Secbon 18 We can purchase the equipment and/or non-perishable 
mventory used m the Express Restaurant upon expirabon or 
termmabon of the Express Restaurant Franchise Agreement 
The purchase price for the inventory wiU be the price you

paid and the purchase price for the equipment wiU be its 
fair market value, detemuned as of the effecbve date of 
purchase m a manner that accoimts for reasonable 
depreciabon and condibon of the equipment

p Death or 
disabihty of 
Franchisee

Not Apphcable Not Apphcable

q Non­
competition 
covenants 
durmg the 
term of the 
franchise

Secbon 15(B) You may not have any mterest m any foodservice operabon 
at the Facility (i) that sells Mexican style food items or any 
other entree menu item that comprises at least 10% of sales 
at La Salsa® Restaurants operated by LSI or our affiliates or,
(u) whose method of operabon or trade dress is similar to 
that employed m the La Salsa® Restaurant System This 
restricbon wiU not apply to your exisbng restaurant or 
foodservice operabons identified m the Express Restaurant 
Franchise Agreement

r Non-
competibon 
covenants 
after the 
franchise is 
terminated 
or expires

Secbon 15(B) No acbvity as described m 'q above for 12 months 
foUowmg tenrunation of the Express Restaurant Franchise 
Agreement This restricbon, however, will not apply to 
your exisbng restaurant or foodservice operabons identified 
m the Express Restaurant Franchise Agreement

s Modification 
of the 
agreement

Secbon 24(E) No modificabon generally without signed agreement, but
LSI may modify the La Salsa® Restaurant System and the 
Manuals

t Integrabon/ 
merger 
clause

Secbon 24(E) Only the terms of the Express Restaurant Franchise 
Agreement and its attachments are bmdmg (sul^ect to state 
law) Any representabons or promises made outside of the 
Disclosure Document and Express Franchise Agreement 
and its attachments may not be enforceable Nothmg m the 
Express Franchise Agreement or m any related Exhibit is 
mtended to disclaim the representabons made to you m this 
Disclosure Document

u Dispute
resolubon by 
mediabon or 
arbitration

Secbons 23(A) - 23(B), 
23 P)

We must attempt to resolve all disputes first by mediabon 
m Orange County, Califorma, and then by bmdmg 
arbibabon Los Angeles, Califorma, except for certam 
matters which may be brought m court
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PROVISION

SECTION DSI 
EXPRESS 

RESTAURANT 
FRANCHISE 

AGREEMENT 
(EXHIBIT El

SUMMARY

V Choice of 
forum

Section 23(A), 23(F) All proceedmgs will be held m Orange County, California, 
subject to apphcable state law See the State Specific
Addenda (Exhibit 01 attached to this Disclosure Document

w Choice of 
law

Section 23(F) Califorraa, subject to the exception provided m Section 23fEl 
and applicable state law See the State Specific Addenda 
(Exhibit 01 attached to this Disclosure Document

ASSET PURCHASE AGREEMENT

THE FRANCHISE RELATIONSHIP

PROVISION
SECTION
IN ASSET 

PURCHASE 
AGREEMENT 

(EXHIBIT DI AND 
SUBLEASE 

(ATTACHMENT E 
TO THE ASSET 

PURCHASE 
AGREEMENT)

SUMMARY

a Length of the Section 1 of the The remainmg term of the Master Lease
franchise term Sublease

b Renewal or Section 1 of the If the Master Landlord grants option and if Sublessor
extension of Sublease extends the term
the term

c Requirements for Not Applicable Not Applicable
Franchisee to renew
or extend

d Tenrunation by Not Applicable Not Apphcable
Franchisee

e Terrrunahon by Not Applicable Not Applicable
Franchisor without
Cause

f Termmationby Section 14 of the We may terrrunate the Asset Purchase Agreement at any
Franchisor with cause Asset Purchase time before to the Closmg Date (i) if you breach any

Aereement, Section 9 representation, warranty, covenant or agreement m the
of the Sublease Asset Purchase Agreement and fail to cure withm 5 days

after written notice is given by to you (except that no cure

\\Fsl\apps\lhsmh\PK\26035-6\1077984 docx
2016 LA SALSA FDD PEA9/21/16



PROVISION
SECTION
IN ASSET 

PURCHASE 
AGREEMENT 

fEXHIBIT D1 AND 
SUBLEASE 

(ATTACHMENT E 
TO THE ASSET 

PURCHASE 
AGREEMENT)

SUMMARY

period will be provided for a breach which by its nature 
cannot be cured) (u) if you fail to complete the Imhal 
Trainmg Program withm 2 months after you sign the Asset 
Purchase Agreement, (m) if you do not complete the Imtial 
Trainmg Program to our satisfaction, or (iv) if you do not, 
durmg the Imtial Trainmg Program, appear to possess the 
skills necessary to properly fulfill and discharge the 
demands and responsibilities reqmred by the System or the 
Franchise Agreement

We may termmate the Sublease if you default

g Cause" defined - 
curable defaults

Section 14 of the
Asset Purchase 
Agreement, Section 9 
of the Sublease

Asset Purchase Agreement -Breach of representation, 
warranty, covenant or agreement m the Asset Purchase 
Agreement must be cured withm 5 days (10 days m lUmois) 
after written notice is given by to you (except that no cure 
period will be provided for a breach which by its nature 
cannot be cured) A default under the Sublease must be 
cured withm 3 days after written notice

h Cause' defined - 
non-curable defaults

Section 14 of the
Asset Purchase 
Agreement

Asset Purchase Agreement -If we determme durmg the 
Imtial Trainmg Program that you are not acceptable to 
become a Franchisee of for any reason, m our sole and 
absolute discretion, the Asset Purchase Agreement wiU 
automatically termmate

1 Franchisee's 
obligations on 
terminabon/nonrenewal

Not Applicable If we termmate because of your breach of any 
representation, warranty, covenant or agreement m the 
Asset Purchase Agreement, we can retam your deposit paid 
against the Purchase Price

] Assignment of
contract by Franchisor

Section 19fc) of the 
Asset Purchase 
Agreement

There are no limits on our assignment rights

k Transfer" by
Franchisee - definition

Section 19fc) of the 
Asset Purchase 
Agreement, Section
10 of the Sublease

You may not assign your rights under the Asset Purchase 
Agreement

You may not assign your rights under the Sublease 
without our consent

1 Franchisor s approval 
of transfer by

Section 18fc) of the You may not assign your rights imder the Asset Purchase 
Agreement
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PROVISION
SECTION
IN ASSET 

PURCHASE 
AGREEMENT 

fEXHIBIT D1 AND 
SUBLEASE 

(ATTACHMENT E 
TO THE ASSET 

PURCHASE 
AGREEMENT)

SUMMARY

Franchisee Asset Purchase 
Agreement, Section
10 of the Sublease

You may not assign your rights under the Sublease 
without our consent

m Condibons for
Franchisor s approval 
of transfer

Not Applicable Not Apphcable

n Franchisor s right of 
first refusal to acquire 
Franchisee's business

Not Applicable Not Applicable

0 Franchisor's option to 
purchase Franchisee s 
business

Not Applicable Not Apphcable

p Death or 
disabihty of
Franchisee

Not Applicable Not Apphcable

q Non-competition 
covenants durmg the 
term of the franchise

Not Applicable Not Applicable

r Non-competition 
covenants after the 
franchise is 
terminated or
expues

Not Applicable Not Applicable

s Modification of the 
agreement

Section 19fe) of the 
Asset Purchase 
Agreement

Must be m writing signed by both parties

t Integration/merger Section 19fe) of the Only the terms of the Asset Purchase Agreement and
clause Asset Purchase 

Agreement Section
12 of the Sublease

Sublease are bmdmg (subject to state law) Any 
representations or promises made outside of the Disclosure 
Document, the Asset Purchase Agreement and its 
attachments, the Sublease and its attachments may not be 
enforceable Nothmg m the Asset Purchase Agreement or 
Sublease or m any related Exhibit is mtended to disclaim 
the representations made to you m this Disclosure
Document
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PROVISION
SECTION 
IN ASSET 

PURCHASE 
AGREEMENT 

(EXHIBIT P) AND 
SUBLEASE 

(ATTACHMENT E 
TO THE ASSET 

PURCHASE 
AGREEMENT)

SUMMARY

u Dispute resolution 
by mediation or 
arbitration

Secbons 18(a) 
through 18(b). 18(c) 
of the
Asset Purchase 
Agreement

We must attempt to resolve all disputes first by mediabon 
m Orange County, California, and then by bmdmg 
arbitration m Los Angeles, Cahfomia, except for certam 
matters which may be brought m court

V Choice of forum Section 18(a) of the 
Asset Purchase 
Agreement, Section 
13 of the Sublease

All proceedmgs wdl be held in Orange County, Califorma, 
subject to apphcable state law See the State Specific 
Addenda (Exhibit O) attached to this Disclosure 
Document

w Choice of law Section 18(d) of the 
Asset Purchase 
Agreement, Section 
13 of the Sublease

Cahforrua, subject to the exception provided m Section 
18(d) and applicable state law See the State Specific 
Addenda (Exhibit O) attached to this disclosure document

ITEM 18
PUBLIC HGURES

We do not use any public figure to promote our Franchise No compensation or other benefit is given or 
promised to a public hgure for the use of a public figure m the name or symbol of the franchised busmess or the 
endorsement or recommendation of the franchised busmess by a public figure m advertisements You do not have 
the right to use the name of any public figure m promotional efforts or advertismg without prior written approval 
from us No pubhc figures are mvolved m the actual management or control of LSF

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC s Franchise Rule permits a franchisor to provide information about the actual or potential 
fmancial performance of its franchised and/or franchisor-owned outlets, if there is a reasonable basis for the 
information, and if the information is mcluded m the Disclosure Document Fmanaal performance information 
that differs from that mcluded m Item 19 may be given only if (1) a franchisor provides the actual records of an 
existing outlet you are considermg buymg, or (2) a franchisor supplements the information provided m this Item 
19, for example, by providmg information about possible performance of a particular location or under particular 
circumstances

We do not make any representations about a franchisee's future fmancial performance or the past 
fmancial performance of company-owned or franchised outlets We also do not authorize our employees or 
representatives to make any representations either orally or m writing If you are purchasmg an existing outlet, 
however, we may provide you with the actual records of that outlet If you receive any other fmancial 
performance mformation or projections of your future mcome, you should report it to the franchisors
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management by contactmg our Chief Fmancial Officer, Robert Gonda, 320 Commerce, Smte 100, Irvme, Califorma 
92602, (949) 270-8900, the Federal Trade Comnrussion, and the appropriate state regulatory agencies

ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

TABLE NO 1
SYSTEM WIDE RESTAURANT SUMMARY 

FOR YEARS 2013 TO 2015

OUTLET TYPE YEAR OUTLETS AT 
THE START OF 

THE YEAR

OUTLETS AT THE 
END OF THE YEAR

NET CHANGE* 
i+oi-l

Franchised
2013 29 26 -3
2014 26 23 -3
2015 23 18 -5

Company Owned
2013 10 9 -1
2014 9 7 -2
2015 7 6 -1

Total Outlets
2013 39 35 -4
2014 35 30 -5
2015 30 24 -6

TABLE NO 2
TRANSFER OF RESTAURANTS FROM FRANCHISEES TO NEW OWNERS 

(OTHER THAN FRANCHISOR OR AN AFFILIATE) FOR YEARS 2013 TO 2015

STATE YEAR NUMBER OF TRANSFERS
California

2013 0
2014 1
2015 1

Total Outlets
2013 0
2014 1
2015 1

(THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK)
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TABLE NO 3
STATUS OF FRANCHISED RESTAURANTS 

FOR YEARS 2013 to 2015

STATE YEAR OUTLETS
AT

START 
OF YE AR

OUTLETS
openedi

REACQUIRED
BY

FRANCHISOR

TERMINATIONS NON-
RENEWALS

CEASED
OPERATIONS-

OTHER
REASONS

OUTLETS AT END 
OF THE YEAR

Arizona
2013 3 0 0 0 0 0 3
2014 3 0 0 0 0 0 3
2015 3 0 0 0 1 0 2

California
2013 17 0 0 0 0 3 14
2014 14 0 0 0 0 3 11
2015 11 0 0 0 3 0 8

Indiana
2013 1 0 0 0 0 0 1
2014 1 0 0 0 0 0 1
2015 1 0 0 0 0 0 1

Missouri
2013 1 0 0 0 0 0 1
2014 1 0 0 0 0 0 1
2015 1 0 0 0 0 0 1

New Jersey
2013 1 0 0 0 0 0 1
2014 1 0 0 0 0 0 1
2015 1 0 0 i 0 0 0

Nevada
2013 4 0 0 0 0 0 4
2014 4 0 0 0 0 0 4
2015 4 0 0 0 0 0 4

Texas
2013 2 0 0 0 0 0 2
2014 2 0 0 0 0 0 2
2015 2 0 0 0 0 0 2
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STATE YEAR OUTLETS
AT

START 
OF YEAR

OUTLETS
OPENED

REACQUIRED
BY

FRANCHISOR

TERMINATIONS NON­
RENEWALS

CEASED
OPERATIONS-

OTHER
REASONS

OUTLETS AT END 
OF THE YEAR

Total
Outlets

2013 29 0 0 0 0 3 26
2014 26 0 0 0 0 3 23
2015 23 0 0 1 4 0 18

During the last 3 fiscal yecirs, we have signed confidentiahty clauses with current or former franchisees In some instances current and former 
franchisees sign provisions restrictmg their ability to speak openly about their experience with us You may wish to speak with current and former 
franchisees, but be aware that not aU of those franchisees will be able to commumcate with you

Exhibit M is a list of La Salsa franchisee-owned Restaurants as of December 28, 2015 Also mcluded m Exhibit M are the names, addresses and last 
known telephone numbers of every Franchisee who had a Franchise Agreement terrmnated, canceled, not renewed, or which otherwise voluntarily or 
mvoluntarily ceased domg busmess between December 30, 2014 and December 28, 2015, or who has not commumcated with us within 10 weeks of the 
applicabon date of our application for registrabon or renewal

If you buy this Franchise, your contact informabon may be disclosed to other buyers when you leave the franchise system

There are no mdependent franchisee organizabons that have asked to be included m this Disclosure Document

(THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK
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TABLE NO 4
STATUS OF COMPANY AND AFFILIATE OWNED RESTAURANTS 

FOR YEARS 2013 to 2015

STATE YEAR OUTLETS
AT

START
OF YEAR

OUTLETS
OPENED

OUTLETS
REACQUIRED

FROM
FRANCHISEE

OUTLETS
CLOSED

OUTLETS 
SOLD TO 

FRANCHISEE

OUTLETS AT END OF 
THE YEAR

California
2013 8 0 0 1 0 7
2014 7 0 0 0 1 6
2015 6 0 0 1 0 5

Nevada
2013 2 0 0 0 0 2
2014 2 0 0 0 1 1
2015 1 0 0 0 0 1

Total Outlets
2013 10 0 0 1 0 9
2014 9 0 0 0 2 7
2015 7 0 0 1 0 6

The figures ui this chart reflect the number of La Salsa® Restaurants at both captive market and tradibonal locabons

(THE REMAINDER OF THIS PAGE LEFT INTENTIONALLY BLANK
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TABLE NO 5
PROJECTED OPENINGS AS OF 

DECEMBER 28,2015

STATE FRANCHISE PROJECTED NEW PROJECTED NEW COMPANY-
AGREEMENTS SIGNED FRANCHISED OWNED OUTLETS IN THE NEXT

BUT OUTLET NOT OUTLET IN THE NEXT nSCALYEAR
OPENED nSCALYEAR

California 0 0 0
Total 0 0 0

ITEM 21
HNANCIAL STATEMENTS

Attached as Exhibit O and incorporated by this reference are our audited Financial Statements as of December 
28, 2015, December 29, 2014, and December 30, 2013 Our fiscal year end is usually the last Monday m December 
of each year

ITEM 22 
CONTRACTS

Attached as Exhibit A is a copy of our current form of Initial Trainmg Agreement

Attached as Exhibit B is a copy of our current form of Franchise Agreement for Traditional Restaurants

Attached as Exhibit C is a copy of our current form of Area Development Agreement

Attached as Exhibit D is a copy of our current form of Asset Purchase Agreement

Attached as Exhibit E is a copy of our current form of Express Restaurant Franchise Agreement

Attached as Exhibit F is a copy of our current form of Non-Disclosure Agreement for your employees

Attached as Exhibit G is a copy of our current form of Confidentiality Agreement which we will typically 
require you to sign durmg our discussions with you concemmg our possible establishment of a franchise 
relationship

Attached as Exhibit H is a copy of our current form of General Release which you, and aU of your 
affihated persons and entities who have currently existmg Franchise Agreements with us, must sign before we 
sign a Franchise Agreement with you or an affihated entity for an additional La Salsa® Restaurant

Attached as Exhibit I is the form of Guarantee that we will typically require your owners, members, 
partners or shareholders to sign if you are a busmess entity By executmg the Guarantee, the owners, shareholders, 
members or partners unconditionally and irrevocably guarantee your full and faithful performance of all of your 
obhgations under all agreements between you and us or LAS Acquisitioa

Attached as Exhibit I is a copy of our current form of Catermg Addendum to Franchise Agreement

Attached as Exhibit K is a copy of our current form of Addendum to Franchise Agreement for Purchase 
of Operatmg Restaurant

Attached as Exhibit L is a copy of our current Option to Obtam Lease Assignment
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ITEM 23 
RECEIPT

2 copies of an acknowledgment of your receipt of this Disclosure Document appear as Exhibit R. Please 
return one copy to us and retain the other for your records
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EXHIBIT A
LA SALSA FRANCHISE, LLC 

FRANCHISE DISCLOSURE DOCUMENT

INITIAL TRAINING AGREEMENT

THIS INITIAL TRAINING AGREEMENT (this Agreement ) is made and entered mto as of 
, , by and between La Salsa Franchise, LLC, a Delaware limited liabihty company 

( Franchisor ), on the one hand, and , a 
______________________________  (' Trainee"), on the other hand, with reference to the foUowmg

facts

A As a result of the expenditure of time skill, effort and money. Franchisor has developed and 
owns a umque and distmctive system (the' System") relatmg to the development, establishment and operation of 
quick service La Salsa® 'taqueria restaurants The distmguishmg characteristics of the System mclude, without 
limitation, uniform and distmctive buddmg designs, mterior and exterior layout and trade dress, busmess 
methods, technical knowledge, standards and specifications for equipment, equipment layouts, supphes and 
menus (mcludmg food and beverage designations, food presentation, special recipes, and quahty and quantity 
standards and other 'Confidential Informahon', as defmed below), operating procedures for samtation, 
mamtenance and food and beverage storage, preparation and service, and methods and techmques for mventory 
and cost controls, recordkeepmg and reporting, personnel management, trammg purchasmg, sales, promotion 
and advertismg The System and its components may be changed, improved and further developed by 
Franchisor from time to time

B Franchisor identifies the System by means of certain names, marks, logos, msigmas, slogans, 
emblems, symbols and designs (collectively the Marks ) which Franchisor has designated or may m the future 
designate for use with the System The Marks used to identify the System, mcludmg the prmcipal Marks, may be 
modified by Franchisor and/or its affihates from time to time Franchisor continues to develop, use and control 
the use of these Marks in order to identify for the pubhc the source of services and products marketed under the 
Marks and the System, and to represent the System's high standards of quahty, appearance and service

C Tramee desues to enter mto the busmess of operating a La Salsa® Restaurant (a "Restaurant") as a 
franchisee of Franchisor under the System and usmg the Marks, and Tramee acknowledges and agrees that 
Tramee's completion of Franchisor's mitial trammg program (the "Initial Trammg Program ) for franchisees 
offered by Franchisor, to Franchisor s satisfaction, as determmed by Franchisor, m its sole and absolute discretion, 
IS a condition to the grant by Franchisor to Tramee of a hcense to operate a La Salsa® Restaurant as a franchisee of 
Franchisor and to the execution of a Franchise Agreement (the Franchise Agreement ) for a La Salsa® 
Restaurant by Franchisor and Tramee

NOW, THEREFORE, IT IS AGREED

1 DEFINED TERMS

The followmg capitalized terms m this Agreement shall have the meanmgs set forth below, 
unless the context otherwise requires

Affiliate" when used herem m connection with Tramee, mcludes each person or Entity which, 
directly or mdirectly, through one (1) or more mtermediaries, controls, is controlled by or is imder common 
control with Tramee Without limiting the foregoing, the term Affiliate when used herem m connection with 
Tramee mcludes any Entity twenty percent (20%) or more of whose Equity or voting control, is held by person(s) 
or Entities who, jomtly or severally, hold twenty percent (20%) or more of the Equity or voting control of Tramee 
For purposes of this defmihon, control of a person or Entity means the power, direct or mdirect, to duect or cause 
the direction of the management and pohcies of such person or Entity whether by contract or otherwise
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Applicable Law' means and mcludes applicable common law and all applicable statutes, laws, 
rules, regulations, ordmances, policies and procedures established by any governmental authority as m effect on 
the date hereof, and as may be amended, supplemented or enacted from tune to time

'Area Developer' is the person granted the Area Development right to open and operate 
mulhple imit franchises, generally withm a dehneated geographic area, and is a party to an Area Development 
Agreement with the franchisor The area developer or its affihates generally are parties to separate umt franchise 
agreements with the franchisor and the area developer does not have the nght to grant or sell unit franchises to 
third parhes

Area Development Program means a La Salsa program m which the franchisee has a defmed 
area to develop and operate a minimum number of three (3) La Salsa Restaurants within a specified period of 
time

'Authorized La Salsa® Products" means the specific Mexican-style foods products, salsa 
products, tortillas, beverages and other food items and ancillary related products, which may mclude books, 
cups, coolers, hats, t-shirts and novelty items, as specified by Franchisor from tune to tune m the Manuals, or as 
otherwise duected by Franchisor m writmg, for sale at a La Salsa® Restaurant, prepared, sold and/or 
manufactured m strict accordance with Franchisor s recipes, standards and specifications, mcludmg specificahons 
as to mgredients, brand names, preparation and presentation

"Competitive Activities means to, own, operate, lend to, advise, be employed by or have any 
fmancial mterest m (i) any Mexican-style restaurant or (u) any busmess that engages m the production or sale at 
retail or wholesale of any salsa, Mexican-style food product or any other featured menu item which is now or m 
the future an Authorized La Salsa® Product, other than a La Salsa® Restaurant operated pursuant to a validly 
subsistmg franchise agreement with Franchisor Notwithstanding the foregomg, "Competitive Activities' shall 
not mclude the duect or mduect ownership solely as an mvestment, of securities of any Entity which are traded 
on any national securities exchange if the owner thereof (x) is not a controlhng person of, or a member of a group 
which controls, such Entity and (xx) does not, duectly or mduectly, own five percent (5%) or more of any class of 
securities of such Enfaty

'Confidential Information mcludes, without liimtation, tangible and mtangible information 
(whether or not m electrorac form) relatmg to Franchisor s busmess operations, products and services, sources of 
materials and equipment, client management and other software, data, other content, formulahons, patterns, 
compilahons, programs, devices and processes, busmess relationships, contact information for mdustry 
professionals, designs, developmental or experimental work and services, improvements discoveries, plans for 
research, potential new or supplemental products and services, websites, advertisements or ancillary products 
and services, marketmg and sellmg methods and/or plans busmess plans, budgets and unpublished fmancial 
statements, licenses, prices and costs, vendors, collaborators, current customer and prospective customer names 
and addresses, information regardmg credit extensions to customers, customer service purchasmg histones and 
prices charged to customers, customer lists and other customer data, information regardmg the skills and 
compensation of employees of Franchisor and contractors of Franchisor, designs, drawmgs, specifications, source 
code, object code, documentation, diagrams, flowcharts, research, development, marketmg techraques and 
materials, trademarks, trade secrets, sales/license techruques, mventions, copyrightable material, trademarkable 
material, databases, relahonships between Franchisor and other compames, persons or entihes, knowledge or 
know-how concerrung the methods of operation of the Restaurant which may be commuracated to Tramee, or of 
which Tramee may be apprised, and any other mformahon or material considered proprietary by Franchisor 
whether or not designated as confidenhal mformahon by Franchisor, that is not generally known by the public, or 
which derives mdependent economic value (actual or potenhal) from not bemg generally known to the public or 
persons unaffihated with Franchisor or its affihates and which is the subject of efforts by Franchisor that are 
reasonable under the circumstances to mamtam its secrecy, and any other mformahon m oral, written, graphic or 
elechorac form which, given the circumstances surroundmg its disclosure, would be considered confidenhal 
Confidenhal Informahon does not mclude any mformahon that was m the lawful and unrestricted possession of 
Tramee prior to its disclosure by Franchisor, is or becomes generally available to the public by acts other than
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those of Franchisee after receiving it, has been received lawfully and ui good faith by Trainee from a third party 
who did not derive it from Franchisor or Tramee, or is shown by acceptable evidence to have been mdependently 
developed by Tramee

'Director of Operations' means or such other mdividual
hereafter designated by Tramee, and accepted by Franchisor, who shall be vested with the authority and 
responsibility for the day-to-day operations of the Restaurant The Director of Operabons may (but need not) be 
an Owner, and with the prior written consent of Franchisor, may be the same mdividual as the Operatmg 
Prmcipal

"Entity" means any limited liabihty company, partnership, trust, associabon, corporabon or 
other enbty which is not an mdividual

'Equity" means capital stock, membership mterests. Partnership Rights or other equity 
ownership mterests of an Enbty

' Express Venue' is a La Salsa® facihty located withm a capbve market site, another primary 
busmess or m conjuncbon with other busmesses or at msbtuhonal setbngs, mcludmg toll roads, hotels and 
motels, casmos, stadiums, arenas, airports, bam stabons, bus stabons, Indian reservabons, colleges and 
umversibes, recreabonal theme parks, schools, hospitals, military and other governmental facilibes, office or m- 
plant food service facilibes, shoppmg maU food courts operated by a master concessionaire, grocery stores, 
supermarkets and convemence stores and any site for which the lessor, owner or operator thereof shall have 
mdicated its intent to prefer or limit the operabon of its food service facilibes to a master concessionaire or 
conbact food service provider

Manuals" means Franchisor s operabons and bammg manuals, and any other written drrecbve 
related to the System, as the same may be amended and revised from bme to tune, mcludmg all bulletins, 
supplements and ancillary and addibonal manuals and written direcbves established by Franchisor as m effect 
and amended from bme to time

' Marks" shall have the meanmg set forth m Recital B above

"Operatmg Principal" means_________ _________________________, or such other mdividual
hereafter designated by Tramee, and accepted by Franchisor, to serve as the authorized representabve of Tramee, 
who Tramee acknowledges and agrees shall act as Trainee's representabve, and shall have the authority to act on 
behalf of Tramee durmg the Inibal Traimng Program

Operatmg Restaurant means a company-owned La Salsa® Restaurant that Tramee purchases 
from Franchisor s affiliate

Owner" means any, direct or mduect, shareholder, member, general or limited partner, bustee 
or other equity owner of an Enbty

"Restaurant Manager" means or such other mdividual
hereafter designated by Tramee, and accepted by Franchisor, who shall be responsible for overseemg the 
operabon of the Restaurant

' Restricted Persons means Tramee, and each of its Owners and Affiliates, and then respecbve 
officers, duectors, managers, and Affiliates of each of them, and the spouse and family members of each of the 
foregoing who are mdividuals

System' means the Franchisor s operatmg methods and busmess pracbces related to a La Salsa® 
Restaurant, and the relabonship between Franchisor and its franchisees, mcludmg mtenor and exterior 
Restaurant design, other items of bade dress, specificabons for equipment, fixtures, and uniforms, defmed 
product offermgs, recipes and preparabon methods. Franchisor specified pncmg and promobons resbicbons on
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ownership, standard operating and administrative procedures, management and techmcal traimng programs 
and marketmg and public relations programs, all as Franchisor may modify the same from time to time

Trade Secrets" means proprietary and confidential mformahon, mcludmg, recipes, mgredients, 
specifications, procedures, policies, concepts, systems, know-how, plans, software, strategies, and methods and 
techmques of operatmg the Restaurant at the Franchised Location and producmg Authorized La Salsa® Products, 
excludmg mformahon that is or becomes a part of the public domam through pubhcafaon or commumcafaon by 
third parhes not bound by any confidenhality obhgafaon or that Tramee can show was already lawfully m 
Tramee s possession before receipt from Franchisor

Traditional Restaurant" means a new smgle traditional 1,300 to 1,800 square foot La Salsa® 
restaurant at a locahon which Tramee chooses and Frcmchisor accepts

Turnkey Restaurant" means a company-owned La Salsa® Restaurant that Franchisor's affiliate 
constructs and equips and sells to Tramee

2 INITIAL TRAINING PROGRAM

Franchisor shall provide an Irahal Trammg Program m the System and the methods of operahon 
at the Franchisor s trammg facihhes, or the nearest certified trammg restaurant, for up to two (2) supervisorial or 
managerial employees selected by Tramee who shall be the Operatmg Prmcipal, Director of Operahons and/or 
Restaurant Manager of the Restaurant If Tramee is an Enhty, Franchisor may require the Restaurant Manager to 
be an Owner, officer or other designated representative selected by Tramee and acceptable to, and approved by 
Franchisor The Imbal Trammg Program shall consist of approximately seven (7) weeks of trammg prior to the 
openmg of the Restaurant and must be completed to the sabsfacbon of Franchisor before Tramee shall be eligible 
to sign a Franchise Agreement Franchisor shall determme the contents and manner of conductmg the Imtial 
Trammg Program, m Franchisor s discretion, however, the Iratial Trammg Program will be structured to provide 
practical trammg m the implementation and operation of a La Salsa® Restaurant and may mclude such topics as 
on-site food preparation, portion control, preparation and cookmg procedures, packagmg procedures. La Salsa® 
standards, marketmg and customer service techmques, reports and equipment mamtenance Tramee 
acknowledges that because of Franchisor s superior skill and knowledge with respect to the trammg and skill 
required to manage the Restaurant, the judgment as to whether or not Tramee or an Operatmg Prmcipal, Director 
of Operations and/or Restaurant Manager has satisfactorily completed such trammg shall be determmed by 
Franchisor, m its sole and absolute judgment Tramee must complete the Imbal Trammg Program to the 
sabsfacbon of Franchisor, obtain a site for Tramee's Restaurant and sign a Franchise Agreement for the 
Restaurant withm six (6) months after the parhes' execuhon of this Agreement, and Tramee must open the 
Restaurant for busmess withm twelve (12) months after sigmng the Franchise Agreement, unless Franchior and 
Tramee agree otherwise Tramee acknowledges that Tramee has been advised by Franchisor that Tramee should 
not sign a lease or purchase a site for the Restaurant unhl Franchisor notifies Tramee that Tramee has successfully 
completed the Imbal Trammg Program

3 INITIAL TRAINING FEE

Tramee shall pay Franchisor an mihal trammg fee of $10,000 for the Imbal Trammg Program (the 
' Imbal Trammg Fee ) for up to two (2) supervisorial or managerial employees selected by Tramee who shall be 
the Operatmg Prmcipal, Director of Operahons or Restaurant Manager of the Restaurant Tramee shall pay aU 
bavel, livmg, compensahon and other expenses, if any, mcurred by Tramee and/or Tramee s employees m 
connechon with attendance at trammg programs Tramee shall exert Tramee's best efforts to complete the Imbal 
Trammg Program to Franchisor's sabsfacbon, as determmed by Franchisor m its sole and absolute discretion 
Tramee must attend and complete the bubal Traimng Program withm six (6) months after the parhes' execuhon 
of this Agreement, unless otherwise agreed by Franchisor

31 Imbal Trainme Fee Credit b Tramee completes the Imbal Traimng Program to 
Franchisor's sabsfacbon Franchisor shall credit the entire Imbal Trammg Fee towards the Imbal Franchise Fee (as
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defined in Trainee's Franchise Agreement) for the Restaurant Notwithstandmg the foregomg, however, if 
Tramee's franchise will be located at an Express Venue, the Initial Trammg Fee shall not be credited against the 
Initial Franchise Fee for the Restaurant

3 2 Partial Refimd of Inihal Trammg Fee If Tramee (i) fails to complete the Initial Traimng 
Program withm six (6) months after the parties execution of this Agreement, (u) does not complete the Imhal 
Trammg Program to Franchisor's satisfaction, (m) does not, durmg the Initial Trammg Program, appear to 
possess the skills necessary to properly fulfill and discharge the demands and responsibilities required by the 
System or a Franchise Agreement, or (iv) is not acceptable to become a franchisee of Franchisor for any reason 
whatsoever, m Franchisor's sole and absolute discretion, this Agreement shall automatically termmate and be of 
no further force or effect, Tramee shall not be eligible to become a franchisee of Franchisor Under these 
circumstances, for a 3 Restaurant Purchase Program Area Development Program, Traditional Restaurant, and 
Operating Restaurant or Turnkey Restaurant, Franchisor shall retam $8,000 of the Imtial Trammg Fee and shall 
refund the $2,000 balance of the Iratial Trammg Fee to Tramee withm thirty (30) days The Initial Trammg Fee for 
an Express Venue Restaurant is not refundable under any circumstances Notwithstandmg anythmg to the 
contrary m this Agreement, if this Agreement is signed, and/or Tramee is tramed, m conjunction with an asset 
sale, transfer or an assignment by an existing franchisee of franchisor, then the Iratial Trammg Fee shall not be 
refundable under any cucumstances

3 3 Good-Faith Estimate Franchisor and Tramee acknowledge and agree that the actual 
damages to be suffered by Franchisor m the cucumstances described m this Section 3 are difficult, if not 
impossible to determme, and that, under all the facts and circumstances, this calculation of Franchisor's potential 
damages and the portion of the Iratial Trammg Fee retamed by Franchisor are a reasonable, good-faith estimate of 
such damages

3 4 Conditions of Refund Payment by Franchisor and acceptance by Tramee of a refund of 
a portion of the Iratial Trammg Fee shall constitute a release of any and all claims which each may have against 
the other (mcludmg the respective partners, shareholders, directors, agents or employees thereof) arismg out of or 
m connection with the Initial Trammg Program and Tramee s efforts to purchase a license to operate a Restaurant 
As a condition to the payment of any refund. Franchisor, Tramee, the Operating Prmcipal, Director of Operations, 
Restaurant Manager and each Restricted Person shall execute a mutual general release m a form prescribed by 
Franchisor, of any and all clauns which such parties may have or believe to have agamst Franchisor, and/or its 
affihated Entities and their respective officers, directors, agents, attorneys and employees, and each of them, 
whether the claims are known or unknown, which are based on, arise from or relate to this Agreement, the Iratial 
Trammg Program, the Inihal Trammg Fee and Franchisor's decision to not permit Tramee to purchase a license to 
operate a Restaurant which arose on or before the date of the mutual general release, mcludmg, without 
limitation, all obhgations, liabilities, demands, costs, expenses, damages, claims, actions and causes of action, of 
whatever nature, character or description, arismg under federal, state and local laws, rules and ordmances

4 FRANCHISOR UNDER NO OBLIGATION TO GRANT FRANCHISE

Franchisor and Tramee acknowledge and agree that neither the execution of this Agreement by 
Franchisor nor the completion of the Iratial Trammg Program by Tramee, the Operating Prmcipal, Director of 
Operations or the Restaurant Manager shall obligate Franchisor m any way to grant Tramee a hcense to operate a 
Restaurant or to execute a Franchise Agreement for a Restaurant Franchisor may refuse to offer a Franchise 
Agreement to Tramee (i) if the Operating Prmcipal, Director of Operations or Restaurant Manager fail to attend 
and complete the Initial Trammg Program to Franchisor's satisfaction, as determmed by Franchisor, m its sole and 
absolute discretion, (u) if the Operatmg Prmcipal, Director of Operations or Restaurant Manager fail to complete 
the Iratial Trammg Program withm six (6) months after the parties' execution of this Agreement, unless otherwise 
agreed by Franchisor, (ui) if, for any reason. Franchisor determmes durmg the Initial Trammg Program, m its sole 
and absolute discretion, that the Operatmg Prmcipal, Duector of Operations or Restaurant Manager do not 
appear to possess the skills necessary to properly fulfill and discharge the demands and responsibilities requued 
by the System or a Franchise Agreement, or (iv) if, for any reason. Franchisor determmes durmg the Iratial 
Trammg Program, m its sole and absolute discretion, that the Operatmg Prmcipal, Director of Operations and 
Restaurant Manager are not acceptable to Franchisor for any reason whatsoever, m Franchisor s sole and absolute
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discretion If Franchisor refuses to offer Trainee a Franchise Agreement for a Restaurant, to the extent permitted 
by Applicable Law, neither the Operatmg Prmcipal, Director of Operataons, Restaurant Manager nor a Restricted 
Person shall, for a period of twenty-four (24) months thereafter, either directly or mdirectly, own, operate, advise, 
be employed by or have any fmancial mterest m any busmess engaged m Competitive Activities withm an area of 
three (3) miles from any then existing La Salsa® Restaurant, without Franchisor s prior written consent In 
applymg for such consent, Tramee, and/or such mdividuals, will have the burden of establishmg that any such 
activity will not mvolve the use of benefits provided under this Agreement or constitute unfair competition with 
Franchisor or other franchisees or Area Developers of the Franchisor

5 CONFIDENTIALITY

To protect the System, the Marks, the Trade Secrets, the Authorized La Salsa® Products, and the 
goodwill associated with the same, neither Tramee nor the Operating Prmcipal, Director of Operations, 
Restaurant Manager or a Restricted Person shall communicate, divulge or use for the benefit of, anyone else, any 
Confidential Information, knowledge or know-how concemmg the methods of operation of a Restaurant which 
may be communicated to Tramee, or to such individuals, or of which Tramee, or such individuals, may be 
apprised, by vufue of then attendance at the Iratial Trammg Program The duplication or use of the System or 
Trade Secrets m any other endeavor or busmess by the Operatmg Prmcipal, Director of Operations, Restaurant 
Manager or a Restricted Person shall constitute an unfair method of competition The Operatmg Prmcipal, 
Director of Operations, Restaurant Manager and each Restricted Person shall (i) not use the System or Trade 
Secrets m any busmess or other endeavor other than m connection with the La Salsa® Restaurant, (u) mamtam 
absolute confidentiality of the System and the Trade Secrets durmg and after the term of this Agreement, and (in) 
make no unauthorized copy of any portion of the System or the Trade Secrets, mcludmg without Imutahon, the 
Manuals, bulletins, supplements, confidential correspondence or other confidential commumcations, whether 
written or oral In view of the importance of the Marks, the System and the Trade Secrets, and the mcalculable 
and irreparable harm that would result to the parties m the event of a default of the covenants and agreements set 
forth herem m connection with these matters, the parties agree that each party may seek specific performance 
and/or mjunchve relief to enforce the covenants and agreements m this Agreement, m addition to any other rehef 
to which such party may be entitled at law or m equity

6 NO RIGHT TO USE MARKS OR SYSTEM

Franchisor and Tramee acknowledge and agree that this Agreement is not a Franchise Agreement 
and does not grant Tramee any right whatsoever to use, or to license the use of, the Marks, the Authorized La 
Salsa® Products or the System m any way

7 DISPUTE RESOLUTION

71 Arbitration Except as provided m Sections 7 2 of this Agreement and except as precluded by 
Applicable Law, any controversy or claim between Franchisor and Franchisee arismg out of or relating to this 
Agreement or any alleged default hereunder, mcludmg any issues pertammg to the arbitrability of such 
controversy or claim and any claim that this Agreement or any part hereof is mvahd, illegal, or otherwise 
voidable or void, shall be submitted to bmdmg arbitration conducted before and m accordance with the 
Commeraal Rules of the Amencan Arbitration Assoaation ("AAA'), by one arbitrator selected by Franchisor and 
Franchisee m accordance with said rules Judgment upon any award rendered may be entered m any Court 
havmg junsdichon thereof Except to the extent prohibited by Applicable Law, (i) the proceedmgs shall be held 
m Orange County, Califorma, (ii) all arbitration proceedmgs and claims shall be filed and prosecuted separately 
and mdividually m the name of Franchisee and Franchisor, and not m any representative capaaty, and shall not 
be joined or consohdated, or otherwise tiled concurrently m the same proceedmg, with claims asserted by or 
agamst any other licensee, franchisee or area developer, and (m) the arbitrator shall have no power or authority to 
grant pumtive or exemplary damages as part of its award The party mihatmg a claim or counterclaim m any 
arbitration proceedmgs shall pay all fihng fees related thereto In no event may the material provisions of this 
Agreement, or any anallary agreement executed m connection with this Agreement, mcludmg, but not limited to
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the method of operation, authorized product Ime sold or monetary obligataons speafied m this Agreement, 
amendments to this Agreement or m the Manuals be waived, modified or changed by the arbitrator at any 
arbitrahon hearmg The substantive law applied m such arbitration shall be as provided m Secfaon 7 5 of this 
Agreement The arbitration and the parties agreement to arbitrate shall be deemed to be self-executmg, and if 
either party fails to appear at any properly-noticed arbitration proceedmg, an award may be entered agamst such 
party despite said failure to appear The arbitral deasion shall be bindmg and conclusive on the parties A 
judgment confirnung the award may be given by any Cahfomia court havmg jurisdiction, or that court may 
vacate, modify, or correct the award m accordance with the prevaihng provisions of the California statute 
govemmg arbitration All issues relatmg to arbitrabihty or the enforcement of the agreement to arbitrate 
contamed herem shall be governed by the Federal Arbitration Act (9 U S C § 1 et seq), notwithstandmg any 
provision of this Agreement speafymg the state law under which this Agreement shall be governed and 
construed The parties agree to be bound by the provisions of the limitahons on the period of time m which 
claims must be brought under Applicable Law or this Agreement, whichever expires earber The parties further 
agree that, m connection with any arbitration proceedmg conducted hereunder, each party must submit or file 
any claim which would constitute a compulsory counterclaim (as defined by Rule 13 of the Federal Rules of Civil 
Procedure) withm the same proceedmg as the claim to which it relates Any such claim which is not submitted or 
hied as described above shall be forever barred

7 2 Exceptions to Arbitration The arbitration provision m Secfaon 7 1 of this Agreement shall not 
apply to (i) any action for mjunctive or other provisional relief mcludmg, but not bmited to, enforcement of bens, 
security agreements, or attachments, which a party deems to be necessary or appropriate to compel the other 
party to comply with its obbgations under this Agreement, or (u) any action Franchisor deems to be necessary or 
appropriate to protect the Marks and Trade Secrets of Franchisor Any claim or dispute involvmg or contestang 
the vabdity of any of the Marks shall not be subject to arbitration

7 3 Other Remedies Nothmg m this Article 7 shaU prejudice the right of any party to obtam 
provisional relief or other equitable remedies from a court of competence jurisdiction as shall otherwise be 
available under Appbcable Law

7 4 Mediation Notwithstandmg anythmg to the contrary m Section 71 of this Agreement, 
before either party may initiate any arbitration proceedmgs as descnbed above (other than suits described m 
Section 7 3). Franchisor and Tramee pledge to attempt first to resolve any Dispute pursuant to mediation 
conducted m accordance with the Commercial Mediation Rules of the AAA unless Franchisor and Tramee agree 
on alternative rules and a mediator withm fifteen (15) days after either party first gives notice of mediation 
Mediation shall be conducted m Orange County, Califorma, and shaU be conducted and completed withm forty- 
five (45) days foUowing the date either party first gives notice of mediation unless otherwise agreed to in writmg 
by Franchisor and Tramee If the parties fail to complete mediation withm the forty-five (45) day period, either 
Franchisor or Tramee may mitiate an arbitration proceedmg m accordance with Section 71 The fees and 
expenses of the mediator shall be shared equally by Franchisor and Tramee The mediator shaU be disqualified as 
a witness, expert or counsel for any party with respect to the Dispute and any related matter Mediation is a 
compromise negotiation and shaU constitute privileged commuracations under California and other Appbcable 
Laws The entire mediation process shall be confidential and the conduct, statements, promises, offers, views and 
opinions of the mediator and Franchisor and Tramee shaU not be discoverable or admissible m any legal 
proceedmg for any purpose, provided, however, that evidence which is otherwise discoverable or admissible 
shaU not be excluded from discovery or admission as a result of its use m the mediation Notwithstandmg 
anythmg to the contrary set forth m this Agreement, any party that fails to reasonably cooperate m schedulmg 
and completmg a mediation withm forty-five (45) days after givmg or receivmg notice thereof shaU be precluded 
from recovermg costs, expenses, and/or prevailmg party attorneys' fees m any subsequent legal proceedmg

7 5 Exceptions to Mediation The mediation provision m Section 7 4 shall not apply to any action for 
mjunctive or other provisional rebef mcludmg, without limitation, enforcement of bens, secunty agreements, or 
attachment, as Franchisor deems to be necessary or appropriate to compel Franchisee to comply with Franchisee's
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obligabons to Franchisor and/or to protect the Marks Any claim or dispute involvmg or conteshng the vahdity 
of any of the Marks shall not be subject to mediation

7 6 Govemmg Law This Agreement shall be governed by and construed in accordance with 
the laws of the State of California In the event of any conflict of law, the laws of Cahforma shall prevail, without 
regard to the apphcation of California conflict of law rules If, however, any provision of this Agreement would 
not be enforceable under the laws of Cahforma, and if the Restaurant is located outside of Cahforma and such 
provision would be enforceable under the laws of the state m which the Restaurant is located, then such provision 
shall be mterpreted and construed under the laws of that state Nothmg m this Section 7 5 is mtended by the 
parhes to subject this Agreement to any franchise or similar law, rules, or regulation of the state of Cahforma to 
which It would not otherwise be subject

77
of this Agreement

Survival The terms of this Secbon 7 shall survive termmation, expiration or cancellation

8 MISCELLANEOUS PROVISIONS

81 Notices Except as otherwise expressly provided herem, all written nohces penmtted or 
required to be delivered by the parbes pursuant hereto shall be deemed so delivered at the time delivered by 
hand, one (1) busmess day after electromc (with confirmation copy sent by regular Umted States mail), or three 
(3) busmess days after placement m the Umted States mail by Registered or Certified Mail, Return Receipt 
Requested, postage prepaid and addressed as follows

If to Franchisor La Salsa Franchise, LLC 
320 Commerce, Suite 100 
Irvme, Cahforma 92602
Attenbon Charles Rink, Chief Execubve Officer 
Facsimile No (949) 270-8901

With a copy (which shall not consbtute nobce) to

Barry Kurtz, Esq
Lewitt, Hackman, Shapiro, Marshall & Harlan 
A Law Corporabon 
16633 Ventura Boulevard, 11"' Floor 
Encmo, Cahforma 91436 
FacsumleNo (818)981^764

If to Trainee

Attenbon __
Facsimile No

Any party may change his or its address by givmg ten (10) days prior written nobce of such change to all other 
parbes

8 2 Waiver and Delay No waiver by Franchisor of any default or series of defaults m 
performance by Tramee, and no failure, refusal or neglect of Franchisor to exercise any right, power or opbon 
given to It hereunder or to insist upon strict comphance with or performance of Tramee's obhgabons under this 
Agreement shah consbtute a waiver of the provisions of this Agreement with respect to any subsequent default 
thereof or a waiver by Franchisor of its right at any tune thereafter to require exact and strict comphance with the 
provisions thereof Franchisor makes no warranbes or guarantees upon which Tramee may rely, and assumes no
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liability or obbgation to Trainee by providing any waiver approval, acceptance, consent, assistance or suggestion 
to Trainee m connecbon with this Agreement, or by reason of any neglect, delay or deraal of any request

8 3 Survival of Covenants The covenants contamed m this Agreement which, by their 
nature or terms, require performance by the parties after the expiration or termmation of this Agreement, shall be 
enforceable notwithstandmg said expiration or other termmation of this Agreement for any reason whatsoever

8 4 Successors and Assigns. Benefit This Agreement shall be bmdmg upon and mure to 
the benefit of the successors and assigns of Franchisor and Tramee and its or theu respective heirs, executors, 
admmistrators, successors and assigns, subject to the restrictions on Assignment contamed herem This 
Agreement is for the benefit of the parties only, and is not mtended to and shall not confer any rights or benefits 
upon any person who is not a party hereto

8 5 Toint and Several Liability If Tramee consists of more than one (1) person or Entity, or a 
combmabon thereof, the obhgabons and liabihbes of each such person or enbty to Franchisor are jomt and 
several, and such person(s) and/or Enbbes shall be deemed to be a general partnership

8 6 Entire Agreement This Agreement contains all of the terms and condibons agreed upon 
by the parbes hereto with reference to the subject matter hereof No other agreements oral or otherwise shall be 
deemed to exist or to bmd any of the parbes hereto and all pnor agreements, understandmgs and representabons 
are merged herem and superseded hereby Tramee represents that there are no contemporaneous agreements or 
understandmgs relabng to the subject matter hereof between the parbes that are not contamed herem No officer 
or employee or agent of Franchisor has any authority to make any representation or promise not contamed m this 
Agreement or m any Franchise Disclosure Document for prospecbve franchisees required by Applicable Law, 
and Tramee agrees that it has executed this Agreement without reliance upon any such representabon or 
promise This Agreement cannot be modified or changed except by written instrument signed by all of the 
parbes hereto

8 7 Titles for Convenience Arbcle and Secbon bdes used m this Agreement are for 
converaence only and shall not be deemed to affect the meanmg or construcbon of any of the terms, provisions, 
covenants or condibons of this Agreement

8 8 Gender and Construction All terms used m any one number or gender shall extend to 
mean and mclude any other number and gender as the facts, context or sense of this Agreement or any arbcle or 
Section hereof may requue As used m this Agreement, the words "mclude, "mcludes' or mcludmg" are used 
m a non-exdusive sense Unless otherwise expressly provided herem to the contrary, any consent, acceptance, 
approval or authorizabon of Franchisor which Tramee may be required to obtam hereunder may be given or 
withheld by Franchisor m its sole discrebon To protect the System, the Marks, the Trade Secrets, the Authorized 
La Salsa® Products, and the goodwill associated with the same, on any occasion where Franchisor is required or 
permitted hereunder to make any judgment, determmabon or use its discretion, mcludmg any decision as to 
whether any condibon or circumstance meets Franchisor's standards or sabsfacbon. Franchisor may do so m its 
sole subjecbve judgment and discrebon Neither this Agreement nor any uncertamty or ambiguity herem shall be 
construed or resolved agamst the drafter hereof, whether under any rule of construcbon or otherwise On the 
contrary, this Agreement has been reviewed by all parties and shall be construed and mterpreted accordmg to the 
ordmary meanmg of the words used so as to fauly accomplish the purposes and mtenbons of aU parbes hereto 
Franchisor and Tramee mtend that if any provision of this Agreement is suscepbble to two (2) or more 
construcbons, one (1) of which would render the provision enforceable and the other or others of which would 
render the provision unenforceable, then the provision shall be given the meanmg that renders it enforceable

8 9 Severability Nothmg contamed m this Agreement shall be construed as requirmg the 
commission of any act contrary to law Whenever there is any conflict between any provisions of this Agreement 
and any present or future statute, law, ordmance or regulabon contrary to which the parbes have no legal right to 
contract, the latter shall prevail, but m such event the provisions of this Agreement thus affected shall be curtailed 
and limited only to the extent necessary to brmg it withm the requirements of the law If any part, arbcle, secbon, 
sentence or clause of this Agreement shall be held to be mdefmite, mvalid or otherwise unenforceable, the
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indefinite, invalid or unenforceable provision shall be deemed deleted, and the remairung part of this Agreement 
shall contmue m full force and effect

8 10 Counterparts and Electromc Transmission, Electronic Signatures This Agreement may 
be executed m any number of counterparts, each of which shall be deemed to be an origmal and aU of which 
together shall be deemed to be one and the same mstrument Copies of this Agreement with signatures that have 
been transmitted by email or by facsimile shall constitute and be deemed origmal copies of this for all purposes 
provided that the copies are fully executed, dated and identical m form to the original hard copy version of this 
Agreement In addition, this Agreement may be signed electronically by the Parties and electromc signatures 
appearmg on this Agreement shall be deemed to be the same as handwritten signatures for the purposes of the 
validity, enforceability and admissibility of this Agreement

8 n Fees and Expenses If any party to this Agreement shall brmg any acbon or proceedmg 
for any relief against the other, declaratory or otherwise, arismg out of this Agreement, the losmg party shall pay 
to the prevailmg party a reasonable sum for attorney fees and costs mcurred m brmgmg or defendmg such action 
or proceedmg and/or enforcmg any judgment granted therem, all of which shall be deemed to have accrued 
upon the commencement of such action or proceedmg and shall be paid whether or not such action or proceedmg 
IS prosecuted to fmal judgment Any judgment or order entered m such acbon or proceedmg shall contam a 
specific provision providing for the recovery of attorney fees and costs, separate from the judgment incurred m 
enforcmg such judgment The prevaihng party shall be determmed by the trier of fact based upon an assessment 
of which party's major arguments or posibons taken m the proceedmgs could fairly be said to have prevailed 
over the other party's major arguments or posibons on major disputed issues For the purposes of this Secbon, 
attorney fees shall mclude, without limitation, fees mcurred m the followmg (1) post-judgment mobons, (2) 
contempt proceedmgs, (3) ganushment, levy, and debtor and thud party exammabons, (4) discovery, and (5) 
bankruptcy libgabon This Secbon is mtended to be expressly severable from the other provisions of this 
Agreement, is mtended to survive any judgment and is not to be deemed merged mto the judgment

8 12 Submission of Agreement The submission of this Agreement does not constitute an 
offer and this Agreement shall become effecbve only upon the execubon thereof by Franchisor and Tramee This 
Agreement shall not be bmdmg on Franchisor unless and until it shall have been accepted and signed on its 
behalf by an authorized officer of Franchisor

813 Recognition of Business Risks Tramee acknowledges and agrees that Tramee has 
conducted an independent mvesbgabon of the proposed franchise, and recognizes that the busmess venture 
contemplated by a Franchise Agreement mvolves busmess risks and that its success will be largely dependent 
upon the ability of Tramee as an mdependent busmess person Franchisor expressly disclaims the makmg of, and 
Tramee acknowledges and agrees that it has not received, any warranty or guarantee, express or implied, as to 
the potenbal sales, mcome, profits, or success of the busmess venture contemplated by a Franchise Agreement, or 
of other La Salsa® Restaurants

8 14 Receipt of Franchise Disclosure Document Tramee acknowledges and agrees that it has 
received a copy of the complete La Salsa Franchise, LLC, Franchise Disclosure Document for La Salsa® 
Restaurants, which contains a copy of this Inibal Trammg Agreement, at least fourteen (14) calendar days prior to 
the date on which this Agreement was executed Tramee acknowledges and agrees and agrees that Franchisor has 
made no promises, representabons, warranbes or assurances to Tramee which are mconsistent with the terms of 
this Agreement or Franchisor's Franchise Disclosure Document, concernmg the profitability or likelihood of 
success of a Restaurant, that Tramee has been informed by Franchisor that there can be no guaranty of success m 
the franchised busmess and that Tramee's busmess ability and apbtude is primary m determmmg Tramee s 
success

8 15 Review of Franchise Disclosure Document Tramee acknowledges and agrees that it has 
read and understood this Agreement, the attachments hereto, and agreements relatmg thereto, if any, and that 
Franchisor has accorded Tramee ample time and opportunity to consult with advisors and counsel of Tramee's 
own choosing about the potenbal benefits and risks of entermg mto this Agreement

L \pkara\amch\My Doaiments\La Salsa\2016 Filed\A DCXIX 
2016 LA SALSA INITIAL TRAINING AGREEMENT



816 No Representations by Franchisor Trainee acknowledges and agrees that prior to the 
date of Trainee s execution of this Agreement, no employee, agent or other person speakmg on Franchisor s 
behalf made (i) any statement or promise to Tramee concermng projected revenues, profits or operating costs of a 
La Salsa® Restaurant, (u) any statement or promise to Tramee regardmg the amount of money Tramee may earn 
m operating a La Salsa® Restaurant, (m) any statement or promise to Tramee concermng the total amount of 
revenue a La Salsa® Restaurant will or may generate, or (iv) any statement or proimse to Tramee regardmg the 
costs Tramee wdl or may mcur m operating a La Salsa® Restaurant

817 Atypical Arrangements Tramee acknowledges and agrees that Franchisor may modify 
the offer of its franchises to other franchisees m any manner and at any time, which offers have or may have 
terms, conditions, and obligations which may differ from the terms, conditions and obligations m this Agreement 
Tramee further acknowledges and agrees that Franchisor has made no warranty or representation that all Imtial 
Trammg Agreements previously issued or issued after this Agreement by Franchisor do or will contam terms 
substantially similar to those contamed m this Agreement Franchisor may, m its reasonable busmess judgment 
and Its sole and absolute discretion, due to local busmess conditions or otherwise, waive or modify comparable 
provisions of mother Iratial Trairung Agreements previously executed or executed after the date of this Agreement 
with other La Salsa® franchisees m a non-uniform manner

818 Anti-Terronsm Laws Tramee the Operating Principal, Director of Operations, 
Restaurant Manager and each Restricted Person and their officers, directors, members and shareholders shall 
comply with and/or assist Franchisor to the fullest extent possible m Franchisor's efforts to comply with Anti- 
Terrorism Laws (as defmed below) In connection with such comphance, Tramee and such mdividuals certify, 
represent, and warrant that none of the property or mterests of Tramee or such mdividuals is subject to bemg
blocked" under any of the Anti-Terrorism Laws and that Tramee and such mdividuals are not otherwise m 

violation of any of the Anti-Terrorism Laws

8181 For the purposes of this Section 818, "Anti-Terronsm Laws means
Executive Order 13224 issued by the President of the Umted States, the Terrorism Sanctions Regulations (Title 31, 
Part 595 of the U S Code of Federcil Regulations), the Foreign Terrorist Organizations Sanctions Regulations (Title 
31, Part 597 of the U S Code of Federal Regulations), the Cuban Assets Control Regulations (Title 31, Part 515 of 
the U S Code of Federal Regulations), the USA Patriot Act and aU other present and future federal, state and local 
laws, ordmances, regulations, pohcies, hsts and any other requuements of any Governmental Authority 
(mcludmg, without limitation, the United States Department of Treasury Office of Foreign Assets Control) 
addressmg or m any way relating to terrorist acts and acts of war

8 18 2 Tramee, the Operating Prmcipal, Director of Operations, Restaurant
Manager and each Restricted Person and their officers, directors, members and shareholders, and each of them, 
certify that none of its employees, or anyone associated with Tramee or such mdividuals, are listed m the Annex 
to Executive Order 13224 Tramee agrees not to hire any mdividual listed m the Annex The Annex is available at

WWW treas gov/offices/enforcement/ofac/sdn/

8 18 3 Tramee certifies that Tramee has no knowledge or information that, if
generally known, would result m Tramee, its officers, directors, members and shareholders, its employees, or 
anyone associated with Tramee to be hsted m the Annex to Executive Order 13224

8 18 4 Tramee shall be solely responsible for ascertammg what actions must be
taken by Tramee to comply with the Anti-Terrorism Laws, and Tramee specifically acknowledges and agrees that 
Tramee's mdemnification responsibilities set forth m this Agreement pertam to Tramee s obligations under this 
Section 818

818 5 Any misrepresentation by Tramee under this Section 818 or any
violation of the Anti-Terrorism Laws by Tramee, the Operating Prmapal, Director of Operations, Restaurant 
Manager and each Restricted Person or their officers, directors, members and shareholders, or Tramee's
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employees shall consbtute grounds for immediate termmahon of this Agreement and any other Agreement 
Tramee has entered with Franchisor, or an affiliated Entity of Franchisor, m accordance with the terms of this 
Agreement

8 19 Transfers Franchisor shall have the right to transfer or assign aU or any part of its rights 
or obligabons under this Agreement to any person or Enbty Tramee shall not have the right to bansfer or assign 
all or any part of its rights or obligabons under this Agreement to any person or Enbty

8 20 Additional Documents Each of the parbes agrees to execute, acknowledge and deliver 
to the other party and to procure the execubon, acknowledgment and dehvery to the other party of any 
addibonal documents or instruments which either party may reasonably require to fuUy effectuate and carry out 
the provisions of this Agreement

8 21 Incorporabon of Recitals The recitals set forth m Recitals A through C above are true 
and correct and are hereby mcorporated by reference mto the body of this Agreement

IN WITNESS WHEREOF, the parbes have executed this Agreement on the date first shown above

FRANCHISOR

LA SALSA FRANCHISE, LLC,
A Delaware limited liabihty company

Name

Title _j and Individually

TRAINEE

[ ]A___________
[ ]A__________
[ ]A__________
[ ]A__________
[ ] An mdividual 
[ ] Other (specify)

, corporabon,
. limited liability company, 
. general partnership,
. limited partnership.

Name

Title _, and Individually
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LA SALSA FRANCHISE, LLC 
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (this Agreement') is made this. ^(the
Effective Date ) by and between La Salsa Franchise, LLC, a Delaware limited babihty company ("Franchisor'), on 

the one hand, and , a 
( Franchisee ), on the other hand, with reference to the followmg facts

A Asa result of the expenditure of time, skill, effort and money. Franchisor has developed and owns a 
umque and distmchve system (the System ) relatmg to the development, establishment and operation of quick 
service La Salsa® 'taqueria restaurants The distinguishing characteristics of the System include without limitation, 
uniform and distmchve buildmg designs, mterior and exterior layout and trade dress, busmess methods, technical 
knowledge, standards and specificahons for equipment, equipment layouts, supphes and menus (mcludmg food and 
beverage designahons, food presentation, special reapes, trade secrets and other 'Confidenhal Informahon', quality 
and quanhty standards, operahng procedures for samtabon mamtenance and food and beverage storage, preparabon 
and service. Franchisor speafied pncmg and promohons and methods and techniques for mventory and cost controls, 
recordkeepmg and reportmg, personnel management, trairung, purchasmg, sales, promohon and advertismg The 
System and its components may be changed, improved and further developed by Franchisor from hme to time

B Franchisor identifies the System by means of certam names, marks, logos, insignias slogans, emblems, 
symbols and designs (collechvely the Marks') which Franchisor has designated or may m the future designate for use 
with the System The Marks used to identify the System, mcludmg the prmcipal Marks, may be modified by 
Franchisor, and/or its affiliates, from time to hme Franchisor contmues to develop, use and control the use of these 
Marks m order to idenhfy for the public the source of services and products marketed under the Marks and the System, 
and to represent the System s high standards of quality, appearance and service

C Franchisee desires to obtam the license and franchise to operate a smgle Restaurant, under the Marks
and m strict accordance with the System, and the standards and specifications established by Franchisor, and 
Franchisor is wiUmg to grant Franchisee such license and franchise under the terms and condihons of this Agreement

NOW, THEREFORE, the parties agree as follows

ARTICLE 1 
DEFINITIONS

11 Certain Definitaons and Applicable Information In this Agreement the followmg capitalized terms 
shall have the meanmgs set forth below, unless the context otherwise requires

Accounting Period means each one (1) Week penod designated by Franchisor

' Additional Training shall have the meanmg set forth m Secbon 6 2 3

' Administrative/Transfer Fee' means the fee that Franchisee must pay Franchisor as a condibon precedent to 
an Assignment of this Agreement m the amount set forth m Secbon 13 2 3fml At Franchisor s opbon, this fee is subject 
to adjustment each year durmg the Term by an amount equal to the change m the CPI as compared to the precedmg 
year

Advertising Fee' shall have the meaiung set forth m Secbon 4 3
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Affiliate when used in connection with Franchisor or Franchisee, includes each person or Enhty which, 
directly or indirectly, through one or more intermediaries, controls, is controlled by or is under common control with 
Franchisor or Franchisee, as appbcable Without limiting the foregomg, the term Affiliate when used in connection 
with Franchisee includes any Enbty twenty percent (20%) or more of whose Equity or votmg control, is held by 
person(s) or Entities who, jointly or severally, hold twenty percent (20%) or more of the Equity or voting control of 
Franchisee For purposes of this definition, control of a person or Entity means the power, direct or indirect, to direct or 
cause the direction of the management and poliaes of such person or Entity whether by contract or otherwise 
Notwithstanding the foregoing defmihon, if Franchisor or its Affihate has any ownership interest m Franchisee, the 
term Affiliate shall not include or refer to Franchisor or that Affiliate and no obhgation or restnchon upon an 
Affiliate of Franchisee, shall bind Franchisor or such Affihate or their respective direct and mdirect parents or 

subsidiaries, or their respective officers, directors or managers

Applicable Law' means and mcludes appbcable common law and all appbcable statutes, laws, rules, 
regulations, ordmances, poliaes and procedures established by any Governmental Authonty, governing the operation 
of the Restaurant, mcluding all labor, immigration food and drug laws and regulations, as in effect on the Effective 
Date, and as may be amended, supplemented or enacted from time to time

'Area Development Agreement means an agreement between Franchisee and Franchisor under which 
Franchisee, or its Affihate, has agreed to open multiple Restaurants and pursuant to which Franchisee has executed this 
Agreement

Assignment shall have the meanmg set forth in Section 13 2 1

Authorized La Salsa® Products' means the specific Mexican-style foods products, salsa products, tortillas, 
beverages and other food items and ancillary related products, which may include books, cups, coolers, hats, t-shirts 
and novelty items as specified by Franchisor from time to time in the Manuals, or as otherwise directed by Franchisor 
in writing, for sale at the Restaurant, prepared, sold and/or manufactured in stnct accordance with Franchisor's reapes, 
standards and specifications, including specifications as to mgredients, brand names, preparation and presentation

La Salsa® Brand Product means any product now existing or developed in the future that bears any of 
Franchisor s Marks

"Certified Trainer" shall have the meanmg set forth m Section 13 2 4

Competitive Activities means to, own, operate, lend to, advise, be employed by, or have any financial 
mterest m (i) any Mexican style restaurant or (u) any busmess that engages m the production or sale at retail or 
wholesale of any salsa, Mexican-style food product or any other featured menu item which is now or m the future an 
Authorized La Salsa® Product, other than a La Salsa® Restaurant operated pursuant to a vabdly subsisting franchise 
agreement with Franchisor Notwithstandmg the foregomg. Competitive Activities shall not mclude the direct or 
mdirect ownership solely as an mvestment, of secunbes of any Entity which are traded on any national securities 
exchange if the owner thereof (i) is not a controlbng person of, or a member of a group which controls, such Entity and 
(ii) does not, directly or indirectly, own five percent (5%) or more of any class of securities of such Enhty

Computer System shall have the meanmg set forth m Section 7 3 2

Confidential Information shall have the meanmg set forth m Section 12 1

' Co-Op Advertising Regions shall have the meanmg set forth m Section 8 2
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Court shall have the meaning set forth in Section 18 2

'CPI' means the Consumer Pnce Index (U S Average, All Items) maintained by the U S Department of Labor 
or any successor mdex

Crisis Management Evenf means any event that occurs at or about the Restaurant that has or may cause 
harm or injury to customers or employees such as food contammation, food spoilage/poisorung, food 
tampermg/sabotage, contagious diseases, natural disasters, terrorist acts shootings or any other circumstance which 
may damage the System, Marks, or image or reputation of Restaurants or Franchisor or its Affiliates

Default or default means any breach of, or failure to comply with, any of the terms or conditions of an 
agreement

Director of Operations shall have the meaning set forth m Section 7 2 2

Effective Date shall have the meanmg set forth ui the first paragraph of this Agreement

EFT shall have the meanmg set forth m Section 4 81

Entity" means any limited Lability company. Partnership, trust assoaahon, corporation or other entity which 
IS not an mdividual

Equity means capital stock, membership mterests. Partnership Rights or other equity ownership interests of
an Enbty

' Expiration Date means the earlier of. 
Franchised Location, whichever first occurs

, 20_, or the expiration date of the Lease of the

Express Venue' is a La Salsa® faciLty located withm a caphve market site, another primary busmess or m 
conjunction with other busmesses or at inshtuhonal settmgs, mcludmg toll roads, hotels and motels, casmos, stadiums 
arenas, airports, tram stations, bus stations, Indian reservations, colleges and universities, recreational theme park, 
schools, hospitals, mibtary and other governmental faabhes, office or m plant food service faalities shoppmg mall 
food courts operated by a master concessionaue, grocery stores, supiermarkets and conveniencestores and any site for 
which the lessor, owner or operator thereof shall have indicated its mtent to prefer or limit the operation of its food 
service faciLties to a master concessionaire or contract food service provider

Extension Term shall have the meanmg set forth m Secfaon 3 21

Final Acceptance shall have the meanmg set forth m Sechon 511

Force Majeure means any event that is reasonably unforeseeable as of the date of this Agreement and that 
IS beyond the reasonable control, directly or mdirectly, of a party, the effects of which could not reasonably be 
prevented or avoided by that party with the exercise of commeraally reasonable efforts and due diLgence and which 
event does not result from the party s fault or negbgence or the fault or negbgence of its agents, employees or 
subcontractors and which event causes that party to be delayed, m whole or m part or unable to partially or wholly 
perform its obbgahons under this Agreement and subject to the satisfaction of the foregomg cntena, shall mclude (a) 
acts of God (such as tornadoes, earthquakes, hurncanes, floods, fire or other natural catastrophe), (b) stnkes, lockouts 
or other mdustrial disturbances, (c) war, terronst acts, not, or other civil disturbance, (d) unilateral governmental action 
mnpactmg restaurants generally, and (e) epidemics, transportation shortages, inadequate supply of labor, matenal or
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energy, or a party foregoing the right to acquire or use any of the foregoing in order to accommodate or comply with 
the orders, requests, regulations, recommendahons or mstruchons of any federal, state or mumapal government or any 
department or agency Provided, however, that neither an act or failure to act by a Governmental Authonty, nor the 
performance, non performance or exercise of rights under any agreement with Franchisee by any lender, landlord, 
contractor, or other person shall be an event of Force Majeure under this Agreement, except to the extent that such act, 
failure to act, performance, non-performance or exerase of nghts results from an act which is otherwise an event of 
Force Majeure For the avoidance of doubt. Franchisee s financial inabibty to perform or Franchisee s insolvency shall 
not be an event of Force Majeure under this Agreement The parhcular time penod to which the event of Force Majeure 
apphes shall be extended by an amount of time equal to the time penod durmg which the Force Majeure shall have 
existed The party claimmg the extension by Force Majeure shall continue to provide the other party with updates and 
all information as may be requested by the other party, including that party s progress and dihgence m respondmg to 
and overcorrung the Force Majeure

'Franchised Location means, and shall 
have the meamng set forth m Section 5 1

"General Release' means the form of general release prescnbed by Franchisor of any and all known and 
unknown obhgabons, liabilihes, demands, costs, expenses, damages, claims, achons and causes of action, of whatever 
nature, character or descnphon, agamst Franchisor and its Affihates and then officers, directors, agents, shareholders 
and employees A General Release will cover future consequences of acts, omissions events and circumstances 
predating the date of the General Release, but will not release, m advance, future acts, omissions or events which have 
not occurred at the time the General Release is executed

Good Standing means Franchisee shaU have maintained Franchisor's Minimum Evaluabon Requirements 
and shall have complied with this Agreement and the Manuals

'Goods and Services" shall have the meaning set forth m Secbon 9 41

Governmental Authority' means and includes all Federal, state, county, mumapal and local governmental 
and quasi-govemmental agenaes, commissions and authonbes

Gross Sales" means the total of all revenues denved from the Restaurant during each Accounbng Penod 
during the Term whether evidenced by cash, services, property, barter, or other means of exchange, and whether or 
not Franchisor offers such services or products m its other locabons, mcluding, (a) revenues from sales of any nature or 
kind whatsoever, denved by Franchisee or by any other person or Enbty (includmg Franchisee s Affiliate(s)) from the 
Restaurant (b) sales of Authorized La Salsa® Products in contravention of this Agreement at locabons other than the 
Restaurant, (c) the proceeds of any business interrupbon insurance, after the satisfacbon of any applicable deductible, 
(d) sales from vendmg devices mcluding pay telephones, (e) mail or telephone orders received or filled m or from the 
Restaurant, (f) orders taken m or from the Restaurant although filled elsewhere, and (g) all sales or other mcome 
derived from catering and related services provided by FRANCHISE Notwithstandmg the foregomg. Gross Sales 
shall exclude the amount of bona fide refunds paid to customers, the amount of any state or local sales or use tax 
actually paid by Franchisee and sales of fixtures or other capital items sold by Franchisee after use thereof m the 
operabon of the Restaurant

' Heirs shall have the meanmg set forth m Secbon 14 3 2

Information shall have the meaning set forth m Secbon 10 1

'Initial Franchise Fee' shall be $
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Internet means collectively the my nad of computer and teleconununicabons facilities, including equipment 
and software, which comprise the interconnected worldwide network of networks that employ the TCP/IP 
[Transmission Control Protocol/Intemet Protocol], or any predecessor or successor protocols to such protocol, to 
commumcate information of all kinds by fiber optics, wire radio or other methods of transmission

Lease shall mean any agreement, however denominated, that allows Franchisee to occupy a Franchised 
Locahon owned by a third party, including any lease sublease, concession agreement license and similar arrangement 
between Franchisee and a third party

Local Advertising Expenditure" shall have the mearung set forth m Section 8 1

Manuals means Franchisor s operations and training manuals, and any other wntten directive related to the 
System, as the same may be amended and revised from tune to tune, mcludmg all bulletins supplements and anciUaiy 
and additional manuals and written directives established by Franchisor as ui effect and amended from tune to tune

Marketing Development Fund shall have the meanmg set forth m Section 4 3

Marks shall have the meaning set forth in Recital A above

'Minimum Evaluation Requirements means that Franchisee (i) must have received an Excellent ratmg 
for at least five (5) of each six (6) consecutive monthly evaluations, for each and every La Salsa ® Restaurant then bemg 
operated by Franchisee, and any Affiliate of Franchisee, and (u) may not have received more than one (1) "RIA'
( Requires Immediate Attention') rahngs durmg the same six (6) month penod for any such La Salsa® Restaurant

Non-Proprietarv Products shall have the meanmg set forth m Section 9 3

' Operung Assistance Team shall have the meanmg set forth m Section 6 3 2 fal

Operating Principal means. ______________________, or such other mdividual hereafter designated
by Franchisee, and accepted by Franchisor (and until subsequently disapproved by Franchisor), to serve as the 
authorized representative of Franchisee, who Franchisee acknowledges and agrees shall act as Franchisee s 
representative, and shall have the authority to act on behalf of Franchisee durmg the Term

'Owner* means each of the mdividuals hsted on Exhibit A and each future direct or mdirect shareholder, 
member, general or limited partner, trustee or other equity owner of an Entity, except, that if Franchisor or any Affiliate 
of Franchisor has any ownership mterest m Franchisee, the term ' Owner shall not mclude or refer to Franchisor or 
that Affibate or their respective direct and mdirect parents and subsidiaries, and no obhgabon or restriction upon the 
Franchisee , or its Owners shall bind Franchisor, or said Affiliate or their respective direct and mdirect parents and 

subsidianes or their respective officers, directors, or managers

Patriot Act shall have the meanmg set forth m Section 12 9 1

Partnership Rights means votmg power, property, profits or losses, or partnership mterests of a Partnership

Partnership means any general partnership, Imruted partnership or hmited liability partnership

Preliminary Acceptance shall have the meanmg set forth m Secfaon 511

Permits' means and mclude all applicable franchises, bcenses, permits, registrabons, certificates and other 
operatmg authority required by Appbcable Law
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POS System shall have the meaning set forth m Section 7 3 Kal 

Proprietary Software shall have the meaning set forth in Secfaon 7 3 Ifbl 

Purchase Option" shall have the meaning set forth m Section 13 2 3fdl

Premises means the premises owned, leased or subleased by Franchisee at which the Restaurant shall be 
located including any ancillary common area, campus, buddings and other structures associated with the Premises

Propnetarv Products shall have the meanmg set forth in Section 9 2

'Renewal Franchise Agreement shall have the meanmg set forth m Section 3 21

Renewal Notice shall have the meanmg set forth m Sectaon 3 31

Renewal Right shall have the meanmg set forth m Section 3 2

Renewal Term shall have the meanmg set forth m Section 3 2

Restaurant means the restaurant located at the Franchised Locahon and operated under the Marks and m 
accordance with the System pursuant to a validly existmg Franchise Agreement and specializmg m the sale of 
Authorized La Salsa® Products for on premises and off-premises consumption

Restaurant Manager' means an individual, acceptable to Franchisor, responsible for overseemg the 
operation of the Restaurant

Restricted Persons means Franchisee, and each of its Owners and Affdiates, and the respective officers, 
directors, managers and Affdiates of each of them, and the spouse and family members of each of the foregomg who 
are mdividuals

Scheduled Completion Date shall have the meanmg set forth m Secfaon 6 31 

Site Review Request shall have the meanmg set forth m Secfaon 511 

Supplier' shall have the meanmg set forth m Secfaon 9 3

System' includes without limitation. Franchisor s operafang methods and busmess practices related to a La 
Salsa® Restaurant, and the relationship between Franchisor and its franchisees, mcludmg mtenor and extenor 
Restaurant design, other items of trade dress, specifications for equipment, fixtures and uniforms, defmed product 
offenngs, reapes and preparation methods. Franchisor speafied pncmg and promotions, restncfaons on ownership, 
standard operatmg and admmistrafave procedures, management and technical trammg programs, and markefang and 
public relations programs all as Franchisor may modify the same from fame to fame

Term" shall have the meanmg set forth m Section 3 1 mcludmg any extensions thereof

"Then-Current means the form of agreement then-currently provided by Franchisor to similarly situated 
prospective Baja Fresh franchisees which may contam terms and conditions that are materially different from this 
Agreement, or if not then bemg so provided, then a form of agreement selected by Franchisor m its discretion which 
previously has been delivered to and executed by a Baja Fresh franchisee of Franchisor, or, as the context of this 
Agreement mdicates, the fees then currently charged by Franchisor or its Affiliates, or Franchisor s specifications, 
standards or the like
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Trade Secrets means proprietary and confidential mformabon, indudmg, reapes, ingredients, 
speafications, procedures, poliaes, concepts, systems, know how, plans, software, strategies, methods and techniques 
of operating the Restaurant and producing Authorized La Salsa® Products and customer hsts, includmg current and 
prospective customer names and addresses, mformation about credit extensions to customers, customer service 
purchasing histones, and rates charged to customer, but excluding mformation that is or becomes a part of the public 
domam through publication or communication by thnd parties not bound by any confidenhatity obbgahon or that 
Franchisee can show was already lawfully m Franchisee s possession before receipt from Franchisor

Traditional Restaurant means a busmess that exists primarily as a La Salsa® Restaurant, excludmg any 
Restaurant at an Express Venue, however, which Traditional Restaurant may also have other types of Franchisor- 
approved co-branded busmesses located m it, but m such case the La Salsa® Restaurant is the primary busmess

' Week shall refer to the seven (7) day penod endmg on Monday at midnight of each calendar week, or such 
other seven (7) day period hereafter specified by Franchisor

ARTICLE 2 
GRANT

2 1 Gr2mt Franchisor hereby awards Franchisee, and Franchisee hereby accepts, the nght, bcense and 
obbgahon, durmg the Term, to use and display the Marks, and to use the System to continuously operate one (1) 
Restaurant at, and only at, the Franchised Location upon the terms and subject to the provisionsof this Agreement and 
all anallary documents to this Agreement throughout the Term of this Agreement

2 2 No Sublicensing Rights Franchisee shall not subbcense, sublease, subcontract or enter any 
management agreement providmg for, the right to operate the Restaurant or to use the System granted pursuant to this 
Agreement Franchisee does not have any nght to exclude, control, or impose conditions on the location or 
development of any La Salsa® Restaurant, other restaurant, store or any other method of distnbuhon under the La 
Salsa® trademark or any other trademark

2 3 No Temtonal Rights The bcense granted to Franchisee under this Agreement is nonexclusive. 
Franchisee is not granted any protected or exclusive terntory whatsoever There are no radius restnchons or minimum 
population requirements which limit where Franchisor can franchise or operate another La Salsa® Restaurant 
Franchisor expressly reserves all other nghts mcludmg, the exclusive, unrestncted nght, m its discretion, dnectly and 
mdirectly, itself and through its employees, Affibates, representatives, franchisees, bcensees, assigns, agents and others

2 31 To own or operate and to bcense others (which may mclude its Affibates) to own or operate 
(i) La Salsa® Restaurants at any location regardless of their proximity to the Restaurant, (u) La Salsa® Express Venues at 
any location and of any type whatsoever, regardless of their proximity to the Restaurant, and (ui) restaurants operating 
under names other than La Salsa®, at any location, and of any type whatsoever, regardless of then proximity to the 
Restaurant,

2 3 2 To produce, bcense, distnbute and market La Salsa® Brand Products, includmg pre-packaged 
salsa, spice mixes, snacks and other food and beverage products books, clothing, souvenirs and novelty items, through 
any outlet (regardless of its proximity to the Restaurant opened under this Agreement), mcludmg grocery stores, 
supermarkets and convenience stores and through any distribution channel, at wholesale or retail, mcludmg by means 
of the Internet or Internet web site, mail order catalogs, duect mail adverhsmg and other distnbuhon methods, and to 
advertise and promote the System through any means includmg the Internet, and

2 3 3 To market on the Internet and use the Marks on the Internet, includmg all use of websites 
domain names, URLs, directory addresses, email addresses, metatags, bnkmg, adverhsmg, co-brandmg and other 
arrangements, and m all other forms of electronic media

\ \ Fsl \apps \ lhsmh\ PK \ 26035-6 \ 1062497 doc
2016 LA SALSA FRANCHBEAGPEEMENT T



ARTICLE 3
TERM AND RENEWAL

3 1 Inihal Term The term of this Agreement (the Term ) shall begin on the Effective Date and shall 
continue until the Expiration Date, unless sooner terminated under this Agreement Franchisee shall have no right or 
option to extend or renew the term of this Agreement except as set forth in Secbon 3 2

3 2 Renewal and Extension Right

3 21 Subject to the condihons contained in Section 3 4 and Franchisee's compliance with Section 
3 3. at the expiration of the Term, Franchisee shall have the nght (the Renewal Right ) to enter into a new franchise 
agreement m the form then generally being offered to prospective "La Salsa" franchisees (the "Renewal Franchise 
Agreement ) for a ten (10) year period (the Renewal Term ), which Renewal Franchise Agreement shall likewise 
grant Franchisee the nght to enter into one additional franchise agreement m the form then generally bemg offered to 
prospective "La Salsa" franchisees (the 'Extension Franchise Agreement') for a ten (10) year penod (the Extension 
Term ) Franchisee acknowledges that the Continuihg Royalty and Advertising Fee payable during the Renewal Term 
and Extension Term shall be at the rates then applicable to new franchisees

3 2 2 The term of the Renewal Franchise Agreement and Extension Franchise Agreement, as 
applicable, shall commence upon the date of expirafaon of the Term or the Renewal Term, as appbcable, provided, 
however, that notwithstanding the terms of Franchisor s Then-Current form of Franchise Agreement

(a) Franchisee shall pay a renewal fee equal to $10,000, in lieu of an Initial Franchise Fee 
upon execution of the Renewal Franchise Agreement or upon execution of the Extension Franchise Agreement, as 
the case may be

(b) Unless otherwise mutually agreed in wnting, the Renewal Franchise Agreement and 
Extension Franchise Agreement shall be modified to conform to the renewal nghts granted m Section 3 21. and

(c) The Renewal Franchise Agreement shall provide that between thirty (30) months 
and forty-two (42) months before the expiration of its term, either Franchisor or Franchisee may notify the other in 
wntmg that it wishes to meet with the other to discuss Franchisee s Extension Right, and the parties shall then 
schedule a meetmg (the Current Status Review Meeting") at or pnor to which Franchisee shall, and shall cause 
each of its Affiliates to, execute and debver to Franchisor a General Release and at which Franchisor and Franchisee 
shall review and discuss matters relating to the Restaurant, which may include such matters as Franchisee s 
fmancial and operahonal performance, and defaults, if any, under this Agreement, the Franchisee s financial 
condition and prospiects. Franchisee s plans and intenhons, if any, to make any Assignment, general market 
conditions then existing in the areas comprising and surrounding the Restaurant the condition of the Restaurant 
and Franchisor s then existmg expectations, if any, regarding any remodebng, renovation, modernization, 
refurbishmg or new or replacement equipment regarding the Restaurant that Franchisor may or will require as a 
condition to Franchisee's exercise of the Extension Right, and Franchisor's recommendations for the balance of the 
Term Franchisee shall provide Franchisor reasonably in advance of the Current Status Review Meeting with such 
photographs, video and other information regardmg the Restaurant as Franchisor may reasonably request 
Franchisor shall provide Franchisee with a written summary promptly following the Current Status Review 
Meeting

3 3 Form and Manner of Renewal and Extension The Renewal Right shall be exercised, if at all, stnctly 
m the following manner

3 31 Between eight (8) months and fourteen (14) months before the expiration of the Term or the 
Renewal Term, Franchisee shall notify Franchisor in wnting (the Renewal Notice ) that it intends to exerase its

\ \ FsUapps \ Ihsmh \ PK \ 26035-6\ 1062497 doc 
2016 LA SALSA FRANCHISE AGREEMENT 8



Renewal Right and no sooner than immediately after the expiration of any waiting penod(s) by Apphcable Law and no 
more than thirty (30) days after Franchisee receives Franchisor's Disclosure Document if apphcable, and execution 
copies of the Renewal Franchise Agreement Franchisee shall execute the copies of the Renewal Franchise Agreement 
or Extension Franchise Agreement, as the case may be, and return them to Franchisor

3 3 2 If Franchisee shall have exercised its Renewal Right m accordance with Sechon 3 3 2 and 
satisfied all of the conditions contained m Sechon 3 4. Franchisor shall execute the Renewal Franchise Agreement or 
Extension Franchise Agreement, as the case may be, executed by Franchisee and at or prior to the expuahon of the 
Term and debver one fully executed copy thereof to Franchisee

3 3 3 If Franchisee fails to perform any of the acts, or deliver any of the nohces required under 
Secfaons 3 3 or 3J( in a timely fashion, such failure shall be deemed an elechon by Franchisee not to exercise its Renewal 
Right and shall automahcally cause the Renewal Right to lapse and expire

3 4 Conditions Precedent to Renewal Franchisee s Renewal Right is condihoned upon Franchisee s 
fulfillment of each of the following conditions precedent

3 41 At the time Franchisee delivers its Renewal Notice to Franchisor and at all times thereafter 
until the commencement of the Renewal Term, Franchisee shall have fully performed, in all material respects, all of its 
obligahons under this Agreement, the Manuals and all other agreements then in effect between Franchisee and 
Franchisor (or its Affihates)

3 4 2 At Franchisor's request. Franchisee shall, pnor to the date of commencement of the Renewal 
Term or Extension Term, as the case may be, undertake and complete at its expense, the remodeling, renovation, 
modernization, and refurbishing of the Premises, the Franchised Location and the Restaurant, which may include 
installation of new or replacement equipment, to comply with Franchisor's Then-Current specifications and standards 
for new Restaurants, provided, however, that Franchisor shall not require Franchisee, as a condition to exercising the 
Renewal Right, to perform major remodeling, renovation or improvement pursuant to Sechon 5 5 2 sooner than the 
first to occur of (i) five (5) years following the completion of, or (u) six (6) years following commencement of, any 
major remodeling, renovahon or improvement previously required by Franchisor pursuant to said Section 5 5 2

3 4 3 Without limiting the generabty of Sechon 3 4 1. Franchisee shall not commit three (3) or more 
material defaults of Arfacles 4^ 2^ 10^ H or 12 during any eighteen (18) month period durmg the Term of this
Agreement for which Franchisor shall have debvered nohces of default whether or not such defaults were cured

3 4 4 Franchisee shall have m all material respects mamtained its status as a "La Salsa" Franchisee 
in Good Standing throughout the Term or Renewal Term, as the case may be

3 4 5 Concurrently with the execuhon of the Renewal Franchise Agreement or Extension Franchise
Agreement, as the case may be, Franchisee shall, and shall cause each of its Affiliates to, execute and debver to 
Franchisor a General Release

3 5 Notice Required by Law If Apphcable Law requires that Franchisor give nohce to Franchisee pnor to 
the expirahon of the Term or Renewal Term this Agreement shall remain in effect on a week-to-week basis until 
Franchisor has given the nohce required by such Apphcable Law If Franchisor is not offering new franchises is in the 
process of revising, amending or renewing its form of franchise agreement or offering circular, or is not lawfully able to 
offer Franchisee its Then-Current form of franchise agreement, at the time Franchisee debvers its Renewal Nohce, 
Franchisor may, m its discretion, either (i) offer to renew this Agreement upon the same terms set forth in this 
Agreement for a renewal term determined in accordance with Sechon 3 2. or (u) offer to extend the Term or Renewal 
Term, as the case may be, on a week-to week basis following the expirahon of the Term or Renewal Term, as the case
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may be for as long as Franchisor deems necessary or appropnate so that it may lawfully offer its Then-Current form of 
franchise agreement

ARTICLE 4 
PAYMENTS

4 1 Initial Franchise Fee Upon the execution of this Agreement, Franchisee shall pay to Franchisor the 
Initial Franchise Fee One paid, the Initial Franchise Fee shall be non-refundable, in whole or m part, under any 
circumstances except as set forth in Section 6 1 5

4 2 Continuing Royalty Franchisee shall pay to Franchisor in accordance with Section 4 4. a royalty 
equal to five percent (5%) of its Gross Sales dunng each Accounting Period (' Continuing Royalty )

4 3 Advertising Fee Franchisee shall pay to Franchisor, m accordance with Section 4 4. simultaneously 
with its Continumg Royalty payments, an Advertising Fee equal to one percent (1%) of its Gross Sales durmg each 
Accounting Period (the Advertising Fee') Franchisor may, upon ninety (90) days notice to Franchisee, adjust the 
amount of the Advertising Fee not to exceed three percent (3%) of Gross Sales Franchisee shall contribute the 
Advertising Fee to the Marketing Development Fund to be administered in the manner provided in Section 8 3 (the 
Marketing Development Fund") Pursuant to Section 8 2. Franchisor may also establish a co-op advertising fund for 

Franchisee's region The fee for co-operative advertismg will be determined by each co-op adverbsmg region, as 
descnbed m Section 8 2 2. and will not exceed one and one-half percent (1 5%) of Franchisee s total Gross Sales

4 4 Manner of Payment Franchisee shall calculate the Continumg Royalty and Advertismg Fee due to
Franchisor for each Accounting Period and cause Franchisor to receive payment of all Continumg Royalties 
Advertismg Fees, and all other amounts then owed to Franchisor, together with a statement of Franchisee s Gross Sales 
for the Accounting Penod (certified as complete and accurate by a duly authorized representative of Franchisee), no 
later than five (5) calendar days after the end of the appbcable Accounting Penod

4 5 Other Payments In addition to all other payments provided m this Agreement, Franchisee shall pay 
to Franchisor, its Affibates and designees, as appbcable, promptly when due

4 51 All amounts advanced by Franchisor or which Franchisor has paid, or for which Franchisor
has'become obbgated to pay on behalf of Franchisee for any reason whatsoever

4 5 2 The amount of all sales taxes, use taxes, personal property taxes and similar taxes, which shall 
be imposed upon Franchisee and requued to be collected or paid by Franchisor (a) on account of Franchisee s Gross 
Sales, or (b) on account of Continumg Royalties, Advertismg Fees or Initial Franchise Fees collected by Franchisor from 
Franchisee (but excludmg ordmary mcome taxes) Franchisor, m its discretion may collect the taxes m the same 
maimer as Contmumg Royalties are collected m this Agreement and promptly pay the tax collections to the appropnate 
governmental authority, provided, however, that unless Franchisor so elects, it shall be Franchisee s responsibility to 
pay all sales, use or other taxes now or heremafter imposed by any Governmental Authonties on Continumg Royalties, 
Initial Franchise Fees, or Advertismg Fees

4 5 3 All amounts due for any reason, mcludmg on account of purchases of goods, suppbes or 
services relating to the Restaurant

4 6 Application of Funds If Franchisee shall be delmquent m the payment of any obbgahon to 
Franchisor under this Agreement, or under any other agreement with Franchisor, Franchisor shall have the absolute 
right to apply any payments received from Franchisee to any obbgahon owed, whether under this Agreement or 
otherwise, notwithstandmg any contrary designation by Franchisee as to appbcation
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4 7 Interest and Charges for Late Payments If Franchisee shall fail to pay to Franchisor the entire 
amount of the Continuing Royalty, Advertsing Fee and all other sums owed to Franchisor, its Affiliates or any Co-Op 
Adverhsing Region, promptly when due. Franchisee shall pay, m addihon to all other amounts which are due but 
unpaid, mterest on the unpaid amounts, from the due date thereof, at the rate of one and one half percent (1 5%) per 
month, or the highest rate allowable under applicable law, whichever is less If any check, draft, electronic or 
otherwise, is unpaid because of insuffiaent funds or otherwise, then Franchisee shall pay Franchisor's expienses arising 
from such non-payment, including bank fees in the amount of at least $100 and any other related expenses incurred by 
Franchisor

4 8 EFT and Pre-Authonzed Payments

4 81 At Franchisor's request. Franchisee at Franchisee s sole cost and expense, shall instruct its 
bank to pay the amount of its Continuing Royalty, Advertismg Fee and other fees directly to Franchisor from 
Franchisee s account, by electronic funds transfer or such other automatic payment mechanism which Franchisor may 
designate ( EFT ) and upon the terms and conditions set forth in the Manuals, and promptly upon Franchisor's 
request Franchisee shall execute or re-execute and deliver to Franchisor such pre authorized check forms and other 
instruments or drafts required by Franchisor's bank, payable against Franchisee s bank account to enable Franchisor to 
draw Franchisee s Continuing Royalty, Advertising Fee and other sums payable under the terms of this Agreement If 
Franchisor shall designate EFT then Franchisee shall, ui addition to those terms and conditions set forth ui the 
Manuals, mamtam a single bank account for such payments and shall maintain such minimum balance in such account 
as Franchisor may reasonably speafy from time to time Franchisee shall not alter or close such account except upon 
Franchisor s prior written approval Any failure by Franchisee to implement an EFT system in strict accordance with 
Franchisor's instruchons shall consbtute a material default of this Agreement

4 8 2 If Franchisee is delinquent more than two (2) times in any continuous twelve (12) month 
period during the Term in the payment of its Continuing Royalty, Adverhsing Fee or other fees, or of other sums due to 
Franchisor or to its AffiLates including on account of the purchase of goods or services, or fails to report its sales on a 
timely basis. Franchisor may require Franchisee to implement a system prescnbed by Franchisor which shall permit 
Franchisor unilaterally to estimate and draw down the amounts owed by Franchisee, which system may include EFT 
systems, automahc debits, use of Franchisee pre-authonzed checks, other instruments or authority or any other 
arrangement Franchisor may prescribe Franchisor may base its estimates of Advertising Contribuhons, Contmuing 
Royalhes and similar payments which are calculated based on Gross Sales, on Franchisee s historically reported Gross 
Sales Franchisee shall promptly implement such system in strict accordance with Franchisor's instmchons and failure 
to do so shall conshtute a material default of this Agreement

4 9 Security Interest

4 91 Franchisee hereby grants Franchisor a secunty interest m and to all leasehold improvements, 
fixtures, furnishings and equipment, inventory, supplies and vehicles located at or used in connection with the 
Restaurant, now or hereafter acquired by Franchisee, together will all accounts, payment intangibles, attachments, 
accessories, additions, substitutions and replacements, all cash and non-cash proceeds derived from insurance or the 
disposihon of such assets, all rights of Franchisee to use the Marks, trade names, trade styles, patents, copynghts and 
their registrations, trade secret informahon and other propnetary nghts, and all rights granted, owned or hcensed to 
Franchisee under this Agreement for the use of the Marks, trade names trade styles, patents, copynghts, trade secret 
mformabon and other proprietary nghts, to secure payment and performance of all debts, liabilihes and obligations of 
any kind, whenever and however incurred, from Franchisee to Franchisor Franchisee hereby authorizes Franchisor to, 
prepare and file all Uniform Commeraal Code financing statements and other documents necessary or desirable to 
evidence, perfect and continue the priority of this security interest under the Umform Commercial Code wherever 
applicable
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4 9 2 If Franchisee is in good standing under this Agreement and all other agreements between 
Franchisee and Franchisor or its Affiliates, then Franchisor shall, upon request of Franchisee, execute a wntten 
subordmahon of its security interest to lenders and/or lessors providmg equipment or other fmancmg for the 
Restaurant

4 9 3 If Franchisee is m default of any of the terms and condihons of this Agreement, Franchisor 
may, m its discretion exerase its rights with respect to its security interest In such event Franchisee shall remain liable 
for any dehciency remaining due to Franchisor and shall be enhtled to recover any surplus which results after the 
applicabon of the proceeds denved from the enforcement of the security mterest

4 10 Gross-Up Fees To ensure that Franchisor receives a full five percent (5%) of Gross Sales as a 
Conhnuing Royalty and the full Adverhsmg Fee to which Franchisor may be enhtled, as the amount thereof may vary 
from time to hme. Franchisee shall pay Franchisor, upon demand, whether m arrears, m advance, in a lump sum or in 
the same manner as Conhnuing Royalhes and Adverhsmg Fees are paid to Franchisor, the amount of all taxes paid by 
Franchisor to any Governmental Authority on revenue earned or collected by Franchisor based upon Franchisee s use 
of Franchisor s mtellectual property or other mtangibles or based upon the existence of this Agreement, withm the 
Governmental Authority s domam dunng each of Franchisor's fiscal years throughout the enhre term of this 
Agreement

ARTICLE 5
CONSTRUCTION AND COMMENCEMENT OF BUSINESS

5 1 Franchised Location Franchisee s Restaurant shall be located at the Franchised Locahon

511 If no Franchised Locahon has been mserted m the blank space provided above at the hme of 
execuhon of this Agreement, Franchisee shall promptly followmg the execuhon of this Agreement locate one or more 
proposed sites which meet Franchisor's Then-Current standards and specificahons Franchisee shall submit to 
Franchisor such demographic and other informahon regarding the proposed site(s) and neighbormg areas as 
Franchisor shall require, in the form prescnbed by Franchisor (the Site Review Requesf) Franchisor may seek such 
addihonal informahon as it deems necessary withm twenty (20) days of submission of Franchisee s Site Review 
Request, and Franchisee shall respond promptly to such request for addihonal informahon If Franchisor does not 
deliver wntten nohce to Franchisee that Franchisor accepts the proposed site, within twenty (20) days of receipt of 
Franchisee s Site Review Request, or withm ten (10) days after receipt of such addihonal requested mformahon, 
whichever is later, the site shall be deemed rejected If Franchisor accepts the proposed site it shall notify Franchisee of 
its prelimmanly acceptance of the site (the Preliminary Acceptance'), which Prelimmary Acceptance shall be subject 
to further analysis by Franchisor and successful negohation by Franchisee of a fmal Lease or purchase agreement 
acceptable to Franchisor, and such other condihons as Franchisor may imjxise Promptly followmg mutual execuhon of 
this Agreement or Franchisee s receipt of Preliminary Acceptance, if no Franchised Locahon has been mserted m the 
blank space provided above. Franchisee shall proceed to negohate a Lease or purchase agreement for the site and shall 
submit to Franchisor a copy of the proposed Lease or purchase agreement to allow Franchisor at least fifteen (15) days

and Franchisee have executed an Ophon to Obtam Lease Assignment m the form specified by Franchisor Promptly 
followmg Franchisor s receipt of the proposed fmal lease or purchase agreement, as applicable, which meets 
Franchisor's requirements and evidence of Franchisee s sahsfachon of all condihons set forth m the Prelimmary 
Acceptance, Franchisor shall nohfy Franchisee (the Final Acceptance ) Franchisee shall not enter mto any Lease or 
purchase agreement for the Franchised Locahon unless Franchisee has received Fmal Acceptance relatmg to the 
proposed site and such Franchised Locahon shall be deemed to be the "Franchised Locahon as defmed above 
Followmg the acquisihon of the Franchised Locahon, Franchisor and Franchisee shall complete and execute Exhibit B 
attached to this Agreement and incorporated m this Agreement by reference to idenhfy the Franchised Locahon
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512 If Franchisee desires to relocate the Restaurant, Franchisee shall give Franchisor at least sixty
(60) days pnor wntten notice that Franchisee desires to do so together with Franchisee s reasons for the relocation To 
protect the System, the Marks, the Trade Secrets, and the goodwill associated with the same. Franchisee may not 
relocate the Restaurant from the Franchised Location without Franchisor s prior wntten consent and must obtain 
Franchisor s pnor written consent to relocate the Restaurant pnor to ceasing operabons at the Restaurant at the 
Franchised Locahon If Franchisor shall consent to any relocation. Franchisee shall de-identify the former location in 
the manner described in Section 15 11 and shall reimburse and indemnify and hold Franchisor harmless from any 
direct and indirect losses, costs and expenses, includmg attorney s fees, ansing out of Franchisee s failure to do 
so Franchisee shall have sixty (60) days from the date Franchisee receives Franchisor s wntten consent to relocate the 
Restaurant to submit a new location to Franchisor for approval If Franchisee fails to submit a new locahon to 
Franchisor for approval within the sixty (60) day approval period. Franchisor shall have the right to terminate this 
Franchise Agreement subject to the applicable provisions of this Agreement, provided, however, that Franchisee s 
request for addihonal time to find a new franchised locahon will not be unreasonably withheld In addihon. Franchisee 
shall have twelve (12) months from the date of Franchisor's approval of the new franchised locahon in which to secure 
the new franchised locahon and to open and begin to operate the Restaurant at the new franchised locahon Once 
Franchisee has idenhfied the new Franchised Locahon and Franchisor has approved it and the proposed Lease has 
been submitted to Franchisor to allow Franchisor at least fifteen (15) days to confirm that the provisions set forth in 
Serhon 5 2 have been included ui the proposed Lease and that the Landlord and Franchisee have executed an Ophon 
to Obtain Lease Assignment in the form specified by Franchisor, Franchisor will prepare an addendum to Exhibits to 
designate the Franchised Locahon and will provide the addendum to Franchisee Franchisee shall pay Franchisor 
Continuing Royalty fees for the entire time period following the closure of the existing Restaurant to the opening of the 
Restaurant at the new Franchised Locahon based upon the Continuing Royalty received for the existing Restaurant 
during the idenhcal penod(s) of the last preceding calendar year, or, if the Restaurant was not in operahon during the 
idenhcal period of the last preceding year based upon the average Continuing Royalty durmg the number of months 
the Restaurant was in operahon If Franchisee fails to open the Restaurant at the approved new Franchised Locahon 
within twelve (12) months of Franchisor s approval of the new locahon. Franchisor may terminate this Franchise 
Agreement subject to the applicable provisions of this Agreement

5 2 Franchisor Site Selection Assistance Franchisor may voluntarily (without obligahon) assist 
Franchisee in obtaining an acceptable locahon Neither Franchisor's said assistance, if any, its acceptance of 
Franchisee's proposed site, nor its acceptance of the proposed Lease or purchase agreement shall be construed to 
ensure or guarantee the prohtable or successful operahon of the Franchised Locahon by Franchisee, and Franchisor 
hereby expressly disclaims any responsibihty for such profit or success Franchisee acknowledges its sole responsibility 
for fmding the Franchised Locahon Franchisee acknowledges its sole responsibihty for findmg each site for the 
Restaurant it develops pursuant to this Agreement

5 3 Lease or Purchase of Franchised Locahon

5 31 If the Franchised Locahon is leased or subleased, (i) the Lease shall name Franchisee'as the 
sole lessee thereunder and may not be assigned or sublet without Franchisor s prior wntten consent, (ii) Franchisor 
shall have the nght to review and accept or reject the Lease, a true and correct copy of which shall be delivered to 
Franchisor at least twenty (20) days prior to the execuhon thereof, (in) Franchisee shall neither create nor purport to 
create any obligahons on behalf of Franchisor, nor grant or purport to grant to the lessor thereunder any nghts against 
Franchisor, nor agree to any other term, condihon, or covenant which is uiconsistent with any provision of this 
Agreement, (iv) Franchisee shaU duly and timely perform all of the terms, conditions, covenants and obligations 
imposed upon Franchisee under the Lease, and (v) a fully executed copy of said Lease, in the form and on the terms 
previously accepted by Franchisor, shall be debvered to Franchisor promptly following the execution thereof and upon 
Franchisor s request The Lease shall, unless Franchisor otherwise consents in wrihng
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(a) Provide that the lessor shaU not change the traffic flow around the Franchised
Location or Premises,

(b) Provide that the lessor shall not permit the erechon of signs or structures which 
obstruct the view of the Franchised Locahon or its signage

(c) Provide that the lessor shall mamtam the common areas on a consistent basis,

(d) Provide that Franchisee shall be the only facihty speaahzing in Mexican-style food 
sales in the center (or nearby centers owned by the same lessor),

(e) Provide that the term shall be for a penod which is not less than the Term, unless 
Franchisor shall approve, in wntmg, a shorter term.

this Agreement,
(f) Provide that the Franchised Location shall be constructed and improved pursuant to

(g) Grant Franchisor or its designee an option, to assume the Lease, or execute a 
substitute lease on the same terms, in the event of termination or expiration of this Agreement for any reason m 
accordance with the terms and conditions of Franchisor's standard form Option to Obtain Lease Assignment which 
shall be executed by Franchisor, Franchisee and the lessor concurrently with the execution of the Lease by 
Franchisee and such lessor,

(h) Provide that Franchisor or its designee shall have the right (but not the obligation) to 
succeed to Franchisee s rights under the Lease if Franchisee fails to exercise any option to renew, and or extend the 
term of the Lease, and shall further provide that upon Franchisee s default under the Lease or upon any alleged 
default thereof by Franchisee, the lessor shall notify Franchisor in writing at least fifteen (15) days prior to its 
termination or non-renewal and, in the case of a default Franchisor or its designee shall have the nght, but not the 
obligation, without babihty to Franchisee, to cure the default and to succeed to Franchisee's rights under said Lease 
or request that the lessor termmate the Lease and enter into a substitute Lease with Franchisor or said affiliate on the 
same terms by givmg written notice of such election to Franchisee and such lessor in accordance with the terms and 
conditions of Franchisor's standard-form Option to Obtam Lease Assignment which shall be executed by 
Franchisor, Franchisee and the lessor concurrently with the execution of the Lease by Franchisee and such lessor,

(i) Provide that Franchisee shall have the unrestricted right, without lessor consent, 
payment to lessor or modification of any term of the Lease, during the entire term of the lease (mcluding any 
renewal terms) to assign or sublet the Franchised Locahon to Franchisor, its designee, or any franchisee or licensee 
approved by Franchisor,

(j) Provide that, except as permitted in (i) above, the Lease may not be assigned, 
subleased, modified or amended without Franchisor's pnor written consent and that Franchisor shall be provided 
with copies of all such assignments, subleases, modifications and amendments,

(k) Not contain a non-competition covenant which purports to restnct Franchisor, or any 
franchisee or bcensee of Franchisor (or its Affibates), from operating a Restaurant or any other retail establishment, 
unless such covenant is approved by Franchisor m writing pnor to the execution of the Lease,

(l) Authorize and require the lessor to disclose to Franchisor, upon Franchisor's request, 
sales and other information furnished to the lessor by Franchisee, and

(m) Provide that upon expiration or termination thereof for any reason. Franchisee shall, 
upon Franchisors demand remove all of the Marks from the Franchised Location and Premises and modify the
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decor of the Franchised Location so that it no longer resembles, in whole or in part, a Restaurant and that if 
Franchisee shall fail to do so. Franchisor will be given wntten notice and the right to enter the Franchised Location 
and Premises to make such alterations, m which event Franchisee shall reimburse Franchisor for all direct and 
indirect costs and expense it may mcur in connection therewith, mcludmg attorney s fees

5 3 2 If Franchisor or its designee elects to succeed to Franchisee s rights under the Lease, as 
aforesaid. Franchisee shall assign to Franchisor or such designee all of its nght title and mterest m and to the Lease, 
whereupon the lessor thereunder shall agree to have Franchisor or such designee as the tenant thereunder Franchisee 
shall execute and debver to Franchisor or such designee such assignment and take such further action as Franchisor or 
such designee, as applicable, m its sole and absolute discretion, may deem necessary or advisable to effect such 
assignment, within ten (10) days after wntten demand by Franchisor or such designee to do so, and upon Franchisee s 
failure to do so. Franchisor or such designee shall be, and hereby is, appointed Franchisee s attorney in fact to do so 
This power of attorney granted by Franchisee to Franchisor and such designee is a special power of attorney coupled 
with an mterest and is irrevocable and shall survive the death or disability of Franchisee Any sum expended by 
Franchisor or such designee to cure Franchisee s breach of the Lease shall be deemed additional sums due Franchisor 
under this Agreement and Franchisee shall pay such amount to Franchisor upon demand The covenants of 
Franchisee contamed m this Section 5 3 shall survive the termination of this Agreement Franchisor's acceptance of the 
Lease shall not constitute Franchisor's assurance that the terms of the Lease are favorable to Franchisee, or that the 
location will be successful

5 3 3 Franchisee hereby authorizes Franchisor to communicate with the lessor under the Lease (and 
hereby authorizes such lessor to communicate with Franchisor) for any purpose, mcludmg de-identification of the 
Franchised Location followmg the termmahon or expiration of this Agreement, Franchisee s sales. Franchisee s defaults 
under this Agreement or the Lease and negotiating a lease for the Franchised Location commencmg followmg the 
termmation or expuation of Franchisee s Lease

5 3 4 If the Franchised Location is to be purchased by Franchisee, the contract for purchase and sale 
shall be subject to Franchisor s review and acceptance, a true and correct copy of which shall be dehvered to Franchisor 
at least twenty (20) days prior to the execution thereof, and a true and correct copy of such executed contract shall be 
furnished to Franchisor withm twenty (20) days after execution

5 41 Followmg the Effective Date and before the renovation or construction of the Restaurant 
operated under this Agreement or the Franchised Location, Franchisor shall provide Franchisee with copies of 
Franchisor sispecifications for the design and layout of the Restaurant operated under this Agreement and required 
fixtures, equipment, furnishings, decor, trade dress and signs Franchisee shall at its sole cost and expense promptly 
cause the Prenuses and Restaurant operated under this Agreement to be constructed, equipped and improved m 
accordance with such standards and speaficahons, unless Franchisor shall, m wntmg, agree to modifications thereof 
Franchisee shall employ architects and general contractors of its own selection, approved by Franchisor, and at its sole 
cost and expense, to prepare such architectural, engmeenng and construction drawmgs and site plans, and to obtam all 
Permits required to construct, remodel, renovate, and/or equip the Restaurant and Premises All such plans, and 
modifications and revisions thereto shall be submitted to Franchisor for its prior review and acceptance or rejection 
before Franchisee's commencement of construction Franchisee must begm construction within 60 days after the 
Effective Date, unless Franchisor agrees otherwise in writing If Franchisor shall not dehver wntten notice to Franchisee 
that Franchisor accepts such design criteria, the design criteria shall be deemed rejected

5 4 2 Franchisee must retam the services of a construction project manager (the Project Managed ) 
which Franchisor approves to oversee the construction, or to construct, the Restaurant The Project Manager may (i) act 
as a project manager and oversee the design and construction process, or (u) act as Franchisee s general contractor, and 
design and construct the Restaurant Franchisee is solely responsible for the costs charged by the Project Manager m
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the amounts agreed upon directly between Franchisee and the Project Manager After Franchisee signs a lease or 
purchase contract for the Franchised Location, and prior to commencement of the construchon of the Restaurant, 
Franchisee must promptly submit to Franchisor, the Project Manager, the landlord (if Franchisee is leasing the site of 
the Franchised Location) and local authonhes, all requisite drawings, designs, plans and specifications for approval 
and Franchisee must obtain all required permits and certficahons, including those that satisfy all zoning, building, 
access, sign, fire and health requirements

5 4 3 Franchisor has the right, but not the obligation, to perform two (2) inspections of the La Salsa®
Restaurant during construction and one (1) final inspechon of the La Salsa® Restaurant upon completion of 
construction to ensure that the La Salsa® Restaurant has been built in accordance with the drawings and specifications 
approved by Franchisor At all tunes prior to Franchisee commencmg the operation of the Restaurant, Franchisor shall 
have the nght to inspect and examine the Premises and any hxtures, signs, furnishmgs and equipment to ensure 
comphance with Franchisor s standards and specificahons To protect the System, the Marks, the Trade Secrets, and 
the goodwill associated with the same. Franchisee may not open the La Salsa® Restaurant for busmess until Franchisee 
has received written authorization to open from Franchisor, which authorizahon may be conditional and subject to 
Franchisor's sahsfactory inspection of the Restaurant

5 4 4 Franchisee may from time to tune request addihonal mformabon regardmg the design and 
construchon of the La Salsa® Restaurant, which, if in the possession of Franchisor, shall be provided at no expense to 
Franchisee Upon request. Franchisor shall provide addihonal site visits, project management, design work and 
equipment purchasmg services to Franchisee at Franchisee s sole cost

5 4 5 Subject only to Force Majeure (provided that Franchisee conhnuously complies with Secfaon 
5 4 61, Franchisee shall complete construchon or renovahon, as the case may be, of the Prenruses, the Restaurant and all 
unprovements therein, uicluding installahon of all fixtures, signs, equipment and furnishings as soon as possible, butm 
any event within six (6) months after commencement of constmchon The operahon of the Restaurant by Franchisee 
shall commence no later than twelve (12) months following the Effechve Date

5 4 6 The tune penods for the commencement and complehon of construchon and the installahon 
of fixtures, signs machinery and equipment as referred to ui this Sechon 5 4 are of the essence of this Agreement If 
Franchisee fails to perform its obligahons contauied ui this Sechon, Franchisor may deem Franchisee s failure to so 
perform its obligations to conshtute a matenal default of this Agreement

5 4 7 In the event of the occurrence of an event which Franchisee claims to conshtute Force 
Majeure, Franchisee shall provide wntten nohce to Franchisor in wnhng within five (5) days following commencement 
of the alleged Force Majeure which nohce shall include the words 'Force Majeure' and explicitly descnbe the specific 
nature and extent of the Force Majeure, and how it has unpacted Franchisee s performance under this Agreement 
Franchisee shall provide Franchisor with conhnuous updates (no less frequently than once each week) on Franchisee's 
progress and diligence m responding to and overcoming the Force Majeure, and shall nohfy Franchisor immediately 
upon cessahon of such Force Majeure, and provide all other mformahon as may be requested by Franchisor If 
Franchisee shall fail to notify Franchisor of any alleged Force Majeure within said five (5) days, or shall fail to provide 
any such updates dunng the continuance of the alleged Force Majeure, Franchisee shall be deemed to have waived the 
right to claim such Force Majeure

5 4 8 Franchisor s acceptance of Franchisee s plans and speaficahons for the Franchised Locahon,
Franchisor s guidance with the development of the Franchised Location, and Franchisor s authorizahon to open the 
Restaurant are to assure that Franchisee complies with Franchisor's standards and sjaecificahons, and shall not be 
construed as any express or impbed representahon or warranty that the Franchised Locahon complies with any 
applicable laws, codes or regulahons or that the construchon is sound or free from defects Franchisor's cntena for 
acceptance or rejection do not encompass technical, architectural or engineering considerahons Franchisor will have 
no liability with respect to construchon of the Franchised Locahon, nor shall Franchisor be responsible m any way for
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delays or losses occurring during the design, constructon or other preparation of the Restaurant, whether caused by 
the condition of the Franchised Location, the design, engineenng, construchon, equipping, decorating, or stocking of 
the Restaurant, or any other reason Franchisee expressly acknowledges and agrees that Franchisor does not, directly 
or indirectly, warrant or ensure that the design, decor, appearance, hxtures layout, and/or other improvements of the 
Restaurant will guarantee Franchisee s success

5 5 Maintaining and Remodeling of Restaurant

To protect the System, the Marks, the Trade Secrets, and the goodwill assoaated with the same

5 51 Franchisee shall operate the Restaurant in compliance with the terms of this Agreement and
the Manuals Franchisee acknowledges and agrees that Franchisee alone shall exercise day to-day control over all 
operations activities and elements of the Restaurant, including over Franchisee's employees, and that under no 
circumstance shall Franchisor do so or be deemed to do so Franchisee further acknowledges and agrees that the 
various requirements, restnctions, prohibitions specifications and procedures of the System with which Franchisee 
must comply under this Agreement, the Manuals or otherwise, do not duectly or indirectly consbtute, suggest, infer or 
imply that Franchisor controls any aspect or element of the day-to-day operahons of the Restaurant which Franchisee 
alone controls, but only conshtute standards to which Franchisee must adhere when exercising Franchisee s control 
over the day-to-day operations of the Restaurant consistent with the pobaes of Franchisor Franchisee shall maintam 
the condition and appearance of the Restaurant in a bke new" level of cosmetic appearance consistent with the image 
of La Salsa® Restaurants as attracbve, clean, and efficiently operated, offering high quality food products and 
beverages, efhaent and courteous service and pleasant ambiance If at any time in Franchisor's reasonable judgment, 
the state of repau, appearance or deanlmess of Franchisee's Premises (including the Restaurant and the non-Restaurant 
portion of Franchisee s Premises, and parkmg areas) or its fixtures, equipment, furnishings, signs or utensils fail to meet 
Franchisor s standards therefor, or Franchisee shall immediately upon receipt of notice from Franchisor speafyingthe 
action to be taken by Franchisee (withm the time penod speafied by Franchisor), correct such deficiency, repair and 
refurbish the Restaurant or Premises, and make such modifications and additions to its layout, decor and general 
theme, as may be required, mcluding replacement of worn out or obsolete fixtures, equipment, furniture signs and 
utensils, and repair and repainting of the intenor and extenor of the Restaurant, the Premises and appurtenant parking 
areas (if any) Such maintenance shall not be deemed to constitute remodeling, as set forth below

5 5 2 In addihon to Franchisee's obbgahons under Section 5 51. from time to time during theTerm,
but not more frequently than once every five (5) years or as a condition to Franchisee s exercismg its Renewal Right, 
Franchisor may require Franchisee at Franchisee s sole cost and expense to refurbish, remodel and improve the 
Restaurant to conform Franchisee s building design, trade dress, color schemes, and presentahon of Marks to 
Franchisor s then current public image Such a remodeling may mclude extensive structural changes to the Restaurant 
and replacement or modification of furnishings, fixtures and equipment as well as such other changes as the Franchisor 
may direct, and Franchisee shall undertake such a program promptly upon nohce from the Franchisor, and shall 
complete any such remodebng as expeditiously as possible, but in any event within ninety (90) days of commencing 
same (and no later than the commencement of the Renewal Term) Franchisor may, on one or more occasions, waive 
or defer for such period of time as Franchisor may deem appropnate. Franchisee s obbgation to remodel the 
Restaurant, if Franchisor determines m its reasonable judgment that the Restaurant is, on the date scheduled for 
commencement of such remodel, in substantial conformity with Franchisor's Then-Current standard system decor 
specifications, or if the proposed remodebng is withm the last two (2) years pnor to the expiration of the Term (subject 
to Franchisor's right to require remodebng, renovation or modemizahon as a condibon to Franchisee s exerase of its 
Renewal Right)

5 5 3 If the Restaurant is damaged or destroyed by fire or any other casualty. Franchisee, withm 
thirty (30) days thereof, shall mibate such repairs or reconstrucbon, and thereafter m good faith and with due dibgence 
contmue (unhl complebon) such repairs or reconstrucbon, m order to restore the premises of the Restaurant to its
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original condihon prior to such casualty, any such repair and reconstruction shall be completed as soon as reasonably 
practicable but in any event within six (6) months following the event causmg the damage or destruction If m 
Franchisor s reasonable judgment, the damage or destruction is of such a nature or to such extent that it is feasible for 
Franchisee to repair or reconstruct the Franchised Location and the Restaurant operated under this Agreement in 
conformance with the then standard LA SALSA® decor specifications. Franchisor may require that Franchisee repair or 
reconstruct the Premises and Restaurant operated under this Agreement m conformance with the then standard 
System decor specifications

ARTICLE 6 
TRAINING

Initial Training Program

611 FranchisorshallprovideanlmtialTramingProgrammtheSystemandmethodsofoperation 
(the Initial Training Program ) at Franchisor's training facilihes in Franchisor's corporate office currently located m 
Southern California or Restaurants designated by Franchisor, for up to two (2) supervisonal or managenal personnel of 
Franchisee selected by Franchisee who shall be the Operatmg Principal, Director of Operations, and/or Restaurant 
Manager of the Restaurant to be developed under this Agreement Portions of the Initial Trainmg Program may be 
held at the Franchised Location Franchisee shall attend and complete to Franchisor s satisfaction the Initial Training 
Program If the Restaurant shall be the first La Salsa® Restaurant to be operated by Franchisee, Franchisor shall provide 
such training, mstructors, a trammg manual, and other materials for up to two (2) supervisorial or managenal 
personnel of Franchisee selected by Franchisee for an Initial Trammg Fee of $10,000 m accordance with the terms of 
Franchisor's current Initial Trammg Agreement ( Initial Traimng Agreement ) If Franchisee is an Entity, Franchisor 
may require the Restaurant Manager to be an Owner, officer or other designated representatve selected by Franchisee 
and acceptable to, and approved by Franchisor The Inihal Trammg Program shall consist of approximately six (6) 
weeks to eight (8) weeks of trammg prior to the openmg of the Restaurant to be developed and operated under this 
Agreement and must be completed before that Restaurant opens to the public Franchisee shall pay all travel livmg, 
compensation, and other expenses, if any, mcurred by Franchisee and/or Franchisee s supervisorial and managenal 
employees who attend trammg programs Franchisee may not open its Restaurant until such trammg shall have been 
completed to the satisfaction of Franchisor and Franchisee s management team has been certified by Franchisor

612 Franchisor shall determme the contents and manner of conductmg the Initial Trammg 
Program m its discretion, however, the trammg course will be structured to provide prachcal trammg m the 
implementation and operahon of a Restaurant and may mclude such topics as on-site food preparation, portion control, 
preparation and cookmg procedures, packagmg procedures. La Salsa® standards, markehng and customer service 
techniques, reports and equipment mamtenance

613 The Initial Trammg Program shall not be provided if (i) Franchisee or any Affiliate of 
Franchisee or an owner of either, owns or operates a Restaurant as of the Effecbve Date, or (u) this Agreement is 
executed as a Renewal Franchise Agreement

614 Franchisee acknowledges that because of Franchisor's superior skill and knowledge with 
respect to the trammg and skill required to manage the Restaurant, its judgment as to whether or not Franchisee or 
Franchisee s supervisonal or managerial personnel have satisfactorily completed such trammg shall be determmed by 
Franchisor m Franchisor s judgment

615 If Franchisee (i) fails to complete the Initial Trammg Program withm six (6) months after the 
parties execution of the Initial Trammg Agreement, (u) does not complete the Initial Trammg Program to Franchisor s 
sahsfaction, (lu) does not, durmg the Initial Trammg Program, appear to possess the skills necessary to properly fulfill 
and discharge the demands and responsibilihes required by the System or this Agreement, or (iv) is not acceptable to 
become a franchisee of Franchisor for any reason whatsoever, m Franchisor s sole and absolute discretion, this
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Agreement shall automatically terminate and be of no further force or effect Under these circumstances. Franchisor 
shall retam a portion of the Inibal Franchise Fee as set forth in Franchisor's Disclosure Document and refund the 
balance to Franchisee within thirty (30) days Franchisor and Franchisee acknowledge and agree that the actual 
damages to be suffered by Franchisor m the circumstances described m this Section 615 are difficult, if not impossible 
to determme and that, imder all the facts and arcumstances, this calculation of Franchisor's potential damages and the 
portion of the Initial Franchise Fee retamed by Franchisor is a reasonable, good-faith estimate of such damages

616 Payment by Franchisor and acceptance by Franchisee of a refund of any portion of the Initial
Franchise Fee as set forth m Section 615 above shall constitute a release of any and all claims which each may have 
agamst the other (mcluding the respective partners, shareholders, directors agents, or employees thereof) ansmg out of 
or in connection with the Initial Trainmg Program and Franchisee s efforts to purchase a license to operate a 
Restaurant As a condition to the payment of any refund. Franchisee, the Operating Principal Director of Operations, 
Restaurant Manager and each Restricted Person shall execute a mutual general release, m a form prescribed by 
Franchisor, of any and all claims which such parties may have or beheve to have agamst Franchisor and/or its affiliated 
Entities and their respective officers, directors, agents and employees, whether the claims are known or unknown, 
which are based on, arise from or relate to this Agreement, the Imhal Trammg Program, the Initial Franchise Fee and 
Franchisor's decision to not permit Franchisee to purchase a license to operate a Restaurant which arose on or before 
the date of the mutual general release, mcludmg, without limitation, all obligations babihties, demands, costs, 
expenses, damages, claims, actions and causes of action, of whatever nature, character or description, ansmg under 
federal, state and local laws, rules and ordmances

6 2 Additional Training

6 21 All newly hired and replacement supervisorial or managerial personnel of Franchisee, 
mcludmg the Operating Prmcipal(s), Director(s) of Operations, and Restaurant Manager(s), of the Restaurant shall be 
subject to Franchisor s reasonable approval and shall successfully complete, to Franchisor s satisfaction, the Initial 
Trammg Program conducted by Franchisor Notwithstandmg the first sentence of this Section, the Restaurant 
Managers of Franchisee shall have a skill level, trammg and experience commensurate with the demands of the 
position, and m keepmg with Franchisor s high standards for quality products, courteous service, and cleanlmess of 
operations A fully trained Restaurant Manager or assistant manager shall, to Franchisor's satisfaction, tram each of 
Franchisee s regular employees prior to the first openmg of the La Salsa® Restaurant to the pubbc and at all times 
thereafter durmg the Term At all times durmg the Term, Franchisee shaU employ an adequate staff of employees 
workmg at the Restaurant who shall have been fully and adequately tramed by Franchisee or by Franchisee s 
supervisorial or managerial personnel, in Franchisor's judgment

6 2 2 Franchisee shall pay Franchisor s then current, reasonable charges (as set forth m the 
Manuals) for any such trammg performed by Franchisor at Franchisee s request, or which is otherwise required under 
this Agreement and not covered by Section 611

6 2 3 Franchisor may, from time to time, (i) require Franchisee, its Operating Pnncipal, Director of 
Operations, and all supervisorial or managenal personnel, or any of them, to attend additional trammg courses or 
programs ( Additional Training') durmg the Term, or (u) make available to Franchisee, its Operating Prmcipal, 
Director of Operations and each Restaurant Manager, or any of them, optional Additional Trammg durmg the Term 
Additional Trammg may be held on a national or regional basis at locations selected by Franchisor to mstruct 
Franchisee with regard to new procedures or programs which Franchisor deems, m its judgment, to be of material 
importance to the operation of the Restaurant Such Additional Trammg may relate, by way of ibustrahon, to product 
production techniques, new recipes marketing, bookkeepmg, accoimtmg and general operatmg procedures, and the 
establishment, development and improvement of computer systems Franchisor may estabbsh charges appbcable to all 
franchisees similarly situated for such optional trammg courses The time and place of such trammg courses shall be at 
Franchisor's discretion In addition to any charge Franchisor may establish. Franchisee shall pay all transportation
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costs, food, lodging and similar costs mcurred m connection with attendance at such courses Franchisor shall pay no 
compensation for any services performed by trainee(s) in connection with the Addihonal Training

62 4 Franchisee, its Operabng Principal, Director of Operations, and all supervisonal and 
managerial personnel, shall successfully complete the ServSafe® Food Safety Certification Program, or show evidence 
of pnor ServSafe certification Franchisor may, in its sole discrehon, replace the ServSafe® Food Safety Cerhficaton 
Program with another food safety certification program, if deemed appropriate Franchisee shall be responsible for all 
fees and material costs assoaated with a certification program

6 3 Opening Assistance

6 31 Franchisee shall notify Franchisor of the scheduled date on which all construcbon or 
remodeling of the Restaurant shall have been completed in accordance with Franchisor s specifications and all Permits 
necessary to open to the pubhc shall have been obtained and Franchisee has fully prepared the Restaurant for turn­
over to pre-opemng traming in accordance with Franchisor s pohaes and specifications (the Scheduled Completion 
Date ) no later than thirty (30) days prior to the Scheduled Completion Date

6 3 2 (a) If neither Franchisee nor any of its Affihates own or operate a Restaurant as of the
Effechve Date, Franchisor shall furnish, at no cost to Franchisee, an opening assistance team expenenced in the System 
(the Opemng Assistance Team ) to assist Franchisee in accordance with the following

(0 If the Restaurant operated under this Agreement is the first Restaurant 
owned or operated by Franchisee or its Affiliates, then Franchisor shall provide an Operung Assistance Term of two (2) 
persons to assist Franchisee for one (1) week before Franchisee opens the Restaurant and one (1) week after Franchisee 
opens the Restaurant

(ii) The Opening Assistance Team shall serve only as consultants to Franchisee 
and shall in no way be responsible (personally or on behalf of Franchisor) for the operation of the Restaurant or the 
actions of Franchisee s officers, agents or employees during this time Each member of the Openmg Assistance Team 
shall receive one (1) day off for each seven (7) day period that Franchisor is required provide the opening assistance 
under Sechon 6 3 2fa’>

(b) If this Agreement pertams to the second or subsequent Restaurant that Franchisee or 
any of its Affiliates owns or operates, then Franchisor shall not be obligated to provide the opening assistance 
descnbed in Section 6 3 2fal

6 3 3 If Franchisor provides any operabonal assistance m excess of the foregoing. Franchisee shall 
pay a compensabon rate specified by Franchisor and out-of-pocket expenses includmg transportahon, lodging, and 
food, of any agent or employee of Franchisor who works at the Restaurant and performs services that would otherwise 
be performed by an employee of Franchisee

6 4 Other Assistance

641 Franchisee shall have the right, at no additional charge, to mquire of Franchisor's 
headquarters staff, its field representatives and training staff with respect to problems relating to the operabon of the 
Restaurant, by telephone, electronic mail facsimile, or other means of correspondence, and Franchisor shall use its best 
efforts to diligently respond to such mquines, in order to assist Franchisee ui the operabon of the Restaurant However, 
Franchisee acknowledges and agrees that Franchisee alone shaU exercise day-to-day control over all operabons, 
acbvibes and elements of the Restaurant, including over Franchisee s employees, and that under no circumstance shall 
Franchisor do so or be deemed to do so Franchisee further acknowledges and agrees that the vanous requirements, 
restricbons, prohibibons, specificabons and procedures of the System with which Franchisee must comply under this
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Agreement, the Manuals or otherwise, do not directly or mdirectly conshtute, suggest, infer or imply that Franchisor 
controls any aspect or element of the day-to-day operations of the Restaurant, which Franchisee alone controls, but 
only conshtute standards to which Franchisee must adhere when exerasing Franchisee s control over the day to-day 
operahons of the Restaurant consistent with the poliaes of Franchisor Franchisee alone shall establish all requirements, 
consistent with the policies of Franchisor, regarding (i) employment pobcies, hiring, firmg, training, wage and hour 
requirements, record keepmg, supervision, and discipline of employees, (u) the mdividuals to whom Franchisee will 
offer and sell its products and services, and (lu) the suppliers from whom Franchisee obtains any products or services 
used in or at the Restaurant for which Franchisor has not established approved Supphers At no time shall reasonable 
assistance be mterpreted to require Franchisor to pay any money to Franchisee or to defer Franchisee s obligation to 
pay any sums to Franchisor

6 4 2 At Franchisee s request. Franchisor may, but shall not be obhgated to (a) cause its field 
representatives to visit the Restaurant to advise, consult with or tram Franchisee or Franchisee's supervisonal or 
managerial personnel, or to observe the Restaurant, its operabon and performance and compLance by Franchisee with 
the Manuals, or (b) permit Franchisee or certam of Franchisee s supervisorial or managenal personnel to provide 
assistance, consultabon, or additional traming at a Restaurant selected by Franchisor If Franchisor provides such 
addihonal assistance, consultabon or training to Franchisee or to Franchisee s supervisonal or managenal personnel, 
then such assistance, consultabon or trammg will be subject to Franchisor's capaaty, schedulmg, and discrebon, but 
Franchisor shall not obhgated to provide that assistance, consultabon or training, and (x) Franchisee shall pay all bavel, 
hving, compensabon, and other expenses, if any, mcurred by Franchisee and/or Franchisee's supervisonal or 
managerial personnel m connecbon with such addihonal assistance, consultabon, or trammg, (y) Franchisor shall not 
pay any compensabon to Franchisee or Franchisee's supervisonal or managenal personnel for providmg services at 
Franchisor's or another Franchisee s Restaurant m connecbon with the assistance, consultabon or trammg, and (z) 
Franchisee shall pay such trammg charges as may be then m effect, and shall reimburse Franchisor for all 
transportahon costs, food, lodgmg and similar costs mcurred by Franchisor and Franchisor s personnel m connecbon 
with such trammg

6 4 3 In the event of any sale transfer, or Assignment, the transferee/assignee must be tramed by 
Franchisor as a condition of Franchisor s consent to such transfer All tuibon costs for such baining shall be mcluded m 
the Admmistrabve/Transfer Fee payable by Franchisee m accordance with Secbon 13 2 3fml The Restaurant shall not 
be transferred, opened, or re-opened by the transferee unbl Franchisor accepts the transferee m wnbng as bemg 
cerbfied to operate the Restaurant and Franchisor has otherwise consented to the transfer m accordance with this 
Agreement

6 5 Remedial Training If Franchisor determmes it to be necessary. Franchisor may provide Franchisee 
and Franchisee s supervisonal or managerial personnel with remedial trammg or assistance subject to the availability of 
Franchisor s personnel Franchisee shall pay Franchisor any fee which may be charged by Franchisor to Franchisee and 
other franchisees to defray the duect costs of providmg this remedial trammg In addibon. Franchisee shall be 
responsible for any and all other expenses mcurred m connecbon with sendmg Franchisee's supervisorial or 
managerial personnel to such remedial bammg mcludmg, without limitabon, the costs of bansportabon, lodgmg, 
meals, trammg materials and any wages Franchisor shall m Franchisor s sole discrebon, select the hme and locabon of 
all remedial trammg

ARTICLE 7
MANUALS AND STANDARDS OF OPERATOR 

QUALITY, CLEANLINESS AND SERVICE

Standmg
Good Standing Franchisee shall at all tames mamtam its status as a La Salsa® Franchisee m Good

\ \Fsl \apps\ihsmh\PK\26035-6 U062497 doc 
2016 LA SALSA FRANCHISE AGREEMENT



7 2 Operafang Pnncipal. Director of Operations. Supervisonal and Managenal Employees

7 21 The Operating Principal shall be principally responsible for communicating and coordinating 
with Franchisor regardmg busmess, operational and other ongoing matters concerning this Agreement and the 
Restaurant The Operating Pnncipal shall have the full authority to act on behalf of Franchisee in regard to performing, 
administering or amending this Agreement Franchisor may, but is not required to, deal exclusively with the Operating 
Prmcipal in such regards unless and until Franchisor's actual receipt of written nobce from Franchisee of the 
appointment of a successor Operating Pnncipal, who shall have been accepted by Franchisor

7 2 2 At all tunes throughout the Term, Franchisee shall employ and retam, an mdividual (the 
Director of Operations ) who shall be vested with the authonty and responsibility for the day-to-day operations of 

the Restaurant and all other Restaurants owned or operated, directly or mdirectly, by Franchisee or its Affiliates within 
a geographic a rea specified by Franchisor The Director of Operahons shall, durmg the entire penod he or she serves as 
such meet the foUowmg qualificabons (a) shall devote full tune and best efforts solely to operabon of all Restaurants 
owned or operated, directly or mdirecUy, by Franchisee or its Affiliates m such geographic area and to no other 
business acbvibes, (b) meet Franchisor s educabonal, expenence, finanaal and other reasonable criteria for such 
position, as set forth in the Manuals or otherwise in wnting by Franchisor, and (c) be an mdividual acceptable to 
Franchisor The Director of Operations, may (but need not) be an Owner, and with the pnor written consent of 
Franchisor, may be the same mdividual as the Operatmg Prmcipal The Director of Operahons shall be responsible for 
all acbons necessary to ensure that all Restaurants owned or operated, directly or mdirectly, by Franchisee m such 
geographic area are operated m compliance with this Agreement and the Manuals If, durmg the Term the Du^ctorof 
Operahons is not able to contmue to serve m such capacity or no longer qualifies to act as such m accordance with this 
Sechon (mcludmg Franchisor s subsequent disapproval of such person). Franchisee shall promptly notify Franchisor 
and designate a replacement withm thuiy (30) days after the Director of Operahons ceases to serve, such replacement 
being subject to Franchisor s approval

7 2 3 Franchisee shall notify Franchisor m wntmg at least ten (10) days prior to employmg the 
Director of Operahons sethng forth m reasonable detail all mformahon reasonably requested by Franchisor 
Franchisor s acceptance of the Operatmg Prmcipal and Director of Operahons, shall not conshtute Franchisor s 
endorsement of such mdividual or a guarantee by Franchisor that such mdividual will perform adequately for 
Franchisee or its Afhbates, nor shall Franchisor be estopped from subsequently disapprovmg or otherwise challengmg 
such person s qualifications or performance

7 2 4 Franchisee shall ensure that the operahon of the La Salsa® Restaurant is at all hmes under the
direct control of a Restaurant Manager or assistant manager fuUy tramed by Franchisor m accordance with Sechons61 
or ^ Each Restaurant Manager and assistant manager shall be solely dedicated to operahon of the La Salsa ® 
Restaurant to which the person is assigned

7 3 POS System. Computer

731 POS System

(a) Franchisee shall purchase, use and mamtam the computerized Pomt of Sale cash coUechon 
system (mcludmg all related hardware and software) as specified m the Manuals or otherwise by Franchisor m wntmg 
for use m connechon with the Restaurant (the POS System ) The POS System must be connected to the Internet 
through a dedicated broadband Internet connechon (DSL, Cable, Satellite, Tl, etc) with a minimum of one stahc IP 
address (or other communicahons medium specified by Franchisor) at all times and be capable of accessmg the 
Internet via an Internet Service Provider ( ISP ) (such as AT&T, Verizon, Cox, etc) for the purpose of unplementmg 
software, transmittmg and receivmg data, accessmg the Internet for ordermg and mamtammg the POS System 
Franchisee must have and mamtam a broadband firewall router to protect from hackers The POS System shall be 
electronically Imked to Franchisor or its designated Affiliate, and Franchisee shall allow Franchisor and/or its
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designated Affiliate, to poll the POS System on a daily or other basis at such times and m such manner as established 
by Franchisor or its designated Affiliate, with or without nohce, and to retrieve such transachon information including 
sales, sales mix, usage and other operahons data as Franchisor and/or its designated Affiliate deems appropnate 
Withm a reasonable time upon Franchisor's request. Franchisee shall apply for and maintain debit cards, credit cards or 
other non-cash systems existing or developed m the future to enable customers to purchase Authorized La Salsa® 
Products via such procedure, as specified by Franchisor, which systems must comply with current Payment Card 
Industry Date Security Standard ( PCI-DSS ) Franchisor may require Franchisee to update, upgrade or replace the 
POS System, includmg hardware and/or software, from time to time upon written notice, and within thirty (30) days of 
Franchisee s receipt of such nohce from Franchisor Provided Franchisee s POS System is compliant with current PQ- 
DSS, Franchisee shall not be required to replace the POS System any more frequently than once every three (3) years 
The POS System must mclude the required technology to permit Franchisee to (i) have broadband Internet connechon 
(DSL, Cable, Satellite, Tl, etc) with a minimum of one (1) stahc IP address at the Restaurant, and (u) be able to accept 
and process La Salsa gift cards sold in retail stores and other Restaurant locahons

(b) If Franchisor shall designate certam computer software used m the operahon of the POS 
System and/or Computer System which is owned or licensed by Franchisor ( Piopnetaiy Software'), Franchisee shall 
at Franchisor's request bcense or sublicense such software from Franchisor or its designee and enter into a software 
(sub)hcense agreement on Franchisor s or such designee s Then-Current form From time to time. Franchisee shall 
purchase any upgrades, enhancements or replacements to the Propnetary Software Franchisor shall provide to 
Franchisee, for a reasonable fee, such support services relating to the Propnetary Software as Franchisor deems 
advisable Franchisee must incorporate any requu-ed modihcahons or additions to the POS System or Propnetary 
Software as required by Franchisor pursuant to this Sechon 7 31 within thirty (30) days after receiving wntten nohce 
from Franchisor, unless a longer time penod is stated in the nohce

(c) Within a reasonable time upon Franchisor s request. Franchisee shall apply for, implement 
and mamtain smart cards' or other similar customer loyalty system existing or developed m the future to enable, 
among other things. Franchisor and Franchisee to track customer purchases and reward such customers for their 
purchases

7 3 2 Computer Upon not less than sixty (60) days pnor wntten nohce from Franchisor, 
Franchisee shall purchase, use and maintam a personal computer system as speahed in the Manuals or otherwise by 
Franchisor mwnting for use m connechon with the Restaurant (the Computer System ) Franchisor shall designate 
certam computer software used m the operahon of Restaurant Franchisor requires Franchisee to mamtam an e-mail 
account and a dedicated broadband Internet connechon PSL, Cable, Satellite, Tl, etc) at aU times and be capable of 
accessmg the mtemet via an ISP (such as AT&T, Venzon, Cox, etc) Franchisee shall obtam all software and hardware, 
mcludmg digital shll and video cameras, as Franchisor may specify to enable Franchisee to send and receive e-mail and 
digital photos and streammg video or other multimedia signals and informahon to and from the Franchised Locahon, 
and Franchisee shall from hme to time, upon Franchisor's request transmit digital photos and real time video and 
audio signals of the Franchised Locahon to and m the form and maimer prescribed by. Franchisor Franchisee shall 
purchase any upgrades, enhancements or replacements to the Computer System and/or hardware and software as 
Franchisor may from time to hme require Upon request. Franchisee shall permit Franchisor to access the Computer 
System and the files stored therem via any means specified, mcludmg electronic pollmg communicahons We may 
require you to apply for and mamtam debit cards, credit cards or other non-cash systems currently existmg or to be 
developed m the future to enable your customers to purchase products usmg these procedures

7 4 Manuals Franchisee shall parhcipate m the System and operate the Restaurant m strict compliance 
with the standard procedures, policies, rules and regulahons estabhshed by Franchisor and mcorporated m 
Franchisor's Manual(s)
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7 41 The subject matter of the Manuals may mclude, without limitahon, matters such as forms, 
mformahon relating to product and menu specificahons, purchase orders, general operahons, labor management. 
Gross Sales reports, traming and accountmg sarutahon, design speahcahons and umforms, display of signs and 
nohces, authorized and required equipment and fixtures, including specificahons therefor, Mark usage, insurance 
requirements, lease requirements, ownership requirements, decor, standards for management and personnel, hours of 
operahon, yellow page and local adverhsing formats, standards of maintenance and appearance of the Restaurant 
procedures upon the occurrence of a Crisis Management Event, and required posting of nohoes to customers as to how 
to contact Franchisor to submit complaints, and such other matters and polices as Franchisor may reasonably elect to 
include which relate to the System or the franchise relahonship under the System In the event of the occurrence of a 
Crisis Management Event, Franchisor may also establish emergency procedures pursuant to which Franchisor may 
require Franchisee to, among other things temporarily close the Restaurant to the public, in which event Franchisor 
shall not be liable to Franchisee for any losses or costs, mcludmg consequenhal damages or loss profits occasioned 
thereby In the event of any dispute as to the contents of the Manuals, the terms and contents of the master copy 
maintained by Franchisor shall be controlling

7 4 2 Franchisor shall have the nght to modify the Manuals at any time and from time to hme, 
provided, that no such modification shall alter Franchisee s fundamental status and rights under this Agreement 
Modifications in the Manuals shall become effective upon dehvery of written nohce thereof to Franchisee unless a 
longer period is specified ui such written nohce The Manuals, as modified from time to time, shall be an mtegral part 
of this Agreement and reference made in this Agreement, or m any amendments, exhibits or schedules to this 
Agreement, to the Manuals shaU be deemed to mean the Manuals kept current by amendments from hme to tune

7 4 3 Upon the execuhon of this Agreement, Franchisor shall furmsh to Franchisee one copy of the
Manuals, unless Franchisee purchased the Restaurant from an existing franchisee or Franchisee has entered mto this 
Agreement as a Renewal Franchise Agreement The Manuals and all amendments to the Manuals (and copies thereof) 
are copyrighted and remaui Franchisor's property They are loaned to Franchisee for the term of this Agreement, and 
must be returned to Franchisor immediately upon this Agreement s terminahon orexpirahon The Manuals are highly 
conf idenhal documents which contain certam Trade Secrets of Franchisor Franchisee shall not make, or cause or allow 
to be made, any copies, reproductions or excerpts of all or any porbon of the Manuals without Franchisor's express 
prior written consent Upon the expuation or terminahon of this Agreement for any reason whatsoever. Franchisee 
shall immediately return the Manuals to Franchisor

7 5 Hours Subject to Applicable Law or subsequent written agreement between Franchisor and 
Franchisee to the contrary. Franchisor and Franchisee agree that Restaurant shall be open and operabonal at least ten 
(10) hours per day, seven (7) days per week or as otherwise prescribed by Franchisor Franchisee shall diligently and 
efficiently exercise its best efforts to achieve the maximum Gross Sales possible from its Franchised Locahon, and shall 
remain open for longer hours if addihonal opening hours are reasonably required to maximize operahons and sales

7 6 Product Line and Service To protect the System, the Marks, the Trade Secrets, and the goodwill 
associated with the same Franchisee shall advertise sell and serve all and only Authorized La Salsa® Products at or 
from the Restaurant All Authorized La Salsa ® Products shall be sold and distnbuted under the specific name 
designated by Franchisor and shall be prepared and served stnctly m accordance with Franchisor s recipes and 
specifacahons Franchisee shall not remove any Authorized La Salsa® Product from Franchisee s menu without 
Franchisor s express written approval Except as speafically authorized by Franchisor, Franchisee shall not sell any 
Authorized La Salsa® Products outside of the La Salsa® Restaurant or to any customer for the purpose of resale by the 
customer, and aU sales by Franchisee shall be for retail consumphon only Subject to Applicable Law, Franchisor shall 
have the nght to establish pncuig guidelines for La Salsa® products and services and Franchisee shah comply ivith, and 
be bound by, any prices which may be recommended, suggested or adverhsed by Franchisor
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7 7 Containers. Fixtures and Other Goods To protect the System, the Marks, the Trade Secrets, and the 
goodwill associated with the same, all food and drink items served from the Restaurant shall be served in packaging 
and containers bearmg accurate reproduchons of Franchisor's Marks as may be required by Franchisor All containers, 
napkins, bags, cups, matches, menus and other packaging and like articles used in connecbon with Restaurant shall 
conform to Franchisor s speaficahons, shall be imprmted with Franchisor s Marks, if and as specified by Franchisor, 
and shall be purchased by Franchisee from a distnbutor or manufacturer approved m wntmg by Franchisor, as 
provided m Arbcle 9, which approval will not be unreasonably withheld No item of merchandise, furnishings, intenor 
and extenor decor items, supplies, fixtures, equipment or utensils shall be used in or upon any Restaurant imless the 
same shall have been first submitted to and approved m wntmg by Franchisor

7 8 Menus

7 81 The approved and authorized menu and menu format(s) may mclude, m Franchisor s 
discrehon, requirements concemmg organization, graphics, product descriptions, illustrations, and any other matters 
related to the menu, whether or not similar to those hsted In Franchisor s discrebon, the menu and/or menu format(s) 
may vary dependmg upon region market size and other factors Franchisor may change the menu and/or menu 
format(s) from time to time or region to region or authorize tests from region to region or authorize non-umform 
regions or Restaurants withm regions

7 8 2 Franchisee shall, upon receipt of nohce from Franchisor, add, delete or update any Authorized
La Salsa® Products to its menu accordmg to the mstrucbons contamed m the notice Franchisee shall have a minimum 
of thirty (30) days and not more than sixty (60) days after receipt of written notice m which to fully implement any 
such change Franchisee shall cease selling any previously approved product withm thirty (30) days after receipt of 
notice that the product is no longer approved

7 8 3 All food products sold by Franchisee shall be of the highest quality, and the ingredients, 
composihon specifications and preparation of such food products shall comply with the mstructions and reapes and 
other requirements commumcated by Franchisor or contamed m Franchisor's Manuals from time to time

7 9 Compliance with Applicable Law Franchisee shall operate the Restaurant as a clean, orderly, legal 
and respectable place of busmess m accordance with Franchisor s busmess standards and merchandismg pohaes, and 
shall comply with all Applicable Laws Franchisee shall not cause or allow any part of its Franchised Location or 
Premises to be used for any immoral or illegal purpose Franchisee shall m all dealmgs with its customers, suppliers, 
and public officials adhere to high standards of honesty, mtegrity, fair dealmg and ethical conduct and refram from 
engagmg m any action which will cause Franchisor to be m violabon of any Apphcable Law If Franchisee shall receive 
any nohce, report, fme, test results or the like from the applicable state or local department of health (or other similar 
Governmental Authority), Franchisee shall promptly send a copy of the same to Franchisor

710 Notification of Legal Proceedings, and Cnsis Management Events

710 1 Franchisee shall notify Franchisor m wntmg within ten (10) days after Franchisee receives 
actual nohce of the commencement of any mveshgahon, achon, suit, or other proceedmg, or the issuance of any order, 
wnt, mjunchon, award, or other decree of any court, agency, or other Governmental Authonty that pertams to the La 
Salsa® Restaurant or that may adversely affect Franchisee s operahon of the La Salsa® Restaurant or ability to meet its 
obligations under this Agreement

7 10 2 Upon the occurrence of a Crisis Management Event, Franchisee shall immediately mform 
Franchisor s President (or as otherwise mstructed m the Manuals) by telephone Franchisee shall cooperate fully with 
Franchisor with respect to Franchisor s response to the Cnsis Management Event
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711 Signs Franchisee shall maintain approved signs and/or awnings at, on or near the front of the 
Premises, identifying the Franchised Location as a La Salsa® Restaurant, which shall conform m all respects to 
Franchisor's specihcahons and requirements and the layout and design plan approved for the Franchised Location, 
subject only to restnctions imposed by Apphcable Law On receipt of notice by Franchisor of a requirement to alter any 
existing sign on its premises. Franchisee will at its cost make the required changes within sixty (60) days, subject to the 
approval of the lessor if required by Franchisee s Lease

7 12 Uruforms and Employee Appearance Franchisee shall cause all employees, while workmg in the 
Restaurant to (i) wear uniforms of such color, design, and other spiecificahons as Franchisor may designate from tune 
to time and (u) present a neat and clean appearance If Franchisor removes the type of uniform utilized by Franchisee 
from the bst of approved uniforms. Franchisee shall have ninety (90) days from receipt of written nohce of such 
removal to discontmue use of its existmg mventory of uruforms and unplement the approved type of uniform Unless 
Franchisor otherwise consents m wntmg. Franchisee s employees working in the La Salsa® Restaurant shall be 
dedicated solely to the La Salsa® Restaurant and shall not work at any other busmess owned or operated by Franchisee 
In no case shall any employee of Franchisee wear his or her La Salsa® uniform while working for Franchisee at any 
locahon other than the La Salsa® Restaurant

713 Vending or Other Machines Except with Franchisor's wntten approval. Franchisee shall not cause or 
permit vendmg, gammg machmes, pay telephones, automahc teller machines, Internet kiosks or any other mechanical 
or electrical device to be mstalled or maintained at the Franchised Location

714 Co-Branding Franchisee may not engage in any co-brandmg in or ui connection with the Restaurant 
except with Franchisor s pnor written consent Franchisor shall not be required to approve any co-brandmg cham or 
arrangement except m its discretion, and only if Franchisor has recognized that co-brandmg cham as an approved co­
brand for operabon withm La Salsa® Restaurants Co-branduig mcludes the operahon of an mdependent busmess, 
product Ime or operatmg system owned or licensed by another entity (not Franchisor) that is featured or mcorporated 
withm Franchisee's Premises or is adjacent to Franchisee s Premises and operated m a manner which is likely to cause 
the pubbc to perceive it to be related to the Restaurant licensed and franchised under this Agreement An example 
would be an mdependent ice cream store or counter mstalled withm Franchisee s Premises

715 Intranet

7 15 1 Franchisor may at its option, estabbsh and mamtam an Intranet through which franchisees of 
Franchisor may commumcate with each other, and through which Franchisor and Franchisee may communicate with 
each other and through which Franchisor may dissemmate the Manuals, updates thereto and other confidential 
mformation Franchisor shall have discretion and control over all aspects of the Intranet, mcludmg the content and 
funcbonality thereof Franchisor wiU have no obbgahon to mamtam the Intranet mdefmitely, and may dismantle it at 
any hme without bability to Franchisee

7 15 2 If Franchisor establishes an Intranet, Franchisee shall have the mere privilege to use the 
Intranet, subject to Franchisee s stnct compbance with the standards and speafications, protocols and restncbons that 
Franchisor may estabbsh from hme to hme Such standards and specificahons, protocols and restncbons may relate to, 
among other thmgs, (a) the use of abusive, slanderous or otherwise offensive language m electronic communicahons, 
(b) communicahons between or among franchisees that endorse or encourage Default of any franchisee s franchise 
agreement, or other agreement with Franchisor or its Affibates, (c) confidenhal treatment of matenals that Franchisor 
transmits via the Intranet, (d) password protocols and other secunty precauhons, (e) grounds and procedures for 
Franchisor s suspendmg or revokmg a franchisee s access to the Intranet, and (f) a privacy pobcy govemmg 
Franchisor s access to and use of electronic communicahons that franchisees post to the Intranet Franchisee 
acknowledges that as admmistrator of the Intranet, Franchisor can technically access and view any communicahon 
that any person posts on the Intranet Franchisee further acknowledges that the Intranet facility and all
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communicabons that are posted to it will become Franchisor s property, free of any claims of privacy or privdege that 
Franchisee or any other person may assert

7 15 3 Upon receipt of notice from Franchisor that Franchisor has established the Intranet, 
Franchisee shall establish and conbnually mamtain (during all times that the Intranet shall be established and until the 
terminabon of this Agreement) an electronic connecbon (the specificabons of which shall be specified in the Manuals) 
with the Intranet that allows Franchisor to send messages to and receive messages from Franchisee, subject to the 
standards and specificabons

715 4 At Franchisor s request. Franchisee shall contnbute a reasonable amount, not to exceed $1,000 
per year, toward the cost of the Intranet's mamtenance Such contribution shall be established by Franchisor by not 
later than January 31 of each apphcable year and shall be payable thirty (30) days thereafter

715 5 If Franchisee shall default under this Agreement or any other agreement with Franchisor or its 
Affiliate Franchisor may, in addibon to, and without limihng any other nghts and remedies available to Franchisor, 
disable or terminate Franchisee s access to the Intranet without Franchisor having any liability to Franchisee, and m 
which case Franchisor shall only be required to provide Franchisee a paper copy of the Manuals and any updates 
thereto, if none have been previously provided to Franchisee, unless not otherwise enbtled to the Manuals

716 Improvements If Franchisee develops any new concept, process or improvement m the System (an 
Improvement"), Franchisee shall promptly nobfy Franchisor and provide Franchisor with all necessary related

informabon, without compensabon Any such Improvement shall become the sole property of Franchisor and 
Franchisor shall be the sole owner of all related mtellectual property rights Franchisee hereby assigns to Franchisor any 
rights Franchisee may have or acquire in the Improvements includmg the nght to modify the Improvement, and 
Franchisee waives and/or releases all nghts of restramt and moral rights therem and thereto Franchisee shall assist 
Franchisor m obtammg and enforcuig the intellectual property rights to any such Improvement in any and all countnes 
and further agrees to execute and provide Franchisor with all necessary documentabon for obtaining and enforcing 
such rights Franchisee hereby irrevocably designates and appomts Franchisor as Franchisee s agent and attomey-m- 
fact to execute and file any such documentabon and to do all other lawful acts to further the prosecubon and issuance 
of mtellectual property right related to any such Improvement If the foregomg provisions of this Secbon 716 are found 
to be mvalid or otherwise unenforceable. Franchisee hereby grants Franchisor a worldwide, perpetual, non-exclusive, 
fully-paid license to use and sublicense the use of the Improvement to the extent such use or subbcense would, absent 
this Agreement, directly or mdirectly mfnnge Franchisee's nghts therem

717 Authorization to Release Information Franchisee hereby authorizes (and agrees to execute any other 
documents deemed necessary to effect such authonzabon) all banks, fmancial msbtubons, businesses, suppliers, 
manufacturers, contractors, vendors and other persons or enbbes with whom Franchisee does busmess to disclose to 
Franchisor any fmanaal mformabon m their possession relatmg to Franchisee or the Restaurant which Franchisor may 
request Franchisee further authorizes Franchisor to disclose to prospecbve franchisees or other third parties data from 
Franchisee s reports if Franchisor determmes, m Franchisor's sole discrebon, that such disclosure is necessary or 
advisable

718 Adequate Reserves and Working Capital Franchisee shall, at all times, mamtam adequate reserves 
and workmg capital sufficient for Franchisee to fulfill all of Franchisee's obligabons under this Agreement and to cover 
the nsks and contmgencies of the franchised busmess for at least three (3) months

7 19 Franchisee Employee Policies After the Restaurant has opened to the public. Franchisee shall 
mamtam a competent, consaenbous, and tramed staff, and shall take such steps as are necessary to ensure that 
Franchisee's employees preserve good customer relabons, render competent prompt, courteous, and knowledgeable 
service All employees hued by or workmg for Franchisee shall be the employees of Franchisee, and Franchise alone, 
and shall not, for any purpose, be deemed to be employees of Franchisor or subject to Franchisor's direct or mdirect
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control, most particularly with respect to any mandated or other insurance coverage, tax or contributions, or 
requirements pertaining to withholdings, levied or fixed by any Governmental Authority Franchisee and Franchisor 
will each file their own tax, regulatory and payroll reports, and be responsible for all employee benehts and workers 
compensation insurance payments with respect to their respective employees and operations Franchisee 
acknowledges and agrees that Franchisor will not have the power to hire or hre Franchisee s employees Franchisee 
expressly agrees, and will never contend otherwise, that Franchisor s authority under this Agreement to certify 
Franchisee s supervisorial or managerial personnel for qualification to perform certain functions at the Restaurant does 
not directly or indirectly vest in Franchisor the power to hire, fire or control any of Franchisee s personnel Franchisee 
alone shall be solely responsible for all hinng and employment deasions and functions related to the Restaurant, 
mduding, without limitation, those related to hiring, firing, training, establishmg remuneration, compliance vwth wage 
and hour requirements, personnel pobcies, benefits, recordkeeping, supervision, and discipline of employees, 
regardless of whether Franchisee has received advice from Franchisor on these subjects or not, and Franchisee shall not 
request from Franchisor or expect to receive from Franchisor and Franchisor shall not provide Franchisee, with any 
advice on these subjects Franchisee acknowledges and agrees that any guidance Franchisee receives from Franchisor 
regardmg employment poliaes should be considered as examples, that Franchisee alone is responsible for establishing 
and implementing its own employment policies, and that Franchisee understands that Franchisee should do so in 
consultation with local legal counsel experienced in employment law Franchisee shall indemnify, defend, reimburse 
and hold Franchisor harmless from any direct and mdirect losses, costs and expenses, including attorney s fees, arising 
out of any claim made by or for the benefit of any employee of Franchisee against Franchisor regarding employment 
decisions and employee functions at the Restaurant, including, without limitation, those related to hiring, hnng, 
training, wage and hour requirements, record keepmg, sufiervision, and disapline of employees

7 20 Credit Cards Franchisee shall honor all credit charge, courtesy and cash cards approved by 
Franchisor in writing To the extent Franchisee shall store, process, transmit or otherwise access or possess cardholder 
data in connection with Franchisee's operation of the Restaurant, Franchisee shall maintain the secunty of cardholder 
data and adhere to the Then-Current PCI-DSS, currently found at www pasecuntystandards org. for the 
protection of cardholder data throughout the Term Franchisee shall be and remain responsible for the secunty of 
cardholder data m the possession or control of any subcontractors Franchisee engages to process credit cards All 
subcontractors must be identified to and approved by Franchisor in wnting pnor to sharing cardholder data with the 
subcontractor Franchisee shall, if requested to do so by Franchisor, provide appropnate documentation to 
Franchisor to demonstrate comphance with appLcable PCI-DSS requirements by Franchisee and all identified 
subcontractors

ARTICLE 8
ADVERTISING AND CO-OPS

To protect the System, the Marks, the Trade Secrets, and the goodwill associated with the same

8 1 Local Advertising and Promotion Franchisee shaU spend an amount equal to no less than two 
percent (2%) of its Gross Sales each calendar quarter on local advertising and promotion of the Restaurant ( Local 
Advertising Expenditure ) Franchisor may, upon thirty (30) days notice adjust the amount of the Local Advertising 
Expenditure, up to an amount not to exceed three percent (3%) of Gross Sales Franchisee shall conduct all local 
advertismg and promotion in accordance with such pohaes and provisions with respect to format, content, media, 
geographic coverage and other criteria as are from time to time contained in the Manuals, or as otherwise directed by 
Franchisor, and shall not use or publish any advertising matenal or in any way use or display any of the Marks excefrt 
in accordance with said poliaes and provisions and with Franchisor's pnor wntten approval Unless Franchisor shall 
give its express wntten consent. Franchisee shall not use the Local Advertismg Expenditure for market wide research, 
semmars, entertainment, fees paid to consultants not approved by Franchisor, mcenhve programs, charitable 
contributions, press parties, or specialty items (unless part of a market-wide program approved by Franchisor and the 
cost of the same is not recovered by promotion)
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8 2 Co-Op Advertising Franchisor may from tame to tame establish regions for co-operative advertising 
(' Co-Op Advertising Regions'), to coordmate adverhsmg, marketing efforts and programs and maximizmg the 
efficient use of local and/or regional advertising media

8 21 If and when Franchisor creates a Co-Op Advertising Region for the region in which the 
Restaurant operated under this Agreement is located, Franchisee (and, if Franchisor or an Affiliate of Franchisor owns 
a Restaurant m such Co Op Advertising Region then Franchisor or such Affibate of Franchisor), shall become a 
subscnber and member thereof and shall execute and participate in accordance with the Subscription Agreement and 
the Certificate of Incorporation and Bylaws of such Co Op Advertasmg Region on the forms prescnbed by Franchisor 
The size and content of such regions, when and if established by Franchisor, shall be bmdmg upon Franchisee, and all 
other similarly situated La Salsa® Franchisees and Franchisor or such Affiliate of Franchisor, if it operates Restaurant(s) 
in the region At all meetangs of such Co-Op Advertising Region each partaapating Franchisee, as well as Franchisor (or 
such Affiliate), if applicable shall be entitled to one vote for each Restaurant located withm such Co-Op Adverhsmg 
Region or such other vote as may reasonably be determmed by Franchisor

8 2 2 Franchisee and other members of the Co-Op Adverhsmg Region, whose agreements require
their participation, will contribute to the Co-Op Advertasmg Region such amount as may be determmed by vote of the 
Co-Op Advertasmg Region (not to exceed one and one-half percent (1 5%) of the Gross Sales of each member's 
Restaurant(s) located m the region, subject to Franchisor s written approval Franchisee s contribution to the Co-Op 
Advertasmg Region), shall be credited towards the satisfaction of the Local Advertasmg Expenditure as required m 
Section 8 1

8 2 3 Subject to Section 8 21. each Co-Op Advertasmg Region will deade as to the usage of funds 
available to it for media tame, production of media materials, whether for radio, television, newspapers or Restaurant 
level materials such as flyers, or posters, or for any other type of advertasmg or marketmg use, and then such Co-Op 
Adverhsmg Region shall m wntang request approval from Franchisor to use said funds m said manner Franchisor 
shall not withhold approval unreasonably, but no placement of adverhsmg or commitment of advertasmg funds on 
behalf of a Co-Op Advertasmg Region will be made without Franchisor s pnor wntten approval Franchisor reserves 
the nght to establish general standards concemmg the operation of the Co-Op Adverhsmg Region, advertasmg agenaes 
retamed by Co-Op Advertasmg Region, and advertasmg programs conducted by Co-Op Advertasmg Region Any 
disputes (other than pricmg) arismg among or between Franchisee, other franchisees, and/or the Co-Op Advertasmg 
Region may be resolved by Franchisor whose decision shall be fmal and bmdmg on all parties

8 3 Marketing Development Fund

8 31 In accordance with Section 4 3. Franchisee s Advertasmg Fee shall be applied to the 
Marketing Development Fund ' An amount equal to all Marketmg Development Fund revenues and allocations 

will be expended for national, regional, or local advertising, pubbc relations or promotional campaigns or programs 
designed to promote and enhance the image, identity or patronage of franchised, and Franchisor-owned (mcludmg 
company-owned) La Salsa® Restaurants Such expenditures may mclude, without limitataoa (a) to conduct marketmg 
studies, and to produce and purchase adverhsmg art, commercials, musical jingles, mternet websites. Intranet, prmt 
advertisements, pomt of sale materials, media advertasmg, outdoor adverhsmg art, decals, and direct mail pamphlets 
and bterature and (b) a payment to Franchisor or its Affiliates, for mtemal exfienses mcurred m connection with the 
operation of its marketmg/advertasmg department(s), if any, and the admmistrahon of the Marketmg Development 
Fund The Marketmg Development Fund may, among other thmgs, pay for such activities conducted for the benefit of 
CO branding, or other arrangements where La Salsa® products and/or services are offered m conjunction with other 
marks or through alternative channels of distnbutaon Franchisor may employ mdividuals, consultants or adverhsmg 
or other agencies, mcludmg consultants or agencies owned by, operated by or affiliated with Franchisor, to provide 
services for the Marketing Development Fund The Marketmg Development Fund may be used to defray direct 
expenses of Franchisor employees related to the operation of the Marketmg Development Fund, to pay for attorney s
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fees and other costs related to the defense of claims against the Marketing Development Fund or against Franchisor 
relating to the Marketing Development Fund, and to pay costs with respect to collecting amounts due to the Marketing 
Development Fimd Franchisor shall deterrrune, m its discreton, the cost media, content, format, style, tuning, 
allocabon and all other matters relatmg to such advertising, pubhc relations and promohonal campaigns Franchisee 
acknowledges that not all franchisees are or shall be requued to contnbute, or contnbute the same percentage of Gross 
Sales, to the Marketing Development Fund Nothmg ui this Agreement shall be construed to require Franchisor to 
allocate or expend Marketing Development Fund contributions or allocations so as to benefit any particular franchisee. 
Franchisee or group of franchisees or franchisees on a pro rata or proportional basis or otherwise Franchisor may 
make copies of advertising matenals available to Franchisee with or without additional reasonable charge, as 
deterrruned by Franchisor Any additional advertisuig shall be at the sole cost and expense of Franchisee The 
Marketing Development Fund shall, as available provide to Franchisee marketing, advertising and promotional 
formats and sample matenals at the Marketing Development Fund s direct cost of producmg such items, plus shippmg 
and handling Franchisor (or its Affibate) may collect rebates and credits from Suppbers based on purchases or sales by 
Franchisee and, at Franchisor s discretion, may either refund such amounts to Franchisee, contribute such amounts to 
the Marketing Development Fund, retain such amounts for Franchisor's or such Affibate s use ui promoting the Marks, 
or, as provided m Section 9 2, use the same for a vanety of other purposes, mcludmg ongoing programs education, 
marketing, advertising, serrunars and conferences the handbng of inquiries and complaints from franchisees' 
customers and for general and administrative expenses, in Franchisor s discretion, notwithstanding any designation by 
the Suppber or otherwise Any such contribution of such rebates or credits to the Marketing Development Fund shall 
not reduce Franchisee s obbgation to pay the Advertising Fee

8 3 2 Franchisor shall admmistrahvely segregate on its books and records all Advertising Fees 
received from Franchisee and all other franchisees of Franchisor Nothing in this Agreement shall be deemed to create 
a trust fund, and Franchisor may commmgle advertising fees with its general operating funds and expend such sums in 
the manner provided in this Agreement For each Restaurant that Franchisor or any of its Affibate operates. Franchisor 
or such Affibate will similarly allocate to the Marketing Development Fund the amount that would be required to be 
contributed to the Marketing Development Fund if it were a bcensed Restaurant

8 3 3 If less than the total of all contnbuhons and allocations to the Marketing Development Fund 
are expended during any fiscal year, such excess may be accumulated for use durmg subsequent years Franchisor 
may spend in any fiscal year an amount greater or less than the aggregate contributions to the Marketing Developanent 
Fund m that year and may cause the Marketing Development Fund to borrow funds to cover deficits or invest surplus 
funds If Franchisor (or an Affiliate) advances money to the Marketing Development Fund, it will be entitled to be 
reimbursed for such advances Any interest earned on monies held in the Marketing Development Fund may be 
retained by Franchisor for its own use m its discretion

8 4 Telephone Numbers and Directory Advertising In addition to the Adverhsmg Fees and 
Franchisee's required expenditures for Co-Op Advertising, Franchisee shall, at its sole expense, subscnbe for and 
mamtam throughout the Term, one or more bsted telephone numbers which shall be bsted in the white pages and 
under such headmgs in the yellow pages of such telephone directory or directories as Franchisor may reasonably 
designate or approve which service Franchisee s trade area and adjacent or nearby areas Franchisor reserves the nght 
to estabbsh general standards concerning directory and other types of adverhsmg

8 5 Promotional Campaigns From time to time durmg the Term, Franchisor shall have the nght to 
estabbsh and conduct promohonal campaigns on a national or regional basis, which may by way of illustration and not 
bmitahon promote particular products or marketmg themes Franchisee and each Co-Op AdvertismgRegion agree to 
parhapate m such promohonal campaigns upon such terms and conditions as Franchisor may estabbsh Franchisee 
acknowledges and agrees that such parhapation may require Franchisee to purchase pomt of sale adverhsmg matenal, 
posters flyers, product displays and other promohonal material (unless provided at no charge through the Marketing 
Development Fund)
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Internet

8 61 Franchisee shall not develop, create, generate, own, bcense, lease or use in any manner any 
computer medium or electronic medium (including, without limitabon, any Internet home page, e mail address, 
website, domain name, bulletm board, newsgroup or other Internet related medium or acbvity) which in any way uses 
or displays, m whole or part, the Marks, or any of them, or any words, symbols or terms confusingly similar thereto 
without Franchisor s express prior wntten consent, and then only in such manner and m accordance with such 
procedures, policies, standards and specifications as Franchisor may establish from time to time

8 6 2 Franchisor has established one or more Internet web sites Franchisor shall have discretion
over the design, content and funchonabty of such web sites Franchisor may, from time to tune, mclude one (1) or 
more mterior pages that identifies restaurants operated under the Marks, mcludmg the Restaurant, by among other 
things, geographic region, address, telephone number(s) and menu items Franchisor may permit Franchisee to 
customize or post certaui information to the an intenor page, subject to Franchisee s execution of Franchisor's Then- 
Current participation agreement, as m effect from time to time, and Franchisee s compbance with the procedures, 
pobaes, standards and specifications that Franchisor may establish from time to time Franchisor may disable or 
termmate such website(s) without Franchisor havmg any babibty to Franchisee

8 6 3 Franchisee acknowledges and agrees that Franchisor, or its Affibate, is the owner of, and will
retain all right, title and interest in and to (i) the domain name lasalsa com ,(u)theURL wwwJasalsa com', (ui) all 
existing and future domam names, URLs, future addresses and sub addresses using the Marks m any manner, (iv) all 
computer programs and computer code (e g. HTML, XML DHTML, Java) used for or on Franchisor s web site(s), 
excludmg any software owned by third parties, (v) all text, images, sounds, files, video, designs, animations, layout, 
color schemes, trade dress, concepts, methods, techniques, processes and data used m connection with displayed on or 
collected from or through Franchisor s web site(s), and (vi) all mtellectual property rights m or to any of the foregoing 
Franchisor's web site(s) may include one or more intenor pages that identifies La Salsa® Restaurants operated under 
the Marks, mcludmg the Restaurant developed and operated under this Agreement, by among other thmgs, 
geographic region address, telephone number(s) and menu items Such web site(s) may also mclude one (1) or more 
mtenor pages dedicated to the sale of Franchises by Franchisor and/or relations with the investors of Franchisor, or of 
Franchisor s Affiliate

8 7 Electronic Media Franchisee shall not separately register any domam name or any portion of any 
domam name contammg the Marks or participate or market on any website or other form of electromc media 
(mcludmg, without limitation, through the use of social technology, soaal media, soaal networkmg platforms or other 
forms of electronic media not yet developed) usmg the Marks without pnor express wntten approval from Franchisor 
Franchisee s general conduct on the Internet and m the use of other forms of electronic media is subject to the terms 
and conditions of this Agreement and all other mles, requirements or pobcies that Franchisor may identify from time to 
time Franchisor may, at any time after Franchisee commences use of any approved electronic media, prohibit further 
use effective upon receipt of wntten notice by Franchisee

ARTICLE 9
DISTRIBUTION AND PURCHASE OF 

EQUIPMENT, SUPPLIES AND OTHER PRODUCTS

To protect the System, the Marks, the Trade Secrets, and the goodwill assoaated with the same

9 1 La Salsa® Brand Products At all times throughout the Term, Franchisee shall purchase and mamtam 
m mventory such types and quantities of La Salsa® Brand Products as are needed to meet reasonably antiapated 
consumer demand Franchisee shall purchase La Salsa® Brand Products solely and exclusively from Franchisor or its 
designees
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9 2 Propnetary Products Franchisor may, from hme to time throughout the Term, require that 
Franchisee purchase, use, offer and/or promote, and mamtam m stock at the Restaurant (i) m such quantities as are 
needed to meet reasonably anhcipated consumer demand, certain proprietary salsa products, spice mixes, beverages, 
food products and other mgredients and raw materials, which are grown, produced or manufactured in accordance 
with Franchisor s Trade Secrets proprietary recipes, specificahons and/or formulas or which Franchisor designates as 
proprietary, and (ii) certam packagmg, POS System(s), computer hardware, software, modems and peripheral 

equipment or other products, supphes, services and equipment designated by Franchisor as propnetary (the 
Propnetary Products ) Franchisee shall purchase Propnetary Products only from Franchisor or its Affiliates (if they 

sell the same, and at prices estabhshed by Franchisor or such Affiliates, which shall be reasonable based upon the costs 
of such products), or Franchisor s designees Franchisor shall not be obligated to reveal such Trade Secrets, recipes, 
specifications and/or formulas of such Propnetary Products to Franchisee, non-designated Suppliers, or any other third 
parties Franchisor or its Affibates may receive rebates and/or allowances from certain Supphers on purchases of 
Propnetary Products and Non-Propnetary Products made by Franchisee and other La Salsa franchisees These 
rebates and/or allowances will generally be based upon a percentage of revenue denved from La Salsa franchisee 
purchases, will be mcluded m Franchisor s general revenue, and may be used by Franchisor for a variety of purposes 
mcluding ongoing programs, education, marketing, adverbsing, seminars and conferences, the handling of mquines 
and complamts from franchisees' customers and for general and administrabve expenses Franchisor may use rebate 
and allowance funds received from La Salsa Suppbers for any purpose m its sole and absolute discretaon

9 3 Non-Propnetary Products Franchisormay designate certain food products, condiments, beverages, 
raw materials, fixtures, furnishings, equipment, uniforms, suppbes, paper goods, services, menus, packagmg, forms, 
POS System(s), computer hardware, software, modems and peripheral equipment and other products, suppbes, 
services and equipment, other than Proprietary Products, which Franchisee may or must use and/or offer and sell at 
the Restaurant (the Non-Propnetary Products ) Franchisee may, but shall not be obbgated to, purchase such Non 
Propnetary Products from Franchisor or its Affibate, if Franchisor or such Affibate, supply the same Franchisee may 
use, offer or sell only such Non-Propnetary Products that Franchisor has expressly authorized, and that are purchased 
or obtamed from Franchisor or a producer, manufacturer, distributor, suppber or service provider ( Supplier") 
designated or approved by Franchisor pursuant to Sechon 9 3 2

9 31 Franchisee may purchase authorized Non-Propnetary Products from (i) Franchisor, or its 
Affibates if they sell the same authorized Non-Propnetary Products (ii) Suppbers designated by Franchisor, or (ui) 
Suppbers selected by Franchisee and approved m wnhng by Franchisor pnor to Franchisee makmg such purchase(s) 
Each such Suppber designated or approved by Franchisor must comply with Franchisor s usual and customary 
requirements regardmg msurance, mdemnification and non-disclosure, and each such Suppber shall have 
demonstrated to the reasonable sabsfachon of Franchisor (a) Supplier's abibty to supply a Non-Proprietary Product 
meetmg the specificabons of Franchisor, which may mclude, without bmitabon, specificabons as to brand names 
models, contents, manner of preparabon, mgredients, quabty, freshness and compbance with governmental standards 
and regulabons, (b) the Suppber s rebabibty with respect to debvery and the consistent quabty of its products or 
services, and (c) the Suppber s ability to meet such other requirements as determmed by Franchisor, m its sole 
discrehon, to be m the best interest of the system

9 3 2 If Franchisee should desire to procure authorized Non Proprietary Products from a Suppber
other than Franchisor or one (1) previously approved or designated by Franchisor (and not subsequently disapproved). 
Franchisee shall deliver wntten nobce to Franchisor of its desire to seek approval of such Suppber, which nobce shall 
(a) identify the name and address of such Suppber, (b) contam such mformabon as may be requested by Franchisor or 
required to be provided pursuant to the Manuals, which may mclude reasonable fmancial, operahonal and economic 
mformabon regardmg such Suppber s busmess and product, and (c) identify the authorized Non-Propnetary Products 
Franchisee desues to purchase from such Suppber Franchisor shall, upon request of Franchisee, furnish to Franchisee 
the general but not manufacturmg, speaficabons for such Non-Proprietary Products if such are not contamed m the 
Manuals Franchisor may thereupon request that the proposed Suppber furnish Franchisor at no cost to Franchisor,
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product samples, specifications and such other information as Franchisor may require Franchisor, or its 
representatives, mcludmg qualified third parties, shall also be permitted to mspect the facilibes of the proposed 
Supplier and estabhsh economic terms, debvery, service and other requirements consistent with other distribution 
relabonships for other LA SALSA® Restaurants

9 3 3 Franchisor will use its good faith efforts to notify Franchisee of Franchisor's deasion within 
sixty (60) days after Franchisor s receipt of Franchisee s request for approval and other requested informabon and 
items m full compliance with this Secbon 9 3. should Franchisor not dehver to Franchisee, withm sixty (60) days after 
Franchisee has received such nobce and all informabon and other items requested by Franchisor m order to evaluate 
the proposed Supplier, a written statement of approval with respect to such Suppber, such Supplier shall be deemed 
disapproved as a Suppber of the authorized Non-Propnetary Products described m such nobce Nothing in this article 
shall require Franchisor to approve any Suppber, and without bmihng Franchisor's nght to approve or disapprove a 
Suppber m its discrebon. Franchisee acknowledges that it is generally disadvantageous to the system from a cost and 
service basis to have more than one Suppber in any given market area and that among the other factors Franchisor 
may consider in decidmg whether to approve a proposed Suppber, it may consider the effect that such approval may 
have on the abibty of Franchisor and its franchisees to obtam the lowest distnbuhon costs and on the quality and 
uniformity of products offered system-wide Franchisor may also determme that certam Non-Proprietary Products 
fe g ■ beverages) shall be limited to a designated brand or brands set by Franchisor Franchisor may revoke its approval 
upon the Supplier's failure to conbnue to meet any of Franchisor s cntena Franchisee agrees that at such times that 
Franchisor estabbshes a regional purchasmg program for any of the raw materials used m the preparabon of 
Authorized LA SALSA® Products or other Non-Propnetary Products used m the operabon of the Restaurant, which 
may benefit Franchisee by reduced price, lower labor costs, producbon of improved products, increased rebabibty in 
supply, improved distnbuhon, raw material cost control (estabbshment of consistent pncmg for reasonable penods to 
avoid market fluctuations), improved operahons by Franchisee or other tangible benefits to Franchisee, Franchisee will 
parhcipate m such purchasing program m accordance with the terms of such program

9 3 4 Asa further conditaon of its approval. Franchisor may require a Suppber to agree in wnhng
(i) to provide, from hme to time, upon Franchisor's request free samples of any Non-Propnetary Product such Suppber 
intends to supply to Franchisee, (ii) to faithfully comply with Franchisor's specificabons for appbcable Non-Propnetary 
Products sold by such Suppber (iii) to seU any Non-Propnetary Products bearing Franchisor's Marks only to 
Franchisees of Franchisor and only pursuant to a trademark bcense agreement m form prescribed by Franchisor, (iv) to 
provide to Franchisor dupbcate purchase invoices for Franchisor's records and mspecbon purposes and (v) to 
otherwise comply with Franchisor's reasonable requests

9 3 5 Franchisee, or the proposed Suppber, shall reimburse Franchisor for all of Franchisor's 
reasonably anbcipated costs in reviewing the appbcahon of the Suppber to service Franchisee, and all current and 
future reasonable costs and expenses, mcludmg travel and livmg costs, related to inspecbng re-mspecbngand auditing 
the Suppbers' facibbes, equipment and food products and all product testmg costs paid by Franchisor to third parbes, 
and Franchisee shall pay Franchisor, m advance, a deposit of $1,500, before Franchisor mspects the Suppber's facibbes

9 4 Purchases from Franchisor

9 41 All goods products and supplies purchased from Franchisor shall be purchased m accordance 
with the purchase order format issued from bme to hme by Franchisor, the current form of which shall be set forth m 
the Manuals Franchisor may change the prices, debvery terms and other terms relabng to its sale of goods, services, 
products and suppbes (collecbvely the Goods and Services ) to Franchisee on prior written nobce, provided, that 
such pnces shall be the same as the pnces charged to similarly situated La Salsa® Franchisees and which shall be 
reasonably based upon the costs assoaated with such Goods and Services Franchisor, m its sole and absolute 
discrebon, may discontmue the sale of any Goods or Services at any hme if m Franchisor s judgment its conhnued sale 
becomes unfeasible, unprofitable or otherwise undesirable All product orders by Franchisee shall be subject to
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acceptance by Franchisor at Franchisor s designated offices, and Franchisor reserves the right to accept or reject, in 
whole or in part, any order placed by Franchisee Franchisee shall submit to Franchisor, upon wntten request, finanaal 
statements which contam sufficient information to enable Franchisor to determme the credit limits, if any, to be 
extended to Franchisee Franchisor, in its sole and absolute discretion, may establish the credit terms, if any, upon 
which it will accept Franchisee s orders, and may require Franchisee to pay for orders on a cash-in-advance or cash-on- 
debvery basis

9 4 2 Each order placed by Franchisee whether oral or written, for any product shall be deemed to 
incorporate all of the terms and conditions of this Agreement, shall be deemed subordmate to this Agreement m any 
mstance where any term or condition of such order confbcts with any term or condition of this Agreement, and shall 
include such mformation as Franchisor may, from time to time, specify, and each order placed by Franchisee shall be 
submitted on such form of purchase order as may be prescnbed by Franchisor from time to time No purchase order 
submitted by Franchisee shall contain any terms except as approved m writing by Franchisor, nor be deemed complete 
unless all of the mformation required by the prescnbed purchase order form, as revised from time to time, is provided 
by Franchisee No new or additional term(s) or condition(s) contamed m any order placed by Franchisee shall be 
deemed vabd, effective or accepted by Franchisor unless such terms or conditions shall have been expressly accepted 
by Franchisor m wnting

9 4 3 Franchisor shall not be bable to Franchisee on account of any delay or failure m the 
manufacture, delivery or shipment of goods or products caused by Force Majeure or other events or circumstances 
beyond Franchisor's reasonable control, includmg such events as labor or material shortages, conditions of supply and 
demand, import and/or export restrictions or disruptions in Franchisor's supply sources

9 4 4 Franchisor may act as a Suppber of Goods and Services purchased by Franchisee, and 
Franchisor may designate itself as the sole Suppber of any such Goods and Services On the expiration or termmation 
of this Agreement or m the event of any default by Franchisee under this Agreement, Franchisor shaU not be obliged 
to fill or ship any orders then pendmg or, m the case of termmation or non renewal, made any time thereafter by 
Franchisee, and Franchisor may notify its approved Suppbers of any impendmg termmation or expiration of this 
Agreement and may, among other thmgs, mstruct such Suppbers to deliver only such quantity of Propnetary Products 
as IS reasonably necessary to supply Franchisee s needs pnor to the expiration or termmation date of this Agreement

9 5 Test Marketing Franchisor may, from time to time, authorize Franchisee to test market products 
and/or services m connection with the operation of the Restaurant Franchisee shall cooperate with Franchisor m 
connection with the conduct of such test marketing and shall comply with Franchisor s rules and regulations 
established from time to time m connection herewith

9 6 Customer Reporting. Comment Cards. Coupons and Gift Certificates

9 61 At Franchisor s request. Franchisee shall use reasonable efforts to secure the names, addresses
and other information reasonably required by Franchisor, of Franchisee s customers at the Restaurant and shall allow 
such mformation to be used by Franchisor Franchisee may not divulge such customer names, addresses or other 
information, with or without remuneration to any third party Franchisee shall respond promptly to each customer 
mquiry or complaint and resolve all reasonable complamts to the customer's satisfaction

9 6 2 Franchisee shall use and display m the Restaurant durmg all operating hours customer 
comment cards m the manner specified m the Manuals Franchisee shall, from time to time purchase from Franchisor 
or a Suppber, and mamtam m the Restaurant, a supply of postage prepaid customer comment cards reasonably 
adequate to meet Franchisee s needs

9 6 3 Franchisee shall at aU times cooperate with Franchisor and other franchisees of Franchisor and
shall actively participate m any and all sales, pubbc relations, advertismg, cooperative advertismg and purchasmg
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programs or promotional programs which may be developed and implemented by Franchisor which call for the 
cooperation of Franchisee and other franchisees of Franchisor and shall further cooperate m any addihonal programs 
which may be established and designated by Franchisor from time to time including parhapating in coupon programs, 
the system-wide use of gift certificates and gift cards and other similar programs for the benefit of the System and shall 
comply with Franchisor's rules and regulabons established from time to time in connechon herewith

ARTICLE 10
REPORTS, BOOKS AND RECORDS, INSPECTIONS

101 General Reporting Franchisee shall submit Weekly stahsbcal control forms and such other finanaal, 
operabonal and stahsbcal informahon as Franchisor may require (i) to assist Franchisee in the operation of the 
Restaurant m accordance with the System, (u) to allow Franchisor to monitor Franchisee's Gross Sales, purchases costs 
and expenses, (ui) to enable Franchisor to develop chain wide stahstics which may improve bulk purchasing, (iv) to 
assist Franchisor in the development of new Authorized La Salsa® Products or the removal of exishng unsuccessful 
Authorized La Salsa® Products, (v) to enable Franchisor to refine exishng Authorized La Salsa® Products, (vi) to 
generally improve chain-wide understanding of the System (collechvely the Information ) Without limiting the 
generabty of the foregomg

1011 Unless otherwise agreed by Franchisor in wnhng. Franchisee shall also submit condensed 
reports of daily Gross Sales to Franchisor on a Weekly basis m accordance with the guidelmes established by 
Franchisor Franchisee will electromcally link the Restaurant to Franchisor and will allow Franchisor to poD on a daily 
basis at a time selected by Franchisor the Restaurant computerized POS System to retneve Informahon indudmg sales, 
sales mix usage and operahons data

1012 On or before the tenth day following each Accounting Period during the Term, or at such 
other mterval as Franchisor may establish. Franchisee shall submit a Gross Sales report signed by Franchisee, m such 
form and manner prescribed by Franchisor, reportmg all Gross Sales for the preceding Accounting Period, together 
with such addihonal hnancial information as Franchisor may, from time to hme, request

1013 On or before the forty-fifth day following each calendar quarter durmg the Term, Franchisee 
shall submit to Franchisor fmancial statements for the precedmg quarter, includmg a balance sheet and profat and loss 
statement, prepared in the form and manner prescribed by Franchisor and in accordance with generally accepted 
accountmg principles which shall be certified by Franchisee to be accurate and complete

1014 Within sixty (60) days followmg the end of each calendar year. Franchisee shall submit to 
Franchisor an unaudited annual financial statement prepared m accordance with generaUy accepted accountmg 
pnnciples, and m such form and manner prescribed by Franchisor, which shall be certified by Franchisee to be accurate 
and complete Franchisee shall submit to Franchisor a copy of the origmal signed 1120 or 1120S tax form each and 
every year or any other forms which take the place of the 1120 or 1120S forms Franchisee shall also provide 
Franchisor with copies of signed origmal sales and use tax forms contemporaneously with their falmg with the 
appropnate state or local authority Franchisor reserves the right to require such further mformation concerning the 
Restaurant as Franchisor may, from fame to time, reasonably request

10 2 Inspections Franchisor s authorized representatives shall have the nght, from fame to time, to enter 
onto the premises of the Restaurant durmg busmess hours, to examme the Franchised Location conferrmg with 
Franchisee s supervisonal or managerial personnel, inspecting and checkmg operations, food, beverages, furnishings, 
mterior and extenor decor, supplies, fixtures and equipment and determmmg whether the Restaurant is bemg 
conducted m accordance with this Agreement, the System and the Manuals Franchisor shall use reasonable efforts to 
avoid matenally disruptmg the operation of the Restaurant If any such mspection mdicates any defaaency or 
imsatisfactory condition with respect to any matter required under this Agreement or the Manuals, mcludmg quality, 
cleanbness, service health and authorized product Ime, Franchisor will notify Franchisee m wntmg of Franchisee s
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non-compbance with this Agreement, the System and/or the Manuals, and Franchisee shall promptly correct or repair 
such dehaency or unsabsfactory condition In addition, if any inspection mdicates any dehaency or unsahsfactory 
condibon which requires a re-inspecbon of the Restaurant, Franchisee shall pay Franchisor, upon demand, the sum of 
$500 for a first re-mspecbon and the sum of $2,500 for each subsequent re-inspecbon of the Restaurant to compensate 
Franchisor for its out of pocket expenses mcurred to have an agent or employee of Franchisor conduct such re- 
inspechon, mcluding expenses for transportabon, lodging, food and the bke

10 3 Audits Franchisee shall prepare, and keep for not less than three (3) years following the end of each 
of Its fiscal years, adequate books and records showing daily receipts m, at and from the La Salsa ® Restaurant appbcable 
sales tax returns, if any, all pertinent original serially numbered sales slips and cash register records, and such other sales 
records as may be reasonably required by Franchisor, from hme to hme, to verify the Gross Sales reported by Franchisee 
to Franchisor in a form suitable for an audit of Franchisee's records by an authorized auditor or agent of Franchisor 
Such mformabon shall be broken down by categones of goods, foods and beverages sold, when possible Frandusor, its 
agents or representabves may, at any reasonable hme dunng normal working hours, audit or review Franchisee s books 
and records m accordance with generally accepted standards estabbshed by cerhfied pubbc accountants If any audit or 
other mveshgabon reveals an under reportmg or under-recording error of three percent (3%) or more, then m addihon 
to any other sums due, the expenses of the audit/mspechon shall be borne and paid by Franchisee upon billing by 
Franchisor, which shall include, without bmitahon. Franchisor's travel, lodgmg and wage expenses and reasonable 
accounting and legal expenses, plus interest at the highest compound rate permitted by Appbcable Law, but not to 
exceed the rate of eighteen percent (18%) per annum If any audit or other mvestigation reveals an under-reporhng or 
under-recording error of three percent (3%) or more, m addihon to any other rights and remedies Franchisor may have. 
Franchisor may require Franchisee to maintain and debver to Franchisor, from hme to hme, financial statements audited 
by an mdependent certified pubbc accountant

10 4 Books and Records Franchisee shall maintain an accounting and record keeping system, which shall 
provide for basic accountmg mformahon necessary to prepare financial statements, a general ledger and reports 
required by this Agreement and the Manuals Franchisee shall mamtam accurate, adequate and verifiable books and 
supporting documentation relating to such accounting mformahon

ARTICLE 11 
TRADEMARKS

Franchisor and its Affibates conhnue to develop, use and control the Marks m order to identify for the pubbc the 
source of services and products marketed under the Marks and the System, and to represent the System s high 
standards of quabty, appearance and service To protect the System, the Marks, the Trade Secrets, and the goodwill 
assoaated with the same

shall be named La Salsa® Fresh Mexican Grill without any suffix or prefix attached thereto, and Franchisee shall 
use and display such Franchisor's Marks and such signs, adverhsmg and slogans as Franchisor may, from time to time, 
prescnbe or approve Upon expiration or sooner termination of this Agreement, Franchisor may, if Franchisee does not 
do so, execute in Franchisee s name and on Franchisee s behalf, any and all documents necessary m Franchisor's 
judgment to end and cause the discontmuance of Franchisee s use of the Marks, and Franchisor is hereby irrevocably 
appomted and designated as Franchisee s attomey-m fact so to do Franchisee shall not imprint or authorize any 
person to imprmt any Mark on any product without the express written approval of Franchisor Franchisee shall not 
use the Marks m connection with any offenng of secunties or any request for credit without the prior express written 
approval of Franchisor Franchisor may, m its sole discretion, withhold or condition any approval related to the Marks, 
mcludmg those descnbed m this Section Durmg the Term Franchisee shall identify the Restaurant as an 
mdependently owned and operated La Salsa® Franchise, m the form and manner specified by Franchisor, mcludmg, 
without bmitation, on all mvoices, order forms, receipts, checks, busmess cards, on posted notices located the 
Franchised Location and m other media and advertisements as Franchisor may direct from time to time
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112 Non-Use of Trade Name If FranchiseeisanEnbty,FranchiseeshallnotuseFranchisor'sMarks,trade 
name or any words or symbols which are confusingly phonehcally or visually similar to the Marks, as all or part of 
Franchisee s name

113 Use of Other Trademarks Franchisee shall not display the trademark service mark, trade name, 
msigma or logotype of any other person or Entity in connection with the operation of the Restaurant without the 
express pnor wntten consent of Franchisor, which may be withheld m its discrebon, provided however, in the case of 
an Express Venue, the Premises, but not the Restaurant, may display the trademarks, service marks and other 
commercial symbols of Franchisee or third parties m accordance with the terms contamed m this Agreement

114 Non-ownership of Marks Nothmg m this Agreement shall give Franchisee, and Franchisee shall not 
assert any right, title or interest in or to any of the Marks or the goodwill annexed thereto, except a mere privilege and 
license during the Term, to display and use the same accordmg to the terms and conditions contained in this 
Agreement Except as expressly limited in this Agreement, Franchisor (for itself, its affiliates and designees) retains aU 
rights with respect to use of the Marks and the System to sell any products or services, sirmlar to those which 
Franchisee sells, through any alternate channels of distnbuhon This mcludes, but is not limited to, retail locabonsand 
other channels of distnbuhon such as television, mail order catalog sales, wholesale to imrelated retail outlets, over the 
Internet, or through other forms of electronic media (includmg social technology, soaal media and social networking 
platforms) Franchisor exclusively reserves the Internet and other forms of electronic media as channels of distnbuhon 
for Franchisor, and Franchisee may not independently market on the Internet or through other forms of electronic 
media, or conduct e-commerce without Franchisor s pnor wntten consent

115 Defense of Marks If Franchisee receives nohce or is informed of any claim, suit or demand against 
Franchisee on account of any alleged infrmgement, unfair compehhon or similar matter on account of Franchisee s use 
of the Marks in accordance with the terms of this Agreement, Franchisee shall promptly notify Franchisor of any such 
claim, suit or demand Thereupon, Franchisor shall take such achon as Franchisor may deem necessary and 
appropriate to protect and defend Franchisee agamstany such claim by any third party Flowever Franchisor shall not 
be obligated to take any such achon Franchisee shall not settle or compromise any such claim by a third party without 
the pnor written consent of Franchisor Franchisor shall have the sole right to defend, compromise or settle any such 
claun, in its discrebon, at Franchisor s sole cost and expense, using attorneys of its own choosmg, and Franchisee shall 
cooperate fully with Franchisor in connechon with the defense of any such claim Franchisee may parhapate at its own 
expense in such defense or settlement, but Franchisor s deasions with regard thereto shall be fmal

116 Prosecufaon of Infringers If Franchisee shall receive nohce, is informed of or learns that any third 
party, which Franchisee believes such party to be unauthorized to use the Marks, is using the Marks or any vanant 
thereof. Franchisee shall promptly nohfy Franchisor of the facts relating to such alleged mfringing use Thereupon, 
Franchisor shall, in its discrebon determme whether or not it wishes to take any achon agamst such third person on 
account of such alleged infringement of the Marks Franchisee shall have no right to make any demand against any 
such alleged infrmger or to prosecute any claim of any kind or nature whatsoever against such alleged mfnnger for or 
on account of such infrmgement

117 Modification of Marks From time to hme, m the Manuals direcbves or buUetms supplemental 
thereto. Franchisor may add to, delete or modify any or all of the Marks Franchisee shall, at its own cost and expense, 
use or cease usmg, as may be apphcable, the Marks, mcludmg, without limitahon, any such modified or addihonal 
trade names, trademarks, service marks, logotypes and commeraal symbols, m stnct accordance with the procedures, 
policies, rules and regulahons contamed m the Manuals or m wntten direcbves issued by Franchisor to Franchisee, as 
though they were specifically set forth m this Agreement Except as Franchisor may otherwise direct. Franchisee shall 
implement any such change within sixty (60) days after nohce thereof by Franchisor, at Franchisee s own expense

11 8 Acts in Derogafaon of the Marks Franchisee agrees that the Marks are the exclusive property of 
Franchisor and/or its Affiliates, and Franchisee now asserts no claim and will hereafter assert no claim to any goodwill.
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reputation or ownership thereof by virtue of Franchisee's licensed and/or franchised use thereof, or otherwise 
Franchisee further agrees that Franchisee is familiar with the standards and high quality of the use by Franchisor and 
others authorized by Franchisor of the Marks in the operahon of La Salsa® Restaurants, and Franchisee agrees that 
Franchisee will maintain this standard m its use of the Marks All use of the Marks by Franchisee inures to the benefit 
of Franchisor Franchisee shall not contest or assist anyone in contesting, at any time during or after the Term in any 
manner, the validity of any Mark or its registrahon, and shall maintain the integrity of the Marks and prevent the 
dilubon of such Marks Franchisee shall not do or permit any act or thing to be done in derogation of any of the rights 
of Franchisor, or its Affiliates, in connechon with the same, either during the Term or thereafter, and that Franchisee 
will use the Marks only for the uses and in the manner bcensed and/or franchised under this Agreement and as 
provided in this Agreement Without Imuting the foregoing. Franchisee shall not (i) interfere in any manner with, or 
attempt to prohibit, the use of the Marks by any other La Salsa® Franchisee or Licensee of Franchisor or (ii) divert, or 
attempt to divert, any business or any customers of the Restaurant to any other person or Entity, by direct or indirect 
inducement or otherwise, or do or perform directly or indirectly, any other act injurious or prejudicial to the goodwill 
associated with the Marks

119 Assumed Name Registration If Franchisee is requued to do so by Applicable Law, Franchisee shall 
promptly, upon the execution of this Agreement, file with apphcable Governmental Authonhes, a notice of 
Franchisee s intent to conduct its business under the name La Salsa® Promptly upon the expiration or termmahon of 
this Agreement for any reason whatsoever. Franchisee shall promptly execute and file such documents as may be 
necessary to revoke or terminate such assumed name registrahon and if Franchisee shall fail to promptly execute and 
file such documents, as may be necessary to effechvely revoke and terminate such assumed name registrahon. 
Franchisee hereby irrevocably appomts Franchisor as its attorney-in-fact to do so for and on behalf of Franchisee

ARTICLE 12
COVENANTS REGARDING OTHER BUSINESS INTERESTS

Franchisee specifically acknowledges and agrees that prior to becoming a franchisee of Franchisor, Franchisee 
had no experience, mformahon or knowledge whatsoever about the operahon of Mexican-style, fast service 
Restaurants or Baja Fresh Restaurants and that Franchisee s knowledge of the Confidenhal Informahon was obtained 
solely from Franchisor, following Franchisee s training by Franchisor and Franchisee s subsequent operahon of the 
Restaurant under this Agreement Franchisee further acknowledges and agrees that pursuant to this Agreement, 
Franchisee has and will receive valuable specialized training and Confidenhal Informahon regardmg the operahonal, 
sales, promohonal, and markehng methods and techniques of Franchisor and the System Franchisee (or, if Franchisee 
IS a corporahon, limited Lability company, or partnership, all pnnapals of Franchisee) likewise acknowledges and 
agrees that it would be an act of unfair compehhon if Franchisee or the pnnapals of Franchisee used the Confidenhal 
Information for their own economic benefit, to the economic detnment of Franchisor and other franchisees of 
Franchisor, and that the provisions of this Arhcle 12 are intended to, and are necessary to, protect the Conhdenhal 
Informahon for the beneht of Franchisor and all franchisees of Franchisor, including Franchisee Therefore, to protect 
the System, the Marks, the Trade Seaets, and the goodwill associated with the same. Franchisee covenants and agrees

Confidenhal Information

12 1 Non-Competihon Franchisee acknowledges that the System is dishnchve and has been develoj^ed 
by Franchisor, and/or its Affiliates, at great effort, time and expense and that Franchisee has regular and contmuing 
access to valuable and confidenhal mformahon trammg and Trade Secrets regardmg the System mcludmg, without 
limitahon, tangible and mtangible mformahon (whether or not m electronic form) relahng to Franchisor's busmess 
operahons, products and services, sources of matenals and equipment, client management and other software, data, 
other content formulahons, patterns, compilations, programs devices and processes, busmess relahonships, contact 
mformahon for mdustry professionals, designs, developmental or experimental work and services, improvements, 
discoveries, plans for research potenhal new or supplemental products and services, websites, advertisements or

WFsl \apps\lhsmh\PKU6035-6\I062497doc 
2016 LA SALSA FRANCHISE AGREEMENT



ancillary products and services, marketing and selling methods and/or plans, business plans, budgets and unpublished 
finanaal statements hcenses, pnces and costs, vendors, collaborators, current customer and prospective customer 
names and addresses, information regarding credit extensions to customers, customer service purchasing histones and 
pnces charged to customers, customer lists and other customer data, informabon regarding the skills and compensation 
of employees of Franchisor and contractors of Franchisor, designs, drawmgs, speafications, source code, object code, 
documentabon diagrams, flowcharts research, development, marketing techmques and matenals, trademarks, trade 
secrets, sales/license techniques invenbons, copynghtable matenal trademarkable matenal, databases, relabonships 
between Franchisor and other companies, persons or enbbes, knowledge or know-how concemmg the methods of 
operabon of the Restaurant which may be communicated to Franchisee, or of which Franchisee may be appnsed, by 
virtue of Franchisee s operabon of the Restaurant under the terms of this Agreement, and any other information or 
matenal considered proprietary by Franchisor whether or not designated as confidenbal informabon by Franchisor, 
that IS not generally known by the pubbc, or which denves independent economic value (actual or potential) from not 
bemg generally known to the public or persons unaffibated with Franchisor or its affibates and which is the subject of 
efforts by Franchisor that are reasonable under the arcumstances to maintain its secrecy, and any other informabon in 
oral, written, graphic or electronic form which given the arcumstances surrounding its disclosure, would be 
considered confidenbal (coUecbvely, the Confidential Informabon ) Confidenbal Informabon does not include any 
informabon that was in the lawful and unrestncted possession of Franchisee pnor to its disclosure by Franchisor, is or 
becomes generally available to the pubbc by acts other than those of Franchisee after receiving it, has been received 
lawfully and ui good faith by Franchisee from a third party who did not derive it from Franchisor or Franchisee, or is 
shown by acceptable evidence to have been independently developed by Franchisee Franchisee recognizes its 
obligahons to keep such informabon confidenbal as set forth in this Agreement Franchisee therefore agrees as follows

1211 During the Term, no Restricted Person, Restaurant Manager or Director of Operabons shall in 
any capacity, either directly or indirectly, through one (1) or more affibated Enbbes, (i) engage in Compebbve Acbvibes 
at any locabon, regardless of its proximity to the Restaurant developed under this Agreement, unless Franchisor shall 
consent thereto in wribng,, (ii) divert or attempt to divert any business or any customers of the Restaurant to any other 
person or Enbty, by, direct or indirect, inducement or otherwise, or do or perform, directly or mdirectly, any other act 
injunous or prejudicial to the goodwill associated with the Marks or (iii) employ or seek to employ any person who is 
or has been within the preceding thirty (30) days employed by Franchisor or an Affibate of Franchisor as a managerial 
or supervisory employee or otherwise directly or indirectly induce such person to leave his or her employment

12 1 2 To the extent permitted by Appbcable Law, upon (i) the expu-abon or terminabon of this 
Agreement (ii) the occurrence of any assignment durmg the Term, (m) the cession of any Restricted Person s 
relationship with Franchisee, or (iv) the entry of a fmal court order (after all appeals have been taken) with respect to 
any of the foregoing events or with respect to enforcement of this Secbon 12 1 2. each person who was a Restncted 
Person before such event shall not for a period of twenty-four (24) months thereafter, either directly or indu^ctly own 
operate advise, be employed by or have any financial interest in any business engaged in Compebbve Acbvibes within 
an area within a three (3) mile radius of the Franchised Locabon or from any then existing La Salsa° Restaurant, 
without Franchisors prior wntten consent In applying for such consent. Franchisee will have the burden of 
estabbshing that any such acbvity by itself will not involve the use of benefits provided under this Agreement or 
consbtute unfair compebbon with Franchisor or other La Salsa® Franchisees or Area Develoj?ers

12 2 Violafaon of Non-Compete If Franchisee or any Restncted Person shall commit any violabon of 
Section 1212 during the twenty-four (24) month penod following (i) the expirabon or terminabon of this Agreement, 
(u) the occurrence of any assigmnent during the Term, (ui) the cession of the Restricted Person s relationship with 
Franchisee, or (iv) a fmal court order (after all appeals have been taken) with respect to any of the foregomg events or 
with respect to enforcement of Secbon 12 1 2. m addibon to aU other remedies available to Franchisor, Franchisee or the 
Restncted Person shall pay Franchisor, throughout the twenty four (24) month j^eriod, five percent (5%) all revenue 
derived from Compebbve Acbvibes, mcludmg the sale any merchandise, products and services and all other mcome 
of every kmd and nature related to the Compebbve Acbvibes of the busmess which offers products the same as, or
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similar to, the Restaurant ('Post Termination Gross Revenue ) in violation of Section 12 1 2 Franchisee shall account 
for and pay the five percent (5%) of such Post Terminabon Gross Revenue to Franchisor on the fifteenth (ISth) day of 
each month on the Post Termination Gross Revenue of the compehng business during the preceding month Franchisor 
shall have the right to audit the books and records of the competing business in accordance with Section 10 3 to confirm 
Franchisee s compliance with this Section 12 2. upon pnor notice to Franchisee

12 3 Reducing Scope of Covenants Franchisee understands and acknowledges that Franchisor shall have 
the nght, in its sole discretion, to reduce the scope of any covenant set forth m Article 12. or any portion thereof, 
without Franchisee s consent, effective unmediately upon receipt by Franchisee of written notice thereof, and 
Franchisee agrees that it shall comply forthvwth with any covenant as so modified, which shall be fully enforceable 
notwithstandmg the provisions of Section 19 7

12 4 Reasonable Good Faith Estimate Franchisor and Franchisee acknowledge and agree that it would be 
impossible and unprachcable to determine the prease amount of damages and expenses Franchisor will incur (1) if 
Franchisee or any Restricted Person shall commit any violation of Section 12 1 2 during the twenty-four (24) month 
penod foUowing (i) the expiration or termination of this Agreement, (u) the occurrence of any assignment during the 
Term, (ui) the cession of the Restricted Person s relationship with Franchisee, or (iv) a final court order (after all appeals 
have been taken) with respect to any of the foregomg events or with respect to enforcement of Section 12 1 2 or (2) if 
Franchisor expressly grants Franchisee permission in wnting to compete with Franchisor pursuant to an arrangement 
made under Section 12 3 or otherwise due to the complications inherent m determinmg the amount of revenue lost by 
Franchisor because of the uncertauity regardmg the number of months left to complete the Then-Current term of this 
Agreement, the uncertamty regarding the Gross Sales of the Restaurant durmg the remainder of the Then-Current 
term of this Agreement, the amount of royalty fees Franchisee would have paid Franchisor based upon the Gross Sales 
of the Restaurant and the hke as well as the amount of the fees that Franchisor will collect from Franchisee upon the

that the five percent (5%) fee is a reasonable, good faith estimate of such damages 

12 5 Trade Secrets

12 51 Franchisor possesses and continues to develop the propnetary and confidential information, 
and duruig the course of the relationship established under this Agreement, Restricted Persons may have access to 
such proprietary and confidential mformation, including the Trade Secrets, Propnetary Software (and related 
documentation) reapes, secret mgredients, speafications, procedures concepts and methods and techniques of 
developing and operating a La Salsa® Restaurant and producing Authorized La Salsa® Products Franchisor may 
disclose certain of its Trade Secrets to Restncted Persons m the Manuals, bulletins, supplements, confidential 
correspondence or other confidential communications, and through Franchisor s Initial Trainmg Program and other 
guidance and management assistance and m performmg Franchisor's other obhgations and exercismg Franchisor's 
rights under this Agreement Trade Secrets shall not include information which (a) has entered the pubbc domain 
or was known to Franchisee pnor to Franchisor's disclosure of such information to Franchisee, other than by the breach 
of an obligation of confidentiality owed, by anyone, to Franchisor, or its Affihates, (b) becomes known to the Restncted 
Persons from a source other than Franchisor, or its AffiLates, and other than by the breach of an obligation of 
confidentiabty owed, by anyone, to Franchisor, or its Affibates, or (c) was independently developed by Franchisee 
without the use or benefit of any of Franchisor s Trade Secrets The burden of proving the appbcabibty of the foregoing 
will reside with Franchisee

12 5 2 Each Restncted Person shall acquire no interest in and to the Trade Secrets other than the nght 
to use the Trade Secrets in developmg and operating the Restaurant durmg the Term A Restricted Person's 
dupbcahon or use of the Trade Secrets m any other endeavor or busmess shall constitute an unfair method of 
competition Each Restncted Person shall (i) not use the Trade Secrets m any busmess or other endeavor other than m 
connection with the La Salsa® Restaurant, (ii) mamtam absolute confidentiabty of the Trade Secrets durmg and after
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the Term, and (lu) make no unauthorized copy of any portion of the Trade Secrets, including without limitahon, the 
Manuals, bulletins, supplements, confidential correspondence or other Confidential Information, whether written or 
oral Franchisee shall operate the Restaurant and implement all reasonable procedures prescnbed, from time to time, 
by Franchisor to prevent the unauthorized use and disclosure of the Trade Secrets, mcluding, without limitahon, 
implemenbng restnchons and limitahons as Franchisor may prescribe on disclosure to supervisonal or managerial 
personnel and use of non disclosure and non-compehhon provisions in employment agreements with supervisonal or 
managerial personnel who may have access to the Trade Secrets Promptly upon Franchisor's request. Franchisee shall 
debver executed copies of such agreements to Franchisor If Franchisee has any reason to believe that any 
supervisorial or managenal employee has violated the provisions of the confidenhahty and non-compehhon 
agreement. Franchisee shall promptly notify Franchisor and shall cooperate with Franchisor to protect Franchisor 
agamst infringement or other unlawful use mcluding, but not limited to, the prosecution of any lawsuits if, m the 
judgment of Franchisor, such achon is necessary or advisable

12 5 3 In view of the importance of the Marks and the Trade Secrets and the mcalculable and 
irreparable harm that would result to the parhes m the event of a default of the covenants and agreements set forth in 
this Agreement m connechon with these matters, the parties agree that each party may seek specific performance 
and/or mjunchve relief to enforce the covenants and agreements m this Agreement, m addihon to any other rebef to 
which such party may be enhtled at law or m equity Each party submits to the exclusive jurisdiction of the courts of 
the State of Cabforma and the Umted States federal courts sittmg m Orange County, Cabforma for purposes thereof 
The parties agree that venue for any such proceedmg shall be the state and federal courts located m Orange County, 
California

12 6 Confidentiahty Covenants from Individuals Associated with Franchisee Franchisee shall require 
any supervisorial or managenal jjersonnel who may have access to any Confidential Informahon of Franchisor to 
execute covenants that they will mamtam the confidentiabty of the Confidenhal Information they receive m connechon 
with their association with Franchisee Such covenants shall be m a form sahsfactory to Franchisor, mcludmg, without 
bmitahon, specific idenhficabon of Franchisor as a third party benefiaary of such covenants with the mdependent nght 
to enforce them

12 7 Confidentiality and Press Releases To protect the System, the Marks, the Trade Secrets, and the 
goodwill assoaated with the same. Franchisee shall not disclose the substance of this Agreement to any third party 
except as necessary to inform lessors from which it is seeking Leases or lessors which are parhes to Leases in order to 
obtam renewals of, or avoid termmahons of, such Leases or as necessary to obtam any Permits or other approvals, or to 
the extent required by the lawful order of any court of competent jurisdichon or federal, state, or local agency havmg 
jurisdiction over Franchisee, provided that Franchisee shall give Franchisor pnor nohce of such disclosure Unless 
disclosure is required by Appbcable Law, no pubbc commumcahon, press release or announcement regardmg this 
Agreement, the transachons contemplated hereby or the ojserahon of the Restaurant or any Crisis Management Event 
shall be made by Franchisee without the written approval of Franchisor in advance of such press release 
announcement, or pubbc communication

12 8 Interference With Employment Relataons Without Franchisor's prior wntten consent during the 
Term and for a period of twenty-four (24) months following the termination, expirahon or nonrenewal of this 
Agreement, or if there shall occur an Assignment, neither Franchisee, its Owner(s) or their respechve Aihbates, officers, 
directors or managers, or any of them, shall m any capaaty whatsoever, either directly or indirectly hire, sobcit or 
encourage to leave the employment of Franchisor, any of its Affibates, or any Licensee or Franchisee of Franchisor, any 
of Licensee s or Franchisee s Affibates, any employee of Franchisor or any of Franchisor's Affibates (or any person who 
such persons knew or should have known was an employee of any Licensee or Franchisee of Franchisor) or hire any 
such employee who has left the employment of Franchisor, or any of its Affibates (or Franchisor s Licensee or 
Franchisee) within one (1) year of the terminahon of such employee s employment with Franchisor, or any of its 
Affiliates (or Franchisor s Licensee or Franchisee)
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12 9 Effect of Applicable Law In the event any portion of the covenants in this Article 12 violates laws 
affecting Franchisee, or is held invalid or unenforceable in a final judgment to which Franchisor and Franchisee are 
parties, then the maximum legally allowable restncbon permitted by law shall control and bind Franchisee Franchisor 
may at any time unilaterally reduce the scope of any part of the above covenants and Franchisee shall comply with

not in lieu of any other confidentiality obhgation of Franchisee, or any other person, whether pursuant to another 
agreement or pursuant to Appbcable Law

12 10 Business Practices

12101 Neither Franchisee nor any of its Owners conducts any activity, or has failed to conduct any 
acbvity, if such acbon or inacbon constitutes a money laundering crune, mcludmg any money laundenng crime 
prohibited under the Intemahonal Money Laundering Abatement and Anb-Terronst Financing Act (the Patnot AcF) 
and any amendments or successors thereto

12 10 2 Neither Franchisee, nor any of the Owners of Franchisee nor any employee of either 
Franchisee or the Owners of Franchisee is named as a "Specially Designated Nationals' or 'Blocked Persons' as 
designated by the United States Department of the Treasury s Office of Foreign Assets Control Currently, this hst is 
published under the internet website address www treas gov/ofhces/enforcement/ofac/sdn/ Franchisee is neither, 
directly nor indirectly, owned or controlled by the government of any country that is subject to a United States 
embargo Nor does Franchisee or the Owners of Franchisee act, directly or mdirectly, on behalf of the government of 
any country that is subject to a United States embargo Franchisee agrees that it will notify Franchisor m wntmg 
immediately of the occurrence of any event, which renders the foregomg representahons and warranhes of this Sechon 
uicorrect

12 10 3 Franchisee represents that it understands and has been advised by legal counsel on the 
requirements of the applicable laws referred to above, mcludmg the United States Foreign Corrupt Prachces Act 
(currently located at www usdoj gov/cnmmal/fraud/fcpa htmll. any local foreign corrupt prachces laws and the Patnot 
Act (currently located at www epic org/pnvacy/terronsmyhr3162 htmll. and hereby acknowledges the importance to 
Franchisor, the System and the parhes relahonship of their respechve compbance with any appbcable auditmg 
requirements and any requirement to report or provide access to mformahon to Franchisor or any government, that is 
made part of any Appbcable Law Franchisee shall take all reasonable steps to require its consultants, agents and 
employees to comply with such laws prior to engagmg or employmg any such persons

12 11 Survival The provisions of this Arhcle shall not limit, restram or otherwise affect any nght or cause of 
achon which may accrue to Franchisor for any mfnngement of, violahon of, or mterference with, this Agreement, or 
Franchisor s Marks, System, Trade Secrets, or any other propnetary aspects of Franchisor's busmess

ARTICLE 13
NATURE OF INTEREST, ASSIGNMENT

13 1 Assignment by Franchisor This Agreement is fully transferable by Franchisor, m whole or m part, 
without the consent of Franchisee and shall mure to the benefit of any transferee or their legal successor to Franchisor's 
mterests m this Agreement, provided, however, that such transferee and successor shall expressly agree to assume 
Franchisor's obligabons under this Agreement Without limitmg the foregomg. Franchisor may (i) assign any or all of 
its rights and obligabons under this Agreement to an Affibate, (u) sell its assets, its marks, or its System outright to a 
third party (lu) engage m a pubbc offermg of its securibes, (iv) engage m a private placement of some or all of its 
securities (v) merge, acquire other corporabons, or be acquired by another corporabon, or (vi) undertake a refmancmg, 
recapitalization, leveraged buy-out or other economic or fmancial restructuring Franchisor shaU be permitted to 
perform such acbons without liability or obbgabon to Franchisee who expressly and specifically waives any claims.
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demands or damages arising from or related to any or all of the above actions (or variations thereof) With regard to 
any of the above sales, assignments and disposibons, Franchisee expressly and specifically waives any claims, 
demands or damages ansing from or related to the loss of Franchisor s name. Proprietary Marks (or any vanahon 
thereof) and System and/or the loss of association with or idenbficahon of as Franchisor under this Agreement 
Franchisee specifically waives any and all other claims, demands or damages arismg from or related to the foregoing 
merger, acquisibon and other business combmahon acbvibes including, without limitabon, any claim of divided 
loyalty, breach of fiduaary duty fraud, breach of contract or breach of the imphed covenant of good faith and fair 
dealmg Franchisee agrees that Franchisor has the nght, now or in the future to purchase, merge, acquire or afhbate 
with an existing compebbve or non-compebbve franchise network, chain or any other business regardless of the 
locabon of that chain s or business faalibes, and to operate, franchise or hcense those businesses and/or faalibes as La 
Salsa® Restaurants operating under the Marks or any other marks following Franchisor's purchase, merger, acquisibon 
or affiliation, regardless of the locabon of these facihhes (which Franchisee acknowledges may be proximate to the 
Restaurant) Franchisor shall have no liability for the performance of any obligahons contained in this Agreement after 
the effecbve date of such transfer or assignment

13 2 Assignment by Franchisee

13 2 1 The rights and dubes created by this Agreement are personal to Franchisee This Agreement 
has been entered mto by Franchisor m rehance upon and m considerabon of the smgular mdividual or collecbve 
character, reputabon, skill attitude, business ability, and fmancial capaaty of Franchisee, or if applicable, it s Owners 
who will acbvely and substanhally parbcipate in the development ownership and operabon of the Restaurant 
Accordmgly, to protect the System, the Marks, the Trade Secrets, and the goodwill associated with the same, except as 
otherwise may be permitted m this Agreement, neither Franchisee nor any Owner (other than Franchisor, if apphcable) 
shall, without Franchisor s prior written consent, directly or indirectly sell, assign transfer, convey, give away, pledge, 
mortgage, hypothecate, or otherwise encumber, in whole or m part, any direct or indirect interest in this Agreement or 
all or any substanbal porbon of the assets of the Restaurant or any other La Salsa Restaurant owned by Franchisee, 
whether mdividually or collecbvely, m whole or m part, voluntarily or involuntarily, or any transfer of forty-nme 
percent (49%) or more of the capital stock, membership interests, partnership rights or other equity ownership mterests 
of Franchisee, other than the sale of Authorized La Salsa® Products in the ordmary course (an Assignment ) Any 
such purported Assignment occurring by operabon of law or otherwise without Franchisor's pnor wntten consent shall 
consbtute a default of this Agreement by Franchisee, and shall be null and void Except m the instance of Franchisee 
adverbsing to sell the Restaurant and assign this Agreement m accordance with the terms of this Agreement, 
Franchisee shall not, without Franchisor s prior wntten consent, offer for sale or transfer at public or pnvate aucbon or 
advertise pubbcly for sale or transfer, the furnishmgs, mterior and exterior decor items, supplies, fixtures, equipment. 
Franchisee s Lease or the real or personal property used in connecbon with the Restaurant Franchisee may not make 
any Assignment to a pubhc Enbty, or to any Enbty whose direct or indirect parent's secunbes are publicly traded and 
no shares of Franchisee or any Owner of Franchisee may be offered for sale through the public offermg of secunbes 
To the extent that any prohibibon on the pledge, hypothecabon, encumbrance or granbng of a security mterest m this 
Agreement or the assets of the Restaurant may be meffecbve under Applicable Law, Franchisee shall provide not less 
than ten (10) days pnor wntten nobce (which nobce shall contam the name and address of the secured party and the 
terms of such pledge, hypothecabon, encumbrance or security mterest) of any pledge, encumbrance, hypothecabon or 
security mterest m this Agreement or the assets of the Restaurant

13 2 2 If Franchisee is an Entity, each of the foUowmg shall be deemed to be an Assignment of this 
Agreement (i) the sale, assignment, transfer, conveyance, gift, pledge, mortgage or other encumbrance of more than 
forty-nme percent (49%) m the aggregate, whether m one or more transacbons, of the Equity or votmg power of 
Franchisee, by operabon of law or otherwise or any other event(s) or transacbon(s) which, directly or mdirectly, 
effecbvely changes control of Franchisee, (u) the issuance of any securities by Franchisee which itself or m combmahon 
with any other transacbon(s) results m its Owners as consbtuted on the Effective Date, ownmg less than fifty-one 
percent (51%) of the outstandmg Equity or votmg power of Franchisee, (lu) if Franchisee is a Partnership, the
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resignahon, removal, withdrawal, death or legal incapaaty of a general partner or of any limited partner owning more 
than forty-nine percent (49%) of the Partnership Rights of the Partnership, or the admission of any additional general 
partner, or the transfer by any general partner of any of its Partnership Rights m the Partnership, or any change m the 
ownership or control of any general partner, (iv) the death or legal incapacity of any Owner of Franchisee owningmore 
than forty-nme percent (49%) of the Equity or votmg power of Franchisee, and (v) any merger, stock redemption 
consolidation, reorganization, recapitalization or other transfer of control of Franchisee, however effected If 
Franchisee is an Entity, Franchisee shall promptly provide Franchisor with written notice (stating such informabon as 
Franchisor may from time to time require) of each and every transfer, assignment and encumbrance by any Owner of 
any direct or mdirect Equity or voting rights in Franchisee, notwithstanding that the same may not constitute an 
Assignment

13 2 3 Franchisor will not unreasonably withhold its consent to any Assignment which is subject to 
the restrictions of this Article, provided however. Franchisor may unpose any reasonable condibon to the granting of its 
consent, and^requinng Franchisee to satisfy any or all of the following conditions shall be deemed reasonable

(a) The sales pnce of the mterest to be conveyed must not be so high, or the terms of the 
sale so onerous, that, m the judgment of Franchisor, the transferee will be unlikely to projjerly maintain, operate and 
promote the Restaurant and meet the transferee s financial and other obhgations to Franchisor, third party suppliers 
and creditors This provision shall not create any Lability to either transferor or transferee on the part of Franchisor, 
m the event that Franchisor approves the transfer and the transferee experiences fmanaal difficulties

(b) Franchisee s written request for Franchisor's consent to Assignment must be 
accompanied by a detailed descnpbon of the price and all material terms and conditions of the proposed 
Assignment and the identity of the proposed assignee and such other information as Franchisor may reasonably 
request,

(c) Franchisor s receipt of an estoppel agreement mdicahng any and aU causes of action, 
if any, that Franchisee may have against Franchisor or if none exist, so statmg, and a bst of all Owners havmg an 
mterest m this Agreement or m Franchisee, the percentage mterest of Owner, and a hst of all officers and directors, 
m such form as Franchisor may require,

(d) Franchisee s written request for consent to any Assignment must be accompaiued by 
an offer to Franchisor of a nght of first refusal to purchase the mterest which is proposed to be transferred, on the 
same terms and conditions offered by the third party provided that Franchisor may substitute cash for any non­
cash considerahon proposed to be given by such third party (m an amount determined by Franchisor reasonably 
and in good faith as the approxunate equivalent value of said non-cash consideration), and provided further that 
Franchisee shaU make representations and warranties to Franchisor customary for transactions of the tyjje proposed 
(the Purchase Ophon ) If Franchisor elects to exerase the Purchase Option, Franchisor or its nominee, as 
apphcable, shall send wntten notice of such election to Franchisee withm thirty (30) days of receipt of Franchisee s 
request If Franchisor accepts such offer the trammg and Admmistrahve/Transfer Fees due by Franchisee m 
accordance with this Agreement shall be waived by Franchisor, and the closmg of the transacbon shall occur withm 
one hundred and twenty (120) days foUowmg the date of Franchisor s acceptance Any material change m the 
terms of an offer prior to closmg (or the failure to close the transacbon withm one hundred and twenty (120) days 
followmg the wntten nobce provided by Franchisee) shaU cause it to be deemed a new offer, subject to the same 
right of fust refusal by Franchisor, or its third-party designee, as m the case of the inibal offer Franchisor's failure to 
exercise such ophon shall not conshtute consent to the transfer or a waiver of any other provision of this Agreement, 
mcludmg any of the requirements of this Arbcle with respect to the proposed transfer Franchisor may assign a nght 
of first refusal, m Franchisor s discrehon to an Affiliate or third party designee
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(e) Franchisee shall not be in default under the terms of this Agreement (or any other 
related agreement), the Manuals or any other obligations owed Franchisor, and all of its then-due monetary 
obligatons to Franchisor shall have been paid m full

(f) Franchisee, and its Owners, if Franchisee is an Entity, shall execute a General Release,

(g) The transferee/assignee shall have demonstrated to Franchisor s sahsfachon that it 
meets all of Franchisor s Then Current requirements for new La Salsa® Restaurant operators or for holders of an 
mterest m a franchise or license, mduding, without limitahon, possession of good moral character and reputation, 
satisfactory credit ratings, acceptable busmess qualifications and the abihty to fully comply with the terms of this 
Agreement,

(h) If the transferee/assignee is a person whose native language is not Engbsh, or who 
does not meet other catena that Franchisor specifies, the transferee/assignee may first need to score sufficiently 
high as determmed solely by Franchisor, on a professionally-administered English language profiaency 
exammahon,

(i) The transferee/assignee shall have either (a) assumed this Agreement by a written 
assumption agreement approved by Franchisor, or has agreed to do so at'closmg, and at closmg executes an 
assumption agreement approved by Franchisor, provided however, that such assumption shall not reheve 
Franchisee (as transferor/assignor) of any such obligations or (b) at Franchisor's option, shall have executed a 
replacement franchise agreement on the Then Current standard form of franchise agreement used by Franchisor in 
the State m which the Restaurant is bemg operated, provided, however, that the term of replacement franchise 
agreement shall be the remainmg term of this Agreement, and, at Franchisor s request, the transferor/assignor shall 
have executed a conhnumg guarantee in favor of Franchisor of the performance and payment by the 
transferee/assignee of all obhgations and debts to Franchisor and its Affiliates under the replacement franchise 
agreement

(j) If this Agreement has been executed pursuant to an Area Development Agreement 
(whether or not such agreement remams m effect), that this Agreement and all other franchise agreements executed 
pursuant to such Area Development Agreement shall be concurrently transferred/assigned to the same assignee,

(k) The assignee shall agree to refurbish the La Salsa® Restaurant as needed (in 
Franchisor's discretion) to match the buildmg design, trade dress, color scheme and presentation then used by 
Franchisor within the twelve (12) month penod preceding the assignment for its La Salsa® Restaurants (such 
refurbishment may include, without limitation, remodelmg, redecoration and modifications to existing 
improvements),

(l) There shall not be any suit, action or proceedmg pendmg, or to the knowledge of 
Franchisee any suit, action or proceedmg threatened, agamst Franchisee with respect to the La Salsa® Restaurant

(m) Upon submission of Franchisee s request for Franchisor's consent to any proposed 
transfer or assignment. Franchisee shall pay to Franchisor an Admmistrahve/Transfer Fee of $5,000 plus 
Franchisor s out of pocket costs assoaated with the transfer, mcludmg costs of attorneys fees associated with the 
transfer, and

(n) The transferee/assignee and its supervisorial and managerial employees who are 
responsible for the operation of the Restaurant shall have sahsfactonly completed Franchisor s Initial Trairung 
Program and shall have paid Franchisor the Initial Traming Fee of $5,000 for the Imtial Training Program for the 
transferee/assignee
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13 2 4 If Franchisee, or Franchisee s owners with a controlling interest, or Franchisee s supervisonal 
and managerial personnel have successfully completed Franchisor s current Inihal Training Program and earned the 
designahon of Certified Trainer', Franchisee and Franchisee s Certified Trainer shall be responsible for training the 
transferee/assignee at Franchisee s expense If Franchisee does not have a Certified Trainer on staff. Franchisor shall 
tram the transferee/assignee and one other supervisorial or managenal employee of Franchisee at Franchisee s expense 
and Franchisee shall pay Franchisor a $10,000 transfer trammg fee for the Initial Trammg Program for the 
transferee/assignee (the Transfer Traimng Fee )

13 2 5 Franchisee and the transferee/assignee shall use an mdependent third party escrow company 
designated by Franchisor m connechon with then purchase and sale transaction

13 2 6 Franchisor's consent to an Assignment shall not constitute a waiver of any claims it may have 
agamst the transfernng party arismg out of this Agreement or otherwise, mcludmg (a) any payment or other duty 
owed by Franchisee to Franchisor under this Agreement before such Assignment, or (b) Franchisee s duty of 
mdemnificahon and defense as set forth m Sectaon 17 2. whether before or after such Assignment, or (c) the obligation 
to obtain Franchisor's consent to any subsequent transfer

13 3 Entity Franchisee If a Franchisee is an Enhty, the followmg provisions will apply

13 3 1 Franchisee represents and warrants that the mformation set forth in Exhibit A. which is 
annexed to this Agreement and by this reference made a part of this Agreement, is accurate and complete m all 
material respects Franchisee shall notify Franchisor m writmg withm ten (10) days of any change m the information

complete and upon acceptance thereof by Franchisor shall be annexed to this Agreement as Exhibit A Franchisee 
promptly shall provide such additional mformahon as Franchisor may from time to time request concemmg all persons 
who may have any direct or mdirect fmancial mterest m Franchisee

13 3 2 All of Franchisee s organizational documents (including articles of partnership, partnership 
agreements, articles of incorporation, articles of orgamzabon, bylaws, shareholders agreements, trust instruments, or 
their equivalent) will provide that the issuance and transfer of any mterest m Franchisee is restricted by the terms of 
this Agreement, and that sole purpose for which Franchisee is formed (and the sole acbvity m which Franchisee is or 
will be engaged) is the development and operabon of Restaurants, pursuant to one or more franchise agreements from 
Franchisor Franchisee shall submit to Franchisor, upon the execubon of this Agreement and thereafter from hme to 
bme upon Franchisor s request, a resolubon of Franchisee (or its govermng body) confirmmg that Franchisee is in 
comphance with this provision

13 3 3 AU present and future Owners of a ten percent (10%) or more (directly or mdirectly), m the 
aggregate, of the Equity or vobng rights m Franchisee, will execute a wntten guarantee m a form prescnbed by 
Franchisor, personally, irrevocably and uncondibonally guaranteemg, jomtly and severally, with all other guarantors, 
the full payment and performance of Franchisee s obligahons to Franchisor and to Franchisor's Affiliates For purposes 
of determmmg whether said ten percent (10%) threshold is satisfied, holdmgs of spouses, family members and 
Affiliates shall be aggregated Upon each transfer or assignment of an interest in Franchisee or other change m 
ownership mterests in Franchisee, and at any other bme upon Franchisor s request, said holders shall re-execute a 
wntten guarantee m a form prescribed by Franchisor

13 3 4 Secunbes, partnership or other ownership mterests m Franchisee may not be offered to the 
public under the Secunbes Act of 1933, as amended, nor may they be registered under the Secunbes Exchange Act of 
1934, as amended, or any comparable federal, state or foreign law, rule or regulabon Such mterests may be offered by 
pnvate offenng or otherwise only with the pnor wntten consent of Franchisor which consent shaU not be 
unreasonably withheld All materials required for any such pnvate offenng by federal or state law shall be submitted
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to Franchisor for a limited review as discussed below prior to being filed with any governmental agency, and any 
matenals to be used m any exempt offering shall be submitted to Franchisor for such review pnor to their use No such 
offering by Franchisee shall imply that Franchisor is parbcipating in an underwriting, issuance or offering of secunhes 
of Franchisee or Franchisor, and Franchisor's review of any offenng matenals shall be limited solely to the subject of 
the relationship between Franchisee and Franchisor and its Affiliates Franchisor may, at its option, requu-e 
Franchisee's offenng materials to contain a written statement prescribed by Franchisor concermng the limitations 
descnbed m the precedmg sentence Franchisee, its Owners and the other participants m the offering must fully 
defend and indemnify Franchisor, and its Affiliates, their respective partners and the officers, directors, manager(s) (if 
a limited liability company), shareholders, members, partners agents, representatives, uidependent contractors, 
servants and employees of each of them, from and against any and all losses, costs and Lability in connection with the 
offering and shall execute any additional documentation required by Franchisor to further evidence this indemnity For 
each proposed offering. Franchisee shall pay, in addition to the Administrabve/Transfer Fee required under Section 
13 2 3(ml. to Franchisor a non-refundable fee of $5,000, or such greater amount as is necessary to reimburse Franchisor 
for its reasonable costs and expenses associated with reviewmg the proposed offermg, includmg without limitation, 
legal and accounting fees Franchisee shaU give Franchisor wntten nobce at least thirty (30) days prior to the date of 
commencement of any offering or other transaction covered by this Section

13 4 Assignment to a Controlled Entity

13 41 If Franchisee is one or more mdividuals, and in the event that Franchisee proposes to transfer 
all of its mterest in this Agreement and the assets of the Restaurant operated under this Agreement to an Enbty formed 
by Franchisee solely for the convenience of ownership. Franchisee may (without pay mg the Admmistrabve/Transfer 
Fee specified m Secbon 13 2 3(mll. with Franchisor s written consent to such transfer may be condiboned on the 
followmg requirements

(a) Upon Franchisor s request. Franchisee delivenng to Franchisor a true, correct and 
complete copy of the transferee Enbty s arbcles of mcorporabon or arbcles of organizahon, bylaws operabng 
agreement partnership agreement, and other organizabonal documents and Franchisor has accepted the same,

(b) The transferee Enbty s arbcles of mcorporabon or arbcles of organizabon, bylaws 
and operabng agreement, asiapplicable, shall provide that its acbvibes are confmed exclusively to operabng the 
Restaurant operated under this Agreement,

(c) Franchisee directly owns not less than fifty-one percent (51%) of the Equity and 
votmg nghts of the transferee Enbty,

(d) Such Enbty is m good standmg m its junsdicbon of organizabon and each other 
jurisdicbon where the conduct of its busmess or the operabon of its properbes requues it to be so qualified,

(e) The person designated by Franchisee as the Operabng Prmapal or Director of 
Operabons has exclusive day to-day operabonal control of the Restaurant,

(f) Such Enbty conducts no other busmess than the operabon of Restaurants,

(g) Such Enbty assumes all of the obhgabons under this Agreement pursuant to wntten 
agreement, the form and substance of which shall be acceptable to Franchisor,

(h) Each mdividual compnsmg Franchisee, and all present and future owners of ten 
percent (10%) or more (directly or mdirectly), m the aggregate, of the Eqmty or votmg rights of Franchisee shall 
execute a wntten guarantee, m a form prescnbed by Franchisor, personally, irrevocably and unconditional
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guaranteeing, jointly and severally, with all other Guarantors, the full payment and performance of all of the 
obligations to Franchisor and its Affibates imder this Agreement,

(i) That none of the Owners of the Equity of the transferee Entity is, duectly or indirectly,
engaged m a Competitive Activity,

(]) At Franchisor's request. Franchisee shall, and shall cause each of its Affiliates who 
have executed a franchise agreement and each direct or indirect parent or subsidiary of such Affihate, to execute 
and dehver to Franchisor a General Release, and

(k) Franchisee shall reimburse Franchisor for all direct and indirect costs and expenses 
Franchisor may incur in connection with the transfer, including attorney s fees

13 4 2 In the event that Franchisee exercises its rights under Sechon 13 4 1 then Franchisee and such 
assignee Enhty shall affirmabvely covenant to conbnue to sabsfy each of the condibons set forth m Secbon 13 4 1 
throughout the term of this Agreement

ARTICLE 14
DEFAULT AND TERMINATION

141 General Franchisor shall have the right to terminate this Agreement only for cause Cause is 
hereby defmed as a default of this Agreement Franchisor shall exercise its right to terminate this Agreement upon 
nobce to Franchisee upon the following circumstances and manners

14 2 Automahc Temunahon Without Nobce Subject to Applicable Laws of the junsdicbon in which the 
Restaurant operated under this Agreement is located to the conbary. Franchisee shall be deemed to be m default under 
this Agreement, and all rights granted in this Agreement shall at Franchisor's elecbon automabcally terminate without 
nobce to Franchisee if (i) Franchisee shall be adjudicated bankrupt or judicially determined to be insolvent (subject to 
any contrary provisions of any appbcable state or federal laws), shaD admit to its inabibty to meet its financial obbgabons 
as'they become due, or shall make a disposibon for the benefit of its creditors, (u) Franchisee shall allow a judgment 
against him m the amount of more than $25,000 to remain unsabsfied for a penod of more than thirty (30) days (unless a 
supersedeas or other appeal bond has been filed), (ui) the Restaurant, the Premises or Franchisee s assets are seized, 
taken over or foreclosed by a government official in the exercise of its dubes, or seized, taken over, or foreclosed by a 
creditor or benholder provided that a final judgment against Franchisee remams unsatisfied for thirty (30) days (unless a 
supersedeas or other appeal bond has been filed), (iv) a levy of execubon of attachment has been made upon the bcense 
granted by this Agreement or upon any property used in the Restaurant, and it is not discharged within five (5) days of 
such levy or attachment, (v) Franchisee periruts any recordabon of a nobce of mechanics ben against the Restaurant or 
any equipment at the Restaurant which is not released within sixty (60) days, or if any person commences any acbon to 
foreclose on the Restaurant or said equipment, (vi) Franchisee allows or permits any judgment to be entered agamst 
Franchisor or any of its Affibates arising out of or relating to the operabon of the Restaurant, or (vii) a condemnabon or 
transfer in lieu of condemnabon has occurred

14 3 Option to Terminate Without Opportunity to Cure Franchisee shall be deemed to be in default and
Franchisor may, at its opbon, terminate this Agreement and all rights granted under this Agreement without affording 
Franchisee any opportunity to cure the default, effecbve immediately upon receipt of nobce by Franchisor upon the 
occurrence of any of the following events

14 31 Abandonment If Franchisee shall abandon the Restaurant For purposes of this Agreement, 
' abandon shall refer to (i) Franchisee s failure, at any time durmg the term of this Agreement, to keep the Premises or 
Restaurant open and ojjerabng for busmess for a period of five (5) consecubve days, except as provided in the 
Manuals, (u) Franchisee s failure to keep the Premises or Restaurant open and operabng for any penod after which it is
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not unreasonable under the facts and circumstances for Franchisor to conclude that Franchisee does not intend to 
continue to operate the Restaurant, unless such failure to operate is due to Force Majeure (subject to Franchisee's 
continuing compbance with this Agreement), (ui) failure to acbvely and continuously maintain and answer the 
telephone bsted by Franchisee for the Restaurant solely with the La Salsa® name, (iv) the withdrawal of permission 
from the appbcable lessor that results ui Franchisee's inabibty to continue operataon of the Restaurant; or (v) closing of 
the Restaurant required by Appbcable Law if such closing was not the result of a violation of this Agreement by 
Franchisor

14 3 2 Assignment. Death or Incapacity If Franchisee shall purport to make any Assignment 
without the poor wntten consent of Franchisor, provided, however, that if the Restaurant contmues to be operated m 
conformity with this Agreement (i) upon prompt wntten request and upon the death or legal mcapaaty of a Franchisee 
who IS an mdividual. Franchisor shall allow up to six (6) months after such death or legal mcapacity for the heirs, 
personal representatives, or conservators (the Heirs') of Franchisee either to enter mto a new Franchise Agreement 
upon Franchisor s then current form (except that no biitial Franchise Fee or Administrative/Transfer Fee shall be 
charged), if Franchisor is subjectively sahsfied that the Heirs meet Franchisor s standards and quabficabons, or if not so 
sabsfied to allow the Heirs to sell the Restaurant to a person approved by Franchisor, or (ii) upon prompt wntten 
request and upon the death or legal incapacity of an Owner owning twenty percent (20%) or more of the Equity or 
votmg power of a corporate or limited babibty company Franchisee, or a general or bmited partner owrung twenty 
percent (20%) or more of any of the Partnership Rights of a Franchisee which is a Partnership, Franchisor shall allow a 
period of up to six (6) months after such death or legal mcapaaty for the Hens to seek and obtam Franchisor s consent 
to the transfer or Assignment of such stock, membership mterests or Partnership Rights to the Heirs or to another 
person acceptable by Franchisor If, withm said six (6) month penod, the Heirs fail either to enter into a new franchise 
agreement or to sell the Restaurant to a person approved by Franchisor pursuant to this Agreement, or fail either to 
receive Franchisor's consent to the Assignment of such Equity to the Heirs or to another person acceptable by 
Franchisor, as provided in this Agreement, this Agreement shall thereupon automahcally termmate

14 3 3 Repeated Defaults If Franchisee shall default m any obbgation as to which Franchisee has 
previously received three (3) or more written notices of default from Franchisor settmg forth the default complamed of 
withm the precedmg twelve (12) months, such repeated course of conduct shall itself be grounds for terrrunabon of this 
Agreement without further notice or opportunity to cure

14 3 4 Misrepresentation If Franchisee makes any matenal misrepresentabons m cormecbon with 
the execubon of this Agreement or the Operabons of the Restaurant

14 3 5 Violafaon of Law If Franchisee fails, for a period of ten (10) days after havmg received 
nobhcabon of noncomphance from Franchisor or any governmental or quasi-govemmental agency or authority, to 
comply with any federal, state or local law or regulabon appbcable to the operation of the Restaurant

14 3 6 Health or Safety Violafaons If Franchisee s operabon of the Restaurant consbtutes an 
immment danger to the pubbc health or if Franchisee sells unauthorized products to the pubbc after nobce of default 
and thereafter sells such products whether or not Franchisee has cured the default after one or more notices

14 3 7 Under Reportang If an audit or mvesbgabon conducted by Franchisor discloses that 
Franchisee has knowingly mamtamed false books or records, or submitted false reports to Franchisor, or knowmgly 
understated its Gross Sales or withheld the reportmg of the same as provided m this Agreement

14 3 8 Criminal Offenses If Franchiseeorany of its Ovmers, officers, directors, or key employees is 
convicted of or pleads guilty or nolo contmdere to a felony or any other crime or offense that is reasonably likely m the 
sole opinion of Franchisor to adversely affect Franchisor's reputabon. System, Marks or the goodwill assoaated 
therewith, or Franchisor s mterest therem, provided, however that if the crime or offense is committed by an Owner
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other than an Operating Principal, then Franchisor may only terminate on account thereof if such Owner fails within 
thirty (30) days after the conviction or guilty plea, whichever first occurs, to sell its interest in Franchisee to Franchisee s 
other Owners

14 3 9 Intellectual Property Misuse If Franchisee materially misuses or makes any unauthorized 
use of the Marks or otherwise materially impairs the goodwill assoaated therewith or Franchisor's rights therem, or 
takes any action which reflects materially and unfavorably upon the operation and reputation of the Restaurant or the 
LA SALSA® chain generally Franchisee s unauthorized use, disclosure, or duplicahon of the Trade Secrets', 
excluding mdependent acts of employees or others if Franchisee shall have exerased its best efforts to prevent such 
disclosures or use

14 310 Improper Inventory If Franchisee fails to purchase and mamtain m inventory such types and 
quantities of La Salsa' Brand Products, Proprietary Products or Non-Propnetary Products as are needed to meet 
reasonably anbcipated consumer demand and/or if Franchisee shall purchase La Salsa Brand Products, Propnetary 
Products or Non-Proprietary Products from any suppbers other than Franchisor or its designees, and fails to cure such 
defaults within three (3) days after havmg received nohfication to do so from Franchisor

14311 Otherwise Incurable If Franchisee shall Default in any obbgahon under this Agreement that 
by its nature is not capable of bemg cured by Franchisee

14 4 Terminafaon With Notice and Opportunity To Cure Except for any default by Franchisee under 
Sections 14 2 or 14 3. and as otherwise expressly provided elsewhere in this Agreement Franchisee shall have ten (10) 
days (hve (5) days in the case of any default in the timely payment of sums due to Franchisor or its Affihates) after 
Franchisor s written nohce of default within which to remedy any default under this Agreement, and to provide 
evidence of such remedy to Franchisor If any such default is not cured within that time penod, or such longer time 
period as Apphcable Law may require or as Franchisor may specify in the notice of default, this Agreement and all 
rights granted by it shall thereupon automatically termmate without further notice or opportumty to cure

14 5 Reimbursement of Franchisor Costs In the event of a default by Franchisee, all of Franchisor's costs 
and expenses arismg from such default, includmg reasonable legal fees and reasonable hourly charges of Franchisor's 
admmistrahve employees shall be paid to Franchisor by Franchisee withm five (5) days after cure orupon demand by 
Franchisor if such default is not cured

14 6 Cross-Default Except for a default or termmation of any Area Development Agreement consistmg 
solely of Franchisee s failure to meet the development schedule thereunder, any default by Franchisee under the terms 
and condihons of this Agreement any Lease, or any other agreement between Franchisor (or its Affihate), and 
Franchisee (or any Affiliate of Franchisee), or any default by Franchisee (or any Affihate of Franchisee) of its 
obhgabons to any Co-Op Advertismg Region of which it is a member, shall be deemed to be a default of each and 
every said agreement Furthermore, m the event of termination, for any cause, of this Agreement or any other 
agreement between the parties to this Agreement, Franchisor may, at its option, terminate any or all said agreements

14 7 Notice Required By Law Notwithstandmg anythmg to the contrary contamed m this Arhcle, in the
event any vahd, Apphcable Law of a competent Governmental Authonty havmg jurisdiction over this Agreement and 
the parties to this Agreement shall limit Franchisor s rights of termmation under this Agreement or shall require longer 
nohce periods than those set forth above, this Agreement shall be deemed amended to conform to the minimum nohce 
periods or restnctions upon termmation required by such laws and regulations Franchisor shall not, however, be 
precluded from contesting the validity, enforceabihty or apphcation of such laws or regulations m any action, hearmg 
or dispute relatmg to this Agreement or the termmation thereof

14 8 Interim Management To protect the System, the Marks, the Trade Secrets, and the goodwill 
associated with the same after Franchisor has given Franchisee written nohce that Franchisee is m default. Franchisor
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may (but is not obbgated to) assume mtenm management of the Restaurant during the pendency of any cure penod or 
in beu of immediately terminating this Agreement If Franchisor elects to assume mtenm management of the 
Restaurant (i) Franchisor s elecbon will not rebeve Franchisee of Franchisee s obbgations under this Agreement, (u) 
Franchisor will not be bable for any debts, losses costs or expenses mcurred m the operahon of the Restaurant dunng 
any such mtenm management period, (m) Franchisor will have the right to charge a reasonable fee for the 
management services, and (iv) Franchisee agrees to, and hereby does, mdemnify and hold Franchisor harmless against 
any and all claims, demands, judgments, fmes, losses, babibties, costs amounts paid m settlement and reasonable 
expenses (mcludmg, but not bmited to attorneys fees) mcurred m connechon with the mtenm management of the 
Restaurant, other than those ansmg solely from the gross negbgence or willful misconduct of Franchisor

14 9 Termination by Franchisee Franchisee may termmate this Agreement due to a matenal default by 
Franchisor of its obbgations under this Agreement, which default is not cured by Franchisor withm sixty (60) days after 
Franchisor's receipt of prompt written nohce by Franchisee to Franchisor detailmg the alleged default with speofiaty, 
provided, that if the default is such that it cannot be reasonably cured withm such sixty (60) day penod. Franchisor 
shall not be deemed m default for so long as it commences to cure such default within sixty (60) days and dibgently 
contmues to prosecute such cure to completion This is a matenal term of this Agreement and the Arbitrator shall not, 
and shall not have the power or authonty to, waive, modify or change this reqmrement m any arbitrahon proceedmg 
or otherwise If Franchisee termmates this Agreement pursuant to this Sechon, Franchisee shall comply with all of the 
terms and condihons of Article 15

ARTICLE 15
RIGHTS AND OBLIGATIONS UPON TERMINATION

15 1 General To protect the System, the Marks, the Trade Secrets, and the goodwill associated with the 
same upon the expiration or termmation of Franchisee's nghts granted under this Agreement

1511 Franchisee shall immediately cease to use all Trade Secrets, the Marks, and any confusmgly 
similar trademark, service mark, trade name, logotype, or other commercial symbol or msigma Franchisee shall 
immediately return the Manual and all written materials mcorporahng Trade Secrets and all copies of the whole or any 
part thereof to Franchisor Franchisee shall at its own cost, make cosmetic changes to the Restaurant so that it no longer 
contains or resembles Franchisor's proprietary designs, mcludmg Franchisee shall remove all La Salsa® identifymg 
matenals and distmchve La Salsa® cosmetic features and fmishes, soffits, mtenor waU coverings and colors, exterior 
finishes and colors and signage from the Franchised Location as Franchisor may reasonably direct

15 1 2 If Franchisor so elects, at its sole ophon, upon any termmabon or expu'ahon of this Agreement 
Franchisee will sell to Franchisor such equipment and furmshmgs as Franchisor may designate that are associated with 
the La Salsa® Restaurant at its net book value, usmg a five (5) year straight bne amortization period Franchisor shall 
have no other payment obbgahons to Franchisee, and Franchisee specifically waives any and all claims to be paid for 
other equipment, furmshmgs, fixtures, products, suppbes or the goodwill associated with the termmated La Salsa® 
Restaurant (which goodwill Franchisee acknowledges is owned exclusively by Franchisor) Franchisor may offset 
agamst any obbgahons it may have pursuant to this Sechon any amounts owed by Franchisee to Franchisor

15 1 3 Franchisor may retam all fees paid pursuant to this Agreement, and Franchisee shall 
immediately pay any and all amounts owmg to Franchisor and its Affibates If this Agreement termmates due to any 
default of Franchisee, such sums shall mclude all damages, costs, and expenses, mcludmg reasonable attorneys fees, 
mcurred by Franchisor as a result of the default, which obbgahon shall give rise to and remam, until paid m full, a ben 
m favor of Franchisor agamst any and all leasehold improvements, fixtures, fumishmgs and equipment, mventory, 
suppbes and vehicles located at or used m connechon with the Restaurant, together with all accoimts, payment 
mtangibles, attachments, accessones, addihons subshtuhons and replacements, all cash and non-cash proceeds 
denved from msurance or the disposihon of such assets, all nghts of Franchisee to use the Marks, patents, copynghts
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and their registrations, trade secret information and other proprietary rights, and all rights granted, owned or bcensed 
to Franchisee under this Agreement for the use of the Marks, trade names, trade styles, patents, copynghts, trade secret 
information and other propnetary nghts Franchisee hereby appoints Franchisor as its attorney in fact, with full power 
and authority to execute on Franchisee s behalf such documents as are necessary to obtain and perfect such lien 
Franchisor shall have the nght to set off any amounts which it deems are payable to it by Franchisee

1514 In addition to the foregoing, Franchisee shall pay Franchisor, within thirty (30) days following 
the date of terminahon, an amount equal to the product of two (2) mulbphed by the total royalty fees paid (or if 
unpaid, payable) by Franchisee during the twelve (12) months immediately preceding the effective date of terminahon 
to account for the actual damages that Franchisor shall suffer as a result of the terminahon of this Agreement durmg 
the two (2) year period that Franchisor estimates will expire while Franchisor searches for a replacement franchisee for 
the Restaurant or for a replacement restaurant in the trade area of the Restaurant In this regard. Franchisor and 
Franchisee acknowledge and agree that it would be impossible and imprachcable to determine the prease amount of 
damages Franchisor will incur upon the terminahon of this Agreement due to the compbcations inherent m 
determining the amount of revenue lost by Franchisor because of the uncertainty regarding the number of months that 
will expire while Franchisor searches for a replacement franchisee for the Restaurant or for a replacement restaurant in 
the trade area of the Restaurant Franchisor and Franchisee further acknowledge and agree that this calculahon of 
Franchisor”s potenhal damages is a reasonable, good-faith estimate of such damages If Franchisor is unable to make 
this calculahon because of Franchisee s failure to report the Gross Sales of the Restaurant, Franchisor may estimate the 
Gross Sales of the Restaurant for the appbcable penod based upon the historical finanaal informahon available to 
Franchisor at such time

1515
cease and terminate

Any and all obligations of Franchisor to Franchisee under this Agreement shall immediately

15 1 6 Any and all nghtsof Franchisee under this Agreement shall immediately cease and terminate, 
and Franchisee shall immediately cease and thereafter refrain from representing itself as then or formerly a Franchisee 
or other Affiliate of Franchisor

1517 Franchisor shall have the ophon, exerasable by written notice within thirty (30) days after the 
terminahon of this Agreement, to take an assignment of all telephone numbers (and associated bstings) for the 
Restaurant, and Franchisee shaU notify the telephone company and all bshng agencies of the terminahon orexpirahon 
of Franchisee's right to use any telephone number and any classified or other telephone directory listmgs assoaated 
with the Restaurant, and authorize and instruct their transfer to Franchisor Franchisee shall deliver all goods and 
materials containing the Marks to Franchisor and Franchisor shall have the sole and exclusive use of any items 
containmg the Marks Franchisee is not entitled to any compensahon from Franchisor if Franchisor exercises this 
ophon

15 1 8 If Franchisor shall have authorized Franchisee to use the Marks, or any of them in connechon 
with the Internet, any website, or e-mail address. Franchisee shall, at Franchisor s ophon cancel or assign to Franchisor 
or its designate all of Franchisee's right, htle and interest in any Internet websites or web pages, e-mail addresses, 
domain name listings and registrahons which contain the Marks, or any of them, in whole or in part, and Franchisee 
shall notify Vensign (Network Soluhons), register com, or other appbcable domain name registrar and all listing 
agencies, upon the terminahon or expirahon of this Agreement, of the termination of Franchisee s right to use any 
domain name, web page and other Internet devise assoaated with Franchisor or the Restaurant, and authonze and 
mstruct their cancellahon or transfer to Franchisor, as directed by Franchisor Franchisee is not enhtled to any 
compensation from Franchisor if Franchisor exercises its said nghts or ophons For the avoidance of doubt nothing in 
this Sechon shall be deemed to permit Franchisee to use the Marks, or any of them in connechon with the Internet, 
except with the prior consent of Franchisor as provided in this Agreement
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15 2 Survival of Obligafaons Termmabon or expirahon shall be without prejudice to any other rights or
remedies that Franchisor or Franchisee, as the case may be, shall have in law or in equity, including, without limitation, 
the nght to recover benefit of the bargain damages In no event shaU a termination or expiration of this Agreement 
affect Franchisee s obbgations to take or abstain from takmg any action in accordance with this Agreement The 
provisions of this Agreement which by their nature or expressly constitute post termmation (or post-expiration) 
covenants and agreements including the obhgahon of Franchisor and Franchisee to resolve any and all disputes by 
reference, shall survive the termmation or expiration of this Agreement

15 3 No Ownership of Marks Franchisee acknowledges and agrees that rights m and to Franchisor s 
Marks and the use thereof shall be and remain the property of Franchisor Franchisee acknowledges and agrees that 
the use of the Marks after termmation or expiration of this Agreement constitutes an unauthorized use of an idenhcal 
mark and Franchisor shall be enbtled to damages due to, but not bmited to, trademark mfrmgement and 
counterfeitmg

154 Government Filings In the event Franchisee has registered any of Franchisors Marks or the name 
La Salsa® as part of Franchisee s assumed, fictitious or corporate name. Franchisee shall promptly amend such 
registration to delete Franchisor s Marks and any confusmgly surular marks or names therefrom

ARTICLE 16
INSURANCE

161 Insurance Franchisee shall obtam and mamtam (at all times durmg the Term) insurance coverage m 
the types and amounts of coverage and deducbbles specified m the Manuals which shall m each instance designate 
Franchisor and its designated Affiliates as addibonal named msureds, with an msurance company approved by 
Franchisor, which approval shall not be unreasonably withheld

16 2 Use of Proceeds In the event of damage to the Restaurant covered by msurance the proceeds of any 
such msurance shall be used to restore the Restaurant to its origmal condition as soon as possible, unless such 
restoration is prohibited by the Franchised Location Lease or Franchisor has otherwise consented to m writmg Ujxm 
the obtammg of such msurance. Franchisee shall promptly provide to Franchisor proof of such msurance coverage 
and/or at such other times upon the request of Franchisor

16 3 Proof of Insurance Franchiseeshall, pnor to openmg the Restaurant, (and from time to tone, withm 
10 days after a request therefor from Franchisor, and annually thereafter provide evidence of the renewal or extension 
of each msurance pohcy) file with Franchisor, certificates of such msurance on the addibonal-msured Grantor of 
Franchise Form CG 2029 or an msurer s comparable form and shall promptly pay all premiums on the polices as they 
become due In addibon, the policies shall contain a provision requirmg 30 days prior wntten notice to Franchisor of 
any proposed cancellation, modibcahon, or termmabon of msurance If Franchisee fails to obtam and mamtam the 
requued msurance. Franchisor may, at its opbon, m addibon to any other nghts it may have, procure such msurance 
for Franchisee without nobce and Franchisee shall pay, upon demand, the premiums and Franchisor s costs m takmg 
such acbon In addibon to all other msurance required under this Arbcle 16. Franchisee shall obtam and mamtam 
Employment Pracbces Liability Insurance throughout the Term

ARTICLE 17
RELATIONSHIP OF PARTIES, DISCLOSURE

17 1 Relataonship of Franchisee to Franchisor It is expressly agreed that the parbes mtend by this 
Agreement to establish between Franchisor and Franchisee the relabonship of franchisor and franchisee It is further 
agreed that Franchisee has no authonty to create or assume m Franchisor s name or on behalf of Franchisor, any 
obhgahon, express or imphed, or to act or purport to act as agent or representahve on behalf of Franchisor for any 
purpose whatsoever Neither Franchisor nor Franchisee is the employer, employee, agent, partner or co-venturer of or
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with the other, each being independent Franchisee agrees that it shall not under any arcumstances hold itself out as 
the agent, representative, employee, partner or co-venturer of Franchisor All employees hired by or workmg for 
Franchisee shall be the employees of Franchisee and shall not, for any purpose, be deemed employees of Franchisor or 
subject to Franchisor's direct or mdirect control, most particularly with respect to any mandated or other insurance 
coverage, tax or contributions, or requirements pertaining to withholdings, levied or fixed by any Governmental 
Authority Franchisee and Franchisor will each file their own tax, regulatory and payroll reports and be responsible for 
all employee benefits and workers compensation msurance payments with respect to their respective employees and 
operations, savmg and mdemnifymg the other party to this Agreement of and from any liabihty of any nature 
whatsoever by virtue thereof Franchisee acknowledges and agrees that Franchisor will not have the power to hire or 
fire Franchisee s employees Franchisee expressly agrees, and will never contend otherwise, that Franchisor's authonty 
under this Agreement to certify Franchisee s supervisorial or managerial personnel for qualihcabon to perform certain 
functions at the Restaurant does not directly or mdirectly vest in Franchisor the power to hire, fire or control any 
of Franchisee s personnel Franchisee alone shall be solely responsible for all hinng and employment deasions and 
funcbons relating to the Restaurant, including, without limitation, those related to hirmg, bring, trainmg, establishmg 
remunerahon, compbance with wage and hour requirements, personnel pobcies, benefits, recordkeeping, supervision 
and discipline of employees, regardless of whether Franchisee has received advice from Franchisor on these subjects or 
not Franchisee acknowledges and agrees that any guidance Franchisee receives from Franchisor regarding 
employment pobaes should be considered as examples, that Franchisee alone is responsible for establishmg and 
implementmg its own employment pobcies, and that Franchisee understands that Franchisee should do so m 
consultahon with local legal counsel experienced m employment law Neither shall have the power to bind or obbgate 
the other except specifically as set forth m this Agreement Franchisor and Franchisee agree that the relationship 
created by this Agreement is one of independent contractor and not a bduciary relationship

17 2 Indemnity

17 2 1 Franchisee shall protect, defend and indemnify Franchisor, and all of its past, present and 
future Owners, Affibates, officers, directors, employees, attorneys and designees and each of them, and hold them 
harmless from and agamst any and all costs and expenses, mcludmg attorneys' fees, court costs, losses, babibtaes, 
damages, claims and demands of every kmd or nature on account of any actual or alleged loss, mjury or damage to any 
person or Enbty or to any property arismg out of or m connecbon with Franchisee s development, construchon or 
operahon of the Premises or the Restaurant under this Agreement, except to the extent caused by Franchisor s 
mtenhonal misfeasance, gross negbgence or material default of its obbgahons under this Agreement

17 2 2 Franchisor shall protect, defend and mdemnify Franchisee, its Owners, Affibates, officers, 
directors, employees and attorneys and each of them from any babibty or damage any of them may incur, mcludmg 
reasonable attorney sfees, as a result of third party claims, demands costs, orjudgmentsof any kmd or nature, ansmg 
out of Franchisor s mtenhonal misfeasance, gross negbgence or matenal breach of its obbgahons under this Agreement, 
except to the extent caused by the mtenhonal misfeasance, gross negbgence or matenal breach by Franchisee (or any of 
Its Owners, Afbbates, ofbcers, directors, employees or attorneys) of obbgations under this Agreement

17 2 3 Each party enhtled to mdemnibcahon under this Agreement shall give the mdemnifymg party 
prompt written nohce of any claim for which the mdemnibed party demands mdemnity (provided that such obbgahon 
shaU not constitute a condihon to the mdemnifymg party s mdemnibcahon obbgahon unless the mdemnifymg party 
has been materially harmed by such delay) Franchisor shall retam the full nght and power to direct, manage, control 
and settle the bhgahon of any claim Each mdemnibed party shall submit all mdemnifiable claims to its msurers m a 
hmely manner Any payments made by an mdemnibed party shall be net of benebts received by any mdemmfied 
party on account of msurance m respect of such claims
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ARTICLE 18 
DISPUTE RESOLUTION

181 Arbitrafaon Except as provided m Sections 18 2 and 18 3 and except as precluded by Applicable Law, 
any controversy or claim between Franchisor and Franchisee arising out of or relating to this Agreement or any alleged 
default under this Agreement, including any issues piertaining to the arbitrability of such controversy or claim and any 
claim that this Agreement or any part of this Agreement is invalid, illegal, or otherwise voidable or void, shall be 
submitted to binding arbitrahon conducted before and m accordance with the Commeraal Rules of the American 
Arbitrahon Association (' AAA ), by one arbitrator selected by Franchisor and Franchisee m accordance with said 
rules Judgment upon any award rendered may be entered in any Court having jurisdiction thereof Except to the 
extent prohibited by Applicable Law (i) the proceedmgs shall be held in Los Angeles, California, (u) all arbitration 
proceedings and claims shall be filed and prosecuted separately and individually m the name of Franchisee and 
Franchisor, and not m any representabve capaaty, and shall not be joined or consobdated, or otherwise filed 
concurrently in the same proceedmg, with claims asserted by or against any other licensee, franchisee or area 
developer, and (in) the arbitrator shall have no power or authority to grant pumhve or exemplary damages as part of 
its award The party initiating a claim or counterclaim in any arbitration proceedings shall pay all filing fees related 
thereto In no event may the material provisions of this Agreement, or any ancillary agreement executed m connection 
with this Agreement, mcludmg, but not limited to the method of operation, authorized product Ime sold or monetary 
obligations specified in this Agreement, amendments to this Agreement or in the Manuals be waived, modified or 
changed by the arbitrator at any arbitration heanng The substantive law appbed m such arbitration shall be as 
provided in Section 18 5 The arbitration and the parties agreement to arbitrate shall be deemed to be self-executmg, 
and if either party fails to appear at any properly-nobced arbitrahon proceeding, an award may be entered against 
such party despite said failure to appear The arbibal decision shall be binding and conclusive on the parbes A 
judgment confirming the award may be given by any California court having junsdicbon, or that court may vacate, 
modify, or correct the award in accordance with the prevailing provisions of the Cabfomia statute governing 
arbibabon All issues relatmg to arbitrabibty or the enforcement of the agreement to arbitrate contained in this 
Agreement shall be governed by the Federal Arbitrahon Act (9 U S C § 1 et seq), nobvithstanding any provision of this 
Agreement specifying the state law under which this Agreement shall be governed and construed The parbes agree to 
be bound by the provisions of the lumtahons on the penod of hme in which claims must be brought under Appbcable 
Law or this Agreement, whichever expires earher The parbes further agree that, in connecbon with any arbitrahon 
proceedmg conducted under this Agreement, each party must submit or hie any claim which would consbtute a 
compulsory counterclaim (as defmed by Rule 13 of the Federal Rules of Civil Procedure) within the same proceeding as 
the claim to which it relates Any such claim which is not submitted or filed as described above shall be forever barred

18 2 Exceptions to Arbitration The arbitrahon provision m Sechon 18 1 shall not apply to fil any achon 
for mjunchve or other provisional rebef, mcludmg, but not bmited to, enforcement of bens, security agreements, or 
attachments, which a party deems to be necessary or appropnate to compel the other party to comply with its 
obbgahons under this Agreement, or (ii) any achon Franchisor deems to be necessary or appropriate to protect the 
Marks and Trade Secrets of Franchisor Any claim or dispute mvolvmg or contestmg the validity of any of the Marks 
shall not be subject to arbitrahon

18 3 Other Remedies Nothmg m this Arhcle 18 shall prejudice the right of any party to obtain provisional 
rebef or other eqmtable remedies from a court of competence jurisdichon as shall otherwise be available under 
Appbcable Law

18 4 Mediation Notwithstandmg anythmg to the contrary m Sechon 18 1. before either party may inihate 
any arbitrahon proceedmg as descnbed above (other than suits descnbed m Sechon 18 31. Franchisor and Franchisee 
pledge to attempt first to resolve any Dispute pursuant to mediahon conducted m accordance with the Commercial 
Mediahon Rules of the AAA unless Franchisor and Franchisee agree on altemahve rules and a mediator within fifteen 
(15) days after either party first gives nohce of mediahon Mediahon shall be conducted m Orange County, Cabfomia,
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and shall be conducted and completed within forty five (45) days following the date either party hrst gives nohce of 
mediation unless otherwise agreed to in writing by Franchisor and Franchisee If the parties fail to complete mediation 
within the forty-five (45) day period, either Franchisor or Franchisee may imtiate em arbitration pproceeding m 
accordance with Sechon 18 1 The fees and expenses of the mediator shall be shared equally by Franchisor and 
Franchisee The mediator shall be disqualified as a witness, expert or counsel for any party with respect to the Ehspute 
and any related matter Mediation is a compromise negohabon and shall conshtute pnvileged commumcabons under 
California and other Apphcable Laws The enbre mediabon process shall be confidenbal and the conduct statements, 
promises, offers, views and opinions of the mediator and Franchisor and Franchisee shall not be discoverable or 
admissible m any legal proceeding for any purpose, provided, however, that evidence which is otherwise discoverable 
or admissible shall not be excluded from discovery or admission as a result of its use in the mediabon Notwithstanding 
anything to the contrary set forth in this Agreement, any party that fails to reasonably cooperate in scheduling and 
completmg a mediation within forty-bve (45) days after giving or receiving nobce thereof shall be precluded from 
recovering costs, expenses, and/or prevailing party attorneys fees in any subsequent arbitrabon or other legal 
proceeding

18 5 Govemmg Law This Agreement takes effect upon its acceptance and execubon by Franchisor m 
Cahfomia, and shall be mterpreted and construed under the laws of the State of Califorma, except for the provisions in 
of Secbons 12 1 through and mcludmg 12 5 which shall be governed by the laws of the state in which the Restaurant 
operated under this Agreement is located In the event of any conflict of law, the law of California shall prevail, 
without regard to the applicabon of California confUct of law rules If however, any provision of this Agreement would 
not be enforceable under the laws of California, and if the Restaurant is located outside of California and such 
provision would be enforceable under the laws of the state m which the Restaurant is located, then such provision shall 
be interpreted and construed under the laws of that state Nothing ui this Secbon 18 5 is intended by the Parbes to 
subject this Agreement to any franchise or similar law, rule or regulabon of any state to which it would not otherwise 
be subject

18 6 
Agreement

Survival The terms of this Arbcle 18 shall survive terminabon, expirabon or cancellabon of this

18 7 Exceptions to Mediabon The mediabon provision m Secbon 18 4 shall not apply to any acbon for 
injuncbve or other provisional relief, mcludmg, without limitabon, enforcement of hens, security agreements, or 
attachment, as Franchisor deems to be necessary or appropnate to compel Franchisee to comply with Franchisee s 
obhgabons to Franchisor and/or to protect the Marks Any claim or dispute mvolvmg or contestmg the vahdity of any 
of the Marks shall not be subject to mediabon

ARTICLE 19
MISCELLANEOUS PROVISIONS

19 1 Nobces Except as otherwise expressly provided m this Agreement, all written nobces and reports 
permitted or required to be debvered by the parbes pursuant to this Agreement shall be deemed so dehvered at the 
time dehvered by hand, one (1) busmess day after electronic transmission (with confirmabon copy sent by regular 
United States mail), or three (3) busmess days after placement m the United States mail by Registered or Certified 
Mail Return Receipt Requested, postage prepaid and addressed as follows

If to Franchisor
La Salsa Franchise, LLC 
320 Commerce, Suite 100 
Irvme Cahfomia 92602 
Attenbon Charles Rmk, President 
Facsimile No (949) 270-8901
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With a copy (which shall not conshtute notice) to

Barry Kurtz, Esq 
Lewitt, Hackman
16633 Ventura Boulevard, llih Floor 
Encmo, California 91436 
Facsimile No (818) 981-4764

If to Franchisee ______________________________

Attention
Facsimile No

Any party may change his or its address by giving ten (10) days pnor wntten nobce of such change to all other parties

19 2 Franchisor's Right To Cure Defaults In addition to all other remedies in this Agreement granted if 
Franchisee shall default in the performance of any of its obhgations or breach any term or condition of this Agreement 
or any related agreement. Franchisor may, at its election, immediately or at any time thereafter, without waiving any 
claim for default or breach under this Agreement and without notice to Franchisee, cure such default or breach for the 
account and on behalf of Franchisee, and the cost to Franchisor thereof shall be due and payable on demand and shall 
be deemed to be additional compensation due to Franchisor under this Agreement and shall be added to the amount of 
compensation next accruing under this Agreement, at the election of Franchisor

19 3 Waiver and Delay No waiver by Franchisor of any default or series of defaults in performance by 
Franchisee, and no failure, refusal or neglect of Franchisor to exercise any nght, power or option given to it under this 
Agreement or under any other franchise or license agreement between Franchisor and Franchisee, whether entered 
into before, after or contemporaneously with the execution of this Agreement (and whether or not related to the 
Restaurant) or to insist upon stnct comphance with or performance of Franchisee s obligations under this Agreement 
any other franchise or bcense agreement between Franchisor and Franchisee, whether entered into before, after or 
contemporaneously with the execution of this Agreement (and whether or not related to the Restaurant) or the 
Manuals, shall conshtute a waiver of the provisions of this Agreement or the Manuals with respect to any subsequent 
default thereof or a waiver by Franchisor of its nght at any time thereafter to require exact and strict comphance with 
the provisions thereof Franchisor will consider written requests by Franchisee for Franchisor's consent to a waiver of 
any obhgahon imposed by this Agreement Franchisee agrees, however, that Franchisor is not required to act 
uniformly with respect to waivers, requests and consents as each request will be considered on a case by case basis, and 
nothing shall be construed to require Franchisor to grant any such request Any waiver granted by Franchisor shall be 
without prejudice to any other rights Franchisor may have, will be subject to continuing review by Franchisor, and may 
be revoked, in Franchisor s discretion, at any time and for any reason, effective upon ten (10) days' pnor wntten notice 
to Franchisee Franchisor makes no warranties or guarantees upon which Franchisee may rely, and assumes no 
Lability or obhgahon to Franchisee by providing any waiver, approval, acceptance, consent, assistance, or suggestion to 
Franchisee in connection with this Agreement, or by reason of any neglect, delay, or denial of any request

19 4 Survival of Covenants Thecovenantscontainedmthis Agreement which, by their nature or terms, 
require performance by the parties after the expiration or termination of this Agreement, shall be enforceable 
notwithstanding said expiration or other termination of this Agreement for any reason whatsoever

19 5 Successors and Assigns. Benefit This Agreement shall be binding upon and mure to the benefit of 
the successors and assigns of Franchisor and Franchisee and its or their respective heirs, executors, administrators, 
successors and assigns subject to the restrictions on Assignment contained m this Agreement This Agreement is for 
the benefit of the parties only, and is not mtended to and shall not confer any rights or benefits upon any person who is 
not a party to this Agreement
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19 6 loint and Several Liabihty If Franchisee consists of more than one person or Entity, or a 
combinahon thereof the obbgations and Labilities of each such person or entity to Franchisor are joint and several, and 
such person(s) and/or Entities shall be deemed to be a general partnership

19 7 Entire Agreement This Agreement and the Manuals contain all of the terms and condibons agreed 
upon by the parties to this Agreement with reference to the subject matter of this Agreement No other agreements 
oral or otherwise shall be deemed to exist or to bind any of the parhes to this Agreement and all pnor agreements, 
understandmgs and representations are merged in this Agreement and superseded hereby Franchisee represents that 
there are no contemporaneous agreements or understandmgs relatmg to the subjectmatterof this Agreement between 
the parhes that are not contamed m this Agreement No officer or employee or agent of Franchisor has any authority 
to make any representahon or promise not contamed m this Agreement or m any Disclosure Document for prospechve 
franchisees required by AppLcable Law and Franchisee agrees that it has executed this Agreement without rehance 
upon any such representahon or promise This Agreement cannot be modified or changed except by wntten 
mstniment signed by all of the parties to this Agreement Notwithstandmg the foregomg, nothmgm this Agreement is 
mtended to disclaim representahons Franchisor made to Franchisee m the Franchise Disclosure Document or m any 
related document that Franchisor previously furnished to Franchisee

19 8 Titles for Convenience Article and Sechon titles used m this Agreement are for convenience only 
and shall not be deemed to affect the meanmg or construchon of any of the terms, provisions, covenants, orcondihons 
of this Agreement

19 9 Gender and Construchon The terms of all Exhibits to this Agreement are hereby mcorporated mto 
and made a part of this Agreement as if the same had been set forth m full m this Agreement All terms used m any 
one number or gender shall extend to mean and mclude any other number and gender as the facts, context, or sense of 
this Agreement or any arbcle or Secbon of this Agreement may require As used m this Agreement, the words 
mclude, includes or mcludmg are used m a non-exclusive sense Unless otherwise expressly provided m this 

Agreement to the contrary any consent, acceptance, approval or authonzahon of Franchisor which Franchisee may be 
requued to obtam under this Agreement may be given or withheld by Franchisor m its sole discretion To protect the 
System, the Marks, the Trade Secrets, and the goodwill assoaated with the same, on any occasion where Franchisor is 
required or permitted under this Agreement to make any judgment, deterirunahon or use its discretion, mcludmg any 
decision as to whether any condition or circumstance meets Franchisor's standards or satisfachon Franchisor may do 
so m its sole subjecbve judgment and discretion Neither this Agreement nor any uncertamty or ambiguity m this 
Agreement shall be construed or resolved agamst the drafter of this Agreement, whether under any rule of 
construchon or otherwise On the contrary, this Agreement has been reviewed by all parhes and shall be construed 
and mterpreted accordmg to the ordmary meanmg of the words used so as to fairly accompLsh the purposes and 
mtenhons of all parhes to this Agreement Franchisor and Franchisee mtend that if any provision of this Agreement is 
suscephble to two or more construchons, one of which would render the provision enforceable and the other or others 
of which would render the provision unenforceable, then the provision shall be given the meanmg that renders it 
enforceable

1910 Severability Nothmg contamed m this Agreement shall be construed as requinng the commission of 
any act contrary to law Whenever there is any conflict between any provisions of this Agreement or the Manuals and 
any present or future statute, law, ordmance or regulahon contrary to which the parhes have no legal nght to contract, 
the latter shall prevail, but m such event the provisions of this Agreement or the Manuals thus affected shall be 
curtailed and limited only to the extent necessary to bung it within the requirements of the law If any part, arhcle, 
sechon, sentence or clause of this Agreement or the Manuals shall be held to be mdefmite, mvahd or otherwise 
unenforceable, the mdefmite, mvahd or unenforceable provision shall be deemed deleted, and the remammg part of 
this Agreement shall contmue m full force and effect
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1911 Counterparts and Electronic Transmission. Electronic Signatures This Agreement may be executed 
m any number of counterparts, each of which shall be deemed to be an ongmal and all of which together shall be 
deemed to be one and the same instrument Copies of this Agreement with signatures that have been transmitted by 
email or by facsimile shall conshtute and will be deemed original copies of this Agreement for all purposes, provided 
that the electronic copies are fully executed, dated and idenbcal m form to the original hard copy version of this 
Agreement In addition, this Agreement and all Exhibits to this Agreement may be signed electronically by the Parties 
and electronic signatures appearing on this Agreement and the Exhibits shall be deemed to be the same as handwntten 
signatures for the purposes of the vahdity, enforceability and admissibibty of this Agreement and the Exhibits

1912 Fees and Expenses If any party to this Agreement shall brmg any arbitration proceedmg, action or 
other proceedmg for any relief agamst the other, declaratory or otherwise, arismg out of this Agreement the losmg 
party shall pay to the prevaihng party a reasonable sum for attorney fees and costs mcurred m bnngmg or defendmg 
such arbitrahon proceeding, action or other proceedmg and/or enforcmg any judgment granted therem all of which 
shall be deemed to have accrued upon the commencement of such arbitrahon proceedmg, achon or other proceedmg 
and shall be paid whether or not such achon or proceedmg is prosecuted to fmal judgment Any judgment or order 
entered m such achon or proceedmg shall contam a specific provision providmg for the recovery of attorney fees and 
costs, separate from the judgment, mcurred m enforcmg such judgment The prevailmg party shall be determmed by 
the trier of fact based upon an assessment of which party s major arguments or posihons taken m the proceedmgs 
could fairly be said to have prevailed over the other party s major arguments or posihons on major disputed issues 
For the purposes of this Sechon, attorney fees shall mclude, without limitahon, fees mcurred m the followmg (i) jxist- 
judgment mohons, (ii) contempt proceedmgs, (iii) garnishment, levy, and debtor and third party exammations, (iv) 
discovery, and (v) bankruptcy litigahon This Sechon is mtended to be expressly severable from the other provisions of 
this Agreement, is mtended to survive any judgment and is not to be deemed merged mto the judgment

19 13 Exclusive Remedy In no event shall Franchisee make any claim for money damages based on any 
claim or asserhon that Franchisor has unreasonably withheld or delayed any consent or approval under this 
Agreement Franchisee waives any such claim for damages Franchisee may not claim any such damages by way of 
setoff, counterclaim or defense Franchisee s sole remedy for the claim will be an achon or proceedmg to enforce the 
provisions of this Agreement for specific performance or for declaratory judgment

ARTICLE 20
SUBMISSION OF AGREEMENT

20 1 General The submission of this Agreement does not conshtute an offer and this Agreement shall 
become effechve only upon the execuhon thereof by Franchisor and Franchisee This Agreement shall not be bmdmg 
on Franchisor unless and unhl it shall have been accepted and signed on its behalf by an authorized officer of 
Franchisor

ARTICLE 21
ACKNOWLEDGMENTS

211 General Franchisee, and its Owners, jomtly and severally acknowledge that they have carefully read 
this Agreement and all other related documents to be executed concurrently or m conjunchon with the execuhon of this 
Agreement, that they have obtamed the advice of counsel m cormechon with entermg mto this Agreement, that they 
understand the nature of this Agreement, and that they mtend to comply herewith and be boimd hereby Franchisor 
expressly disclaims makmg, and Franchisee acknowledges that it or they have not received or relied on any warranty 
or guarantee express or implied, as to the potenhal volume, profits, expenses, or success of the busmess venture 
contemplated by this Agreement
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21 2 Independent Investigation Franchisee acknowledges that Franchisee has conducted an indefiendent 
mveshgahon of the business franchised under this Agreement, recognizes that the business venture contemplated by 
this Agreement involves business risks, and that its success will be largely dependent upon the ability of Franchisee 
and if an Entity, its Owners, as independent businesspersons Franchisor expressly disclaims the making of, and 
Franchisee acknowledges that it has not received, any warranty or guarantee, express or implied as to the potenhal 
volume, profits, or success of the busmess venture contemplated by this Agreement

21 3 Copy of Agreement Franchisee acknowledges that it received a copy of this Agreement the Exhibit(s) 
to this Agreement and agreements relating to this Agreement if any, with all of the blank Imes therein filled in, at least 
five (5) busmess days prior to the date on which this Agreement was executed

21 4 Opportiuuty to Consult Franchisee acknowledges that it has read and understood this Agreement 
the Exhibits to this Agreement and agreements relating thereto, if any, and that Franchisor has accorded Franchisee 
ample time and opportunity to consult with advisors of Franchisee's own choosmg about the potenhal benefits and 
risks of entermg mto this Agreement

215 Franchise Disclosure Document Franchisee acknowledges that it has received a copy of the complete 
Uniform Franchise Disclosure Document which contams a copy of this Franchise Agreement at least fourteen (14) 
calendar days prior to the date on which this Agreement was executed Franchisee acknowledges and agrees that 
Franchisor has made no promises representations, warranties or assurances to Franchisee which are mconsistent with 
the terms of this Agreement or Franchisor's Franchise Disclosure Document concerning the profitability or likelihood 
of success of the Restaurant that he has been mformed by Franchisor that there can be no guarantee of success m the 
franchised busmess and that Franchisee's busmess ability and aptitude is primary m determmmg his success

21 6 Atypical Terms Franchisee acknowledges and agrees that Franchisor may modify the offer of its 
franchises to other La Salsa® franchisees m any manner and at any time which offers have or may have terms, 
conditions, and obbgations which may differ from the terms, conditions, and obligations m this Agreement Franchisee 
further acknowledges and agrees that Franchisor has made no warranty or representation that all Franchise 
Agreements previously issued or issued after this Agreement by Franchisor do or will contain terms substantially 
sunilar to those contamed m this Agreement Franchisor may, m its reasonable busmess judgment and its sole and 
absolute discretion due to local busmess conditions or otherwise, waive or modify comparable provisions of other 
Franchise Agreements previously executed or executed after the date of this Agreement with other La Salsa® 
franchisees m a non-uniform manner

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first shown above

FRANCHISOR

LA SALSA FRANCHISE, LLC 
A Delaware limited liabibty company

Charles Rmk, its President 

FRANCHISEE

]A.
]A.

. corporation,

. limited liabibty company,
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[ ]A. 
[ ]A.

. general partnership, 

. limited partnership.
] An individual 
] Other (specify)

Name

Title _, and Individually
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FRANCHISE AGREEMENT 
EXHIBIT A

ENTITY INFORMATION

If Franchisee is an Entity, Franchisee represents and warrants that the following informahon is accurate and 
complete in all material respects

(1) Franchisee is a (check as applicable)
[ ] corporation 
[ ] limited babibty company 
[ ] general partnership 
[ ] limited partnership 
[ ) Other (specify) 

State of incorporabon/organizahon 

Name of Franchisee enhty ______

(2) Franchisee shall provide to Franchisor concurrently with the execution of this Agreement true 
and accurate copies of its charter documents mcludmg Arbcles of Incorporabon/Organization, Bylaws, Operating 
Agreement Partnership Agreement, resolutions authonzmg the execuhon of this Agreement and any amendments to 
the foregoing (collectively the Entity Documents )

(3) Franchisee promptly shall provide such addibonal informahon as Franchisor may from time 
to time request concemmg all persons who may have any, direct or indirect, finanaal interest in Franchisee

partners

NAME

The name and address of each of Franchisee s Owners, members, or general and limited

NUMBER OF 
SHARES OR 

PERCENTAGE
ADDRESS________________ INTEREST (if applicable)

(5) There is set forth below the names, addresses and htles of Franchisee s Prmcipal Officers or 
partners who will be devotmg their full time to the Restaurant

NAME ADDRESS TITLE
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(6) The address where Franchisee s Financial Records and Enhty Documents (e g . Arhdes of 
Incorporation/Organization, Bylaws, Operating Agreement, Partnership Agreement, etc) are mamtained is

(7) Franchisee represents and warrants to Franchisor, as an inducement to Franchisor's execution
of the Franchise Agreement, that the information set forth in this Entity Information Disclosure is true, accurate and 
complete m all material respects on the Effechve Date and that Franchisee shall provide Franchisor with all additional 
information Franchisor may request with respect to the partners, shareholders and members of Franchisee and the 
ownership of Franchisee upon demand by Franchisor In addihon. Franchisee shall notify Franchisor within ten (10) 
days of any change in the information set forth in this Enhty Informahon Disclosure and shall provide Franchisor with 
a revised Enhty Informahon Disclosure certified by Franchisee to be true, correct and complete in aU material respects 
Franchisor grants Franchisee the rights in the Franchise Agreement in reliance upon each and all of the terms of this 
Enhty Informahon Disclosure

FRANCHISOR

LA SALSA FRANCHISE, LLC,
A Delaware limited Lability company

Charles Rink, its President 

FRANCHISEE

]A.
]A.
]A.
]A.

. corporahon,

. limited LabiLty company, 

. general partnership,

. limited partnership.
[ ] An individual 
[ ] Other (specify)

Name

Tide , and Individually
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FRANCHISE AGREEMENT 

EXHIBIT B
FRANCHISED LOCATION

The following site has been selected and approved as the 'Franchised Location' for the Franchised Unit'm 
accordance with the Franchise Agreement entered into between Franchisor and Franchisee and dated 

20

IN WITNESS WHEREOF, the parties have executed this Exhibit B at 
________ ,20_

on

FRANCHISOR

LA SALSA FRANCHISE, LLC,
A Delaware limited Lability company

Charles Rmk, its President 

FRANCHISEE

Name

. corporahon.
]A,
]A.
]A.

. limited liability company, 

. general partnership,

. limited partnership.
[ ] An mdividual 
[ ] Other (specify)

Title , and Individually
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EXHIBIT C

NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT FOR EMPLOYEES AND INDEPENDENT
CONTRACTORS OF FRANCHISEE

THIS NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT FOR EMPLOYEES AND
INDEPENDENT CONTRACTORS OF FRANCHISEE (this Agreement') is made this__day of, 20________ (the
"Effective Date"), by and between( Franchisee ), on the one hand, and

( Recipient ), on the other hand, with reference to the followmg facts

A La Salsa Franchise, LLC, a Delaware limited liability company ('Franchisor*) and its affihates have 
developed the La Salsa® franchise, which is a fast-food restaurant business that sells fresh, high quality Mexican-style 
food products, uses the trade name La Salsa®, which is a registered trademark and service mark (the 'Proprietary 
Marks'), and uses the La Salsa® System (the System'), a system of food production and restaurant operabng 
techniques that are bcensed to franchisees and identify the franchised restaurants with the La Salsa® reputabon for 
quahty and service

B The System also mcludes confidential and proprietary mformahon regardmg the System including, 
without limitahon. Franchisor s operations and trammg manuals and any other wntten directives related to the System 
(the Confidential Operations Manual ), Franchisor's operating methods and busmess practices. Franchisor's 
relationships with its franchisees the interior and exterior designs Franchisor and its affihates have developed for La 
Salsa® restaurants, and other items of trade dress. Franchisor's specifications for equipment, fixtures and umforms. 
Franchisor s dehned product offerings, reapes, preparation methods and speafied pnang and promotions. 
Franchisor s ownership restrictions standard operating and admmistrative procedures and management and technical 
training programs, and Franchisor's marketing and pubhc relations programs (collectively, the Confidential 
Information ) The Proprietary Marks used to identify the System may be modified by Franchisor, from time to time 
Franchisor continues to develop, use and control the use of the Propnetary Marks m order to identify for the pubhc the 
source of services and products marketed under the Propnetary Marks and the System, and to represent the System's 
high standards of quality, appearance and service

C Franchisor and Franchisee have entered mto a Franchise Agreement under which Franchisor has 
granted Franchisee the right to own and operate a La Salsa®restaurant (the Restaurant ) and to use the System, the 
Proprietary Marks, the Confidential Operations Manual, and the Confidential Information, m the operation of the 
Restaurant

D Franchisee is obligated under its Franchise Agreement with Franchisor to obtam a wntten agreement
from each supervisonal and managerial employee employed by Franchisee and each independent contrartor engaged 
by Franchisee who may have access to the Confidential Information and who may be the recipient of the disclosure of 
the Confidential Information to maintain the confidentiahty of the Confidential Information, to obtam the wntten 
agreement of each such employee and mdependent contractor to not use the Confidential Information other than in the 
course of his or her employment or engagement by Franchisee and to not disclose any of the Confidential Information 
to any unauthorized parties durmg the penod of time that he or she is providmg services for Franchisee and forever 
after his or her employment or engagement by Franchisee ends
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NOW, THEREFORE, IT IS AGREED 

1 ACKNOWLEDGMENTS OF RECIPIENT

11 No Pnor Expenence. Informafaon or Knowledge Prior to his or her employ merit or engagement by 
Franchisee, Recipient had no expenence, mformation or knowledge whatsoever about the operabon of a fast-food 
restaurant business that sells fresh, high quality Mexican-style food products, the Restaurant, the System or the 
Confidenhal Information Reapient s knowledge of the Confidential Information was obtained only from Franchisee 
following the Effective Date and only in the course of Recipient's employment or engagement by Franchisee

1 2 Confidential Information The Conhdenhal Information includes all of the items included elsewhere 
in this Agreement and, in addibon, without limitabon, tangible and intangible informabon (whether or not in electronic 
form) relating to Franchisor s busmess operabons, products and services, reapes, sources of materials and equipment, 
client management and other software, data, other content, formulations, patterns, compilations, programs, devices 
and processes, business relabonships, contact informabon for mdustry professionals, designs, developmental or 
experimental work and services, improvements, discoveries, plans for research, potenbal new or supplemental 
products and services, websites, adverbsements or ancillary products and services, marketmg and selling methods 
and/or plans, business plans, budgets and unpublished financial statements, licenses, pnces and costs, vendors, 
collaborators, current customer and prospecbve customer names and addresses, informabon regarding credit 
extensions to customers, customer service purchasmg histones and prices charged to customers, customer informabon 
and customer data, informabon regarding the skills and compensabon of employees of Franchisor and contractors of 
Franchisor, designs, drawmgs, speaficabons, source code object code, documentabon, diagrams, flowcharts, research, 
development, marketing techniques and matenals, trademarks, trade secrets, sales/bcense techniques mvenbons, 
copynghtable matenal, trademarkable material, databases, relabonships between Franchisor and other companies, 
persons or enbbes, knowledge or know-how concemmg the methods of operabon of the La Salsa® restaurants which 
may be communicated to Recipient, the Confidenbal Operabons Manual, the Proprietary Marks and any other 
information or material considered proprietary by Franchisor, whether or not designated as Confidenbal Informabon 
by Franchisor Confidenhal Information also includes the manner m which any of the above-desaibed items may be 
combmed with other informabon or products or synthesized or used by Franchisor, Franchisee or Recipient 
Confidenhal Informabon does not mclude any informabon that (i) was m the lawful and unrestncted possession of 
Recipient prior to its disclosure to Recipient by Franchisee, (u) is or becomes generally available to the public by acts 
other than those of Recipient after receiving it, (m) has been received lawfully and in good faith by Recipient from a 
third party who did not denve it from Franchisee or Franchisor, or (iv) is shown by acceptable evidence to have been 
mdependently developed by Reapient

13 Independent Value The Confidenhal Informabon (i) is not generally known by the pubhc or parhes
other than Franchisor, its affiliates, its franchisees and Franchisee, (u) derives independent economic value (actual or 
potenbal) from not being generally known to the public or persons unaffiliated with Franchisor or Franchisee, and (m) 
IS the subject of extensive efforts by Franchisor that are reasonable under the circumstances to maintain the seaecy of 
the Confidenhal Informabon, including, without limitabon (i) not revealing the Confidenhal Informabon to 
unauthorized parhes, (ii) requiring its franchisees to acknowledge and agree m wrihng that the Confidenhal 
Informabon is conhdenhal, (in) requirmg its franchisees to agree m wntmg to maintain the confidenhality of the 
Conhdenhal Informabon, (iv) monitoring electronic access to the Conhdenhal Informabon by the use of passwords and 
other restrichons so that electronic access to the Confidenhal Informabon is limited to authorized parhes, and (v) 
requinng its franchisees to return aU Conhdenhal Informabon to Franchisor upon the expirahon or terminahon of their 
Franchise Agreements
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1 4 Valuable and Proprietary The Confidential Information has been developed by Franchisor its 
founder and their affibates by the investment of time, skih, effort and money and is widely recognized by ^the pubbc, of 
substantial value, and is propnetary, confidential and consbtutes trade secrets of Franchisor, its founder and their 
affiliates

2 COVENANTS OF RECIPIENT

Recipient agrees that so long as Recipient is employed or engaged by Franchisee and forever after his or her 
employment or engagement by Franchisee ends

2 1 Maintain Confidentiality Reapient will fully and stnctly maintain the confidenbality of the 
Confidenhal Informahon, will exercise the highest degree of diligence m safeguarding the Conhdential Informahon, 
and will not disclose or reveal the Confidential Information to any person other than Franchisee or other personnel at 
the time they are employed by Franchisee m a supervisorial or managenal capaaty, or independent contractors at the 
time they are engaged by Franchisee, and will then do so only to the degree necessary to carry outReapienFsdubes as 
a supervisonal or managenal employee or independent contractor of Franchisee

2 2 No Reproduction or Use Recipient will not directly or indirectly reproduce or copy any Confidential 
Information and will make no use of any Confidenhal Informahon for any purpose whatsoever except as may be 
required while Reapient is employed or engaged by Franchisee and will then do so only in accordance with the 
provisions of this Agreement and only to the degree necessary to carry out Recipient s duhes as a supervisonal or 
managerial employee or independent contractor of Franchisee

2 3 Restncfaons Recipient specifically acknowledges and agrees Recipient may receive valuable 
speciabzed training and Confidenhal Informahon, mduding, without limitahon, Confidenhal Informahon regardmg 
the operational, sales, promohonal, and marketing methods and techniques of Franchisor and the System, which are 
unique and proprietary to Franchisor, derive uidependent economic value from not bemg generally known to the 
public and are the subject of Franchisor s efforts and that are reasonable under the arcumstances to maintam their 
secrecy Recipient therefore covenants that while employed or engaged by Franchisee, Reapient shall not, either 
directly or mdirectly for himself or herself, or through, on behalf of, or in conjunchon with any person, or legal enhty 
(i) divert or attempt to divert any present or prospective La Salsa® customer to any compehtor, by direct or mdirect 
inducement or otherwise, or do or perform, directly or indirectly, any other act injunous or prejudicial to the goodwill 
assoaated with the Propnetary Marks and the System, (ii) employ or seek to employ any person who is or has been 
withm the preceding thuty (30) days employed by Franchisor, Franchisee or an affiliate of Franchisor orFranchisee as 
a supervisonal or managerial employee, or otherwise directly or indirectly induce the person to leave his or her 
employment, or (ui) own (either beneficially or of record), engage ui or render services to, whether as an investor, 
partner lender, director, officer, manager, employee consultant, representahve or agent, any business that offers fresh, 
high quality Mexican-style food products for sale to the public and any business which looks like, copies, mutates, or 
operates a busmess similar to a La Salsa® restaurant

2 4 Third Party Benefiaary Franchisor is, and shall be and remain, a third party benefiaary of this 
Agreement and will have the mdependent right to enforce the terms of this Agreement

GENERAL TERMS
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31 In}unction Reapient recognizes the unique value and secondary meaning attached to the 
Confidenbal Information and the elements of the System and agrees that Recipient's noncompliance with the terms of 
this Agreement or any unauthorized or improper use of the Confidenbal Informabon by Recipient will cause 
irreparable damage to Franchisor and its franchisees Recipient therefore agrees that if Reapient should engage in any 
unauthorized or improper use or disclosure of the Conhdenbal Informabon, Franchisor and Franchisee, independently, 
will be entitled to both permanent and temporary injunctive relief from any court of competent junsdicbon without 
nobce or the posting of any bond, to prevent any unauthorized or improper use or disclosure of the Confidenbal 
Informabon in addibon to any other remedies prescnbed by law Due to the irreparable damage that would result to 
Franchisor and Franchisee from any violation of this Agreement, Reapient acknowledges and agrees that any claim 
Recipient beheves he or she may have agamst Franchisor or Franchisee will be deemed to be a matter separate and 
apart from Recipienf s obligahons under this Agreement and will not enbtle Reapient to violate or justify any violabon 
of the provisions of this Agreement

3 2 Heirs and Successors. Entire Agreement This Agreement shall be bmding upon and mure to the 
benefit of the parbes, their heirs successors and assigns This Agreement represents the entire understandmg between 
the parbes regardmg the subject matter of this Agreement and supersedes all other negobations agreements, 
representabons and covenants, oral or written This Agreement may not be modified except by a written mstrument 
signed by Franchisee, Recipient and Franchisor that expressly modifies this Agreement The parbes mtend this 
Agreement to be the enbre mtegrabon of all of their agreements on this subject of any nature regardmg the subject 
matter of this Agreement No other agreements, representations, promises, commitments or the like, of any nature, 
exist between the parbes

3 3 No Right to Use Propnetarv Marks or System This Agreement is not a hcense of any sort, and does 
not grant Reapient any nght to use or to hcense the use of, the Confidenbal Informabon, which right is expressly 
reserved by Franchisor

3 4 Waiver and Validity Failure by Franchisor to enforce any nghts under this Agreement shall not be 
construed as a waiver of such nghts Any waiver, mcludmg a waiver of default m any one mstance, shall notconsbtute 
a contmumg waiver or a waiver m any other mstance Any mvahdity of any porbon of this Agreement shall not affect 
the vahdity of the remammg porbons and unless substanbal performance of this Agreement is frustrated by any such 
mvahdity, this Agreement shall contmue m full force and effect

3 5 Headings and Gender The headmgs m this Agreement are for purposes of convemence only and 
shall not be used m construmg the provisions of this Agreement As used m this Agreement, the male gender shall 
mclude the female and neuter genders, the smgular shall mclude the plural and the plural, the smgular

3 6 Attorneys Fees If Franchisor becomes a party to any legal proceedmgsconcemmg this Agreement by 
reason of any act or omission of Reapient, Reapient shall be liable to Franchisor for the reasonable attorneys fees and 
court costs incurred by Franchisor m the legal proceedings If any party to this Agreement commences any legal 
proceedmg agamst another party arismg out of or m cormecbon with this Agreement, the prevailmg party shall be 
enbtled to recover from the other party its reasonable attorneys fees and costs of suit

3 7 Cumulative Remedies Any specific nght or remedy set forth m this Agreement, legal, equitable or 
otherwise, shall not be exclusive, but shall be cumulabve with all other nghts or remedies set forth m this Agreement or 
allowed or allowable by law
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3 8 Nohces Except as otherwise expressly provided in this Agreement, all written notices and reports 
permitted or required to be delivered by the parties under this Agreement shall be deemed debvered at the time 
debvered by hand, one (1) business day after transmission by fax or email (with a confirmabon copy sent by regular 
United States mail), or three (3) days after placement in the United States mail by Registered or Certified Mail, Return 
Receipt Requested, postage prepaid and addressed as follows

Any notice or demand to Franchisee shall be given to

With a copy to

La Salsa Franchise, LLC 
320 Commerce, Suite 100 
Irvine, Cabfomia 92602 
Attention Charles Rmk, President 
Facsimile No (949)270 8901

Any notice or demand to Recipient shall be given to

Any party may change its address for the purpose of receiving nobces, demands and other commuracations by a 
written nohce given in the manner set forth above to the other party

3 9 Governing Law and Venue This Agreement shall be mterpreted and construed under the laws of 
Cabfomia If, however, any provision of this Agreement would not be enforceable under the laws of California, and if 
the Restaurant is located outside of California and such provision would be enforceable under the laws of the state in 
which the Restaurant is located, then such provision shall be interpreted and construed under the laws of that state 
The parbes agree that any action brought by either party against the other m any court, whether federal or state, shall 
be brought within the State of Cabfomia in the county in which Franchisor has its pnnapal place of business at the hme 
the acbon is inibated, or as otherwise selected by Franchisor m its sole and absolute discretion, and the parbes hereby 
waive all quesbons of personal junsdicbon or venue for the purpose of carrying out this provision

3 10 Counterparts and Electroiuc Transmission. Electromc Signatures This Agreement may be executed 
m any number of counterparts, each of which shall be deemed to be an onginal and aU of which together shall be 
deemed to be one and the same instrument Copies of this Agreement with signatures that have been transmitted by 
email or by facsimile shall consbtute and be deemed original copies of this for all purposes, provided that the copies are 
fully executed, dated and idenbcal in form to the origmal hard copy version of this Agreement In addibon, this 
Agreement may be signed electronically by the Parbes and electronic signatures appearing on this Agreement shall be 
deemed to be the same as handwntten signatures for the purposes of the vabdity, enforceabibty and admissibility of 
this Agreement
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IN WITNESS WHEREOF, the parties have executed this Agreement on the Effective Date 

FRANCHISEE RECIPIENT

By
Name
Tide
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LA SALSA FRANCHISE, LLC 
AREA DEVELOPMENT AGREEMENT

THIS LA SALSA AREA DEVELOPMENT AGREEMENT (this "Agreement') is made and entered
mto this__ day of, 20_____________ , (the ' Effective Date") by and between La Salsa Franchise, LLC, a
Delaware limited liabibty company ("Franchisor') and , a(n)  ('Area 
Developer') with reference to the followmg facts

A As a result of the expenditure of time, skill effort and money. Franchisor has developed and 
owns a unique and distmctive system ('System ) relatmg to the development, estabhshment and operahon of 
qiuck service La Salsa® 'taquena restaurants (the "Restaurants ) The distinguishing charactenstics of the 
System mclude, without limitation, uniform and distinctive buildmg designs, mtenor and exterior layout and 
trade dress, busmess methods, techmcal knowledge standards and speohcations for equipment, equipment 
layouts, supplies and menus (mcludmg food and beverage designations, food presentation, speaal reapes, and 
quality and quantity standards) and other Confidential Informationoperating procedures for samtation, 
mamtenance and food and beverage storage, preparation and service, and methods and techmques for 
inventory and cost controls, recordkeepmg and reporting, personnel management, trainmg, purchasmg, sales, 
promotion and advertismg The System and its components may be changed, improved, and further developed 
by Franchisor from time to time

B Franchisor identifies the System by means of certam names, marks, logos, insigraas, slogans, 
emblems, symbols and designs (collectively the 'Marks") which Franchisor has designated or may m the future 
designate for use with the System The Marks used to identify the System, mcludmg the prmapal Marks, may 
be modified by Franchisor and/or its affihates, from time to time Franchisor continues to develop, use and 
control the use of these Marks m order to identify for the public the source of services and products marketed 
under the Marks and the System, and to represent the System s high standards of quahty, appearance and 
service

C Franchisor desires to expand and develop the Restaurants m the Development Area" (as 
defmed m Section 1 Ifal below), and Area Developer wishes to develop La Salsa® Restaurants m the 
Development Area, upon the terms and conditions as set forth m this Agreement

NOW, THEREFORE, IT IS AGREED 

1 GRANT OF AREA DEVELOPMENT RIGHTS

1 1 Grant of Area Development Rights

(a) Upon the terms and subject to the conditions of this Agreement, Franchisor hereby 
grants to Area Developer, and Area Developer hereby accepts the right and obligation, durmg the Term 
(defmed below), to develop La Salsa® Restaurants solely at Venues (defmed below) m the geographic area 
defmed m Exhibit A. which is attached to this Agreement and by this reference made a part of this Agreement 
(the 'Development Area') An mcrease or decrease m the size of the aties, coimhes or political subdivisions, if 
any, included withm these boundanes shall have no effect on the Development Area as it is described m Exhibit 
A

(b) To protect the System, the Marks the La Salsa® trade secrets, and the goodwill 
assoaated with the same. Area Developer acknowledges and agrees that no right or license is granted to Area
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Developer under this Agreement to use any trademarks, trade names, service marks, logotypes, insignias, trade 
dress or designs owned by Franchisor, such nght and bcense bemg granted solely pursuant to Franchise 
Agreements executed pursuant to this Agreement Without limitmg the generality of the foregomg, nothmg m 
this Agreement shall permit Area Developer to own or operate a La Salsa® Restaurant, except pursuant to duly 
executed and subsisting Franchise Agreement Area Developer shall not use such trademarks, trade names, 
service marks, logot}T5es, msignias trade dress or designs m any manner or for any purpose, mcluding m 
connection with any offering of securities or any request for credit, without the prior express written approval 
of Franchisor

12 Exclusivity

(a) Dunng the Term of this Agreement Franchisor and its Affiliates shall not operate or 
grant a hcense or franchise to any other person to operate a La Salsa® Restaurant at any Venue withm the 
Development Area

(b) Except as provided m Section 1 2(al. Franchisor expressly reserves all other nghts, 
mcludmg the exclusive, unrestncted nght, m its discrehon, directly and mdirectly, through its employees, 
Affdiates (defined below), representatives, licensees assigns, agents and others, (i) to own or operate and to 
franchise or bcense others to own or operate restaurants under names other than La Salsa® at any locahon 
whatsoever and La Salsa® Restaurants which are located at any Express Venue even if located withm the 
Development Area, and regardless of their proximity to any La Salsa® Restaurant developed or under 
development or considerahon by Area Developer, and (u) to produce, bcense, distnbute and market La Salsa® 
brand named products, and products bearmg other marks mcludmg food and beverage products clothmg, 
souvemrs and novelty items, at or through any locataon or outlet, mcludmg grocery stores and convemence 
stores (mcludmg those which may be located withm the Development Area), and through any distnbution 
channel, at wholesale or retail, mcludmg by means of mail order catalogs, direct mail adverbsmg, Internet 
marketmg and other distribubon methods

1 3 Certain Definitaons In this Agreement, the foUowmg capitalized terms shall have the 
meanmgs set forth below, unless the context otherwise requires

Additional Development Notice' shall have the meanmg set forth m Sectaon 4 2 of this Agreement

"Additional Development Obligation shall have the meanmg set forth m Sectaon 4 3fbl of this 
Agreement

'Affiliate when used m this Agreement m connection with Franchisor or Area Developer mcludes 
each person or Entity which directly, or mdirectly, through one or more mtermedianes, controls, is controlled 
by, or is under common control with Franchisor or Area Developer, as appbcable Without bmitmg the 
foregomg, the term 'Affiliate when used m this Agreement m connection with Area Developer mcludes any 
Entity twenty percent (20%) or more of whose Equity or votang control, is held by person(s) or Entities who, 
jomtly or severally, hold twenty percent (20%) or more of the Equity or voting control of Area Developer For 
purposes of this definition, control of a person or Entity means the power direct or mdirect, to direct or cause 
the direction of the management and pobaes of such person or Entity whether by contract or otherwise 
Notwithstandmg the foregomg definition, if Franchisor or its Afhbate has any ownership mterest m Area 
Developer, the term ' Affiliate' shall not mclude or refer to Franchisor or that Afhbate (the ' Franchisor 
Affiliate"), and no obligation or restriction upon an "Affiliate" of Area Developer, shaU bmd Franchisor, or
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said Franchisor's Affiliate or their respective direct/mdirect parents or subsidianes, or their respective officers, 
directors or managers

Applicable Law" means and mcludes apphcable common law and all applicable statutes, laws rules, 
regulations, ordmances, pohaes and procedures estabhshed by any Governmental Authority, govemmg the 
operation of a Restaurant, mcludmg all labor, immigration, disabihty, food and drug laws and regulations, as m 
effect on the Effective Date of this Agreement, and as may be amended, supplemented or enacted from time to 
time

Assignment shall have the meanmg set forth m Section 7 3fal of this Agreement

'Authonzed La Salsa® Products means the speafic Mexican-style foods products, salsa products, 
tortillas, beverages and other food items and ancillary related products, which may mclude books, cups, coolers, 
hats, t-shirts and novelty items, as speafied by Franchisor from time to time in the Manuals, or as otherwise 
directed by Franchisor m wntmg, for sale at the Restaurants, prepared, served sold and/or manufactured m 
stnct accordance with Franchisor s recipes, standards and specifications, mcludmg speahcahons as to 
mgredients, brand names, preparahon and presentation

'Competitive Activities means to, own, operate, lend to, advise, be employed by or have any fmanaal 
mterest m (i) any Mexican-style restaurant or (u) any busmess that engages m the production or sale at retail or 
wholesale of any salsa, Mexican-style food product or any other featured menu item which is now or m the 
future an Authorized La Salsa® Product, other than a La Salsa® Restaurant operated pursuant to a validly 
subsishng Franchise Agreement with Franchisor Notwithstandmg the foregomg. Competitive Activities 
shall not mclude the direct or indirect ownership solely as an mvestment, of secunties of any Entity which are 
traded on any national securities exchange if apphcable owner thereof (i) is not a controlling person of, or a 
member of a group which controls, such Entity and (ii) does not, directly or mdirectly, own five percent (5%) or 
more of any class of securities of such Entity

Confidential Infonnation' mcludes without limitation, tangible and mtangible information (whether 
or not in electromc form) relatmg to Franchisors busmess operations, products and services, sources of 
materials and equipment, chent management and other software, data, other content, formulations, patterns, 
compilahons, programs, devices and processes, busmess relationships, contact information for mdustry 
professionals, designs, developmental or experimental work and services, improvements, discovenes, plans for 
research, potential new or supplemental products and services, websites, advertisements or ancillary products 
and services, marketang and selhng methods and/or plans, busmess plans, budgets and unpubhshed fmanaal 
statements, licenses, prices and costs, vendors, collaborators, current customer and prospective customer names 
and addresses, mformahon regardmg credit extensions to customers, customer service purchasmg histones and 
prices charged to customers, customer hsts and other customer data, information regardmg the skills and 
compensation of employees of Franchisor and contractors of Franchisor, designs, drawmgs, speahcahons, 
source code, object code, documentahon, diagrams, flowcharts, research, development, marketmg techraques 
and matenals, trademarks, trade secrets, sales/hcense techmques, mventions, copynghtable material, 
trademarkable matenal, databases, relahonships between Franchisor and other comparaes, persons or enhhes, 
knowledge or know-how concemmg the methods of operation of the Restaurant which may be commumcated 
to Area Developer, or of which Area Developer may be appnsed, and any other mformation or matenal 
considered proprietary by Franchisor whether or not designated as conhdenhal mformahon by Franchisor, that 
IS not generally known by the public, or which derives mdependent economic value (actual or potenhal) from 
not being generally known to the public or persons unafhhated with Franchisor or its affiliates and which is the
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subject of efforts by Franchisor that are reasonable under the circumstances to mamtam its secrecy, and any 
other mformahon m oral written, graphic or electromc form which, given the circumstances surroundmg its 
disclosure, would be considered conhdenhal Confidenbal Informahon does not mclude any mformahon that 
was m the lawful and unrestricted possession of Area Developer pnor to its disclosure by Franchisor, is or 
becomes generally available to the pubhc by acts other than those of Area Developer after receivmg it has been 
received lawfully and m good faith by Area Developer from a third party who did not derive it from Franchisor 
or Area Developer, or is shown by acceptable evidence to have been mdependently developed by Area 
Developer

'Default" or default' means any breach of, or failure to comply with, any of the terms or condihons of 
an agreement

' Development Area shall have the meanmg set forth m Section 11 of this Agreement

Development Period" means each of the time periods mdicated on Exhibit B durmg which Area 
Developer shall have the right and obhgahon to construct, equip, open and thereafter contmue to operate La 
Salsa® Restaurants m accordance with the Development Obhgahon

'Development Obligafaon shall mean the Area Developer's nght and obhgahon to construct, eqiup, 
open and thereafter continue to operate at sites withm the Development Area the cumulahve number of 
Restaurants set forth m Exhibit B to this Agreement withm each Development Period and, if apphcable, withm 
the geographic areas speahed therein

Director of Operafaons shall have the meanmg set forth m Section 13 2(h) of this Agreement

"Disclosure Document shall have the meanmg set forth m Secfaon 6 2(c)

jgnhty' means any hmited liabibty company. Partnership, trust, associahon, corporahon or other 
enhty which is not an mdividual

Equity' means capital stock, membership mterests. Partnership Rights or other eqmty ownership 
mterests of an Enhty

'Express Venue" means a site, venue or locahon withm another primary busmess or m conjunchon 
with other busmesses or at inshtuhonal sethngs, mcludmg toll roads hotels and motels, casinos, stadiums, 
arenas, airports, tram stahons, bus stahons Indian reservahons, colleges and imiversities, recreafaonal theme 
parks, schools, hospitals, mihtary and other governmental facihhes, ofhce or m plant food service faahhes, 
shoppmg mall food courts operated by a master concessionaire, grocery stores, supermarkets and convemence 
stores and any site for which the lessor, owner or operator thereof shall have indicated its mtent to prefer or 
Imut the operahon of its food service facilihes to a master concessionaire or contract food service provider

' Final Acceptance" shall have the meamng set forth in Sechon 6 2(a) of this Agreement

Franchise Agreement means the form of agreement prescnbed by Franchisor and used to grant to 
Area Developer the right to own and operate a smgle Restaurant in the Development Area, mcludmg all 
exhibits, nders, guarantees or other related mstruments, all as amended from hme to time
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Force Mai cure means any event that is reasonably unforeseeable as of the date of this Agreement and 
that IS beyond the reasonable control, directly or mdirectly, of a party, the effects of which could not reasonably 
be prevented or avoided by that party with the exerase of commeraally reasonable efforts and due diligence 
and which event does not result from the party s fault or neghgence or the fault or negbgence of its agents, 
employees or subcontractors and which event causes that party to be delayed, m whole or m part, or unable to 
parhally or wholly perform its obhgahons under this Agreement and subject to the sahsfachon of the foregomg 
cntena, shall mclude (a) acts of God (such as tornadoes, earthquakes, hurricanes, floods, fire or other natural 
catastrophe), (b) strikes, lockouts or other industrial disturbances, (c) war, terronst acts, not, or other avil 
disturbance (d) unilateral governmental achon impactmg restaurants generally, and (e) epidemics, 
transportahon shortages, madequate supply of labor, material or energy, or a party foregomg the nght to 
acquire or use any of the foregomg m order to accommodate or comply with the orders, requests, regulahons, 
recommendations or instruchons of any federal, state or muraapal government or any department or agency 
Provided, however that neither an act or failure to act by a Governmental Authonty, nor the performance,, non­
performance or exerase of nghts under any agreement vath Area Developer by any lender, landlord, or other 
person shall be an event of Force Majeure under this Agreement except to the extent that such act, failure to art, 
performance, non-performance or exerase of rights results from an act which is otherwise an event of Force 
Majeure For the avoidance of doubt. Area Developer s fmanaal mabihty to perform or Area Developer's 
msolvency shall not be an event of Force Majeure under this Agreement The parhcular time penod to which 
the event of Force Majeure applies shall be extended by an amount of tune equal to the tune penod dunng 
which the Force Majeure shall have existed The Party claimmg the extension by Force Majeure shall contmue to 
provide the other Party with updates and all informahon as may be requested by the other Party, mduding that 
Party s progress and diligence in respondmg to and overcommg the Force Majeure

'Governmental Authonty' means and mcludes all Federal, state, county, muraapal and local 
governmental and quasi-govemmental agenaes, commissions and authorities

Inibal Franchise Fee" shall have the mearang set forth m Sertion 5 2 of this Agreement

Manuals means Franchisor's operations and trainmg manuals, and any other wntten direchve related 
to the System, as the same may be amended and revised from tune to tune mcludmg all buUetms, supplements 
and anallary and addihonal manuals and written duechves estabhshed by Franchisor as m effect and amended 
from tune to tune

'Minimum Evaluation Requirements" means that Area Developer and each of its Afhhates which 
have developed or operate Restaurants m the Development Area (i) must have received 'Excellent" ratmg for 
at least five (5) of the six (6) consecutive monthly evaluations precedmg the date on which Area Developer's 
delivers its Site Review Request to Franchisor, for each and every La Salsa® Restaurant then bemg operated by 
Area Developer, and any Affihate of Area Developer which have developed or operate Restaurants m the 
Development Area (u) may not have received more than one 'RIA" ( Requires Immediate Attention ) ratmgs 
durmg the same six.(6) month penod for any such La Salsa® Restaurant

"Operating Pnnapal" means or such other mdividual hereafter
designated by Area Developer and accepted by Franchisor (and until subsequently disapproved by Franchisor), 
to serve as the authonzed representahve of Area Developer, who Area Developer acknowledges and agrees 
shall act as Area Developer's representative, and shall have the authority to act on behalf of Area Developer 
durmg the Term
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'Owner' means each of the mdividuals hsted on Exhibit C and each future direct or mdirect 
shareholder, member, general or limited partner, trustee, or other equity owner of Area Developer If’Area 
Developer is an Entity, each Owner and each Owners spouse shall jomtly and severally guarantee Area 
Developer s payment and performance of its obligations under this Agreement under Franchisor s Then-current 
form of Guarantee, except that if Franchisor or any Affiliate of Franchisor has any ownership mterest m Area 
Developer, the term "Owner' shall not mclude or refer to Franchisor or that Affihate or their respechve direct 
and indirect parents and subsidianes, and no obligahon or restricbon upon the ' Area Developer', or its 
Owners shall bmd Franchisor, said Affihate or their respective direct and mdirect parents and subsidianes or 
their respective officers, directors, or managers

'Partnership Rights" means voting power, property, profits or losses, or partnership interests of a 
Partnership

"Partnership" means any general partnership, bmited partnership or brmted babibty partnership

Preliminary Acceptance shall have the mearung set forth m Section 61(b) of this Agreement

"Purchase Option" shall have the meamng set forth m Section 7 3fdl of this Agreement

'Restncted Persons means the Area Developer, and each of its Owners and Affibates, and the 
respechve officers, directors, managers, and Affibates of each of them, and the spouse and family members of 
each of the foregomg who are mdividuals

Site Review Request' shall have the meanmg set forth m Section 61

Sub-Urban Area" means any geographical area which is not an Urban Area

' System" means Franchisor s operating methods and busmess practices related to a Restaurant, and the 
relationship between Franchisor and its franchisees, mcludmg mtenor and extenor Restaurant design, other 
items of trade dress, speaficabons of equipment, fixtures, and umforms, defmed product offermgs, reapes and 
preparation methods. Franchisor specibed pnang and promotion standard operating and administrative 
procedures, restrictions on ownership, management and technical trammg programs, and marketing and public 
relations programs, all as Franchisor may modify the same from time to time

Term" shall have the meanmg set forth m Section 4 1 of this Agreement

Then-current as used m this Agreement and appbed to the Disclosure Document, an Area 
Development Agreement and a Franchise Agreement means the form of agreement then currently provided by 
Franchisor to sumlarly situated prospective Baja Fresh area developers, which may contam terms and 
conditions that are materially different from this Agreement, or if not then bemg so provided, then a form of 
agreement selected by Franchisor m its discretion which previously has been debvered to and executed by a 
Baja Fresh area developer or a franchisee, or as the context of this Agreement mdicates, the fees the fees then- 
currently charged by Franchisor or its Affibates, or Franchisor s specifications, standards or the like

Urban Area" means a geographical area withm a one (1) mile radius surroundmg a La Salsa® 
Restaurant withm which not less than 100,000 individuals work and bve, as determmed by Franchisor m its 
judgment
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"Venue' means any site other than an Express Venue 

2 AREA DEVELOPER'S DEVELOPMENT OBLIGATION

To protect the System, the Marks, the La Salsa® trade secrets, and the goodwill assoaated with the same 

21 Development Obligation
(a) Withm each Development Penod specified m Exhibit B. Area Developer shall 

construct, equip, open and thereafter continue to operate at, and only at. Venues withm the Development Area, 
not less than the cumulative number of Restaurants reqmred by the Development Obhgation for that 
Development Penod

(b) Restaurants developed under this Agreement which are open and operating and which 
have been assigned to Affiliates of Area Developer m accordance with Section 7 2fbl with Franchisor's consent, 
shall count m determmmg whether Area Developer has satisfied the Development Obhgation for so long as the 
apphcable Affihate continues to satisfy the conditions set forth m Section 7 2(bl

2 2 Timing of Execution of Leases and Franchise Agreements Notwithstandmg anythmg to the 
contrary contamed m this Agreement, on or before the date which is one hundred eighty (180) days before the 
end of each Development Period, Area Developer shall have executed (m accordance with this Agreement) a 
lease (or purchase agreement) and Franchise Agreement and paid the required Imtial Franchise Fee, for each 
Restaurant which is required to be constructed, equipped, opened and thereafter operated by the end of such 
Development Period

(a) Neither Party will be m default m the performance of its obligations under this 
Agreement if such performance is prevented or delayed due to Force Majeure Subject to Area Developer's 
contmumg compliance with Section 2 3(b), if Area Developer is imable to meet the Development Obligation for 
any Development Period solely as the result of Force Majeure or any legal disabibty of Franchisor to dehver a 
Disclosure Document pursuant to Section 6 2 of this Agreement, which results m the mability of Area Developer 
to construct or operate the La Salsa® Restaurants in all or substantially all of the Development Area pursuant to 
the terms of this Agreement, the particular Development Period durmg which the event of Force Majeure (or 
Franchisor s legal disability to dehver a Disclosure Document) occurs shall be extended by an amount of time 
equal to the time penod durmg which the Force Majeure (or Franchisor's legal disability to dehver a Disclosure 
Document) shall have existed during that Development Period Development Penods durmg which no such 
Force Majeure (or legal disability) existed shall not be extended Other than as a result of Force Majeure, any 
delay m Franchisor's issuance of acceptance of any site under Article 6. mduding, as a result of Area 
Developer's failure to meet the Minimum Evaluation Requirements, or Area Developer's failure to satisfy the 
other conditions set forth in Section 6 4 of this Agreement, shall not extend any Development Period

(b) In the event of the occurrence of an event constituting Force Majeure, Area Developer 
shall notify Franchisor m wnting within five (5) days foUowmg commencement of the alleged Force Majeure of 
the specific nature and extent of the Force Majeure, and how it has impacted Area Developer s performance 
under this Agreement Area Developer shall continue to provide Franchisor with updates and all information 
as may be requested by Franchisor, mcludmg Area Developer s progress and dihgence in respondmg to and 
overcormng the Force Majeure
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2 4 Area Developer May Not Exceed The Development Obligation Unless Franchisor shall 
otherwise consent m writing. Area Developer may not construct, equip open and operate more than the total 
number of La Salsa® Restaurants compnsmg the Development Obhgahon

3 DEVELOPMENT AREA

3 1 Franchisor's Right to Develop Notwithstandmg Section 2 1 above if durmg the Term of this 
Agreement, Area Developer is unable or unwillmg, or fails for any reason (except due to Force Majeure as

upon notice by Franchisor to Area Developer Upon such termmation. Franchisor may, but has no obligation to, 
open and operate, or license others to (or grant others development nghts to) open and operate. La Salsa® 
Restaurants at any site(s) withm or outside of the Development Area, regardless of their proximity to the 
Restaurants

3 2 No Protected Temtorv for Individual Restaurant Each Franchise Agreement executed 
pursuant to this Agreement shall provide that Area Developer is not granted any protected or exclusive 
territory whatsoever under such Franchise Agreement

4 TERM OF AREA DEVELOPMENT AGREEMENT

4 1 Term The term of this Agreement shall commence on the Effective Date and, unless otherwise 
negotiated, termmated or extended as provided m this Agreement shall continue until the earher of (i) the fifth 
armiversary of the Effective Date or (ii) the date of execution of the Franchise Agreement granting Area 
Developer the nght to open the last La Salsa® Restaurant necessary for Area Developer to fully satisfy the 
Development Obhgahon (the 'Term )

4 2 Limited Additional Development Right If Area Developer shall determme that it desires to 
engage m further development of the Development Area m excess of the Development Obligation, Area 
Developer shall at the earher of (i) one hundred and eighty (180) days pnor to the scheduled expiration of the 
Term or (u) the date on which acceptance of the proposed site for the last Restaurant required to meet the 
Development Obhgahon is issued, notify Franchisor m writing ( Additional Development Notice ) of Area 
Developer s desire to develop additional Restaurants m the Development Area and a plan for such 
development over a new term, setting forth the number of proposed Restaurants and the deadhnes for the 
development of each of them withm such proposed term This nght of additional development by Area 
Developer shall be exerased only m accordance with Section 4 3 and is subject to the conditions set forth m 
Section 4 4 This Agreement is not otherwise renewable

4 3 Exercise of Right of Additional Development
I

(a) If Franchisor deterrrunes the additional development obhgahon proposed by the 
Additional Development Notice is unacceptable m any respect(s). Franchisor and Area Developer shah (subject 
to Section 4 4) negotiate durmg the followmg sixty (60) days m an effort to reach a mutually agreeable 
additional development obhgahon Each party may negotiate to protect its own mterests as it deems 
appropnate m its discretion

(b) If the additional development obhgahon proposed by the Additional Development 
Notice is acceptable to Franchisor, or if Franchisor and Area Developer reach agreement on an alternative 
additional development obhgahon (the Additional Development Obligation') withm said sixty (60) day
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period, then Franchisor shall deliver to Area Developer a copy of Franchisor s Then-current disclosure 
document, if required by Applicable Law, and two copies of the Then-current area development agreement, 
which may vary substantially from this Agreement, settmg forth the agreed upon Additional Development 
Obligation Withm thirty (30) days after Franchisor's debvery of the said area development agreement, but no 
sooner than immediately after the expirabon of any appbcable waitmg penod(s) prescribed by Applicable |Law 
Area Developer shaU execute two copies of the area development agreement and return them to Franchisor 
together with the appbcable development fee for the Restaurants reqmred by the Addibonal Development 
Obligation If Area Developer has so executed and returned the copies and has satisfied the conditions set forth 
m Section 4 4. Franchisor will execute the copies and return one (1) fully executed copy to Area Developer ,

4 4 Conditions to Exerase of Right of Additional Development Area Developer's right to 
addibonal development descnbed m Sectaon 4 2 shall be subject to Area Developer s fulbllment of the followmg 
condihons precedent

(a) Area Developer (and each of its Afbbates which have developed or operate Restaurants 
m the Development Area) shall have fully performed all of its obbgahons under this Agreement and all other 
agreements between Franchisor and Area Developer (or the appbcable Afbbate)

(b) Area Developer shall have demonstrated to Franchisor Area Developer's fmanaal 
capaaty to perform the Addibonal Development Obbgabons set forth m the new area development agreement 
In determinmg if Area Developer is fmanaally capable Franchisor will apply the same criteria to Area 
Developer as it appbes to prospecbve area developers at that time

(c) At the expirabon of each Development Period and at the expirabon of the Term, Area 
Developer shall have opened and shall thereafter have contmued to operate m the Development Area, not less 
than the aggregate number of La Salsa® Restaurants then required by the Development Obbgahon

I

(d) Franchisor and Area Developer shall have executed a new area development agreement
pursuant to Serbon 4 3 I

(e) Area Developer and all Affibates of Area Developer who then have a currently effecbve 
franchise agreement or area development agreement with Franchisor shall have executed and delivered to 
Franchisor a general release, or a form prescnbed by Franchisor, of any and all known and unknovm claims 
against Franchisor or its Affibates, and their respecbve ofbcers, directors, agents, shareholders and employees

4 5 Effect of Expirabon To protect the System, the Marks, the La Salsa® trade secrets, and the
goodwill assoaated with the same, unless an Addibonal Development Obligation shall have been agreed upon, 
and a new area development agreement shall have been executed by the parbes pursuant to Secbons 4 2 and 
4 3. foUowmg the expirabon of the Term, or the sooner termmabon of this Agreement, (a) Area Developer shall 
have no further right to construct, equip, own, open or operate addibonal La Salsa® Restaurants which are not, 
at the time of such termmabon or expirabon, the subject of a then exisbng Franchise Agreement between Area 
Developer (or an Affibate of Area Developer) and Franchisor which is then m full force and effect, and (b) 
Franchisor or its Affiliates may thereafter itself construct, equip, open, own or operate, and bcense others to (or 
grant development rights to) construct, equip, open, own or operate La Salsa® Restaurants at any locabon(s) 
(withm or outside of the Development Area), without any restncbon, subject only to any territorial nghts 
granted for any then exisbng La Salsa® Restaurant pursuant to a vabdly subsistmg Franchise Agreement 
executed for such Restaurant
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5 PAYMENTS BY AREA DEVELOPER

5 1 Inibal Franchise Fee Notwithstanding the terms of the Franchise Agreement executed for each 
La Salsa® Restaurant developed pursuant to this Agreement, Area Developer shall pay to Franchisor, m cash or 
by certified check, an mihal franchise fee ("Initial Franchise Fee') of $50,000 for each La Salsa® Restaurant to be 
opened as set forth on Exhibit B. which Imhal Franchise Fee shall be payable upon execution by Area 
Developer of this Agreement The Imhal Franchise Fee is non-refundable m whole or in part Area Developer 
shall open a minimum of five (5) La Salsa® Restaurants durmg the Term

5 2 Continmng Royalty The Franchise Agreement executed for each La Salsa® Restaurant
developed pursuant to this Agreement, shah provide that the Conhnumg Royalty (as defmed therein) shall be 
equal to five percent (5%) of Gross Sales (as defmed therem)

6 EXECUTION OF INDIVIDUAL FRANCHISE AGREEMENTS

6 1 Site Review

(a) When Area Developer has located a proposed site for construchon of a La Salsa® 
Restaurant, Area Developer shall submit to Franchisor such demographic and other mformahon regardmg the 
proposed site and neighbormg areas as Franchisor shall reqmre, m the form prescribed by Franchisor ( Site 
Review Request ) Franchisor may seek such additional information as it deems necessary withm twenty (20) 
days of subimssion of Area Developer's Site Review Request, and Area Developer shall respond promptly to 
such request for additional mformahon If Franchisor shall not deliver written notice to Area Developer that 
Franchisor accepts the proposed site, withm twenty (20) days of receipt of Area Developer's Site Review 
Request, or withm ten (10) days after receipt of such additional requested information, whichever is later, the 
site shall be deemed rejected

(b) If Franchisor accepts the proposed site it shall notify Area Developer of its prelimmarily 
acceptance of the site ("Preliminary Acceptance'), which Prelimmary Acceptance shall be subject to further 
analysis by Franchisor and successful negotiation by Area Developer of a final lease or purchase agreement 
acceptable to Franchisor, and such other conditions as Franchisor may impose

(c) Although Franchisor may voluntanly (without obligation) assist Area Developer m 
locating an acceptable site for the Restaurant, neither Franchisor s said assistance, if any, nor its acceptance of 
any proposed site, whether mihally proposed by Area Developer or by Franchisor, shall be construed to ensure 
or guarantee the profitable or successful operation of the Restaurant at that site by Area Developer and 
Franchisor hereby expressly disclaims any responsibility therefor Area Developer acknowledges its sole 
responsibihty for findmg each site for the Restaurants it develops pursuant to this Agreement

6 2 Delivery of Disclosure Document. Execution of Lease and Franchise Agreement

(a) Promptly followmg Area Developer's receipt of Prehrmnary Acceptance Area 
Developer shall proceed to negotiate a lease or purchase agreement for the site and shall submit to Franchisor a 
copy of the proposed lease or purchase agreement as applicable, to Franchisor to allow Franchisor at least 
fifteen (15) days to confirm that the provisions set forth m Action 6 4 have been mcluded m the proposed lease 
or purchase agreement and m the case of a lease, that Landlord and Area Developer have executed an Option to 
Obtam Lease Assignment in the form specified by Franchisor Followmg Franchisor s receipt of the proposed 
final lease or purchase agreement, as applicable, which meets Franchisor s requirements, and evidence of Area
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Developer's satisfaction of all condibons set forth in Franchisor s Preliminary Acceptance and in Section 6 4. 
Franchisor shall nohfy Area Developer ( Final Acceptance')

(b) Franchisor s review and acceptance of a lease shall not be construed to be an 
endorsement of such lease, confirmation that such lease comphes with Apphcable Law, or confirmation that the 
terms of such lease are favorable to Area Developer, and Franchisor hereby expressly disclaims any 
responsibility therefore

(c) Subject to Section 6 4 and after Prehmmary Acceptance of each proposed site. 
Franchisor shall deliver to Area Developer a copy of Franchisor's Then-current Disclosure Document as may be 
required by Applicable Law (the Disclosure Document") and two (2) copies of the Then-current Franchise 
Agreement Immediately upon receipt of the Disclosure Document Area Developer shall return to Franchisor a 
signed copy of the Acknowledgment of Receipt of the Disclosure Document Area Developer acknowledges that 
the new Franchise Agreement may vary substantially from the current Franchise Agreement If Franchisor is not 
legally able to debver a Disclosure Document to Area Developer by reason of any lapse or expiration of its 
franchise registration, or because Franchisor is m the process of amendmg any such registration, or for any 
reason beyond Franchisor s reasonable control. Franchisor may delay Prelimmary Acceptance (or Final 
Acceptance) of the site for Area Developer s proposed La Salsa® Restaurant, or dehvery of a Franchise 
Agreement, until such time as Franchisor is legally able to debver a Disclosure Document

(d) Withm thirty (30) days after Area Developer s receipt of the Disclosure Document and 
the Then current Franchise Agreement, but no sooner than immediately after any applicable waiting periods 
prescribed by Applicable Law have passed Area Developer shall execute two (2) copies of the Franchise 
Agreement described m the Disclosure Document and return them to Franchisor together with the applicable 
Imtial Franchise Fee If Area Developer has so executed and returned the copies and Imtial Franchise Fee and 
has satisfied the conditions set forth m Section 6 4 and Franchisor has issued the Final Acceptance, Franchisor 
shall execute the copies and return one fiUly executed copy of such Franchise Agreement to Area Developer

(e) Area Developer shall not execute any lease or purchase agreement for any La Salsa® 
Restaurant, until Area Developer has received Fmal Acceptance and Franchisor has delivered to Area 
Developer a fully executed Franchise Agreement pursuant to Section 6 2fdl After Franchisor's Fmal 
Acceptance of the site and lease, and its delivery to Area Developer of the fully executed Franchise Agreement, 
Area Developer shaU then procure the site pursuant to the purchase agreement or lease which has been 
reviewed and accepted by Franchisor, and shall forward to Franchisor withm ten (10) days after its execution, 
one copy of the executed lease or, if purchased, the deed evidencmg Area Developer's right to occupy the site 
Area Developer shaU then commence construction and operation of the La Salsa® Restaurant pursuant to the 
terms of the applicable Franchise Agreement

6 3 Terms of Leases Each Lease shaU provide, unless Franchisor otherwise consents m wntmg 
prior to the execution of a Lease, that (i) the Lease may not be amended, assigned or sublet without Franchisor s 
prior wntten consent, (u) Franchisor shall have the right (but not the obligation) to succeed to Area Developer's 
rights imder the Lease if Area Developer fails to exerase any option to renew, and or extend the term of the 
Lease, (m) upon Area Developer s Default under the Lease, the Landlord shall nohfy Franchisor m writing at 
least fifteen (15) days prior to the termmahon or non-renewal of the Lease, (iv) Franchisor shall have an option 
to assume the Lease upon the termmahon or expiration of the Lease for any reason by givmg wntten notice of 
the election to Area Developer and the Landlord, (v) Area Developer shall have the unrestricted right, wathout 
the Landlord s consent, to assign or sublet the Franchised Location to Franchisor, or any franchisee or licensee 
approved by Franchisor, and (vi) Franchisor shaU have the right to enter the Franchised Location to remove all
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of the Marks from the Franchised Location and modify the decor of the Franchised Locahon so that it no longer 
resembles, m whole or m part, a La Salsa® Restaurant if Area Developer fails to do so In lieu of mcludmg these 
provisions m the Lease, Franchisor, Area Developer and the Landlord shall execute an Option to Obtam Lease 
Assignment m the form specified by Franchisor at the time the Lease is executed by Area Developer and the 
Landlord If Franchisor elects to succeed to Area Developer s rights under the Lease, Area Developer shall 
assign to Franchisor all of its right, title and mterest m and to the Lease and take all further action that 
Franchisor, m its sole and absolute discrehon, may deem necessary or advisable to effect the assignment withm 
ten (10) days after wntten demand by Franchisor to do so

6 4 Condition Precedent to Franchisor's Obligations To protect the System, the Marks, the La 
Salsa® trade secrets, and the goodwill assoaated with the same. Area Developer acknowledges and agrees that 
as a condition precedent to Franchisor s obligations pursuant to Sections 6 1 and 62, and to Area Developer s 
right to develop each and every La Salsa® Restaurant, that Area Developer shall have satisfied aU of the 
following conditions precedent pnor to Franchisor s acceptance of the proposed La Salsa® Restaurant and the 
site and lease or purchase agreement therefor, and Franchisor s execuhon of the Franchise Agreement therefor

I

(a) Area Developer (and each of its Afhhates which have developed or operate Restaurants 
m the Development Area) shall have fully performed all of its obligations under this Agreement and all 
Franchise Agreements and other wntten agreements between Franchisor and Area Developer (or any such 
Affihate of Area Developer), and must not at any time foUowmg Area Developer's submission of its Site Review 
Request, and until Franchisor grants its acceptance of the proposed site, be m default of any of its contractual or 
other legal obhgabons to Franchisor, or any of its Affihates or any approved vendor or suppher, or to any 
federal, state, county or mumapal agency

(b) Area Developer shall have demonstrated to Franchisor m Franchisor s disaebon Area 
Developer s fmanaal and other capaaty to perform the obhgabons set forth m the proposed new Franchise 
Agreement, mcludmg Area Developer s submission of a comprehensive management plan acceptable to, and 
accepted by Franchisor, which shall mclude among other reasonable requirements as may be estabbshed by 
Franchisor, an organizabon chart and supervisory requirements for the proposed La Salsa® Restaurant In 
determuung if Area Developer is fmanaally or otherwise capable. Franchisor shall apply the same cntena to 
Area Developer as it apphes to prospecbve area developers at that bme

(c) Area Developer shall contmue to operate, m the Development Area, not less than the 
cumulabve number of La Salsa® Restaurants reqmred by the Development Obligahon set forth m Exhibit B to 
be m operabon as of the end of the immediately precedmg Development Period

(d) Area Developer and each of its Affihates which have developed or operate Restaurants 
m the Development Area shall have satisfied Franchisor s Mimmum Evaluabon Requirements Any dispute 
arismg out of the terms of this paragraph, mcludmg the applicabon of the Evaluabon Rabng' system and 
procedures, shall be resolved m accordance with the procedures set forth in Arbcle 11

(e) Area Developer, and each of its Affihates who then has a currently effecbve franchise 
agreement or area development agreement with Franchisor, must sign a general release of any claims they may 
have agamst Franchisor, and its Affihates, on a form prescnbed by Franchisor

(f) Area Developer shall have sabsfied (or Franchisor shall have waived m wnbng) any 
condibons upon which Prehmmary Acceptance was granted
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7 ASSIGNMENT AND SUB-FRANCHISING

7 1 Assignment bv Franchisor This Agreement is fully transferable by Franchisor, m whole or in 
part, without the consent of Area Developer and shall mure to the benefit of any transferee or their legal 
successor to Franchisor s mterests m this Agreement, provided, however, that such transferee and successor 
shall expressly agree to assume Franchisor s obhgahons imder this Agreement Without lirmtmg the foregomg. 
Franchisor may (i) assign any or all of its nghts and obhgahons under this Agreement to an Affiliate, (u) sell its 
assets, its marks, or its System outright to a third party, (in) engage m a public offermg of its secunhes, (iv) 
engage m a private placement of some or all of its secunhes, (v) merge, acqmre other corporahons, or be 
acquired by another corporahon, or (vi) undertake a refmancmg, recapitalizahon, leveraged buy-out or other 
economic or fmanaal restructunng With regard to any of the above sales, assignments and disposihons. Area 
Developer expressly and specifically waives any claims, demands or damages arismg from or related to the loss 
of Franchisor's name, Marks (or any vanahon thereof) and System and/or the loss of assoaahon with or 
idenhficahon of La Salsa Franchise, LLC, as Franchisor under this Agreement Area Developer specifically 
waives any and all other claims, demands or damages ansmg from or related to the foregomg merger 
acqmsihon and other busmess combmahon achvihes mcludmg, without hmitahon, any claim of divided loyalty, 
breach of fiduaary duty, fraud, breach of conhact or breach of the unphed covenant of good faith and fair 
dealmg Area Developer agrees that Franchisor has the right, now or m the future, to purchase merge, acquire 
or affihate with an existmg compehhve or non-compehhve franchise network, cham or any other busmess 
regardless of the location of that cham s or busmess facihhes, and to operate, franchise or license those 
busmesses and/or faahhes as La Salsa® Restaurants operating imder the Marks or any other marks foUowmg 
Franchisor's purchase, merger, acquisition or affihation regardless of the location of these facihhes (which Area 
Developer acknowledges may be withm its Development Area, proximate thereto or proximate to any of Area 
Developer s restaurants) Franchisor shall be pernutted to perform such actions without liability or obhgation to 
Area Developer who expressly and specifically waives any claims, demands or damages ansmg from or related 
to any or all of the above actions (or variations thereof) ^

7 2 No Sub-Franchising by Area Developer

To protect the System, the Marks, the La Salsa® trade secrets, and the goodwill assoaated with the same

(a) Area Developer shall not offer, sell or negotiate the sale of La Salsa® Franchises to any 
third party, either m Area Developer's own name or m the name and/or on behalf of Franchisor, or otherwise 
sub-franchise, subcontract, sublicense, share, divide or partition this Agreement, and nothmg m this Agreement 
will be construed as granting Area Developer the nght to do so Area Developer shall not execute any Franchise 
Agreement with Franchisor, or construct or equip any La Salsa® Restaurant with a view to offermg or assignmg 
such Franchise Agreement or La Salsa® Restaurant to any third party

(b) Notwithstandmg Section 7 2(a). Area Developer may, with Franchisor's prior written 
consent, execute and contemporaneously assign a Franchise Agreement executed pursuant to this Agreement to 
a separate Entity, provided and on condition that

(i) Upon Franchisor's request. Area Developer has delivered to Franchisor a true, 
correct and complete copy of the transferee Entity s articles of mcorporation or articles of orgamzation, bylaws, 
operating agreement, partnership agreement, and other orgaruzahonal documents, and Franchisor has accepted 
the same,

(ii) The transferee Entity s articles of mcorporation or articles of organization.
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bylaws, operating agreement, and partnership agreement as apphcable, shall provide that its activities are 
confmed exclusively to operatmg Restaurants,

(m) Area Developer directly owns and controls not less than fifty-one percent 
(51%) of the Equity and votmg nghts of such Entity, '

(iv) Such Enbty is m good standmg m its junsdichon of orgamzahon and each 
other junsdichon where the conduct of its busmess or the operahon of its properhes requires it to be so 
qualified,

(v) The person designated by Area Developer as the Operatmg Prmcipal has 
exclusive day-to day operational control over such Entity,

Restaurant,
(vi) Such Entity conducts no busmess other than the operation of the La Salsa®

(vii) Such Entity assumes all of the obbgahons under the Franchise Agreement as 
franchisee pursuant to written agreement, the form and substance of which shall be acceptable to Franchisor,

(viu) Each person or Entity comprismg Area Developer, and aU present and future 
Owners of ten percent (10%) or more (directly or mdirectly), m the aggregate, of the Equity or votmg rights of 
any franchisee under any and aU Franchise Agreements executed pursuant to this Agreement shall execute a 
written guarantee m a form prescribed by Franchisor, personally, irrevocably and unconditionally 
guaranteemg, jomtly and severally, with all other Guarantors, the full payment and performance of all of the 
obligatons to Franchisor and to Franchisor's Affiliates under this Agreement and each Franchise Agreement 
executed pursuant to this Agreement (for purposes of determmmg whether said ten percent (10%) threshold is 
satisfied, holdmgs of spouses, family members who live m the same household, and Affihates shall be 
aggregated),

(ix) None of the Owners of the Equity of the franchisee under the applicable 
Franchise Agreement is engaged m Competitive Activities,

(x) At Franchisor's request. Area Developer shall, and shall cause each of its 
Affihates to execute and dehver to Franchisor a general release on a form prescribed by Franchisor of any and 
all known and unknovm claims agamst Franchisor and its Affihates and their officers, directors, agents, 
shareholders and employees, and

(xi) Area Developer shall reimburse Franchisor for all direct and indirect costs and 
expense it may mcur m connection with the transfer and assignment, mcludmg attorney's fees

(c) In the event that Area Developer exerases its nghts under Secfaon 7 2fbl then. Area 
Developer and such assignee Entity shall, m addihon to any other covenants contamed m the apphcable 
Franchise Agreement affirmahvely covenant to conhnue to sabsfy each of the conditions set forth m Section 
7 2(h) throughout the term of such Franchise Agreement
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Assignment by Area Developer

To protect the System, the Marks, the La Salsa® trade secrets, and the goodwill assoaated with
the same

(a) This Agreement has been entered mto by Franchisor m rehance upon and m 
consideration of the smgular personal skill and qualifications possessed by Area Developer, and Franchisor s 
resultmg trust and confidence m Area Developer Therefore, subject to Franchisor's nght of hrst refusal 
pursuant to Section 7 3fdl. neither Area Developer s mterest m this Agreement nor any of its nghts or pnvileges 
under this Agreement shall be assigned or transferred, voluntarily or mvoluntanly, m whole or m part, by 
operation of Apphcable Law or otherwise (' Assignment'), m any manner without Franchisor's prior wntten 
consent, which consent may be withheld for any reason whatsoever m Franchisor s judgment Except as 
provided m Section 7 2fbl. Area Developer acknowledges and agrees that it will not be penratted to make an 
Assignment of this Agreement or sell, gift, convey assign or transfer the assets used m any of the La Salsa® 
Restaurants developed under this Agreement or any Franchise Agreement executed pursuant to this Agreement 
except m conjuncbon with a concurrent Assignment to the same approved assignee of all of the assets used m 
all of said La Salsa® Restaurants, and all of the Franchise Agreements executed pursuant to this Agreement or at 
Franchisor s election the execution by the assignee of new Franchise Agreements on Franchisor's Then-current 
form for each of the La Salsa® Restaurants then developed or under development by Area Developer, and 
otherwise m accordance with the terms and condihons of Area Developer s Franchise Agreement(s)

(b) Area Developer shall not, directly or mdirectly, pledge, encumber, hypothecate or 
otherwise grant any third party a security mterest m this Agreement m any manner whatsoever without the 
prior express wntten consent of Franchisor To the extent that the foregoing prohibition may be meffective 
under Apphcable Law, Area Developer shall provide not less than ten (10) days' pnor wntten nohce (which 
notice shall contam the name and address of the secured party and the terms of such pledge, encumbrance, 
hypothecation or secunty mterest) of any pledge, encumbrance, hypothecation or secunty mterest m this 
Agreement

(c) Securihes, partnership or other ownership mterests m Area Developer may not be 
offered to the public under the Securities Act of 1933, as amended, nor may they be registered under the 
Secunhes Exchange Act of 1934, as amended, or any comparable federal, state or foreign law, rule or regulation 
Such mterests may be offered by private offermg or othenvise only with the prior wntten consent of Franchisor 
which consent shall not be unreasonably withheld All materials required for any such pnvate offermg by 
federal or state law shall be submitted to Franchisor for a limited review as discussed below prior to bemg filed 
with any governmental agency, and any materials to be used m any exempt offermg shall be submitted to 
Franchisor for such review prior to their use No such offermg by Area Developer shall imply that Franchisor is 
participatmg m an underwritmg, issuance or offermg of securihes of Area Developer or Franchisor, and 
Franchisor's review of any offermg materials shall be limited solely to the subject of the relahonship between 
Area Developer and Franchisor and its Affihates Franchisor may, at its ophon, require Area Developer's 
offermg materials to contam a wntten statement prescnbed by Franchisor concemmg the hmitahons descnbed 
m the precedmg sentence Area Developer, its Owners and the other parhapants m the offermg must fully 
defend and mdemmfy Franchisor, and its Affihates, their respechve partners and the officers, directors, 
manager(s) (if a limited liabihty company), shareholders members, partners, agents, representahves, 
mdependent contractors, servants and employees of each of them, from and agamst any,and all losses, costs and 
habihty m connechon with the offermg and shall execute any addihonal documentahon required by Franchisor 
to further evidence this mdemmty For each proposed offermg. Area Developer shall pay to Franchisor a non- 
refundable fee of $5,000, which shall be m addition to any Transfer Fee imder any Franchise Agreement or such
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greater amount as is necessary to reimburse Franchisor for its reasonable costs and expenses assoaated with 
reviewmg the proposed offermg, mdudmg without limitahon, legal and accounhng fees Area Developer shall 
give Franchisor written nohce at least thirty (30) days prior to the date of commencement of any offering or 
other transaction covered by this Sechon

(d) Area Developer's vmtten request for consent to any Assignment must be accomparaed 
by an offer to Franchisor of a nght of first refusal to purchase the interest which is proposed to be transferred, 
on the same terms and condihons offered by the third party, provided that Franchisor may substitute cash for 
any non-cash considerahon proposed to be given by such third party (m an amount determmed by Franchisor 
reasonably and m good faith as the approximate equivalent value of said non-cash considerahon), and provided 
further that Area Developer shall make representahons and warranhes to Franchisor customary for transachons 
of the type proposed (the 'Purchase Option") If Franchisor elects to exerase the Purchase Option, Franchisor 
or its nommee, as apphcable, shall send wntten nohce of such elechon to Area Developer withm thirty (30) days 
of receipt of Area Developer's request If Franchisor accepts such offer, the closmg of the transachon shall occur 
withm one hundred twenty (120) days followmg the date of Franchisor's acceptance Any material change m 
the terms of an offer pnor to closmg or the failure to close the transachon withm one hundred twenty (120) days 
followmg the written nohce provided by Area Developer shall cause it to be deemed a new offer, subject to the 
same nght of first refusal by Franchisor, or its third-party designee, as m the case of the mihal offer 
Franchisor s failure to exerase such ophon shall not conshtute consent to the transfer or a waiver of any other 
provision of this Agreement, mdudmg any of the reqmrements of this Arhde with resped to the proposed 
transfer Franchisor may assign Franchisor s nght of first refusal, m its discrehon to an Affihate or third party 
designee

(e) If Area Developer is an Enhty, each of the followmg shall be deemed to be an 
Assignment of this Agreement (i) the sale, assignment, transfer, conveyance, gift, pledge, mortgage, or other 
encumbrance of more than forty nme percent (49%) m the aggregate, whether in one or more transachons, of 
the Equity or votmg power of Area Developer, by operation of law or otherwise or any other event(s) or 
transachon(s) which, directly or mdirectly, effectively changes control of Area Developer, (u) the issuance of any 
secunhes by Area Developer which itself or m combmahon with any other transachon(s) results m the Owners, 
as constituted on the Effechve Date, ownmg less than fifty-one percent (51%) of the outstandmg Equity or 
votmg power of Area Developer, (m) if Area Developer is a Partnership, the resignahon, removal, withdrawal, 
death or legal mcapaaty of a general partner or of any limited partner ownmg more than forty-rune percent 
(49%) of the Partnership Rights of the Partnership, or the adnussion of any addihonal general partner, or the 
transfer by any general partner of any of its Partnership Rights m the Partnership, or any change m the 
ownership or control of any general partner, (iv) the death or legal mcapaaty of any Owner ownmg more than 
forty-rane percent (49%) of the Equity or votmg power of Area Developer, and (v) any merger, stock 
redemption, consolidahon, reorgamzation, recapitahzahon or other transfer of control of the Area Developer, 
however effected If Area Developer is an Enhty, Area Developer shall promptly provide Franchisor with 
wntten nohce (stahng such mformahon as Franchisor may from time to hme require) of each and every transfer, 
assignment and encumbrance by any Owner of any direct or mdired Equity or votmg rights m Area Developer, 
notwithstandmg that the same may not conshtute an "Assignment as defined under this Sechon

(f) If the transferee/assignee is a person whose nahve language is not Enghsh or who 
does not meet other cntena that Franchisor speafies, the transferee/assignee may first need to score suffiaently 
high, as determmed solely by us, on a professionaUy-admimstered English language profiaency exammahon
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8 NON-COMPETITION

Area Developer specifically acknowledges and agrees that prior to becoming an Area Developer or 
franchisee of Franchisor, Area Developer had no experience, information or knowledge whatsoever about the 
operahon of Mexican-style, fast service Restaurants or La Salsa Restaurants and that Area Developer's 
knowledge of the Confidential Informahon was obtamed solely from Franchisor, followmg Area Developer's 
trauung by Franchisor and Area Developer s subsequent operation of the Restaurant under this Agreement To 
protect the System, the Marks, the La Salsa® trade secrets, and the goodwill assoaated with the same. Area 
Developer shall not, dunng the term of this Agreement or thereafter, commumcate, divulge, or use for the 
benefit of anyone else, any information that Franchisor considers its trade secrets and/or Confidential 
Information Area Developer shall divulge such Confidential Information only to its supervisorial or managerial 
personnel

8 1 In Term Dunng the Term, no Restricted Person shall m any capaaty, either directly or 
mdirectly through one (1) or more Affihates or otherwise, (i) engage m any Competitive Activities at any 
location, whether withm or outside the Development Area, unless Franchisor shall consent thereto m wnting, 
(ii) divert or attempt to divert any business or any customers of any La Salsa Restaurant to any other person or 
Entity by direct or mdirect mducement or otherwise, or do or perform, directly or mdirectly, any other act 
mjunous or prejudiaal to the goodwill assoaated with the Marks, or (m) employ or seek to employ any person 
who IS or has been withm the precedmg thirty (30) days employed by Franchisor or an Afhhate of Franchisor as 
a managerial or supervisory employee, or otherwise directly or mdirectly mduce such person to leave his or her 
employment

8 2 Post-Term To the extent permitted by Appbcable Law, upon (i) the expiration or termmation of 
this Agreement, (ii) the occurrence of any Assignment, (m) the cession of any Restricted Person's relationship 
with Area Developer, e, or (iv) the entry of a fmal court order (after all appeals have been taken) with respect to 
any of the foregomg events or with respect to enforcement of this Section 8 2ach person who was a Restncted 
Person before such event shall not for a penod of twenty-four (24) months thereafter, either directly or 
mdirectly, own, operate, advise, be employed by, or have any fmanaal interest m any business engaged m 
Competitive Activities located at a location designated as a 'Franchised Location" m a Franchise Agreement 
between Franchisor as franchisor, and Area Developer, or an affiliate or owner of Area Developer, as franchisee, 
except m accordance with the terms of an effective Franchise Agreement between Franchisor, as franchisor, and 
Area Developer, or an Affiliate or Owner of Area Developer, as franchisee, or within the Development Area, 
without Franchisor's prior wntten consent In applymg for such consent. Area Developer will have the burden 
of estabhshmg that any such activity by it wall not mvolve the use of benefits provided under this Agreement or 
constitute unfair competition with Franchisor or other franchisees or area developers of Franchisor

8 3 Modification

(a) The parties have attempted m Sections 8 1 and 82 above to limit the Area Developer s 
right to compete only to the extent necessary to protect Franchisor from unfair competition The parties hereby 
expressly agree that if the scope or enforceability of Sections 8 1 or 8^ is disputed at any time by Area 
Developer, a court or Arbitrator, as the case may be, may modify either or both of such provisions to the extent 
that It deems necessary to make such provision(s) enforceable under Applicable Law In addition. Franchisor 
reserves the right to reduce the scope of either, or both of said provisions without Area Developer's consent, at 
any time or times, effective immediately upon notice to Area Developer
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(b) In view of the importance of the Marks and the mcalcnlable and irreparable harm that 
would result to the parbes m the event of a Default under this Artade 8. the parties agree that each party may 
seek specific performance and/or mjunctve rehef to enforce the covenants and agreements m this Agreement, m 
addihon to any other rehef to which such party may be entitled at law or m eqiuty Each party submits to the 
exdusive jurisdiction of the courts of the State of California and the Umted States federal courts sittmg m 
Orange County, California for purposes thereof The parties agree that venue for any such proceeding shall be 
the state and federal courts located m Orange County, California

9 TERMINATION

9 1 Bankruptcy or Insolvency Area Developer shall be deemed to be m default under this 
Agreement, and all rights granted to Area Developer under this Agreement shall automahcally termmate 
without notice to Area Developer if Area Developer becomes msolvent or makes a general assignment for the 
benefit of creditors, if a petition m bankruptcy is hied by Area Developer or such a petition is filed against and 
not opposed by Area Developer if Area Developer is adjudicated as bankrupt or msolvent if a bill m eqmty or 
other proceedmg for the appomtment of a receiver of Area Developer or other custodian for Area Developer s 
busmess or assets is filed and consented to by Area Developer, if a receiver or other custodian (permanent or 
temporary) of Area Developer s assets or property or any part thereof, is appomted by any court of competent 
junsdiction, if proceedmgs for a composition with creditors under any state or federal law is mshtuted by or 
against Area Developer, if a hnal judgment remams unsatished or of record for 30 days or longer (unless a 
supersedeas bond is filed) if Area Developer is dissolved, if execution is levied against Area Developers 
busmess or property, if suit to foreclose any hen or mortgage agamst the Restaurant(s) or assets is mshtuted 
agamst Area Developer and not dismissed withm 30 days, or if the real or personal property of the Restaurant is 
sold after levy thereupon by any sheriff, marshal, or constable

9 2 Termination Pursuant to a Default of this Agreement

(a) Subject to Apphcable Law to the contrary this Agreement may be termmated by 
Franchisor m the event of any Default by Area Developer of this Agreement, unless such Default is cured by 
Area Developer withm hve (5) days followmg written notice of the Default (m the case of a failure to pay 
money), or twenty (20) days followmg written notice of the Default (m the case of any other Default), provided 
that in the case of a Default by Area Developer (or its Afhhate) under any Franchise Agreement or other wntten 
agreement, the notice and cure provisions of the Franchise Agreement or other agreement shall control, and 
provided, further, however, that any Default descnbed m Sections 91fb')li'l. (uL fvl or Ivul below shall be 
deemed incurable

(b) The term default', as used m this Agreement, mcludes the foUowmg

(i) Any Assignment or attempted Assignment m violation of the terms of Section 
Z2ot 7_3of this Agreement, or without the wntten consents reqmred pursuant to this Agreement, provided, 
however, (1) upon prompt wntten request followmg the death or legal mcapaaty of an Area Developer who is 
an mdmdual. Franchisor shall allow a penod of up to sixty (60) days after such death or legal mcapacity for his 
or her heirs personal representatives, or conservators (the 'Heirs') to seek and obtam Franchisor s consent to 
the Assignment his or her nghts and mterests in this Agreement to the Heirs or to another person acceptable to 
Franchisor, or (2) upon prompt wntten request followmg the death or legal mcapaaty of an Owner of an Area 
Developer which is an Entity, directly or mdirectly, owrung more than forty-rune percent (49%) or more of the 
Equity or voting power of Area Developer, Franchisor shall allow a penod of up to sixty (60) days after such 
death or legal mcapaaty for his or her Heir(s) to seek and obtam Franchisor s consent to the Assignment of such
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Equity to the Heir(s) or to another person or persons acceptable to Franchisor If, within said sixty (60) day 
penod said Heir(s) fail to receive Franchisor's consent as aforesaid or to effect such consented to Assignment, 
then this Agreement shall immediately termmate at Franchisor s election

(u) Subject to Section 2 3 of this Agreement, failure of Area Developer to sahsfy the 
Development Obhgation withm the Development Penods set forth m this Agreement

(ui) Failure of Area Developer (or any Affiliate of Area Developer) to pay any 
Imhal Franchise Fee or Contmumg Royalty m a tamely manner as required by this Agreement or any Franchise 
Agreement signed by Area Developer

(iv) Area Developer's openmg of any La Salsa® Restaurant m the Development 
Area except in strict accordance with the procedures set forth m Sections 6 1 through 44 of this Agreement

of this Agreement
Failure of Area Developer to fully comply with the reqmrements of Section 8 1

(vi) Any Default of any other agreement between Area Developer (or any Affiliate 
of Area Developer) and Franchisor (or any Affiliate of Franchisor), mcludmg any Franchise Agreement executed 
pursuant to this Agreement

(vu) Any Default m any obligation under this Agreement that by its nature is not 
capable of bemg cured by Area Developer

10 GENERAL CONDITIONS AND PROVISIONS

10 1 Relationship of Area Developer to Franchisor It is expressly agreed that the parties mtend by 
this Agreement to establish between Franchisor and Area Developer the relationship of franchisor and area 
developer It is further agreed that Area Developer has no authority to create or assume m Franchisor's name or 
on behalf of Franchisor, any obhgation, express or implied or to act or purport to act as agent or representative 
on behalf of Franchisor for any purpose whatsoever Neither Franchisor nor Area Developer is the employer 
employee agent, partner or co-venturer of or with the other, each bemg mdependent Area Developer agrees 
that it will not hold itself out as the agent, employee, partner or co-venturer of Franchisor All employees hired 
by or workmg for Area Developer shall be the employees of Area Developer and shall not, for any purpose, be 
deemed employees of Franchisor or subject to Franchisor control Area Developer acknowledges and agrees that 
Area Developer alone shall exerase day-to day control over aH operations, activities and elements of the 
Restaurants, mcludmg over Area Developer s employees, and that under no arcumstance shall Franchisor do so 
or be deemed to do so Area Developer further acknowledges and agrees that the various requirements, 
restnctaons, prohibitions, speaficahons and procedures of the System that Area Developer must comply with 
under the Franchise Agreements, the Manuals or otherwise, do not directly or mdirectly constitute, suggest, 
infer or imply that Franchisor controls any aspect or element of the day-to-day operations of the Restaurants, 
which Area Developer alone controls, but only constitute standards to which Area Developer must adhere 
when exerasmg Area Developer's control over the day-to day operations of the Restaurants consistent with the 
pohaes of Franchisor Each of the parties agrees to file its own tax, regulatory and payroll reports with respect 
to its respective employees and operations, saving and mdemnifymg the other party to this Agreement of and 
from any liabihty of any nature whatsoever by virtue thereof
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10 2 Indemnity bv Area Developer Area Developer hereby agrees to protect, defend and mdemmfy 
Franchisor, and all of its past, present and future Owners, Affihates, officers, directors, employees attorneys 
and designees and hold them harmless from and agamst any and all costs and expenses, including attorneys 
fees, court costs, losses, habilihes, damages, claims and demands of every kmd or nature on account of any 
actual or alleged loss, m)ury or damage to any person firm or corporation or to any property ansmg out of or m 
connection with Area Developer s construction, development or operation of La Salsa® Restaurants pursuant to 
this Agreement, except to the extent caused by mtenhonal acts of Franchisor m breach of this Agreement The 
terms of this Section 10 2 shall survive the teriiunation, expiration or cancellation of this Agreement

10 3 No Consequential Damages For Legal Incapaatv Franchisor shall not be hable to Area 
Developer for any consequential damages, mcludmg lost profits, mterest expense, mcreased construction or 
occupancy costs, or other costs and expenses mcurred by Area Developer by reason of any delay m the dehvery 
of Franchisor's Disclosure Document caused by legal mcapacity dunng the Term or other conduct not due to 
the gross neghgence or mtenhonal misfeasance of Franchisor

10 4 Waiver and Delay No waiver by Franchisor of any Default or Defaults, or series of Defaults m 
performance by Area Developer, and no failure, refusal or neglect of Franchisor to exerase any nght, power or 
ophon given to it under this Agreement or under any Franchise Agreement or other agreement between 
Franchisor and Area Developer, whether entered mto before, after or contemporaneously with the execution of 
this Agreement (and whether or not related to the La Salsa® Restaurants), or to msist upon strict comphance 
with or performance of Area Developer s (or its Affihates) obhgahons under this Agreement or any Franchise 
Agreement or other agreement between Franchisor and Area Developer (or its Affiliates), whether entered mto 
before, after or contemporaneously with the execuhon of this Agreement (and whether or not related to the La 
Salsa® Restaurants), shall constitute a waiver of the provisions of this Agreement with respect to any contmumg 
or subsequent Default or a waiver by Franchisor of its nght at any hme thereafter to reqmre exact and stnct 
compliance with the provisions thereof

10 5 Survival of Covenants The covenants contamed m this Agreement which, by their nature or
terms, require performance by the parties after the expiration or termmahon of this Agreement shall be 
enforceable notwithstandmg said expiration or other termmahon of this Agreement for any reason whatsoever

10 6 Successors and Assigns This Agreement shall be bmdmg upon and mure to the benefit of the 
successors and assigns of Franchisor and shall be bmdmg upon and mure to the benefit of Area Developer and 
his or their respechve, heirs, executors, admmistrators, and its successors and assigns, subject to the prohibihons 
and restnchons agamst Assignment contamed m this Agreement

10 7 loint and Several Liability If Area Developer consists of more than one person or Enhty, or a 
combmahon thereof the obhgahons and liabilihes of each of such person or Enhty to Franchisor are joint and 
several, and such person(s) or Enhhes shall be deemed to be general partnership

10 8 Entire Agreement This Agreement and the Exhibits incorporated mto this Agreement contam 
all of the terms and condihons agreed upon by the parhes to this Agreement concemmg the subject matter of 
this Agreement No other agreements concemmg the subject matter of this Agreement, wntten or oral, shall be 
deemed to exist or to bmd any of the parhes to this Agreement and aU pnor agreements, imderstandmgs and 
representahons, are merged mto this Agreement and superseded hereby Area Developer represents that there 
are no contemporaneous agreements or imderstandmgs between the parhes relatmg to the subject matter of this 
Agreement that are not contamed m this Agreement No officer or employee or agent of Franchisor has any 
authonty to make any representahon or promise not mcluded m this Agreement or any disclosure document for
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prospective franchisees required by Applicable Law, and Area Developer agrees that it has executed this 
Agreement without reliance upon any such representabon or promise This Agreement cannot be modified or 
changed except by written mstrument signed by all of the parbes to this Agreement Notwithstandmg the 
foregomg, nothmg m this Agreement is mtended to disclaim representabons Franchisor made to Area 
Developer m the Franchise Disclosure Document or in any related document that Franchisor previously 
furrashed to Area Developer

10 9 Titles for Convenience Arbcle and paragraph btles used this Agreement are for convemence 
only and shall not be deemed to affect the meanmg or construcbon of any of the terms, provisions covenants, or 
condibons of this Agreement

10 10 Gender and Construcbon The terms of all Exhibits to this Agreement are hereby mcorporated 
mto and made a part of this Agreement as if the same had been set forth m full m this Agreement AU terms 
used m any one number or gender shall extend to mean and mclude any other number and gender as the facts, 
context or sense of this Agreement or any arbcle or Secbon of this Agreement may require As used m this 
Agreement, the words include,' mcludes or "mcludmg are used m a non-exdusive sense Unless otherwise 
expressly provided m this Agreement to the contrary, any consent approval, acceptance or authonzabon of 
Franchisor which Area Developer may be required to obtam under this Agreement may be given or withheld by 
Franchisor m its sole discrehon To protect the System, the Marks, the La Salsa® trade secrets, and the goodwill 
assoaated with the same, on any occasion where Franchisor is required or permitted under this Agreement to 
make any judgment, determmation or use its discrehon, mcludmg any deasion as to whether any condibon or 
arcumstance meets Franchisor's standards or sabsfachon. Franchisor may do so m its sole subjective judgment 
and discrehon Neither this Agreement nor any uncertainty or ambigmty in this Agreement shall be construed 
or resolved agamst the drafter of this Agreement, whether under any rule of construcbon or otherwise On the 
contrary, this Agreement has been reviewed by all parbes and shall be construed and mterpreted accordmg to 
the ordmary meamng of the words used so as to fairly accomplish the purposes and mtenbons of all parbes to 
this Agreement Franchisor and Area Developer intend that if any provision of this Agreement is suscephble to 
two (2) or more construchons, one (1) of which would render the provision enforceable and the other or others 
of which would render the provision unenforceable, then the provision shall be given the meanmg that renders 
It enforceable

1011 Severability. Modificafaon Nothmg contamed m this Agreement shall be construed as 
reqmrmg the commission of any act conbary to Apphcable Law Whenever there is any conflict between any 
provisions of this Agreement and any present or future statute, law, ordmance or regulabon contrary to which 
the parbes have no legal right to contract, the latter shall prevail, but m such event the provisions of this 
Agreement thus affected shall be curtailed and hmited only to the extent necessary to brmg it withm the 
requirements of the law In the event that any part, arbcle, paragraph sentence or clause of this Agreement 
shall be held to be mdefmite, invalid or otherwise unenforceable, the mdefmite, mvalid or unenforceable 
provision shall be deemed deleted, and the remainmg part of this Agreement shall conbnue in full force and 
effect

1012 Counterparts and Electronic Transmission. Electronic Signatures This Agreement may be 
executed m any number of counterparts, each of which shall be deemed to be an ongmal and all of which 
together shall be deemed to be one and the same mstrument Copies of this Agreement with signatures that 
have been transmitted by email or by facsimile shall consbtute and be deemed ongmal copies of this Agreement 
for all purposes, provided that the copies are fully executed, dated and idenbcal m form to the ongmal hard 
copy version of this Agreement In addibon, this Agreement and all Exhibits to this Agreement may be signed 
electromcally by the Parbes and electrorac signatures appeanng on this Agreement and the Exhibits shall be
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deemed to be the same as handwntten signatures for the purposes of the vahdity, enforceabihty and 
admissibihty of this Agreement and the Exhibits

10 13 Fees and Expenses Should any party to this Agreement commence any action or proceedmg 
for the purpose of enforcmg, or preventmg the Default of, any provision of this Agreement, whether by 
arbitration, judiaal or quasi judiaal action or otherwise, or for damages for any alleged Default of any 
provision of this Agreement, or for a declaration of such party s rights or obligabons under this Agreement, 
then the prevaihng party shall be reimbursed by the losmg party for all costs and expenses incurred m 
connection therewith, mduding reasonable attorneys' fees for the services rendered to such prevaihng party

10 14 Notices Except as otherwise expressly provided m this Agreement, all written notices and 
reports permitted or required to be dehvered by the parties pursuant to this Agreement shall be deemed so 
dehvered at the tune dehvered by hand, one (1) busmess day after electromc transmission (with confirmation 
copy sent by regular Umted States mail) or three (3) busmess days after placement m the Umted States mail by 
Registered or Certified Mail, Return Receipt Requested, postage prepaid and addressed as follows

If to Franchisor La Salsa Franchise, LLC 
320 Commerce, Suite 100 
Irvme, California 92602 
Attn Charles Rink, President 
Facsimile No (949) 270-8901

With a copy (which shall not constitute nohce) to

Barry Kurtz, Esq
Lewitt, Hackman, Shapuo, Marshall & Harlan 
16633 Ventura Boulevard, ll"i Floor 
Encmo, CA 91436 
Facsimile No (818)981-4764

If to Area Developer

Attenhon __
Facsimile No

Any party may change his or its address by givmg ten (10) days' prior written nohce of such change to all other 
parhes

11 DISPUTE RESOLUTION

111 Arbitration Except as provided m Secfaon 11 2 and except as precluded by Applicable Law, any 
controversy or claim between Franchisor and Area Developer arismg out of or relatmg to this Agreement or any 
alleged default under this Agreement, mcludmg any issues pertainmg to the arbitrability of such controversy or 
claun and any claun that this Agreement or any part of this Agreement is mvalid, illegal, or otherwise voidable 
or void, shall be submitted to bmdmg arbitrahon conducted before and m accordance with the Commercial 
Rules of the American Arbitrahon Associahon ("AAA"), by one arbitrator selected by Franchisor and Area
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Developer in accordance with said rules Judgment upon any award rendered may be entered m any Court 
havmg jurisdiction thereof Except to the extent prohibited by Applicable Law, (i) the proceedmgs shall be held 
m Los Angeles, California, (u) all arbitrabon proceedmgs and claims shall be filed and prosecuted separately 
and mdividually m the name of Area Developer and Franchisor, and not m any representative capacity, and 
shall not be jomed or consolidated, or otherwise filed concurrently m the same proceedmg, with claims asserted 
by or against any other licensee, franchisee or area developer, and (m) the arbitrator shall have no power or 
authority to grant pumhve or exemplary damages as part of its award The party mitiatmg a claim or 
counterclaim m any arbitration proceedmgs shall pay all filmg fees related thereto In no event may the 
material provisions of this Agreement, or any ancillary agreement executed m connection with this Agreement, 
mcludmg, but not limited to the method of operation, authorized product Ime sold or monetary obligations 
specified m this Agreement, amendments to this Agreement or m the Manuals be waived, modified or changed 
by the arbitrator at any arbitration hearmg The substantive law apphed m such arbitration shall be as provided 
m Section 11 5 The arbitration and the parties' agreement to arbitrate shall be deemed to be self-executmg, and 
if either party fails to appear at any properly-noticed arbitrabon proceedmg, an award may be entered against 
such party despite said failure to appear The arbitral decision shall be bindmg and conclusive on the parbes A 
judgment confirmmg the award may be given by any Califorraa court havmg jurisdicbon, or that court may 
vacate, modify, or correct the award m accordance with the prevaihng provisions of the Califorma statute 
govemmg arbitrabon All issues relabng to arbitrability or the enforcement of the agreement to arbibate 
contamed m this Agreement shall be governed by the Federal Arbitrabon Act (9 U S C § 1 et seq), 
notwithstandmg any provision of this Agreement specifymg the state law under which this Agreement shall be 
governed and construed The parbes agree to be boimd by the provisions of the limitabons on the period of 
time m which claims must be brought under Apphcable Law or this Agreement, whichever expires earlier The 
parbes further agree that, m connecbon with any arbitrabon proceedmg conducted under this Agreement, each 
party must submit or file any claim which would consbtute a compulsory counterclaim (as defmed by Rule 13 
of the Federal Rules of Civil Procedure) withm the same proceedmg as the claim to which it relates Any such 
claim which is not submitted or filed as described above shall be forever barred

11 2 Exceptions to Arbitrabon The arbitrabon provision m Secbon 111 of this Agreement shall not 
apply to (i) any acbon for mjuncbve or other provisional rehef, mcludmg, but not limited to, enforcement of 
liens, security agreements, or attachments, which a party deems to be necessary or appropriate to compel the 
other party to comply with its obhgabons under this Agreement, or (u) any acbon Franchisor deems to be 
necessary or appropriate to protect the Marks and bade secrets of Franchisor Any claim or dispute mvolvmg 
or contesbng the validity of any of the Marks shall not be subject to arbittabon

11 3 Other Remedies Nothing m this Secbon 11 shall prejudice the right of any party to obtam 
provisional rehef or other equitable remedies from a court of competence junsdicbon as shall otherwise be 
available under Apphcable Law

11 4 Mediabon Notwithstandmg anythmg to the contrary m Secbon 111 of this Agreement, before 
either party may mibate any arbitrabon proceedmg as described above (other than suits described m Secbon 
11 31, Franchisor and Area Developer pledge to attempt first to resolve any Dispute pursuant to mediabon 
conducted in accordance with the Commeraal Mediabon Rules of the AAA unless Franchisor and Area 
Developer agree on altemabve rules and a mediator withm fifteen (15) days after either party first gives nobce 
of mediabon Mediabon shall be conducted m Orange County, Califorma, and shall be conducted and 
completed withm forty-hve (45) days followmg the date either party first gives nobce of mediabon unless 
otherwise agreed to m wribng by Franchisor and Area Developer If the parbes fail to complete mediabon 
withm the forty-five (45) day penod, either Franchisor or Area Developer may mibate an arbittabon proceedmg 
m accordance with Secbon 11 1 The fees and expenses of the mediator shall be shared equally by Franchisor 
and Area Developer The mediator shall be disqualified as a witness, expert or counsel for any party with 
respect to the Dispute and any related matter Mediabon is a compromise negobabon and shall consbtute
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privileged commiinicabons under California and other Apphcable Laws The entire mediation process shall be 
confidential and the conduct, statements, promises, offers, views and opmions of the mediator and Franchisor 
and Area Developer shall not be discoverable or admissible m any legal proceedmg for any purpose, provided, 
however that evidence which is otherwnse discoverable or admissible shall not be excluded from discovery or 
admission as a result of its use m the mediation Notwithstandmg anythmg to the contrary set forth m this 
Agreement, any party that fails to reasonably cooperate m schedulmg and complebng a mediation withm forty- 
five (45) days after givmg or receivmg nohce thereof shall be precluded from recovering costs, expenses, and/or 
prevailmg party attorneys fees m any subsequent legal proceedmg

11 5 Governing Law This Agreement shall be governed by and construed m accordance with the 
laws of the State of Cahfomia except for the provisions m of Sections 8 1 through and mcludmg 8^ of this 
Agreement which shall be governed by the laws of the state m which the Restaurant operated under this 
Agreement is located In the event of any conflict of law, the law of the state of California shall prevail, without 
regard to any conflict of law pnnaples Nothmg m this Sechon 11 5 is mtended by the Parties to subject this 
Agreement to any franchise or similar law, rule or regulahon of any state to which it would not otherwise be 
subject

116
Agreement

Survival The terms of this Article 11 shall survive termmation, expirahon or cancellation of this

11 7 Exceptions to Mediation The mediahon provisions m Section 11 4 shall not apply to any 
achon for injunchve or other provisional relief, mcludmg, without limitation, enforcement of hens, secunty 
agreements, or attachment, as Franchisor deems to be necessary or appropnate to compel Area Developer to 
comply with Area Developer s obhgations to Franchisor and/or to protect the Marks Any claim or dispute 
mvolvmg or contestmg the validity of any of the Marks shall not be subject to mediation

12 SUBMISSION OF AGREEMENT

The submission of this Agreement does not constitute an offer and this Agreement shall become 
effective only upon the execution thereof by Franchisor and Area Developer

13 AREA DEVELOPER

13 1 Entity Area Developer Information If Area Developer is an Entity, Area Developer represents 
and warrants that the information set forth m Exhibit C which is annexed to this Agreement and by this 
reference made a part of this Agreement, is accurate and complete m all material respects Area Developer shall 
nohfy Franchisor m wntmg withm ten (10) days of any change m the mformation set forth m Exhibit C. and 
shall submit to Franchisor a revised Exhibit C. which shall be certified by Area Developer as true correct and 
complete and upon acceptance thereof by Franchisor shall be armexed to this Agreement as Exhibit C Area 
Developer promptly shall provide such additional information as Franchisor may from time to time request 
concemmg aU persons who may have any direct or mdirect fmancial mterest m Area Developer, mcludmg 
providmg copies of all amendments to Area Developer 'Entity Documents' as defmed m Exhibit C Area 
Developer shall conduct no busmess other than the busmess contemplated under this Agreement and under 
any currently effechve Franchise Agreement between Franchisor and Area Developer The Entity Documents of 
Area Developer shall reate that the issuance and transfer of any mterest therein is subject to the restnchons set 
forth m this Agreement and any Franchise Agreement executed pursuant thereto

L \pkaravanich\Mv Documents\La Salsa\2016 Fi!ed\CEKXX 
2016 LA SALSA AREA DEVELOPMENT AGREEMENT



13 2 Operating Pnnapal. Director of Operations

(a) The Operating Pnnapal shall be pnnapally responsible for communicating and 
coordmatmg with Franchisor regardmg busmess operational and other ongomg matters concemmg this 
Agreement and the Restaurants developed pursuant to this Agreement The Operating Prmapal shall have the 
full authonty to act on behalf of Area Developer m regard to performmg, admimstermg or amendmg this 
Agreement and all Franchise Agreements executed pursuant to this Agreement Franchisor may but is not 
required to, deal exclusively with the Operating Prmcipal m such regards unless and imtil Franchisor's actual 
receipt of wntten notice from Area Developer of the appomtment of a successor Operating Prmapal, who shall 
have been accepted by Franchisor

(b) Commencmg on the date which Area Developer, directly or mdirectly through one or 
more Affihate(s), opens its second Restaurant withm the Development Area, and at all times throughout the 
Term and the term of each Franchise Agreement executed pursuant to this Agreement after such date. Area 
Developer shall employ and retam, or shall cause the Entity to which each Franchise Agreement is assigned m 
accordance with Section 7 2 to employ and retam, an mdividual (the 'Director of Operations') who shall be 
vested with the authority and responsibility for the day to-day operations of all Restaurants owned or operated, 
directly or mdirectly, by Area Developer withm the Development Area The Director of Operations shall, dunng 
the entire penod he serves as such, meet the foUowmg qualifications (a) shall devote full time and best efforts 
solely to operation of the all Restaurants owned or operated, directly or mdirectly, by Area Developer m the 
Development Area and to no other busmess activities, (b) meet Franchisor's educational, experience, fmancial 
and such other reasonable aitena for such mdividual, as set forth m the Manuals as defined m this Agreement 
or otherwise m wnting by Franchisor, and (c) be an mdividual acceptable to Franchisor The Director of 
Operations, may (but need not) be an Owner, and with the prior written consent of Franchisor, may be the same 
mdividual as the Operating Pnnapal The Director of Operations shall be responsible for aU actions necessary to 
ensure that all Restaurants owned or operated, directly or indirectly, by Area Developer m the Development 
Area are operated m comphance with this Agreement, all Franchise Agreements therefor and the Manuals If, 
durmg the Term of this Agreement or any Franchise Agreement executed pursuant to this Agreement, the 
Director of Operations is not able to continue to serve m such capaaty or no longer quahfies to act as such m 
accordance with this Section (includmg Franchisor s subsequent disapproval of such person). Area Developer 
shall promptly notify Franchisor and designate a replacement withm thirty (30) days after the Director of 
Operations ceases to serve, such replacement bemg subject to Franchisor s approval

(c) Area Developer shall notify Franchisor m writing at least ten (10) days prior to 
employmg the Director of Operations setting forth m reasonable detail all mformation reasonably requested by 
Franchisor Franchisor s acceptance of the Operating Prmapal and Director of Operations, shall not constitute 
Franchisor's endorsement of such mdividual or a guarantee by Franchisor that such mdividual will perform 
adequately for Area Developer or its Affiliates, nor shall Franchisor be estopped from subsequently 
disapprovmg or otherwise challengmg such person's qualifications or performance

13 3 Business Practices

(a) Neither Area Developer nor any of its Owners conducts any activity, or has failed to 
conduct any activity, if such action or maction constitutes a money laundermg cnme, mcludmg any money 
laimdenng mme prohibited under the International Money Laundermg Abatement and Anti-Terrorist 
Fmanang Act ("Patriot Act") and any amendments or successors thereto

(b) Neither Area Developer nor any of its Owners or the employees of either of them is
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named as a "Speaally Designated Nationals' or 'Blocked Persons as designated by the Urated States 
Department of the Treasury s Office of Foreign Assets Control Currently, this list is published imder the 
mtemet website address "www treas gov/offices/enforcement/ofac/sdn/" Area Developer is neither directly nor 
mdirectly owned or controlled by the government of any country that is subject to a Umted States embargo 
Nor does Area Developer or any of its Owners act directly or mdirectly on behalf of the government of any 
country that is subject to a Urated States embargo Area Developer agrees that it will notify Franchisor m 
writmg immediately of the occurrence of any event, which renders the foregomg representations and warranties 
of this paragraph mcorrect

(c) Area Developer represents that it understands and have been advised by legal counsel 
on the requirements of the applicable laws referred to above mcludmg the Urated States Foreign Corrupt 
Practices Act (currently located at www usdoj gov/cnmmal/fraud/fcpa htmll. any local foragn corrupt practices 
laws and the Patriot Act (currently located at www epic org/privacy/terrorism/hr3162 htmll. and hereby 
acknowledges the importance to Franchisor, the System and the parties relationship of their respective 
comphance with any requirement to report or provide access to information to Franchisor or any government, 
that IS made part of Applicable Law Area Developer shall take all reasonable steps to require its consultants, 
agents and employees to comply with such laws pnor to engagmg or employmg any such persons

14 ACKNOWLEDGMENTS

14 1 General Area Developer, and its Owners, jomtly and severally acknowledge that they have 
carefully read this Agreement and all other related documents to be executed concurrently or m conjunchon 
with the execution of this Agreement, that they have obtamed the advice of counsel m connection with entermg 
mto this Agreement, that they understand the nature of this Agreement, and that they mtend to comply 
herewith and be boimd hereby Franchisor expressly disclaims makmg, and Area Developer acknowledges that 
it or they have not received or rehed on any warranty or guarantee, express or unphed, as to the potential 
volume, profits, expenses or success of the business venture contemplated by this Agreement

14 2 Independent Invesbgataon Area Developer acknowledges that Area Developer has conducted 
an mdependent mvestigation of the busmess franchised under this Agreement, recognizes that the busmess 
venture contemplated by this Agreement mvolves busmess nsks and that its success will be largely dependent 
upon the ability of Area Developer and if an Entity, its Owners, as mdependent busmesspersons Franchisor 
expressly disclaims the makmg of, and Area Developer acknowledges that it has not received, any warranty or 
guarantee, express or implied, as to the potenhal volume, profits, or success of the busmess venture 
contemplated by this Agreement

14 3 Copy of Agreement Area Developer acknowledges that it received a copy of this Agreement, 
the Exhibit(s) to this Agreement, and agreements relatmg to this Agreement, if any, with all of the blank Imes 
therem filled m, at least seven (7) calendar days prior to the date on which this Agreement was executed

14 4 Opportunity to Consult Area Developer acknowledges that it has read and understood this 
Agreement, the Exhibits to this Agreement, and agreements relatmg thereto, if any, and that Franchisor has 
accorded Area Developer ample time and opportunity to consult with advisors of Area Developer s own 
choosmg about the potential benefits and nsks of entermg mto this Agreement

14 5 Franchise Disclosure Document Area Developer acknowledges that it has received a copy of 
the complete La Salsa Franchise, LLC Franchise Disclosure Document which contams a copy of this Area 
Development Agreement, at least fourteen (14) calendar days pnor to the date on which this Agreement was
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executed Area Developer acknowledges and agrees that Franchisor has made no proimses, representahons, 
warranhes or assurances to Area Developer which are mconsistent with the terms of this Agreement or 
Franchisor's Disclosure Document, concerrung the profitabihty or likelihood of success of the Restaurant at the 
Franchised Location, that he has been informed by Franchisor that there can be no guarantee of success m the 
franchised busmess and that Area Developer s busmess ability and apbtude is primary m determmmg his 
success

14 6 Atypical Terms Area Developer acknowledges and agrees that Franchisor may modify the 
offer of its area development nghts to other La Salsa® area developers m any manner and at any hme, which 
offers have or may have terms, conditions, and obhgahons which may differ from the terms, conditions, and 
obhgahons m this Agreement Area Developer further acknowledges and agrees that Franchisor has made no 
warranty or representahon that all Area Development Agreements previously issued or issued after this 
Agreement by Franchisor do or will contam terms substantially smular to those contamed m this Agreement 
Franchisor may, m its reasonable busmess judgment and its sole and absolute discrebon, due to local busmess 
conditions or otherwise, waive or modify comparable provisions of other Area Development Agreements 
previously executed or executed after the date of this Franchise Agreement with other La Salsa® franchisees m a 
non-uiuform manner

IN WITNESS WHEREOF, the parties to this Agreement have executed this Agreement as of the date 
first shown above

FRANCHISOR

La Salsa Franchise, LLC,
A Delaware limited liabihty company

By ----------------------------------------------------------
Charles Rink, its President

AREA DEVELOPER

[ ]A___________
[ ]A__________
[ ]A__________
[ ]A__________
[ ] An mdividual 
[ ] Other (specify)

. corporahon,

. linuted habdity company, 

. genera] partnership,

. hmited partnership.

Name 

Title _ _, and Individually
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EXHIBIT A
DEVELOPMENT AREA

The Development Area* is defmed as the territory withm the boundanes described below

* If the Development Area is defmed by streets, highways, freeways or other roadways, or rivers, streams, 
or tributaries, then the boundary of the Development Area shall extend to the center Ime of each such 
street highway, freeway or other roadway, or nver, stream, or tnbutary '

FRANCHISOR

La Salsa Franchise, LLC,
A Delaware limited liability company

Charles Rink, its President 

AREA DEVELOPER

[ ]A
[ ]A
[ ]A
[ ]A
[ ] An mdividual
[ ] Other (speafy)

Bv

Name

. corporation, 
bmited hability company, 

. general partnership, 
limited partnership.

Title j and Individually
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Development Period Ending

EXHIBIT B
DEVELOPMENT OBLIGATIONS

Cumulative No of 
Restaurants to be in Operation

TOTAL

FRANCHISOR

La Salsa Franchise, LLC,
A Delaware hmited liability company

Charles Rink, its President 

AREA DEVELOPER

[ ]A
[ ]A
[ ]A
[ ]A
[ ] An mdividual

By
[ ] Other (speafy)

. corporation,

. hmited hability company, 

. general partnership,

. limited partnership

Name 

Title _ and Individually
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EXHIBIT C
ENTITY INFORMATION

Area Developer represents and warrants that the following mformahon is accurate and complete m all 
material respects

(i) Area Developer is a (check as apphcable)
[ ] corporation 
[ ] limited liabihty company 
[ ] general partnership 
[ ] limited partnership 
[ ] Other (specify)

State of mcorporation/organizahon 

Enhtyname ___________________

(u) Area Developer shall provide to Franchisor concurrently with the execuhon hereof true and 
accurate copies of its charter documents mcludmg Arhcles of Incorporation Bylaws, Operatmg 
Agreement, Regulations Partnership Agreement, resoluhons authonzmg the execution hereof, and any 
amendments to the foregomg ('Entity Documents')

(ui) Area Developer promptly shall provide such additional mformahon as Franchisor may from hme 
to time request concemmg all persons who may have any direct or mdirect fmanaal mterest m Area 
Developer

(iv) The name and address of each of Area Developer's owners, members or general and limited 
partner

NUMBER OF 
SHARES OR 
PERCENTAGE

NAME ADDRESS INTEREST
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(v) There is set forth below the names, and addresses and titles of Area Developer s prmapal officers 
or partners who will be devohng their full time to the Busmess

NAME ADDRESS

(vi) The address where Area Developer s Fmanaal Records, and Entity Documents are mamtamed is

(vii) The Operahng Prmapal is

(vm) Area Developer represents and warrants to Franchisor, as an mducement to Franchisor s 
execution of the Area Development Agreement, that the information set forth m this Entity Information 
Disclosure is true, accurate and complete m all material respects on the Effective Date and that Area 
Developer shall provide Franchisor with all additional information Franchisor may request with respect 
to the partners, shareholders and members of Area Developer and the ownership of Area Developer 
upon demand by Franchisor In addition. Area Developer shall notify Franchisor withm ten (10) days of 
any change m the informahon set forth m this Entity Information Disclosure and shall provide Franchisor 
with a revised Entity Information Disclosure certified by Area Developer to be true, correct and complete 
m all matenal respects Franchisor grants Area Developer the nghts m the Area Development Agreement 
m rehance upon each and aU of the terms of this Entity Informahon Disclosure

FRANCHISOR

La Salsa Franchise, LLC,
A Delaware hmited liability company

Charles Rink its President

AREA DEVELOPER

[ ]A. 
[ ]A. 
I ]A. 
[ ]A.

] An mdividual 
] Other (speafy)

. corporahon,

. limited Lability company, 

. general partnership,

. limited partnership.

Name

Title __________________
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EXHIBIT D

LA SALSA FRANCHISE, LLC 

FRANCHISE DISCLOSURE DOCUMENT 

ASSET PURCHASE AGREEMENT



LA SALSA FRANCHISE, LLC

ASSET PURCHASE AGREEMENT
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LA SALSA FRANCHISE, LLC 

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this Agreement') is made this _ day of 
,, by and between LAS ACQUISITION LLC, a Delaware bmited liability company 

( Seller"), on the one hand, and , a 
_______________________________ ('Buyer"), on the other hand, with reference to the foUowmg

facts

A Seller owns and operates the La Salsa® Restaurant known as La Salsa #____ described on
Attachment A attached to this Agreement and mcorporated mto this Agreement by reference (the 
' Restaurant')

B Seller leases the premises and improvements at the site of the Restaurant (the Franchised 
Location') under a Lease (the "Master Lease ) with the landlord (the Master Landlord') described on 
Attachment B attached to this Agreement and incorporated mto this Agreement by reference

C SeUer desires to seU to Buyer and Buyer desires to purchase from Seller all of the assets owned 
or used by Seller m the operation of the Restaurant which are more fully described m Section 2(a) of this 
Agreement Seller further desires to operate the Restaurant as a La Salsa® Restaurant under a Franchise 
Agreement with La Salsa Franchise, LLC, a Delaware limited liability company ( Franchisor'), the Franchisor 
of La Salsa® Restaurants, substantially m the form of Attachment D attached to this Agreement and 
mcorporated mto this Agreement by reference (the ' Franchise Agreement') Seller further desires to sublease 
the Franchised Location to Buyer and Buyer desires to sublease the Franchised Location from Seller under a 
Sublease substantially m the form of Attachment G attached to this Agreement and mcorporated mto this 
Agreement by reference (the Sublease")

_, Seller and Buyer entered mto a Prehmmary Business Purchase
Agreement for the Restaurant (the "Prehmmary Busmess Purchase Agreement ) Seller and Buyer desire to 
enter mto this Agreement to provide for these transactions on the terms and conditions set forth m this 
Agreement

NOW, THEREFORE, IT IS AGREED

1 INCORPORATION OF RECITALS

The Recitals set forth m Paragraphs A through D of this Agreement are true and correct and are 
mcorporated mto this Agreement as part of this Agreement

2 PURCHASE AND SALE

a The "Assets" On the 'Closing Date (as defined m Section 6(bl of this Agreement), 
Seller shaU sell, convey, transfer, assign and dehver to Buyer and Buyer shall purchase from Seller, all of the 
assets of the Restaurant listed on Schedules ZlaUil to 2(aUvl attached to this Agreement and mcorporated mto 
this Agreement by reference (collectively the 'Assets ) Each reference m this Agreement to the "Assets' of the 
Restaurant shall mean and refer to the followmg-
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(i) AH of the fixtures, equipment, signs and other tangible assets of the
Restaurant (the ' Equipment') as more fully described on Schedule 21al lil attached to this Agreement and 
mcorporated mto this Agreement by reference

(u) All of the service agreements for the Restaurant as more fully described 
on Schedule 2(al fill attached to this Agreement and mcorporated mto this Agreement by reference (the 
"Service Agreements") and the Other Contracts as more fully described m Section 7(m^ of this Agreement

(m) All of the useable stock-m-trade, retail mventory and supplies located
at the Restaurant as described more fully on Schedule 2(aUiiil (the "Inventory") attached to this Agreement and 
mcorporated mto this Agreement by reference

(iv) All licenses and permits mamtamed by Seller and used by Seller m the
operation of the Restaurant, to the extent that they are transferable, as more fuUy described on Schedule 2(aUivl 
(the Licenses ) attached to this Agreement and mcorporated mto this Agreement by reference

(v) All telephone numbers and facsimile numbers for the Restaurant as 
more fully described on Schedule 21al (vl attached to this Agreement and mcorporated mto this Agreement by 
reference

b Excluded Assets The foUowmg assets shall be excluded from this transachon (the 
Excluded Assets )

All cash m banks and other fmancial mstitution accounts associated
with the Restaurant

(u) The business records which relate to the operations of the Restaurant
for all periods prior to the Closmg Date (the ' Business Records'), subject, however, to Section 91el of this 
Agreement

(m) All refunds of federal, state or local mcome or franchise taxes or
worker s compensation insurance premiums due Seller as of the Closmg Date

(iv) All mtellectual property rights of Seller

c Inventory Seller shall have the right to amend and update Schedule 21aUiiil up to the 
Closmg Date to accurately reflect the useable Inventory on hand at the Restaurant on the Closmg Date, as 
determmed by Seller m its sole discretion On the Qosmg Date, SeUer shall deliver to Buyer a fmal version of 
Schedule 2(al (ml that accurately reflects the useable Inventory m the Restaurant on the Closmg Date, as 
determmed by SeUer m its sole discretion Each version of Schedule 2Ial (ml shaU, m addition to listmg the 
Inventory, state the updated aggregate ' Inventory Consideration (as defined m Section 3(a) of this 
Agreement) for the Inventory hsted on Schedule 2(al (ml The Inventory shaU be valued at SeUer's actual cost 
for the same

3 PURCHASE PRICE FOR ASSETS

a Purchase Price 
shaU be the sum of $______________

The aggregate purchase price for the Assets (the 'Purchase Price ) 
plus the value of the Inventory listed on the fmal version of

Schedule 2(a)(iii) (the "Inventory Consideration ) plus the amount of cash m the change fund at the 
Restaurant on the Closmg Date plus the sum of $ as payment for SeUer s security 
deposits now held on account by the Master Landlord under the Master Lease as more fuUy described on
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Attachment B (the 'Security Deposits") For purposes of the "Closing" (as defined m Section 6(b) of this 
Agreement), Seller and Buyer agree, subject to Section 3(b) below, that the Inventory Consideration is 
$

b Inventory Consideration Withm two (2) days after the Closmg Date, Seller shall 
mform Buyer of the actual Inventory Consideration, detenruned in accordance with Section 2(c) If the actual 
Inventory Consideration is greater than $m the aggregate. Buyer shall pay Seller within 
five (5) busmess days thereafter an additional amount equal to the difference between the actual Inventory 
Consideration and $ If the actual Inventory Consideration is less than 
$m the aggregate. Seller shall pay Buyer withm five (5) busmess days thereafter an 
amount equal to the difference between $and the actual Inventory Consideration

Contemporaneous with the parties execution of this 
__________ (the Initial Deposit') with the Escrow

c Deposits and Cash Payments
Agreement, Buyer shall deposit the sum of $________
Holder' described m Section 6(a) of this Agreement as a deposit against the Purchase Price [If Buyer is 
purchasmg a new La Salsa® Restaurant or kiosk from Seller m accordance with the Turnkey Addendum to 
Purchase Agreement attached to this Agreement (the "Turnkey Addendum ) which Seller shall construct, 
equip and furnish, and which is not yet opened for busmess (a "Turnkey Unit ) as of the date of this 
Agreement, Buyer shall deposit the additional sum of $100,000 (the "Additional Deposit') with the Escrow 
Holder at least five (5) busmess days before Seller s commencement of construction of the Turn Key Umt ] The 
Initial Deposit [is] [and the Additional Deposit are collectively referred to m this agreement as the 'Deposit" 
and are] non-refundable, m whole or m part On the Closmg Date, Buyer shall pay Seller, through the "Escrow 
described m Section 6(a) of this Agreement the remammg $of the cash portion of the 
Purchase Price

Purchase Note The $_ _______________ balance of the Purchase Price shall be
evidenced by and shall be payable to Seller m accordance with the terms of Buyer s Promissory Note m the 
prmcipal amount of $ m substantially the form attached to this Agreement as 
Attachment E and mcorporated mto this Agreement by reference (the Purchase Note')

e Security for Purchase Note and Security Agreement Payment of the Purchase Note 
shall be secured by a security mterest granted by Buyer m the Assets m accordance with the Security Agreement 
m substantially the form attached to this Agreement as Attachment F and mcorporated mto this Agreement by 
reference (the Security Agreement') which will be executed by Buyer on the Qosmg Date

f Guarantees The performance by Buyer of Buyer s obhgations under this Agreement, 
the Purchase Note and the Secunty Agreement wdl be personally guaranteed by

 (the Guarantor(s)') m accordance with the Guarantees m 
substantially the form attached to this Agreement as Attachment H, and mcorporated mto this Agreement by 
reference (the Guarantees ) which wiU be executed by Guarantor(s) on the Closmg Date

g Allocation of Purchase Price Seller and Buyer shall allocate the Purchase Price among 
the Assets as set forth on Schedule 31el attached to this Agreement and mcorporated mto this Agreement by 
reference, usmg the allocation method required by Section 1060 of the Internal Revenue Code of 1986, as 
amended (the "Code"), and the regulations thereunder Seller and Buyer each agree to report the federal, state 
and local mcome and other tax consequences of the transactions contemplated by this Agreement, and m 
particular to report the information requued by Code Section 1060(b), m a manner consistent with such 
allocation and will not take any position mconsistent therewith

h Payments Required m Addition to Purchase Price Buyer shall pay the foUowmg 
obligations on the Closmg Date m addition to the Purchase Price

L \pki»ravanich\My Documents\La Salsa\2016 Filed\D COCX 
2016 LA SALSA ASSET PURCHASE AGREEMENT



(i) The $50,000 liuhal Franchise Fee due to Franchisor

(u) The first month s rent and estimated monthly rent-related expenses
due to Seller under the Sublease and a secunty deposit equal to one (1) month's rent and estunated monthly 
center expenses due under the Sublease as described on Schedule 3fh) attached to this Agreement and 
mcorporated mto this Agreement by reference

Section 12(al of this Agreement

(IV)

All amounts attributable to Prorations as more fully described m 

All closmg costs payable by Buyer as more fuUy described m Section
12(bl of this Agreement

4 LIABILITIES OF RESTAURANT

a Seller's Liabilities Except as specifically provided m Section 4(bl of this Agreement, 
Buyer shall not assume and shall not acquire, take over, or be responsible for any liabilities or obligations of 
Seller, known or unknown, relating to or arismg from the operation of the Restaurant by Seller prior to the 
Closing Date (such liabilities or obligations not assumed by Buyer are referred to m this Agreement as "Seller's 
Liabilities") Seller shall pay all of Seller's Liabilities

b Assumed Liabilities Buyer shall assume only those contracts, leases agreements and 
Labilities listed on Schedule 4fbl attached to this Agreement and mcorporated mto this Agreement by reference 
(collectively the Assumed Liabilities ) m connection with Buyer's Operations of the Restaurant On the 
Closmg Date, Buyer shall execute the Assumption Agreement m substantially the form of Attachment I 
attached to this Agreement and mcorporated mto this Agreement by reference (the "Assumption Agreement") 
with respect to the Service Agreements and the Assumed Liabilities Buyer shah pay all of the Assumed 
Liabilities and shall mdemnify, defend and hold harmless Seller from all loss, cost, damage or expense related to 
the Assumed Liabihties as provided m Section 13 of this Agreement

5 INITIAL TRAINING AGREEMENT. FRANCHISE AGREEMENT AND SUBLEASE

a Initial Training Agreement If the Restaurant is the fust La Salsa® Restaurant to be 
owned and operated by Buyer, concurrently with the parties' execution of this Agreement, Buyer and 
Franchisor shaU execute Franchisor's Imtial Trainmg Agreement m the form of Attachment C Buyer shall 
attend and complete Franchisor s Initial Trainmg Program for franchisees offered by Franchisor (the Initial 
Training Program ) to Franchisor's satisfaction, as determmed by Franchisor, m its sole and absolute discretion, 
m order to become eligible to become a Franchisee of Franchisor

b Franchise Agreement On the Closmg Date, Buyer and Franchisor shall execute a 
Franchise Agreement for the Restaurant m the form of Attachment D

c Sublease On the Closmg Date, Buyer and Seller shall execute a Sublease for the 
Franchised Location m the form of Attachment G Seller, m its discretion, shall exert Seller s commerciaUy 
reasonable best efforts to obtam the consent of the Master Landlords to the Subleases if such consents are 
requued Buyer shall provide to the Master Landlords such fmancial statements and other information 
concerrung Buyer as the Master Landlords may reasonably requue to grant the Master Landlords' consent to the 
Subleases Buyer shall pay all costs and fees, if any, that the Master Landlords may charge m connection with 
the Master Landlords' deterirunahon to grant the Master Landlords' consents to the Sublease
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THE ESCROW AND THE CLOSING DATE

Escrow Holder and Escrow
Agreement with

Franchisor shall deposit a fully executed copy of this 
________________________________ , Telephone

Facsimile (the Escrow Holder"), to the attention of
immediately followmg the parties execution of this Agreement Delivery of a copy

of this Agreement to the Escrow Holder shall constitute the parbes' authorization to the Escrow Holder to 
proceed with Bulk Sale Escrow Number(the' Escrov/ ) with respect to this transachon

b Closing and Closing Date Unless extended m wribng by Seller and Buyer, the Escrow 
shall close (the Closing^) on,(the Closmg Date") The Closmg shall take place at 
the offices of the Escrow Holder at 10 00 A M on the Closmg Date If the Closmg does not occur on the Closmg 
Date, Seller may termmate this Agreement without any habihty to Buyer

7 REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer that except as set forth on the Schedules attached to this 
Agreement (each secbon of which qualifies the correspondmgly numbered representabon and warranty)

a Due Organizafaon and Authonzahon Seller (i) is duly organized, vahdly existing and 
m good standmg under the laws of the State of Delaware, and (ii) has the power and authority to enter mto this 
Agreement and the documents referenced m this Agreement and to consummate the transacbons contemplated 
by this Agreement and otherwise to perform Seller s obligations under this Agreement This Agreement has 
been duly authorized and executed by Seller and consbtutes the legal, valid and bmdmg obhgabon of Seller, 
enforceable agamst Seller m accordance with its terms

b Violation The execubon and debvery of this Agreement by Seller and the 
consummabon of the transacbons contemplated by this Agreement do not and will not (i) violate any provision 
of the Arbcles of Orgamzabon of Seller, (ii) violate any material court or administrabve order, process, 
judgment or decree to which Seller is a party or by which it (or any of its respecbve properbes or assets) is 
bound or (iii) result m the creabon or imposibon of any material hen, charge, pledge, security mterest or other 
encumbrance upon the Assets pursuant to any provision of, any mortgage, lien, lease, agreement, hcense, or 
instrument to which Seller is a party or by which Seller is bound

c Consents No consent or approval by, or any nohficahon of or fihng with, any person 
(governmental or private) is required m connecbon with the execubon, delivery and performance by Seller of 
this Agreement or the consummabon of the transacbons contemplated by this Agreement, other than the 
consent of the Master Landlord as described m Secbon 5 of this Agreement, if the same is requued by the terms 
of the Master Lease

d Assets There are no proceedmgs affecbng any of the Assets pendmg or, to the 
knowledge of Seller, threatened which may reasonably be expected to (i) adversely curtail the use of the Assets 
for the purpose for which they were acquired or the purpose for which they are now used or (u) adversely 
curtail the busmess or operabon of the Restaurant The Assets will consbtute substanbally all of the assets and 
mterests m assets that are used by Seller m the conduct of the busmess of the Restaurant as currently being 
conducted, other than the Excluded Assets

e Encumbrances On the Closmg Date, Seller shall have good and marketable btle to the 
Assets, free and clear of any and all hens, claims, judgments, taxes, encumbrances, security mterests, debts or 
other adverse claims or rights of any kmd The Escrow Holder shall provide Buyer, at Buyer s expense, with (i)
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the results of a UCC search prior to the Qosing Date to confirm that the Assets are in fact free and clear of any 
hens, claims, judgments, taxes, encumbrances, security mterests, debts or other adverse claims or rights of any 
kmd In the event that such search shall disclose any hens, claims, judgments, taxes, encumbrances, security 
mterests, debts or other adverse clauns or rights of any kmd. Seller shall exert Seller s best efforts to cause each 
and all of the same to be paid and/or removed on or before the Qosmg Date

f Financial Information Seller has previously delivered to Buyer unaudited Fmancial 
Statements for the Restaurant (the "Financial Statements") for the() month period endmg on 
,, the() month penod endmg on, _____________________________________________, and

() month period endmg on. (the "Reporting Period"), a copy of
which Fmancial Statements are attached this Agreement as Schedule 7(f) and are mcorporated mto this 
Agreement by reference The Fmancial Statements were true, correct and complete m all material respects as of 
the date that they were prepared and were prepared m conformity with generally accepted accountmg 
prmaples applied on a consistent basis throughout the Reportmg Period, except as otherwise noted therem and 
subject (m the case of mterim fmancial statements) to year-end audit adjustments

g Ordinary Course of Busmess Smce (i) Seller has operated
the Assets and the Restaurant m the ordmary course, consistent with past practice, (u) there have not been any 
material changes m the operations or fmancial condition of the Restaurant, (m) there has not been any matenal 
asset sold or disposed of (except mventory sold m the ordmary course of busmess), any material Asset 
mortgaged, pledged or subjected to any hen, charge or other encumbrance, and (iv) there has not been any 
agreement by Seller to sell or transfer any Asset other than m the ordmary course of busmess

h Compliance with Laws To the best knowledge of Seller, the Restaurant has been 
operated m comphance with all applicable federal, state and local laws, regulahons and ordmances, mcludmg, 
without limitation. Environmental Laws' (as defmed below), relatmg to the operation of the Restaurant For 
purposes of this Agreement, the term "Environmental Laws" shall mean any federal, state or local statute, 
ordmance, rule or regulation relatmg to (i) pollution or protection of the environment or (u) exposure of 
persons, mcludmg employees, to toxic or hazardous substances or other products i

1 Inventory The Inventory listed on Schedule 2(al (ml is usable and salable m the 
ordmary course of busmess On the Closmg Date, Seller shall have good and marketable title to the Inventory, 
free and clear of any and all hens, claims, judgments, taxes, encumbrances, security mterests, debts or other 
adverse claims or rights of any kmd

j Permits and Licenses On the Qosmg Date, Seller shall have all permits, and 
governmental licenses and registrations necessary to carry on the busmess of the Restaurant (as presently 
conducted) as required by law or the rules and regulations of any federal, state, county or local goverrunental 
agency havmg jurisdiction over it The Licenses are m good standmg and are m full force and effect

k Master Lease Seller has delivered a full and complete copy of the Master Lease to 
Buyer prior to the date of this Agreement There are no written amendments to the Master Lease or other 
agreements between Seller and the Master Landlord reflectmg the understandmgs between Seller and the 
Master Landlord under the Master Lease which have not heretofore been dehvered to Buyer by Seller There are 
no oral amendments or other agreements between Seller and the Master Landlord which have not been 
memorialized m a written instrument and expressly agreed to by Seller and the Master Landlord Seller has not 
received notice of any breach or default of any material term or provision of any of the Master Lease and, to the 
best knowledge of Seller, Seller is not m breach or m default of any material term or provision of the Master 
Lease as of the date of this Agreement Provided that the consents of the Master Landlord, if required^ have 
been obtained. Seller has the right to sublet the Franchised Location to Buyer with the written consent of the 
Master Landlord and the consummation of the transacbons contemplated by this Agreement will not result m
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or conshtute a breach of any material term or provision of the Master Lease or a default or an event which, with 
notice or lapse of time or both, would be a default, breach or violation of any material term or provision of the 
Master Lease The Master Lease is m full force and effect as written and, on the Closmg Date, Seller will be m 
material comphance therewith

1 Litigation Except as listed m Schedule 7(11 attached to this Agreement and
mcorporated mto this Agreement by reference, there is no pendmg, or to the knowledge of Seller threatened 
suit, actaon, arbitration or legal, administrative, or other proceedmg, against or affectmg Seller, the Restaurant, 
the Assets, the Master Lease or the Licenses

m Other Contracts SeUer is not a party to any contracts, leases or agreements' with 
respect to the Restaurant other than the Service Agreements described on Schedule 2faltiil and such other 
contracts, leases or agreements as are set forth on Schedule 7fml attached to this Agreement and mcorporated 
mto this Agreement by reference (the Other Contracts') There is no default or event which, with notice or 
lapse of tune, or both, would constitute a default by any party to the Service Agreements or the Other Contracts 
The Service Agreements and Other Contracts are m full force and effect as written and, on the Closmg Date, 
Seller will be m matenal compliance therewith

n Employees AU mdividuals employed in a non-exempt status at the Restaurant on the 
Closmg Date wUl be listed on Schedule 7(nl attached to this Agreement and mcorporated mto this Agreement 
by reference (the "Employees"), will be employed on an "at will" basis and will be termmated by Seller effecbve 
as of the close of busmess on the Closing Date On the Closing Date, SeUer wiU be current m the payment of aU 
obligations and employee benefits due to such Employees and aU Employees wiU be fuUy compensated with aU 
monetary and other benefits accrued up to termmation SeUer shall be solely liable and responsible for aU 
accrued salary, vacation, and other compensahon benefits payable up to the Closmg Date ^Uer makes no 
warranty, express or implied, with respect to the qualifications or character of any employee at the Restaurant 
SeUer shall allow Buyer an opportumty to mterview each of the Employees durmg the week prior to the Closmg 
Date Buyer may tender employment to each of the Employees, such employment to commence on terms 
mutuaUy satisfactory to Buyer and the respective Employees, provided, however, if Buyer, m its sole discretion, 
determmes that one or more of the Employees is not suitable for hire by Buyer, Buyer shaU m no way be 
obligated to tender employment to and of such Employee(s)

o No Violation Except as may be set forth on Schedule 7(ol attached to this Agreement 
and mcorporated into this Agreement by reference, SeUer has not received notice of any violation of any 
apphcable federal, state or local statute, law or regulation (mcludmg, without Imutation any applicable 
Envuonmental Law or applicable buildmg, zonmg, health, employment or other law, ordmance or regulation) 
relatmg to or directly or materiaUy affectmg the Assets or the Restaurant and, to the best knowledge of SeUer, 
there are no such violations by SeUer

p Ownership of Restaurant SeUer and its affihates have been the owners of the 
Restaurant durmg the three (3) year period precedmg the date of this Agreement

8 REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to SeUer that except as set forth on the Schedules attached to this 
Agreement (each Paragraph of which qualifies the correspondmgly numbered representation and warranty)

a Due Organization [Incorporation! and Authorization Buyer (i) is duly organized, 
validly existing and m good standmg under the laws of the State of Delaware, (u) is qualified to conduct 
busmess m the State of , and (m) has the power and authority to enter mto this 
Agreement and the documents referenced m this Agreement and to consummate the transactions contemplated
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by this Agreement and otherwise to perform Buyer s obhgations under this Agreement This Agreement has 
been duly authorized and executed by Buyer and constitutes the legal, valid and bmdmg obligation of Buyer, 
enforceable agamst Buyer in accordance with its terms

b Violation The execuhon and dehvery of this Agreement by the Buyer and the 
consummation of the purchase of the Assets and the assumption of the Assumed Liabilities contemplated by 
this Agreement will not violate any material court or administrative order, process, judgment or decree to 
which either Buyer is a party or by which Buyer is bound

c Consents No consent or approval by, or any notificabon of or filing with, any person 
(governmental or private) is required m connection with the execubon, delivery and performance by Buyer of 
this Agreement or the consummabon of the bansacbons contemplated by this Agreement, other than the 
consent of the Master Landlord, as described m Secbon 5 of this Agreement, if the same is required by the terms 
of the Master Lease

d Condition of Assets Buyer will conduct an mdependent inspecbon of the Restaurant 
and the Assets prior to the Closmg Date and will have conbnumg access to the Restaurant and the Assets to 
view and inspect the Restaurant and the Assets followmg the Opemng Date and prior to the Qosing Date 
Buyer acknowledges and agrees that Buyer will fully and carefully inspect and review the Restaurant and the 
Assets and will make Buyer s mdependent determmation to proceed with this bansacbon on the Closmg Date

e Recognifaon of Business Risks Buyer has conducted an mdependent mvesbgabon of 
the proposed franchise, and recognizes that the busmess venture contemplated by this Agreement mvolves 
busmess risks and that its success will be largely dependent upon the ability of Buyer as an mdependent 
busmess person Franchisor expressly disclaims the makmg of, and Buyer acknowledges and agrees that Buyer 
has not received, any warranty or guarantee, express or implied, as to the potenbal sales, mcome, profits, or 
success of the busmess venture contemplated by this Agreement, or of other Restaurants Buyer further 
acknowledges and agrees that Buyer has been advised by Seller that

(i) BuyeFs costs for mventory, employee benefits, supplies, insurance and other 
Items for the Restaurant will likely exceed Seller s costs for the same items due to advantageous pricmg, rebates 
or bulk pricmg discounts or allowances provided to Seller by its vendors because of the high volume of 
purchases by Seller

(ii) The Fmancial Statements do not mclude expenditures for a number of expense 
Items which Buyer wdl mcur m the operabon of the Restaurant as a franchisee of Franchisor, mcludmg, without 
Irautabon, royalbes, msbtubonal adverbsmg fees, local adverbsmg expenses, audit expenses, mterest on 
overdue payments, accountmg and professional fees, addibonal bammg expenses, web site fees and 
mamtenance expenses, and the like

f Fmancial Statements No employee, agent or other person speakmg on behalf of Seller 
or Franchisor has made any statement or promise to Buyer with respect to the Fmanaal Statements attached to 
this Agreement as Schedule 7(fl that

(i) The Sales of the Restaurant m any period subsequent to the Reportmg Period 
will equal or exceed the Sales of the Restaurant durmg the Reportmg Period Buyer acknowledges and agrees 
that sales will vary m the future and will depend upon many factors, mcludmg, without hmitabon, general 
economic condibons the extent, durahon and effecbveness of marketmg and promotional efforts conducted by 
Seller, seasonal fluctuations m the purchase of food and related products by consumers, retail pnces of food and 
related products offered at the Restaurant, variabons m disposable mcome and populabon, compebbon m the
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food business, consumer preferences, opporturabes for consumers to purchase these goods from discount 
retailers and over the Internet, and the like

(u) The Cost of Goods Sold of the Restaurant m any period subsequent to the 
Reportmg Period will equal, be less than or exceed the Cost of Goods Sold of the Restaurant durmg the 
Reportmg Period Buyer acknowledges and agrees that the Cost of Goods Sold will vary m the future and will 
depend upon many factors, mcludmg without limitahon, general economic condihons, the availabihty of, and 
wholesale and retail prices for, mgredients used to manufacture the food products sold at the Restaurant, 
seasonal fluctuations m the availability of, and wholesale and retail prices for, mgredients used to manufacture 
the food products sold at the Restaurant, and vanahons m freight and other costs due to the volatility of 
worldwide prices for oil and oil related products, and the like

(m) The Operating Expenses-Pavroll of the Restaurant m any period subsequent 
to the Reportmg Period will equal be less than or exceed the Operatmg Expenses-PayroU of the Restaurant 
durmg the Reportmg Period Buyer acknowledges and agrees that the Operatmg Expenses-Payroll will vary m 
the future and will depend upon many factors, mcludmg, without Iimitabon, general economic condibons, 
potenbal changes m the minimum wage laws m the State m which the Restaurant is located, mcreases m the 
costs for employee benefits for Buyer's employees, and the like

(iv) The Operatmg Expenses-Occupancv of the Restaurant m any period 
subsequent to the Reportmg Period will equal, be less than or exceed the Operatmg Expenses-Occupancy of the 
Restaurant durmg the Reportmg Period Buyer acknowledges and agrees that the Operatmg Expenses- 
Occupancy will vary m the future and will depend upon many factors, mcludmg, without limitahon, general 
economic condihons, rent escalahon provisions m the Master Lease and Sublease, an mcrease m the costs of the 
Master Landlord to provide common area mamtenance m the shoppmg mall m which the Franchised Location 
IS located, an mcrease m real or personal property taxes resultmg from a reassessment or sale, and vanahons m 
uhhty costs due to the volatility of worldwide prices for oil and oil related products, and the like

(v) The Other Operatmg Expenses of the Restaurant m any penod subsequent to 
the Reportmg Period will equal, be less than or exceed the Other Operatmg Expenses of the Restaurant durmg 
the Reportmg Period Buyer acknowledges and agrees that the Other Operatmg Expenses wiU vary m the future 
and will depend upon many factors, mcludmg, without limitahon, general economic condihons, an mcrease m 
costs of insurance postage or business licenses, repair and mamtenance provisions m the Master Lease and 
Sublease for the Franchised Locahon, deferred mamtenance condihons, acts of God and the like

g Receipt of Franchise Disclosure Document Buyer received a copy of the complete La 
Salsa Franchise, LLC Franchise Disclosure Document for La Salsa® Restaurants, which contains a copy of this 
Agreement, at least fourteen (14) calendar days prior to the date on which this Agreement was executed Buyer 
further acknowledges that Buyer has received a copy of the complete current form of Franchise Agreement for 
La Salsa® Restaurants, the attachments thereto and agreements relatmg thereto, if any, pnor to the date on 
which the Franchise Agreement will be executed Buyer acknowledges and agrees that Franchisor has made no 
promises, representahons, warranhes or assurances to Buyer which are mconsistent with the terms of this 
Agreement or Franchisor s Disclosure Document, concermng the profitability or likelihood of success of the 
Restaurant at the Franchised Locahon, that Buyer has been informed by Franchisor that there can be no 
guarantee of success m the franchised busmess and that Buyer's busmess abihty and aphtude is primary m 
detemunmg Buyer s success

h Review of Franchise Disclosure Document Buyer has read and understood this 
Agreement, the attachments hereto and agreements relatmg thereto, if any, and that Franchisor has accorded 
Buyer ample time and opporturaty to consult with advisors and counsel of Buyer's own choosmg about the 
potenbal benefits and risks of entermg mto this Agreement

9
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1 No Representations by Seller or Franchisor Prior to the date of Buyer's execution of
this Agreement, no employee, agent or other person speakmg on behalf of Seller or Franchisor made (i) any 
statement or promise to Buyer concerrung projected revenues, profits or operatmg costs of a La Salsa® 
franchised busmess, (u) any statement or promise to Buyer regardmg the amount of money Buyer may earn m 
operatmg a La Salsa® franchised busmess, (m) any statement or promise to Buyer concerrung the total amount 
of revenue a La Salsa® franchised busmess will or may generate or (iv) any statement or promise to Buyer 
regardmg the costs Buyer will or may mcur m operatmg a La Salsa® franchised busmess

] Atypical Arrangements Seller may modify the terms of its offer for the sale of La
Salsa® Restaurants to other buyers m any manner and at any tune, which offers have or may have terms, 
conditions and obligations which may differ from the terms, condibons and obligations m this Agreement 
Buyer further acknowledges and agrees that Seller has made no warranty or representation that all Asset 
Purchase Agreements previously issued or issued after this Agreement by Seller do or will contain terms 
substantially similar to those contamed m this Agreement Seller may, m Seller's reasonable busmess judgment 
and its sole and absolute discretion, due to local busmess conditions or otherwise, waive or modify comparable 
provisions of other Asset Purchase Agreements previously executed or executed after the date of this 
Agreement with other buyers of La Salsa® Restaurants m a non-uruform manner

k Representation by Counsel Buyer has been represented by independent legal counsel 
of Buyer s own selection m connechon with the review of the terms and consequences of this Agreement On 
the Closmg Date, Buyer shall provide Seller and Franchisor with a letter from Buyer's legal counsel m a form 
satisfactory to Seller attestmg that Buyer s counsel has reviewed the provisions of this Agreement with Buyer, 
mcludmg, without limitation, the provisions of this Section 8

1 Ownership of Restaurant Buyer has been advised by Seller that Seller and its affdiates
have been the owners of the Restaurant durmg the three (3) year penod precedmg the date of this Agreement

9 OTHER AGREEMENTS

a Condition of Equipment and Walk Through All Assets sold pursuant to this 
Agreement are sold ' AS IS " SELLER MAKES NO WARRANTIES WITH RESPECT TO THE ASSETS 
UNLESS SPECinCALLY PROVIDED ELSEWHERE IN THIS AGREEMENT, SELLER MAKES NO 
REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING, BUT 
NOT LIMITED TO, THOSE WITH RESPECT TO THE CONDITION OF THE ASSETS OR THEIR 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE There shaU be no abatement of the 
Purchase Price and SELLER shaU have no hability to Buyer for any claun, loss or damage as a result of any non- 
operatmg deficiency or defect m the Assets, the use or performance of the Assets, or any mterruption or loss of 
service or of use of the Assets

b Walk Through Seller and Buyer shall conduct a walk through of the Restaurant on or 
before the Closmg Date (the Walk Through") to determme the condition of the Equipment and Seller shall 
prepare a written list of any repaus to be made (the Repair List ) to the Eqmpment at Ae Walk Through The 
Repair List shall be the fmal and conclusive listmg of aU repaus to be made to the Equipment as of the Qosmg 
Date for aU purposes and SeUer shaU have no responsibility whatsoever for any repairs which are not hsted on 
the Repair List prepared at the Walk Through Unless the parties otherwise agree, SeUer wiU complete aU 
repaus on the Repau List withm thuty (30) days after the Closmg Date AU repaus requued after repaus to the 
Items on the Repau List are completed by SeUer shaU be the sole and absolute responsibility of Buyer, at Buyer's 
own expense
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c Access to Books and Records Buyer may, prior to the Closmg Date, through its 
representatives, review the Busmess Records of the Restaurant to famihanze itself with the Assets, the Master 
Lease and other matters related to the Restaurant In addition, the Busmess Records shall be retamed by Seller 
m order to comply with applicable laws and taxation regulations If, and to the extent, that Seller is no longer 
required to retam the Busmess Records, Seller shall notify Buyer of Seller's mtent to destroy the Busmess 
Records and, upon written request by Buyer, shall forward the Busmess Records to Buyer In addition, if, and to 
the extent, that Buyer needs access to the Busmess Records m connection with Buyer s conduct of the busmess 
of the Restaurant after the Closmg Date, Seller shall cooperate with Buyer and provide Buyer with reasonable 
access to the information that Buyer requires and provide copies of such records to Buyer upon Buyer's written 
request Buyer shall pay Seller for the actual cost for duphcabon of such Busmess Records

d Confidentiality Buyer and Seller shall hold m confidence (i) all documents and 
mformation obtamed from each other, their employees, agents and mdependent contractors, (u) the nature and 
content of this Agreement and aU discussions between Buyer and Seller regardmg the transactions 
contemplated by this Agreement, whether prior to or after the execution of this Agreement, and (m) the fact that 
Seller and Buyer have entered mto this Agreement (aU of the above shall collectively be referred to herem as 
"Confidential Information"), and shall not disclose or convey any of such Confidential Information to any other 
person, provided, however, that Buyer and Seller may disclose the Confidenbal Information (x) to such of their 
potential lenders, employees, attorneys, accountants and fmancial advisors as is reasonable to facihtate 
consummation of the transactions contemplated by this Agreement, (y) to the extent any such disclosure is 
required by law, and (z) to the Master Landlord and other third parties as necessary to facilitate obtammg such 
parties' consent to the transfer of Assets under this Agreement

e Seller to Operate m Ordinary Course of Business Durmg the period from the date of 
this Agreement to the Qosmg Date, Seller shall conduct the operations of the Restaurant only m the ordmary 
and usual course of busmess consistent with past practices

f Additional Actions Subject to the terms and conditions of this Agreement, Seller and 
Buyer agree to use all commercially reasonable efforts to take, or cause to be taken, all commercially reasonable 
acbon and to do, or cause to be done, all thmgs reasonably necessary, proper or advisable under applicable laws 
and regulations to consummate and make effective the transactions contemplated by this Agreement as 
promptly as reasonably practicable In case at any time after the Closmg Date any further action is necessary or 
desirable to carry out the purposes of this Agreement or to vest Buyer with full title to all properties, assets, 
rights, approvals and immunities of Seller, the proper officers, directors or employees of Seller or Buyer shaU 
take all such commercially reasonable action

g Utilities All utility and telephone service to the Restaurant shall be discontmued m 
Seller's name as soon as practicable after the Qosmg Date Buyer shall use commercially reasonable efforts to 
transfer such services to Buyer's name so that there is no mterruption of such services as a result of the 
transactions contemplated by this Agreement Seller shall not be responsible for payment of any related charges 
effective, m each case, on or after the close of busmess on the Closmg Date In the event that Seller is required to 
pay any utility expenses mcurred after the Closmg Date, Buyer shall reimburse Seller withm five (5) busmess 
days of Seller's request for such reimbursement Similarly, if Buyer pays any costs relating to the period pnor to 
Closmg Date, Seller shall reimburse Buyer withm five (5) busmess days of Buyer's written request for such 
reunbursement In all cases, a party's request for reimbursement shall be accompamed by evidence (reasonably 
satisfactory to the other) that such party has mcurred the expense for which such party is requesting 
reimbursement
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h Transfer, Risk of Loss Buyer shaU take over and assume management and operational 
control of the Restaurant, shall acquue legal and beneficial ownership of the Assets related to the Restaurant, 
and shaU assume, acquue, take over and become responsible for the Assumed Liabilities and the Service 
Agreements as of the Closmg Date Seller shall retam aU risk of destruction, loss or damage due to fire or'other 
casualty with respect to the Restaurant and the Assets until the Closmg Date

1 Pre-Closmg Credits Buyer shall reimburse Seller withm five (5) busmess days of 
receipt of any retroactive credits or other amounts which aU or partially relate to any period prior to the Closmg 
Date (i e . a real estate tax credit arismg after the Closmg Date that relates to the period rune (9) months before 
and three (3) months after the Qosmg Date will be reimbursed by Buyer to Seller to the extent of seventy-five 
percent (75%) of such credit received by Buyer)

I

j Post-Closing Charges Seller shall reunburse Buyer withm five (5) busmess days after
receivmg wntten notice from Buyer of any charges which all or partially relate to any period prior to the 
Closmg Date and which are not Assumed Liabilities (i e . a real estate tax charge received from after the Closmg 
Date that relates to the period rune (9) months before and three (3) months after the Qosmg Date will be 
reimbursed by Seller to the extent of seventy-five percent (75%) of the bill)

k Public Announcements Seller and Buyer shall consult with each other before issumg 
any press releases or otherwise makmg any pubhc statements with respect to this Agreement or the transactions 
contemplated m this Agreement and Seller and Buyer shall not issue any such press release or make any such 
public statement prior to such consultation, except to the extent requued by law (mcluding, without limitation, 
the federal securities laws of the Umted States)

1 Additional Acknowledgements of Buyer Buyer acknowledges and agrees that (i) 
upon Qosmg, except as may be specifically set forth in the Franchise Agreement executed by Buyer pursuant to 
Section 5 of this Agreement, Seller shall have no contmumg obhgation to protect, preserve or otherwise support 
the busmess conducted by the Restaurant, (ii) no promise or representahons of fact or opiruon other than as 
expressed m this Agreement have been made by Seller, or by any person on Seller's behalf, to mduce Buyer to 
execute this Agi'eement, and (m) Buyer enters mto this Agreement with full knowledge and with the advice of 
mdependent legal counsel and/or other busmess advisors

m Insurance Coverage Buyer shall be solely responsible for obtainmg and mamtammg 
public habdity insurance from a responsible msurance company licensed to do busmess m the state m which the 
Franchised Location is located durmg the enhre Term of the Franchise Agreement and the Sublease m amounts 
not less than those requued by the Franchise Agreement, the Sublease and the Master Lease On the Closmg 
Date and at least ten (10) days prior to the time any insurance is fust requued to be carried by Buyer, and 
thereafter, at least thuty (30) days pnor to the expiration of any policy. Buyer shall dehver to Sublessor, 
Franchisor and the Master Landlord Certificates of Insurance evidencing the proper types and minimum 
amounts of requued coverage AU Certificates shaU expressly provide that no less than thuty (30) days' prior 
written notice shaU be given to Sublessor, Franchisor and the Master Landlord m the event of material alteration 
to, canceUation or non-renewal of the coverages evidenced by such Certificates Certificates evidencmg the 
requued msurance shall name Sublessor, Franchisor and the Master Landlord, and each of theu affihates, 
partners, shareholders, duectors, agents, members and employees as additional msureds and as additional loss 
payees, and shaU expressly provide that any mterest of each shaU not be affected by any breach by Buyer of any 
policy provisions for which such Certificates evidence coverage

n Credit Report Seller or its designee may, prior to the Closmg Date, through its 
representatives, access and run the Buyer's credit report In addition, if, and to the extent, that SeUer needs to 
run Buyer's credit report in connection with the fmancmg for the purchase of the Assets after the Closmg Date 
and through the term of the Franchise Agreement with Franchisor, Buyer shaU cooperate with SeUer and
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provide Seller with its consent to access and run the Buyer's credit report upon Seller's request Buyer shall 
reimburse Seller for the cost of pullmg any such credit reports

10 CONDITIONS PRECEDENT TO BUYER'S PERFORMANCE

The obligahon of Buyer to purchase the Assets on the Closmg Date is subject to the receipt by 
Buyer of duly executed originals of the Franchise Agreement, the Sublease and a Bill of Sale for the Assets m 
substantially the form of Attachment J attached to this Agreement and a fmal version of Schedule 2fal fiiil 
which shall set forth the fmal Inventory to be transferred pursuant to this Agreement

11 CONDITIONS PRECEDENT TO SELLER'S PERFORMANCE '

The obligation of Seller to sell the Assets on the Closmg Date is subject to the satisfaction by 
Buyer of all of the condihons set forth m this Sectaon 11

a Receipt on the Closing Date On or before the Closmg Date

(i) Seller shall have received one (1) duly executed origmal of the Purchase Note m 
substanhally the form of Attachment E attached to this Agreement

(ii) Seller shall have received three (3) duly executed ongmals of the Security 
Agreement m substanhally the form of Attachment F attached to this Agreement

(m) Seller shaU have received three (3) duly executed ongmals of the Sublease, m 
substanhally the form of Attachment G attached to this Agreement as required by Sechon 5 of this Agreement

(iv) Seller shall have received three (3) duly executed ongmals of the Assumphon 
Agreement, m substanhally the form of Attachment I attached to this Agreement

(m) Seller shaU have received three (3) duly executed ongmals of the Franchise 
Agreement, m substantiaUy the form of Attachment D attached to this Agreement, and aU related coUateral 
documents

(iv) SeUer shaU have received three (3) duly executed ongmals of the General 
Release attached to this Agreement as Attachment K and mcorporated mto this Agreement by reference

(V) SeUer shaU have received the remamder of the Purchase Price from the Escrow
Holder

(vi) SeUer emd Franchisor shaU have received two (2) duly executed ongmals letters 
from Buyer's legal coimsel attestmg that such counsel has reviewed the provisions of this Agreement with 
Buyer

(vu) SeUer and Franchisor shaU have received Certificates of Insurance evidencmg 
the proper types and minimum amounts of required coverage as provided m Section 9(11 of this Agreement, the 
Franchise Agreement, the Sublease and the Master Lease

(vm) SeUer shaU have received such other documents as SeUer may reasonably 
require to consummate the transaction contemplated by this Agreement
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b Inihal Training Program Buyer shall have attended and completed Franchisor s Imtial 
Training Program to Franchisor's satisfaction, as determmed by Franchisor, m its sole and absolute discrebon, 
prior to the Closmg Date

c Performance by Buyer Buyer shall have performed, satisfied and complied with all 
covenants, agreements and conditions required by this Agreement to be performed or complied with by Buyer 
on or before the Closmg Date

d Accuracy of Buyer's Representations and Warranties All representations and 
warranties made by Buyer m this Agreement shall be true on and as of the Closmg Date, as the case may be, as 
if made at that time

12 OBLIGATIONS ON THE CLOSING DATE

a Frorations All rents, sewer charges, water charges, public utility charges real and 
personal property taxes levied or assessed agamst the Assets and the Restaurant and other items that are 
customarily prorated between a seller and a buyer of a busmess shall be prorated between Seller and Buyer as 
of the Closmg Date and shall be paid by Seller or Buyer, as the case may be, on the Qosmg Date

b Costs and Expenses Buyer shall pay all sales and/or use taxes arismg from the sale of 
the Assets by Seller to Buyer, all hen search fees, costs for pubhcation of escrow nobces and all escrow charges, 
costs and fees

c Possession Seller shall put Buyer mto full possession and enjoyment of the Restaurant, 
the Restaurant Premises and the Assets and all other items required to be conveyed and transferred by Seller to 
Buyer under this Agreement at 11 59 P M on the Closmg Date

d Taxes All sales, transfer, use emd sunilar taxes and recordmg and similar fees mcurred 
m connecbon with the sale, conveyance or transfer of the Assets to Buyer, to the extent required by the 
respecbve governmental authoribes, shall be paid m full by Buyer

13 INDEMNinCATION

a Indemnificahon by Seller Seller shall mdemnify, defend and hold Buyer free and 
harmless from and against any and all "Losses' (as defmed m Paragraph 13(cl below), which Buyer shall mcur 
or suffer which arise or result from the operabon or conduct of the busmess of the Franchised Umt by Seller at 
any time before the Closmg Date, from Seller's Liabihbes and from any breach of Seller's representabons, 
warranbes or covenants contamed m this Agreement

(i) Buyer shall be enbtled to mdemnificabon from Seller imder this Paragraph 
13fal only if the aggregate Losses for which Buyer is enbtled to mdemnificabon exceed $5,000 (the 
Indemnificahon Threshold ), only to the extent of the excess of the Losses over the Indemnificahon Threshold 

and only if a claim for Losses is submitted m writmg by Buyer to Seller withm one (1) year after the Closmg 
Date

(u) The remedies provided m this Paragraph 13(al shall be the exclusive remedy 
for monetary damages (whether at law or m equity) and are m lieu of any statutory, common law, equitable or 
other remedy which Buyer, may have agamst Seller relahng m any way to this Agreement, the other documents 
contemplated hereby and the transachons contemplated hereby and thereby Without limitmg the generality of 
the foregomg. Buyer hereby expressly waives any right of offset Buyer may have agamst amounts otherwise
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owed to Seller under this Agreement Buyer acknowledges that the limitation on Buyer s remedies set forth m 
this Paragraph 13fal is a material term of this Agreement without which Seller would not have entered mto this 
Agreement or the transactions contemplated hereby

b Indemnification by Buyer Buyer shall mdemnify, defend and hold Seller free and 
harmless from and against any and all Losses which Seller shall incur or suffer which arise or result from any 
mjuries sustamed by Buyer while at the Restaurant prior to the Closmg Date and from the operation or conduct 
of busmess at the Restaurant by Buyer at any time after the Qosmg Date, from any breach of Buyers 
representations, warranties or covenants contamed in this Agreement and from the Assumed Liabihhes

c Losses For purposes of this Agreement, ' Losses shall mean any and all obhgahons, 
habihhes, costs (mcluding reasonable attorneys' fees), expenses, damages and losses actually mcurred by Seller 
Seller shall promptly notify Buyer of the existence of any claim, demand or other matter to which Buyer's 
mdemnification obhgations would apply and shall give Buyer a reasonable opportunity to defend or pay the 
same at Buyer's own expense and with counsel of Buyer s own selection Seller shall at all times have the right 
to fuUy parhcipate m the defense of any claim at Buyer s own expense If Buyer shall fail to pay or defend. 
Seller shall have the right, but not the obligation, to undertake the defense of, and to compromise or settle 
(exercismg reasonable busmess judgment), the claim or other matter on behalf, for the account and at the risk of 
Buyer If the claim is one that cannot by its nature be defended solely by Seller, Buyer shall make available all 
information and assistance that Seller may reasonably request for this purpose

d Obligations of Indemnified Partv
^ J I

(i) A party entitled to mdemnification under the provisions of this Section 13 (the 
Indemnitee ) shall promptly notify the mdemnify mg party (the Indemnitoi^') of the existence of any claim, 

demand, or other matter to which the Indenmitor s mdemmfication obhgations would apply and shall give the 
Indenrmitor a reasonable opportumty to defend or pay the same at the Indemnitor s own expense and with 
counsel of Indenmitor's own selection

(u) The Indemnitee shall at all times have the right to fuUy parhcipate in the 
defense of any claun at the Indemnitee's own expense

(m) If the Indemmtor shall, withm a reasonable time after this nohce, fail to pay or 
defend, Indemnitee shall have the right, but not the obligahon, to undertake the defense of, and to compromise 
or settle (exercismg reasonable busmess judgment), the claim or other matter on behalf, for the account, and at 
the risk, of the Indenmitor

(iv) If the claim is one that cannot by its nature be defended solely by the 
Indenmitor, then the Indemnitee shall make available aU informahon and assistance that the Indemnitor may 
reasonably request for this purpose

d Mitigation Each Indenmitee shall be obhgated m connection with any claim for 
mdemnification under this Sechon 13 to use commercially reasonable efforts to mitigate Losses upon and after 
becommg aware of any event which could reasonably be expected to give rise to such Losses

14 TERMINATION

a Termination by Seller This Agreement may be termmated at any time prior'to the 
Qosmg Date by Seller (i) if there has been a breach by Buyer of any representation, warranty, covenant or 
agreement set forth m this Agreement on the part of Buyer which Buyer fails to cure withm five (5) days after 
written notice thereof is given by Seller (except that no cure period will be provided for a breach by Buyer
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which by its nature cannot be cured), (u) if Buyer fails to complete the Initial Trammg Program withm six (6) 
months after the parties execution of this Agreement, (m) if Buyer does not complete the Initial Trammg 
Program to Franchisor's sahsfacbon, (iv) if Buyer does not, durmg the Iratial Trammg Program, appear to 
possess the skills necessary to properly fulfill and discharge the demands and responsibilities required by the 
System or the Franchise Agreement, or (v) if Buyer is not acceptable to become a franchisee of Franchisor for 
any reason whatsoever, m Franchisor s sole and absolute discretion If this Agreement is termmated by SeUer, 
the obligations of Seller to complete the transactions contemplated by this Agreement will expire and SeUer 
shaU have any further obligabons under this Agreement

b Liquidated Damages SELLER AND BUYER HEREBY ACKNOWLEDGE AND 
AGREE THAT IT WOULD BE DIFHCULT TO MEASURE SELLER'S AGGREGATE DAMAGES IN THE 
EVENT OF A BREACH OF SECTION 14(aVil OF THIS AGREEMENT BY BUYER AND THAT, 
ACCORDINGLY, IN ADDITION TO, AND WITHOUT LIMITING ANY REMEDIES THAT MAY BE 
AVAILABLE TO SELLER FOR A BREACH OF THIS AGREEMENT, SELLER AND BUYER ACKNOWLEDGE 
AND AGREE THAT A FAIR AND REASONABLE ESTIMATE OF SUCH DAMAGES IS THE ENTIRE 
DEPOSIT, WHICH IN NO WAY REPRESENTS A PENALTY OF ANY SORT SELLER AND BUYER FURTHER 
ACKNOWLEDGE AND AGREE THAT IN THE EVENT OF THE TERMINATION OF THIS AGREEMENT AS 
A RESULT OF BUYER'S BREACH OF SECTION 14faUil OF THIS AGREEMENT PRIOR TO THE CLOSING 
DATE, SELLER SHALL BE ENTITLED TO RETAIN THE ENTIRE DEPOSIT AS LIQUIDATED DAMAGES 
SELLER AND BUYER ACKNOWLEDGE AND AGREE THAT THIS PAYMENT IS A REASONABLE 
FORECAST OF THE DAMAGES LIKELY TO RESULT FROM SUCH BREACH OF SECTION 14(a) bl OF THIS 
AGREEMENT BY BUYER BECAUSE OF THE LOST OPPORTUNITIES OF SELLER TO SELL THE 
RESTAURANT TO OTHER AVAILABLE BUYERS [AND THE COSTS TO SELLER TO CONSTRUCT THE 
TURN-KEY UNIT! AND IS NOT A PENALTY OF ANY KIND SELLER AND BUYER FURTHER 
ACKNOWLEDGE AND AGREE THAT THE PAYMENT OF LIQUIDATED DAMAGES SHALL NOT BE 
CONSTRUED AS A RELEASE OR WAIVER BY SELLER OF THE RIGHT TO PREVENT THE 
CONTINUATION OF ANY BREACH OF THIS AGREEMENT AND SHALL NOT PRECLUDE OR BE 
CONSTRUED TO PRECLUDE SELLER FROM MAKING A SHOWING OF IRREPARABLE INJURY OR ANY 
OTHER ELEMENT THAT MAY BE NECESSARY TO SECURE INJUNCTIVE RELIEF

c Terminahon by Buyer Buyer shaU have no right to termmate this Agreement

15 POST CLOSING OBLIGATIONS OF BUYER

Buyer shaU, at Buyer's sole cost and expense, refurbish, remodel and improve the Restaurant to 
conform the buildmg design, bade dress, color schemes, and presentabon of the La Salsa marks to Franchisor s 
then current public image Such a remodelmg may mclude extensive structural changes to the Restaurant and 
replacement or modificabon of furnishmgs, fixtures and equipment as weU as such other changes that 
Franchisor may direct Buyer shaU imdertake such a program promptly upon nobce from Franchisor, and shaU 
complete any such remodelmg as expedibously as possible, but m any event no later than one (1) year from the 
Closmg Date Franchisor may, on one or more occasions, waive or defer for such period of hme as Franchisor 
may deem appropriate. Buyer's obligabon to remodel the Restaurant, if Franchisor detemunes, m its judgment, 
that the Restaurant is m substanbal confornuty with Franchisor's then-current standard system decor 
specificabons

16 BROKER'S FEES

Each of the parbes represents and warrants that such party has dealt with no broker or fmder m 
connecbon with the transacbons contemplated by this Agreement, and, insofar as it knows, no broker or other 
person is enbtled to any commission or fmder s fee m connecbon with this bansacbon Each of the parbes 
agrees to mdemnify and hold the other harmless from and agamst any liability, claim, damage, loss or expense
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incurred by reason of any brokerage commission or fmder s fee alleged to be payable because of any act, 
ormssion or statement of the mdemnifymg party

17 SURVIVAL OF REPRESENTATIONS AND WARRANTIES

All representations warranties, covenants and agreements of the parties contamed m this 
Agreement, or m any instrument or other wntmg provided for m this Agreement, shall survive the Closmg 
Date

DISPUTE RESOLUTION

a Arbitration Except as provided m Section 18 b of this Agreement and except as 
precluded by Applicable Law, any controversy or claim between Franchisor and Franchisee arismg out of or 
relatmg to this Agreement or any alleged default hereunder, mcludmg any issues pertammg to the arbitrabihty 
of such controversy or claim and any claim that this Agreement or any part hereof is mvahd, illegal, or 
otherwise voidable or void, shall be submitted to bmdmg arbitration conducted before and m accordance with 
the Commeraal Rules of the American Arbitration Assoaahon ( AAA"), by one arbitrator selected by 
Franchisor and Franchisee m accordance with said rules Judgment upon any award rendered may be entered 
m any Court havmg junsdichon thereof Except to the extent prohibited by Applicable Law, (i) the proceedmgs 
shall be held m Orange County, Califorrua, (u) all arbitration proceedmgs and claims shall be filed and 
prosecuted separately and mdividually m the name of Franchisee and Franchisor, and not m any representative 
capaaty, and shall not be ]omed or consolidated, or otherwise filed concurrently m the same proceedmg, vnth 
claims asserted by or agamst any other licensee, franchisee or area developer, and (lu) the arbitrator shall have 
no power or authority to grant pumbve or exemplary damages as part of its award The party mitiatmg a claim 
or counterclaim m any arbitration proceedmgs shall pay all filmg fees related thereto In no event may the 
material provisions of this Agreement, or any ancillary agreement executed in connecbon with this Agreement, 
mcludmg, but not limited to the method of operation authorized product Ime sold or monetary obligations 
specified m this Agreement, amendments to this Agreement or m the Manuals be waived, modified or changed 
by the arbitrator at any arbitration hearmg The substantive law apphed m such arbitration shall be as provided 
m Section 18 e of this Agreement The arbitration and the parties' agreement to arbitrate shall be deemed to be 
self-executing, and if either party fails to appear at any properly-noticed arbitration proceedmg, an award may 
be entered agamst such party despite said failure to appear The arbitral deasion shall be bmdirig and 
conclusive on the parties A judgment confirmmg the award may be given by any California court havmg 
junsdichon, or that court may vacate, modify, or correct the award m accordance with the prevailmg provisions 
of the California statute govemmg arbitration All issues relatmg to arbitrability or the enforcement of the 
agreement to arbitrate contamed herem shall be governed by the Federal Arbitration Act (9 U S C § 1 et seq), 
notwithstandmg any provision of this Agreement speafymg the state law under which this Agreement shall be 
governed and construed The parties agree to be bound by the provisions of the limitations on the penod of 
time m which claims must be brought under Apphcable Law or this Agreement, whichever expires earlier The 
parties further agree that, m connection with any arbitration proceedmg conducted hereunder, each party must 
submit or file any claim which would constitute a compulsory counterclaim (as defmed by Rule 13 of the 
Federal Rules of Civil Procedure) withm the same proceedmg as the claim to which it relates Any such claim 
which IS not submitted or filed as described above shall be forever barred

B Exceptions to Arbitration The arbitration provision m 18 a of this Agreement shall not 
apply to (i) any action for mjunchve or other provisional rehef, mcludmg, but not limited to, enforcement of 
hens, security agreements, or attachments, which a party deems to be necessary or appropriate to compel the 
other party to comply with its obligations under this Agreement, or (u) any action Franchisor deems to be
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necessary or appropriate to protect the Marks and Trade Secrets of Franchisor Any claim or dispute involvmg 
or contesting the validity of any of the Marks shall not be subject to arbitration

c Other Remedies Nothmg m this Section 18 shall prejudice the right of any party to 
obtam provisional rebef or other equitable remedies from a court of competence jurisdiction as shall otherwise 
be available under applicable law

d Mediation Notwithstandmg anythmg to the contrary m Section 18 a of this 
Agreement, before either party may mitiate any arbitration proceedmg as described above (other than suits 
descnbed m Section 18 cl, ^ller and Buyer pledge to attempt first to resolve any Dispute pursuant to mediation 
conducted m accordance with the Commercial Mediahon Rules of the AAA unless Seller and Buyer agree on 
alternative rules and a mediator withm fifteen (15) days after either party fust gives notice of mediation 
Mediation shall be conducted m Orange County, Califorma, and shall be conducted and completed withm 
forty-five (45) days followmg the date either party first gives nohce of mediation unless otherwise agreed to m 
writmg by Seller and Buyer If the parties fail to complete mediahon withm the forty-five (45) day period, either 
Seller or Buyer may mihate an arbitrahon proceedmg m accordance with Secfaon 18 a The fees and expenses of 
the mediator shaU be shared equally by Seller and Buyer The mediator shaU be disqualified as a witness, expert 
or counsel for any party with respect to the Dispute and any related matter Mediahon is a compromise 
negotiahon and shall conshtute privileged commumcahons under Califorma and other applicable laws The 
enhre mediahon process shall be confidenhal and the conduct, statements, promises, offers, views and opmions 
of the mediator and Seller and Buyer shaU not be discoverable or admissible m any legal proceeding for any 
purpose, provided, however, that evidence which is otherwise discoverable or admissible shaU not be excluded 
from discovery or admission as a result of its use m the mediahon Notwithstandmg anythmg to the contrary set 
forth m this Agreement, any party that fails to reasonably cooperate m schedulmg and complehng a mediahon 
withm forty-five (45) days after givmg or receivmg nohce thereof shaU be precluded from recovermg costs, 
expenses, and/or prevailmg party attorneys' fees m any subsequent legal proceedmg

e Governing Law This Agreement shaU be governed by and construed m accordance 
with the laws of the State of Califorma In the event of any conflict of law, the laws of Califorma shaU prevail, 
without regard to the applicahon of Califorma conflict of law rules If, however, any provision of this 
Agreement would not be enforceable under the laws of Califorma, and if the Restaurant is located outside of 
Califorma and such provision would be enforceable under the laws of the state m which the Restaurant is 
located, then such provision shaU be mterpreted and construed under the laws of that state Nothmg m this 
Section 18 e IS mtended by the parties to subject this Agreement to any franchise or similar law, rules, or 
regulation of the state of Califorma to which it would not otherwise be subject

f Survival
canceUation of this Agreement

19 GENERAL

The terms of this Section 18 shaU survive termmation, expiration or

a Notices Except as otherwise expressly provided herem, aU written notices and reports 
permitted or required to be debvered by the parties pursuant hereto shaU be deemed so dehvered at the time 
delivered by hand, one (1) busmess day after electromc transmission (with confirmahon copy sent by regular 
United States mail), or three (3) busmess days after placement m the Umted States mail by Registered or 
Certified Mail, Return Receipt Requested, postage prepaid and addressed as foUows

If to Seller LAS Acquisition, LLC 
320 Commerce, Suite 100 
Irvme, Califorma 92602
Attention Chief Executive Officer/(Facsimile No (562)391-2402
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With a copy (which shall not constitute notice) to

Barry Kurtz, Esq
Lewitt, Hackman, Shapiro, Marshall & Harlan 
16633 Ventura Boulevard, 11* Floor 
Encmo, California 91436 
Facsimile No (818)981-4764

If to Buyer

Attention __
Facsunile No

Any party may change his or its address by givmg ten (10) days prior written notice of such change to all other 
partaes

b Waiver and Delay No waiver by Seller of any default or series of defaults m 
performance by Buyer, and no failure, refusal or neglect of Seller to exercise any right, power or option given to 
Seller hereunder or under the Escrow Instructions, or to insist upon strict compliance with or performance of 
Buyer's obhgations under this Agreement or under the Escrow Instructions, shall constitute a waiver of the 
provisions of this Agreement or under the Escrow Instructions with respect to any subsequent default thereof or 
a waiver by Seller of Seller's right, at any tune thereafter, to requue exact and strict compliance with the 
provisions thereof

c Transfers. Successors and Assigns, Benefit Seller shall have the right to transfer or 
assign all or any part of its rights or obligations under this Agreement to any person or legal entity Buyer shall 
not have the right to transfer or assign all or any part of its rights or obhgations under this Agreement to any 
person or legal entity This Agreement shall be bmdmg upon and mure to the benefit of the successors and 
assigns of Seller and Buyer and its or their respective heus, executors, administrators, successors and assigns, 
subject to the restrictions on Assignment contamed herem This Agreement is for the benefit of the parties only, 
and IS not mtended to and shall not confer any nght or benefit upon any person who is not a party hereto

d Tomt and Several Liabihtv If Buyer consists of more than one (1) person or entity, or a 
combmabon thereof, the obhgations and liabilities of each such person or entity to Seller are jomt and several, 
and such person(s) and/or entities shall be deemed to be a general partnership

e Entire Agreement This Agreement, the Prehmmary Busmess Purchase Agreement 
attached to this Agreement as Attachment L and the Escrow Instructions contam all of the terms and conditions 
agreed upon by the parties hereto with reference to the subject matter hereof No other agreements, oral or 
otherwise, shah be deemed to exist or to bmd any of the parties hereto and all prior agreements, understandmgs 
and representations are merged herem and superseded hereby Buyer represents that there are no 
contemporaneous agreements or understandmgs relatmg to the subject matter hereof between the parhes that 
are not contamed m this Agreement No officer, employee or agent of Seller has any authority to make any 
representation or promise not contamed m this Agreement, and Buyer agrees that Buyer has executed this 
Agreement without reliance upon any such representation or promise This Agreement cannot be modified or 
changed except by written instrument signed by all of the parties hereto I
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f Titles for Convenience Article and Section titles used in this Agreement are for 
convenience only and shall not be deemed to affect the mearung or construction of any of the terms, provisions, 
covenants or conditions of this Agreement

g Gender and Construction The terms of all Attachments hereto are hereby 
mcorporated mto and made a part of this Agreement as if the same had been set forth m full herem AU terms 
used m any one number or gender shall extend to mean and mclude any other number and gender as the facts, 
context or sense of this Agreement or any Article or Section hereof may require As used m this Agreement, the 
words mclude , 'mcludes or 'mcludmg" are used m a non-exclusive sense Unless otherwise expressly 
provided herem to the contrary, any consent, acceptance, approval or authorization of Seller which Buyer may 
be requu-ed to obtain hereunder may be given or withheld by Seller m its sole discretion, and on any occasion 
where Seller is required or permitted hereunder to make any judgment, determmabon or use its discretion, 
mcludmg any deasion as to whether any condihon or circumstance meets Seller s standards or satisfaction. 
Seller may do so m its sole subjective judgment and discretion Neither this Agreement nor any uncertamty or 
ambigmty herem shall be construed or resolved against the drafter hereof, whether under any rule of 
construchon or otherwise On the contrary, this Agreement has been reviewed by all parties and shall be 
construed and mterpreted accordmg to the ordmary mearung of the words used so as to fairly accomphsh the 
purposes and mtenbons of all parbes hereto Seller and Buyer mtend that if any provision of this Agreement is 
suscephble to two (2) or more construcbons, one (1) of which would render the provision enforceable and the 
other or others of which would render the provision unenforceable, then the provision shall be given the 
mearung that renders it enforceable

h Severability Nothmg contamed m this Agreement shall be construed as requirmg the 
commission of any act contrary to law Whenever there is any conflict between any provisions of this 
Agreement and the Escrow Instrucbons, the terms of this Agreement shall control Whenever there is any 
conflict between any provisions of this Agreement or the Escrow Instrucbons and any present or future statute 
law, ordmance or regulation contrary to which the parbes have no legal right to contract, the latter shall prevail, 
but m such event the provisions of this Agreement or the Escrow Instrucbons thus affected shall be curtailed 
and hmited only to the extent necessary to bnng it withm the requirements of the law If any part, arbcle, 
secbon, sentence or clause of this Agreement or the Escrow Instrucbons shall be held to be mdefuute, mvalid or 
otherwise unenforceable, the indefmite, mvalid or unenforceable provision shall be deemed deleted, and the 
remammg part of this Agreement shall conbnue m full force and effect

1 Counterparts and Electronic Copies This Agreement may be executed m any number 
of counterparts, each of which shall be deemed to be an origmal and all of which together shall be deemed to be 
one and the same mstrument Copies of this Agreement with signatures that have been transmitted by email or 
by facsimile shall conshtute and be deemed origmal copies of this Agreement for all purposes, provided that the 
copies are fully executed, dated and idenbcal m form to the origmal hard copy version of this agreement In 
addibon, this Agreement and all attachments to this Agreement may be signed electromcally by the parbes and 
electromc signatures appearmg on this Agreement and the attachments shall be deemed to be the same as 
handwritten signatures for the purposes of the vahdity, enforceability and admissibility of this Agreement and 
the attachments

j Fees and Expenses If any party to this Agreement shall brmg any acbon or proceedmg
for any relief against the other, declaratory or otherwise, arismg out of this Agreement, the losmg party shall 
pay to the prevailmg party a reasonable sum for attorneys fees and costs incurred m brmgmg or defendmg 
such acbon or proceedmg and/or enforcmg any judgment granted therem, all of which shall be deemed to have 
accrued upon the commencement of such acbon or proceedmg and shall be paid whether or not such acbon or 
proceedmg is prosecuted to fmal judgment Any judgment or order entered m such acbon or proceedmg shall 
contam a specific provision providmg for the recovery of attorneys' fees and costs, separate from the judgment, 
mcurred m enforcmg such judgment The prevailmg party shall be determined by the trier of fact based upon
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an assessment of which party s major arguments or positions taken m the proceedmgs could fairly be said to 
have prevailed over the other party s major arguments or posibons on major disputed issues For the purposes 
of this Section, attorney fees shall mclude, without limitation, fees mcurred m the followmg (1) post-judgment 
motions, (2) contempt proceedmgs, (3) garnishment, levy, and debtor and third party exammahons, (4) 
discovery, and (5) bankruptcy litigation This Section is mtended to be expressly severable from thei other 
provisions of this Agreement is mtended to survive any judgment and is not to be deemed merged mto the 
judgment

k General The submission of this Agreement does not constitute an offer and this 
Agreement shall become effective only upon the execution thereof by Seller and Buyer This Agreement shall 
not be bmdmg on Seller unless and until it shall have been accepted and signed on its behalf by an authorized 
officer of Seller

20 ACKNOWLEDGMENTS

a General Buyer, and its owners, jomtly and severally acknowledge that they have 
carefully read this Agreement and all other related documents to be executed concurrently or m conjunction 
with the execution hereof, that they have obtamed the advice of counsel m connection with entermg mto this 
Agreement, that they understand the nature of this Agreement, and that they mtend to comply herewith and 
be bound hereby Seller expressly disclaims makmg, and Buyer acknowledges that it or they have not received 
or relied on any warranty or guarantee, express or imphed, as to the potential volume, profits, expenses or 
success of the busmess venture contemplated by this Agreement

b Independent Investieation Buyer acknowledges that Buyer has conducted an 
mdependent mvestigahon of the Restaurant franchised hereunder, recograzes that the busmess venture 
contemplated by this Agreement mvolves busmess risks, and that Buyer s success will be largely dependent 
upon the abihty of Buyer and if an entity, its owners, as mdependent busmesspersons Seller expressly 
disclaims the making of, and Buyer acknowledges that it has not received, any warranty or guarantee, express 
or implied, as to the potential volume profits or success of the busmess venture contemplated by this 
Agreement

c Opportunity to Consult Buyer acknowledges that it has read and understood this 
Agreement the Attachments hereto emd agreements relating thereto, if any, and that Seller has accorded Buyer 
ample time and opportunity to consult with advisors of Buyer s own selection about the potential benefits and 
risks of entermg mto this Agreement

d Disclosure Document Buyer acknowledges that it has received a copy of the complete 
La Salsa Franchise, LLC Disclosure Document which contains a copy of this Asset Purchase Agreement, at least 
fourteen (14) calendar days prior to the date on which this Agreement was executed Buyer acknowledges and 
agrees that Seller has made no promises, representations, warranties or assurances to Buyer which are 
mconsistent with the terms of this Agreement or the Disclosure Document, concernmg the profitability or 
likelihood of success of the Restaurant at the Franchised Location, that Buyer has been informed by Seller that 
there can be no guarantee of success m the Restaurant and that Buyer's busmess ability and aptitude is primary 
m determirang his success ,

e Atypical Terms Buyer acknowledges and agrees that Seller may modify the offer of its 
franchises to other La Salsa® franchisees m any manner and at any time, which such offers have or may have 
terms, conditions and obhgations which may differ from the terms, conditions and obligations m this 
Agreement Buyer further acknowledges and agrees that Seller has made no warranty or representation that all 
Franchise Agreements previously issued or issued after this Agreement by Seller do or will contam terms 
substantially similar to those contamed m this Agreement Seller may, m its reasonable busmess judgment and 
its sole and absolute discretion, due to local busmess conditions or otherwise, waive or modify comparable
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provisions of other Franchise Agreements previously executed or executed after the date of this Agreement with 
other La Salsa® franchisees m a non-uniform manner

f Attachments and Schedules Seller shall have the right to amend and update all of the 
Attachments and Schedules attached to this Agreement up to the Closmg Date to accurately reflect the 
information referred to therem Seller shall deliver to Buyer a fmal version of all of such Attachments and 
Schedules on or before the Closmg Date

ANTI-TERRORISM LAWS

Buyer and its officers, directors, members and shareholders, and each of them, shall comply 
with and/or assist Franchisor to the fullest extent possible m Franchisor s efforts to comply with Anti-Terrorism 
Laws (as defmed below) In connection with such comphance. Buyer and its officers, directors, members and 
shareholders, and each of them, certify, represent and warrant that none of the property or mterests of Buyer or 
Its officers, directors, members and shareholders, and each of them, is subject to bemg blocked under any of 
the Anti-Terrorism Laws and that Buyer and its officers, directors, members and shareholders, and each of 
them, are not otherwise m violation of any of the Anti-Terrorism Laws

a Definition For the purposes of this Section 21, Anti-Terrorism Laws" means 
Execubve Order 13224 issued by the President of the Umted States, the Terrorism Sanctions Regulations (Title 
31, Part 595 of the U S Code of Federal Regulations), the Foreign Terrorist Organizations Sancbons Regulations 
(Title 31, Part 597 of the U S Code of Federal Regulations), the Cuban Assets Control Regulahons (Title 31, Part 
515 of the U S Code of Federal Regulahons), the USA Patnot Act and aU other present and future federal, state 
and local laws, ordmances, regulahons, policies, lists and any other requirements of any Governmental 
Authonty (mcludmg, without Imutahon, the United States Department of Treasury Office of Foreign Assets 
Control) addressmg or m any way relahng to terrorist acts and acts of war |

b Annex Buyer and its officers, directors, members and shareholders, and each of'them, 
certify that none of its employees or anyone associated with Buyer or officers, duectors, member's and 
shareholders are listed m the Annex to Execuhve Order 13224 Buyer agrees not to hire any mdividual listed m 
the Annex The Annex is available at

WWW treas gov/offices/enforcement/ofac/sdn/

c No Knowledee Buyer certifies that Buyer has no knowledge or mformahon that, if 
generally known, would result m Buyer, its officers, directors, members and shareholders, its employees, or 
anyone associated with Buyer to be listed m the Annex to Execuhve Order 13224

d Indemnity Buyer shall be solely responsible for ascertainmg what achons must be 
taken by Buyer to comply with the Anh-Terrorism Laws, and Buyer specifically acknowledges and agrees that 
Buyer's mdemnificahon responsibihties set forth m this Agreement pertam to Buyer's obhgahons under this 
Sechon 21

e Termination Any misrepresentahon by Buyer under this Sechon 21 or any violation of 
the Anh-Terrorism Laws by Buyer, its officers, directors, members and shareholders, or Buyer s employees shall 
conshtute grounds for immediate termmahon of this Agreement and any other Agreement Buyer has entered 
with Seller or an affiliate of Seller, m accordance with the terms of this Agreement

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereof have executed this Agreement as of the date first shown
above

SELLER

LAS ACQUISITION, LLC,
A Delaware bimted liabihty company

Charles Rink, Its Chief Executive Officer

BUYER

[ ]A__________
[ ]A___________
[ ]A___________
[ ]A___________
[ ] An mdividual 
[ ] Other (specify)

. corporation,

. lumted Lability company, 

. general partnership,
, limited partnership.

Name

Tide , and Individually
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ENTITY INFORMATION

If Buyer is an entity, Buyer represents and warrants that the following informahon is accurate and 
complete m all material respects

(1) Buyer is a (check as applicable)
[ ] corporation 
[ ] limited hability company 
[ ] general partnership 
[ ] limited partnership 
[ ] Other (specify) 

State of mcorporation/organization 

Entity name___________________

(2) Buyer shall provide to Seller concurrently with the execution hereof true and accurate 
copies of Its charter documents mcludmg Articles of Incorporation, Bylaws, Operatmg Agreement, Partnership 
Agreement, resolutions authorizmg the execution hereof and any amendments to the foregomg ( Entity 
Documents')

(3) Buyer promptly shall provide such additional information as Seller may, from tune to 
tune, request concermng all persons who may have any, duect or mduect, fmancial mterest m Buyer

partners

NAME

The name and address of each of Buyer's Owners, members, or general and limited

NUMBER OF, 
SHARES OR 

PERCENTAGE
ADDRESS INTEREST

(if applicable)

(5) There is set forth below the names, addresses and titles of Buyer's Prmcipal Officers or 
partners who will be devotmg theu full time to the Restaurant

NAME ADDRESS TITLE

(6) The address where Buyer s Fmancial Records and Entity Documents (e g, Arhcles of 
Incorporation, Bylaws, Operatmg Agreement, Partnership Agreement, etc) are mamtamed is
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SELLER

LAS ACQUISITION, LLC,
A Delaware limited liability company

Charles Rmk, Its Chief Execubve Officer

BUYER

[ ]A___________
[ ]A___________
[ ]A___________
[ ]A___________
[ ] An mdividual 
[ ] Other (specify)

, corporation,
. limited hability company, 
. general partnership,
. limited partnership.

Name

Tide , and Individually
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ATTACHMENTS

ATTACHMENT A 

ATTACHMENT B

ATTACHMENT C 

ATTACHMENT D 

ATTACHMENT E 

ATTACHMENT F 

ATTACHMENT G 

ATTACHMENT H 

ATTACHMENT I 

ATTACHMENT J 

ATTACHMENT K 

ATTACHMENT L

RESTAURANT

FRANCHISE LOCATION, MASTER 
LEASES AND MASTER LANDLORD

INITIAL TRAINING AGREEMENT

FRANCHISE AGREEMENT

SECURED PROMISSORY NOTE

SECURITY AGREEMENT

SUBLEASE
1

GUARANTEES

ASSUMPTION AGREEMENT

BILL OF SALE

GENERAL RELEASE

PRELIMINARY BUSINESS PURCHASE 
AGREEMENT
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LA SALSA FRANCHISE, LLC 
ASSET PURCHASE AGREEMENT

ATTACHMENT A 
RESTAURANT
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LA SALSA FRANCHISE, LLC 
ASSET PURCHASE AGREEMENT

ATTACHMENT B
FRANCHISE LOCATION, MASTER LEASE AND MASTER LANDLORD

Franchised Location

Master Lease Date

Master Landlord
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LA SALSA FRANCHISE, LLC 
ASSET PURCHASE AGREEMENT

ATTACHMENT C 
INITIAL TRAINING AGREEMENT
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LA SALSA FRANCHISE, LLC 
ASSET PURCHASE AGREEMENT

ATTACHMENT D 
FRANCHISE AGREEMENT
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LA SALSA FRANCHISE, LLC 
ASSET PURCHASE AGREEMENT

ATTACHMENT E 
SECURED PROMISSORY NOTE
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LA SALSA FRANCHISE, LLC 
ASSET PURCHASE AGREEMENT

ATTACHMENT E 
SECURED PROMISSORY NOTE

Cypress, California

PRINCIPAL AND PAYMENT

FOR VALUE RECEIVED, the undersigned.

("Maker"), promises to pay LAS Acquisition, LLC, a Delaware limited Lability company, or order ("Payee"), 
without deduchon or offset, at the address specified for nobce to Payee m Section 9 hereof (or at such other 
place as Payee shaU specify m writmg), m lawful money of the Umted States of Amenca, the principal amount 
of  ($), together with 
mterest thereon adjusted every six (6) months after the Closmg Date at a rate equal to either the prime rate of 
mterest, as published by the Western Edition of the Wall Street Journal, plus three percent (3%), or 

percent (________________________ %) per annum, whichever is greater, inequal
____ (calculated at
percent (__ % per

consecubve monthly payments, commencing with the first payment of $___________
the current mterest rate determmed as of the Closmg Date as ________________
annum)), due on the first day of , , and contmumg on the first day of each 
successive month thereafter until,, when this Promissory Note shaU be paid m
fuU, m connection with Maker s purchase of the "Assets" at the La Salsa® Restaurant known as La Salsa #__ _
(the "Restaurant") located at 

(the' Franchised Location )

2 PREPAYMENT
I

This Promissory Note may be prepaid at any tune or from time to time, m whole or m part,
without penalty

3 APPLICATION OF PAYMENTS

Each payment on this Promissory Note (whether made when due or otherwise) shaU first be 
credited against any mterest then due, and the remamder of such payment shaU be credited agamst the 
unpaid prmcipal

4 DEFAULT. ACCELERATION

If one (1) or more of the foUowmg events shaU occur ("Events of Default" or an "Event of
Default")

a Maker shaU default m the due and punctual payment of the obligabon due 
hereunder, whether at maturity, upon accelerabon or otherwise, or m the performance by Maker of any 
remaining obligabon under this Promissory Note, or fail to perform any representabon, warranty or covenant 
or obligabons under any loan agreement with any third-party lender, or its assignee, for money borrowed for 
the Restaurant, and such default shall conbnue for a period of ten (10) days after written nobce of such default 
IS given by Payee to Maker, or
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b Maker shall default in the performance of Maker's obligations under the ' Security 
Agreement between Maker and Payee dated,, under the Franchise Agreement 
dated,, between Maker and La Salsa Franchise, LLC, a Delaware limited liabihty
company ( Franchisor”), the franchisor of La Salsa® Restaurants, or under the Sublease between Maker and
Payee dated, __________________ ____ , or under any other agreement or promissory note between Maker
and Payee or Maker and Franchisor and such default shaU contmue for a period of ten (10) days after written 
nobce of such default is given to Maker, or

c Maker shall sell exchange, transfer or make any other disposition of all or 
substantially all of the Assets (other than a transfer by Maker to an affiliated entity) of the Restaurant, the La 
Salsa® franchise located at the Franchised Location or any other La Salsa Restaurant or La Salsa franchise 
owned by Maker or its affiliates, whether mdividually or collectively, or a transfer of 49% or more of the 
capital stock, membership mterests, partnership rights, or other equity mterests of Maker, or

d Maker shall be adjudicated bankrupt or insolvent, or make an assignment for the 
benefit of creditors, or Maker shall apply for or consent to the appomtment of a custodian, receiver, trustee or 
sunilar officer, for it or for all, or any substantial part of its property, or such custodian, receiver, trustee or 
similar officer shall be appomted without the application or consent of Maker, and such appomtment shall 
contmue undischarged for a period of sixty (60) days, or

e Maker shall mstitute, by petition, application, answer, consent or otherwise, any 
bankruptcy, msolvency, reorganization, moratorium, arrangement, readjustment of debt, dissolution, 
liquidation or similar proceedmg relating to it under the laws of any jurisdiction, or any such proceedmg shall 
be instituted, by petition, application or otherwise, agamst Maker and shall remam undismissed for a period 
of sixty (60) days,

THEN

upon the occurrence of an Event of Default under Sections 4(cl, 4(dl or 4(e) above or Section 5(c) below, 
automatically, and upon the occurrence of an Event of Default under Sections 4(al or 4(b above or 5(a) or 5(b) 
below), and upon the election of Payee followmg the expu-ahon of the ten (10) day period provided therem, 
the entire prmcipal balance of this Note, and aU accrued mterest, without further demand, shall immediately 
become due and payable No delay or omission on the part of Payee m exercismg any right under this Note 
shall operate as a waiver of such right I

5 REPORTING AND nNANQAL CONDITIONS

a Maker shall provide Payee with copies of Maker's mtemally prepared quarterly 
Fmancial Statements (Balance Sheet and Income & Expense Statement) withm fifteen (15) days of the end of 
each calendar quarter

b Maker shall provide Payee with copies of an accountant prepared annual Fmancial 
Statements (Balance Sheet and Income & Expense Statement) withm thirty (30) days of the end of each 
calendar year

c Maker shall mamtam the followmg fmancial ratios at aU times until this Note is paid 
mfuU Debt Coverage Ratio (EBITDA/TOTAL LOAN PAYMENTS) 15 10

6 WAIVER

Maker waives presentment, protest and demand, notice of protest, demand, dishonor and 
nonpayment of this Note, notice of acceleration, notice of mtent to accelerate, and any and all other notices or
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matters of a like nature, provided that such waiver shall not extend to any notice of default to be given by 
Payee under Sections 4fal, 4(bl, Sfal or 5fbl hereof

7 ATTORNEYS' FEES

Maker agrees that if any legal action is brought to enforce or collect this Note, the prevailmg 
party shall be entitled to reasonable attorneys' fees and costs, and any and all costs of collection, in addition to 
any other relief to which that party may be entitled This provision shall be applicable to the entire Note

8 SEVERABILITY

Every provision of this Note is mtended to be severable If any term or provision hereof is 
declared by a court of competent jurisdiction to be illegal or mvahd for any reason whatsoever, such illegality 
or mvalidity shall not affect the balance of the terms and provisions hereof, which term and provisions shall 
remam bmdmg and enforceable

9 NOTICES

Except as otherwise expressly provided herem, aU written notices and reports permitted or 
required to be delivered by the parties pursuant hereto shall be deemed so delivered at the time dehvered by 
hand, one (1) busmess day after electrorac transmission (with confirmation copy sent by regular Umted States 
mail), or three (3) busmess days after placement m the Umted States mail by Registered or Certified Mail, 
Return Receipt Requested, postage prepaid and addressed as follows

If to Payee LAS Acquisition, LLC
5900 Katella Avenue Buildmg A, Suite 101
Cypress, Califorraa 90630
Attention Managmg Member
Facsirmle No (562) 391-2402

With a copy (which shall not constitute notice) to

If to Maker

Barry Kurtz, Esq
Lewitt, Hackman, Shapiro, Marshall & Harlan 
16633 Ventura Boulevard, 11*'’ Hoor 
Encmo, Califorma 91436 
Facsimile No (818) 981-4764

Attention __
Facsimile No

Either party may change its address for the purpose of receivmg notices, demands and other commumcations 
as herem provided by a written notice given m the manner aforesaid to the other party

10 BINDING EFFECT

AU the terms and provisions of this Note shaU be bmdmg upon and mure to the benefit of the 
parties hereto, and their respective successors, hens and assigns l
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11 HEADINGS

Headings at the beginning of each numbered Sechon of this Note are mtended solely for 
convemence of the parties„and are not to be deemed or construed to a part of this Note

12 SECURITY FOR PAYMENT OF NOTE

Payment of this Note shall be secured by a secunty mterest m the Assets located at the 
Restaurant and certam other assets of the Restaurant as evidenced by the Secunty Agreement executed by 
Maker m favor of Payee concurrently with the execution of this Note

13 ASSIGNMENT OF PAYEE'S RIGHTS

Payee may, without any nobce to Maker or Maker s consent, transfer any of Payee's rights 
under this Note, and any collateral related thereto, and upon notice. Maker shall render all performance 
hereunder to such transferee Maker agrees that any such transferee shall have the rights and benefits 
assigned, but none of the obligations, and such transferee will not be subject to any claims, defenses or set-off 
that Maker may have agamst Payee

14 INTEREST RATE

It IS the express mtent of Maker and Payee not to violate any appbcable usury laws or to 
exceed the maximum amount of mterest permitted under applicable law In the event a court of competent 
jurisdiction declares that any mterest payable hereunder is excessive, any such excess payment shall be 
applied to prmcipal m mverse order of maturity and any remairung excess shall be refunded to Maker 
foUowmg Maker's payment m full of this Note

15 GOVERNING LAW AND VENUE

This Note shall be governed and construed m accordance with the laws of the State of 
Califorma Venue for purposes of any actions brought m connection with or arismg out of this Agreement 
shall be conclusively presumed to be m the State of California, County of Orange

IN WITNESS WHEREOF, the undersigned have executed this Note as of the day and year first above
written

MAKER
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LA SALSA FRANCHISE, LLC 
ASSET PURCHASE AGREEMENT

ATTACHMENT F 
SECURITY AGREEMENT
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LA SALSA FRANCHISE, LLC 
ASSET PURCHASE AGREEMENT

ATTACHMENT F 
SECURITY AGREEMENT

THIS SECURITY AGREEMENT (this "Agreement ) is made this day of

one

facts

by and between LAS Acquisition, LLC, a Delaware limited Lability company ( Secured Party"), on the 
hand, and , a

_________________________________("Debtor"), on the other hand, with reference to the followmg

^ Secured Party and Debtor entered mto an Asset Purchase
Agreement (the Purchase Agreement') pursuant to which Secured Party sold and Debtor purchased all of the 
assets owned or used by Secured Party (the Assets ) m the operation of the La Salsa® Restaurant known as La 
Salsa #___  (the ' Restaurant") located at

(the Franchised Location")
Debtor agreed to operate the Franchised Locahon as a Franchisee of La Salsa Franchise, LLC, the Franchisor of 
La Salsa® Restaurants ( Franchisor') In conjunchon with this acquisition. Debtor has agreed to pay Secured 
Party the sum of $m accordance with the terms of a Promissory Note (the "Purchase 
Note")

B Secured Party and Debtor desire to enter mto this Agreement to grant Secured Party a security 
mterest m all of the Assets at the Restaurant to secure payment of the Purchase Note on the terms and 
conditions set forth herem

NOW, THEREFORE, IT IS AGREED

1 INCORPORATION OF RECITALS

The Recitals set forth m Paragraphs A and B of this Agreement are true and correct and are 
mcorporated by reference herem as part of this Agreement

2 SECURITY INTEREST

follows
In considerahon of the foregomg. Debtor hereby grants to Secured Party a security mterest as

a Collateral Debtor hereby grants to Secured Party a contmumg security mterest m all of 
the leasehold improvements, fixtures, furmshmgs and equipment, mventory and supplies located at or used in 
connection with the Restaurant, now or hereafter leased or acquired by Debtor, together with all accounts, 
payment mtangibles, attachments, accessories, additions, substitutions and replacements, all cash and non-cash 
proceeds derived from insurance or the disposition of such assets, all rights of Debtor to use the La iSalsa® 
trademarks, service marks, trade names, trade styles, patents, copyrights and their registrations, trade secret 
mformahon and other proprietary rights, and all rights granted, owned or licensed to Debtor under contracts 
and licenses and Franchise Agreements for the use of the La Salsa® trademarks, service marks, trade names, 
trade styles, patents, copyrights, trade secret mformahon and other proprietary rights (collechvely the 
' Collateral'), to secure payment and performance by Debtor of the followmg obligahons (the Obligations )
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(i) All obligations, including, without limitation, payments for mventory, 
equipment and supplies, obligations and payments under this Agreement and other agreements between 
Secured Party, its affihates, and Debtor, and other amounts and obhgations owed to Secured Party,

(u) All expenditures of any kmd or nature made by Secured Party to preserve the 
Collateral, mcludmg, without limitation all amounts paid to discharge taxes hens, security mterest and any 
other encumbrances against the Collateral, and to repair any damage to the CoUateral or otherwise preserve or 
mamtam the Collateral and all insurance thereon.

(m) All expenditures made or mcurred by Secured Party pursuant to the provisions 
of any credit agreements, any promissory note and this Agreement, and

(iv) All other mdebtedness, obligabons and habihties of Debtor to Secured Party, its 
affihates, or other third parties, direct or mdu-ect, absolute or contmgent, due or to become due, whether now or 
hereafter arismg

b Authonzahon to File Financmg Statements Debtor hereby irrevocably authorizes 
Secured Party, at any time and from time to bme, to file m any filmg office m any Uniform Commercial Code 
('UCC") jurisdicbon any mibal fmancmg statements and amendments thereto and to furnish any informabon 
relatmg to such fihngs to Secured Party promptly upon Secured Party's request Debtor further agrees, 'at the 
request and ophon of Secured Party, to take any and all other acbons Secured Party may determmei to be 
necessary or useful for the attachment, perfechon and first priority of, and the ability of Secured Pa!rty to 
enforce. Secured Party s security interest m any and all of the Collateral I

I
c Right to Assign Secured Party's Rights and Interest Secured Party may, without any 

nobce to Debtor or Debtor s consent, transfer any of Secured Party's right under this Agreement, or any security 
mterest m and to the Collateral, and, upon nobce. Debtor shall render aU performance hereunder to such 
assignee Debtor agrees that any such assignee shall have the rights and benefits assigned, but none of the 
obhgations, and will not be subject to any claims, defenses or set-off that Debtor may have against Secured 
Party

3 WARRANTIES OF DEBTOR

Debtor warrants, covenants and represents to Secured Party that

a Chvnership of Collateral Debtor is the owner of all of the Collateral, free and clear of 
all hens and encumbrances, except hens m favor of Secured Party

I
b Encumbrances Unbl aU obhgabons of Debtor have been paid and performed under the 

Purchase Note and this Agreement, or the Purchase Note is canceled and terrmnated. Debtor shall not create, 
mcur, assume or suffer to exist any encumbrances on the Collateral, without the prior written consent of 
Secured Party

c Defense and Indemnity Debtor will defend its btle and Secured Party s mterest,m the 
Collateral agamst all claims which may affect btle to or Secured Party s security mterest m the CoUateral, and 
Debtor wiU take any acbon necessary to remove any hens or encumbrances m the CoUateral not authorized by 
this Agreement

d Sale of Collateral Until aU obhgabons of Debtor have been paid and performed under 
the Purchase Note and this Agreement, or the Purchase Note is canceled and termmated. Debtor shaU not seU or
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otherwise dispose of any assets or properties comprising the Collateral without the pnor written consent of 
Secured Party

e Maintenance and Insurance Debtor shall maintam the Collateral m good repair, 
workmg order and condition, and Debtor shall mamtam or cause to be maintamed, at no cost or expense to 
Secured Party, for the mutual benefit of Debtor and Secured Party, comprehensive broad form gener^ pubhc 
liability msurance agamst claims and hability for personal mjury, death or property damage arismg from the 
use, occupancy or condition of the Restaurant and the unprovements at the Franchised Location All msurance 
policies carried by Debtor shall provide that the policies cannot be canceled or materially changed except after 
thirty (30) days prior notice by the insurer to Secured Party AH pohcies shall name Secured Party as an 
additional insured

4 EVENTS OF DEFAULT

If one (1) or more of the foUowmg events shall occur. Debtor shall be m default under the 
Purchase Note and this Agreement

a Purchase Note and Loan Agreements If Debtor shall default m the due and punctual 
payment of any installment due under the Purchase Note, whether at maturity, upon acceleration or otherwise, 
or m the performance by Debtor of any remainmg obhgation under the Purchase Note, or fail to perform any 
representation, warranty or covenant or obligations under any loan agreement with any third-party lender, or 
its assignee, for money borrowed for the Restaurant, and such default shall contmue for a period of ten (10) 
days after written nohce of such default is given by Secured Party to Debtor

b Security Agreement and Other Agreements If Debtor shall default m the performance 
of Debtor’s obligahons under this Agreement or under the Franchise Agreement between Debtor and Franchisor 
dated , , and/or under the Sublease between Debtor and Secured Party dated

or under any other agreement or promissory note between Secured Party and
Debtor or Secured Party and Franchisor and such default shall continue for a period of ten (10) days after 
written notice of such default is given to Debtor

c Sale of Collateral or Business If Debtor shall sell, exchange, transfer or make any other 
disposition of all or substanbally all of the assets (other than a transfer by Debtor to an affiliated entity) of the 
Restaurant or the La Salsa® busmess located at the Franchised Location

d Adiudication If Debtor shall be adjudicated bankrupt or insolvent, or make an 
assignment for the benefit of creditors, or Debtor shall apply for or consent to the appomtment of a custodian, 
receiver, trustee or sunilar officer for it or for all or any substantial part of its Collateral, or such custodian, 
receiver, trustee or similar officer shall be appomted without the apphcation or consent of Debtor, and such 
appomtment shall contmue undischarged for a penod of sixty (60) days

e Institution of Proceedings If Debtor shall institute, by petition, apphcation, answer, 
consent or otherwise, any bankruptcy, msolvency, reorganization, moratonum, arrangement, readjustment of 
debt, dissolution, liquidation or similar proceedmg relatmg to it under the laws of any jurisdiction, or any such 
proceedmg shall be instituted, by petition, apphcation or otherwise, agamst Debtor and shall remam 
imdismissed for a period of sixty (60) days 1

I

f Effect of Default Upon the occurrence of an event of default under Sections 4(cL 41dl 
or 4(el above, automatically, and, upon the occurrence of an event of default under Sections 4(al or 4(bL and 
upon the election of Secured Party foUowmg the expiration of the ten (10) day period provided therem, the
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enbre principal balance of the Purchase Note and any accrued interest, without further demand,| shall 
immediately become due and payable No delay or onussion on the part of Secured Party m exercismg any nght 
under the Purchase Note shall operate as a waiver of such right

g Possession of Collateral and Remedies Upon the occurrence of any event of default 
set forth above or upon the occurrence of any other default m payment or performance of any Obligations for 
which this security mterest m granted, Secured Party shall have, m addition to all other rights and remedies, the 
remedies of a secured party under the UCC as then m effect m the state m which the Franchised Location is 
located, regardless of whether the UCC apphes to the secunty transactions covered by this Agreement, 
mcluding, without limitahon, the right to accelerate the maturity of the obligahons, without notice or demand 
and the immediate right to take possession and use of the Collateral and any proceeds thereof wherever located 
Debtor shall assemble the Collateral and make the Collateral and aU records relating thereto available to 
Secured Party at a place to be designated by Secured Party that is reasonably convement for both parties If 
notice is required. Secured Party shall give to Debtor at least five (5) busmess days prior written notice of the 
time and place of any public sale of the Collateral, or of the time after which any private sale or any other 
mtended disposition is to be made Debtor hereby acknowledges that five (5) busmess days prior wntten notice 
of such sale or sales shall constitute reasonable notice Durmg the time that Secured Party is m possession of the 
Collateral, and to the extent permitted by law. Secured Party shall have the right to hold, use, operate, manage 
and control all or any part of the Collateral, to make all such repairs, replacements, alterations, additions and 
improvements to the Collateral as it may deem necessary and proper, and to demand, collect and retam all 
eammgs, proceeds from such use and all other costs, expenses, charges, damages or losses by reason of such 
use

5 GENERAL PROVISIONS

a Govemmg Law and Venue This Agreement shall be governed by and construed m 
accordance with the laws of the State of Califorraa In the event of any conflict of law, the laws of Califorma 
shall prevail, without regard to the apphcation of California conflict of law rules If, however, any provision of 
this Agreement would not be enforceable under the laws of Califorraa, and if the Restaurant is located outside 
of California and such provision would be enforceable under the laws of the state m which the Restaurant is 
located, then such provision shall be mterpreted and construed under the laws of that state Nothmg m this 
Section 5 is mtended by the parties to subject this Agreement to any franchise or similar law, rules, or regulation 
of the state of California to which it would not otherwise be subject Venue for purposes of any actions brought 
m connection with or ansmg out of this Agreement shall be conclusively presumed to be m the State of 
California, County of Orange

I
b Notices Except as otherwise expressly provided herem, all written notices and reports 

permitted or requued to be dehvered by the parties pursuant hereto shall be deemed so delivered at the time 
delivered by hand, one (1) busmess day after electronic transmission (with conflrmahon copy sent by regular 
United States mad), or three (3) busmess days after placement m the United States mad by Registered or 
Certified Mad, Return Receipt Requested, postage prepaid and addressed as follows

If to Secured Party LAS Acquisition, LLC
5900 KateUa Avenue, Buddmg A, Suite 101
Cypress, California 90630
Attention Managmg Member
FacsimdeNo (562)391-2402
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With a copy (which shall not constitute notice) to

Barry Kurtz, Esq
Lewitt, Hackman, Shapiro, MarshaD & Harlan 
16633 Ventura Boulevard, 11"’ Floor 
Encmo, Califorma 91436 
Facsimile No (818)981-4764

If to Debtor

Attention __
Facsimile No

Any party may change his or its address by givmg ten (10) days prior written notice of such change to all other 
parties

c Waivers The delay, omission or forbearance by Secured Party to take acbon to remedy 
or seek damages for the breach or default of any term, covenant or condition herem contamed, or to exercise 
any nght, power or duty arismg from such breach or default shall not be deemed to be a waiver of such term, 
covenant or condition or any subsequent breach or default of the same or any other term, covenant or condition 
herem contamed The subsequent acceptance of payments by Secured Party shall not be deemed to be a waiver 
of any precedmg breach or default by Debtor other than its failure to pay the particular payment so accepted, 
regardless of Secured Party's knowledge of such precedmg breach or default at the time of acceptance of such 
payment

d Attorneys' Fees If any legal action is brought to enforce the terms of this Agreement, 
the prevailmg party shall be entitled to reasonable attorneys fees and costs and any and aU costs of collection, 
m addition to any other rehef to which that party may be entitled

e Modification 
party sought to be bound

This Agreement may be modified only by a writing executed by the

f Entire Agreement This Agreement, the other agreements referred to herem and any 
other agreement that may be executed by the parties concurrently with the execution of this Agreement, set 
forth the entire agreement and understandmg of the parties, and any agreement, representation or 
understandmg, express or implied, heretofore made by either party or exchanged between the parties are 
hereby waived and canceled

g Cumulative Remedies Any specific right or remedy set forth m this Agreement, legal, 
equitable or otherwise, shall not be exclusive, but shall be cumulative with all other rights or remedies set forth 
herem or allowed or allowable by law

I
h Titles The various titles of the Sections herem are used solely for convemence and 

shall not be used m mterpreting or construmg any word, clause, paragraph or subparagraph of this Agreement

1 Gender All words used m this Agreement m the smgular shall mclude the plural and 
the masculme gender shall mclude the femmme and neuter and the neuter shaU mclude the masculme and 
feminme

L\pkaravanich\My Documenls\LaSal5a\2016Filed\DDOCX 
2016 LA SALSA SECURITY AGREEMENT



] Successors This Agreement shall be bmdmg upon all of the parties hereto, their
respectave heirs, executors, administrators, personal representatives, successors and assigns

k Severability The mvalidity of any one (1) or more of the provisions contamed m this 
Agreement, as determmed by a court of competent jurisdiction, shall m no way affect the vahdity of any other 
provision hereof

1 Additional Documents Debtor agrees to execute, acknowledge and dehver to Secured
Party and to procure the execution, acknowledgment and dehvery to Secured Party of any additional 
documents or instruments which Secured Party may reasonably require to fully effectuate and carry out the 
provisions of this Agreement

m Counterparts and Electronic Copies This Agreement may be executed m any number 
of counterparts, each of which shall be deemed to be an ongmal and all of which together shall be deemed to be 
one and the same instrument Copies of this Agreement with signatures that have been transmitted by email or 
by facsimile shall constitute and be deemed ongmal copies of this Agreement for all purposes, provided that the 
copies are fully executed, dated and identical m form to the ongmal hard copy version of this Agreement In 
addition, this Agreement may be signed electromcally by the parties and electrorac signatures appearmg on this 
Agreement shall be deemed to be the same as handwritten signatures for the purposes of the validity, 
enforceabihty and admissibility of this Agreement

n Representation By Counsel Debtor acknowledges and agrees that Debtor has been 
represented by mdependent legal counsel of Debtor's own selection m connection with the negotiation and 
review of the terms and conditions of this Agreement, or has had the opportunity to have legal counsel assist 
Debtor, but Debtor has voluntarily elected not to do so

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year firsti above
written

SECURED PARTY

LAS ACQUISITION, LLC,
A Delaware limited liabihty company

Charles Rink, Its Chief Executive Officer

DEBTOR

TT^
[ ]A. 
[ ]A. 
[ ]A.
[ ] An mdividual 
[ ] Other (specify)

. corporation,

. limited Lability company, 

. general partnership,

. limited partnership.

Name
Title , and Individually
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LA SALSA FRANCHISE, LLC 
ASSET PURCHASE AGREEMENT

ATTACHMENT G 
SUBLEASE
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LA SALSA FRANCHISE, LLC 

SUBLEASE

THIS SUBLEASE (this "Sublease") is made and entered mto as of. by and
between LAS Acquisition, LLC, a Delaware lumted liabihty company ("Sublessor"), on the one hand, and

, a 
("Sublessee"), on the other hand, with reference to the foUowmg facts

A Sublessor leases from \ a
("Master Landlord"), the premises located at 

____________________________________  (the "Franchised
Location') pursuant to a Lease dated__
attached to this Sublease as Attachment A

(the "Master Lease ), a copy of which is

B Sublessor wishes to sublease the Franchised Location to Sublessee, and Sublessee wishes to sublease
the Franchised Location from Sublessor m order for Sublessee to operate the La Salsa® Restaurant known as La
Salsa #___  (the ' Restaurant') at the Franchised Location, subject to the terms of a Franchise Agreement
between Sublessee and La Salsa Franchise, LLC a Delaware limited hability company ( Franchisor"),'dated 

,(the Franchise Agreement') 1

C Sublessee acknowledges that Sublessee has received, reviewed and approved the Master Lease

NOW, THEREFORE, IT IS AGREED

1 SUBLEASE TERM

Sublessor hereby subleases the Franchised Location to Sublessee, and Sublessee hereby 
subleases the Franchised Location from Sublessor, subject to the terms of this Sublease and applicable 
provisions of the Master Lease The term of this Sublease (the "Sublease Term ) shall commence on

, _________  (the 'Sublease Commencement Date'), and shall expire on
,(the Expiration Date"), and shall be subject to the same extension options as 

contamed m the Master Lease foliowmg the Expiration Date, provided, however, that this Sublease shall 
automatically terminate upon the expiration or termmation of the Franchise Agreement Sublessor and 
Sublessee acknowledge that the term of the Franchise Agreement may extend beyond the term available under 
the Master Lease, and that Sublessor has neither right nor obligation to negotiate an extension of the term of the 
Master Lease or the Sublease Term beyond the remainmg term under the Master Lease Sublessee acknowledges 
that this Sublease may termmate due to the expuation of the remainmg term under the Master Lease prior to the 
expiration of the Franchise Agreement for the Franchised Location Sublessee acknowledges and agrees that m 
order to avoid an automatic termination of the Franchise Agreement, Sublessee must negotiate a new duect 
lease with the Master Landlord for the Franchised Location or otherwise obtam a right to retam possession of 
the Franchised Location m accordance with the Franchise Agreement If, and to the extent that, the Master Lease 
provides Sublessor with any options to extend the term of the Master Lease, and if Sublessee desires to have the 
Sublease Term extended by an equivalent term. Sublessee shall give Sublessor notice of Sublessee's desire to 
have the term of the Master Lease extended at least mnety (90) days m advance of the date that Sublessor is 
required to give the Master Landlord notice of Sublessor's desire to extend the term of the Master Lease 
Sublessor shall thereafter give the Master Landlord notice of Sublessor's desue to have the term of the Master 
Lease extended on or before the date that Sublessor is required to give the Master Landlord notice of Sublessor's 
desire to extend the term of the Master Lease
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2 RENT

2 1 Beginning on the Sublease Commencement Date Sublessee shall pay to Sublessor a monthly 
rental payment equal to (i) the minimum base rent and all percentage rent that Sublessor is obligated to pay 
under the Master Lease (the 'Rent") plus (u) all other rent, fees charges, expenses and costs that Sublessor is 
obligated to pay under the Master Lease mcludmg, without limitation. Sublessor s proportionate share of real 
property taxes, utilities, msurance and operatmg expenses which Sublessor is obligated to pay m accordance 
with the terms of the Master Lease (coUechvely the Master Lease Payments') plus (ui)
percent (__%) of the Rent ("Sublease Admimstrabon Fee ), as compensation to Sublessor for, among other
thmgs, the admimstrahve and other expenses mcurred by it m connection with this Sublease Sublessee shall 
make payments of Rent, Master Lease Payments and the Sublease Admimstrabon Fee at the address set forth 
below, due no later than the first day of each month durmg the Sublease Term, provided, however, that 
Sublessee shall pay the hrst months Rent, Master Lease Payments and Sublease Admimstrabon Fee due 
hereunder upon execubon of this Sublease Sublessor reserves the right to require Sublessee to make all 
payments of Rent and Master Lease Payments directly to the Master Landlord durmg the Sublease Term upon 
ten (10) days prior nobce to Sublessee and the Master Landlord Notwithstandmg the foregomg, the parbes 
acknowledge and agree that all Rent, Security Deposits, Master Lease Payments and Sublease Admimstrabon 
Fees due from Sublessee pursuant to this Sublease shall be coUechvely deemed "Rents under this Sublease for 
purposes of any actions brought agamst Sublessee Rent for parbal months shall be prorated on the basis of the 
actual number of days m the month The Master Lease Payments total $, as of the date of 
this Sublease Your rent payable under this Sublease wiU be subject to the same adjustments provided for m 
the Master Lease and wiU increase over the Sublease Term m the same amounts that Fresh Enterprises rent 
mcreases under the Master Lease

2 2 Late Charges Sublessee acknowledges that late payment by Sublessee of Rent 
and/or Master Lease Payments wiU cause Sublessor to mcur costs not contemplated by this Sublease, the exact 
amount of which wiU be extremely difficult to ascertam Such costs mclude, without limitabon, processmg and 
accounting charges, and late charges which may be imposed on Sublessor by the Master Landlord under the 
terms of the Master Lease Accord mgly, if any payment of Rent or Master Lease Payments due from Sublessee 
shall not be received by the Master Landlord or Sublessor, as the case may be, on or before the fifth day of each 
month durmg the Sublease Term, then without any requirement for notice (mcludmg, without limitation, 
billmg) to Sublessee, Sublessee shall pay to Sublessor a late charge equal to ten percent (10%) of such overdue 
amount Sublessor and Sublessee agree that such late charge represents a fair and reasonable estimate of the 
costs Sublessor will mcur by reason of late payment by Sublessee Acceptance of such late charge by Sublessor 
shall m no event constitute a waiver of Sublessee's default with respect to such overdue amount, nor prevent 
Sublessor from exercismg any other rights and remedies granted hereunder In the event that a late charge is 
payable hereunder, whether or not collected, for three (3) consecutive mstallments of Rent or Master Lease 
Payments durmg the Sublease Term, the Rent and the Master Lease Payments shall automatically become due 
and payable quarterly directly to Sublessor, m advance, rather than monthly notwithstandmg any other 
provision of this Sublease to the contrary

3 SECURITY DEPOSIT

of $_
Security for Obligations of Sublessee Sublessee shall pay Sublessor a security deposit 

upon the parties execution of this Sublease (the "Security Deposit") to secure
Sublessee's faithful performance of Sublessee's obligations under this Sublease If Sublessee defaults under this 
Sublease, Sublessor may use, apply or retam aU or part of the Security Deposit for the payment of Rent and/or 
other Master Lease Payments, or any other amount Sublessor may spend, or loss Sublessor may suffer, by 
reason of Sublessee's default If Sublessor so uses or applies any portion of the Security Deposit, Sublessee shall
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deposit sufficient funds with Sublessor to restore the Security Deposit to its original amount withm ten (10) days 
after Sublessor's written demand and Sublessee's failure to do so shall be a material breach of this Sublease 
Sublessor shall not be entitled to mterest on the Security Deposit If Sublessee fuUy and faithfully performs 
every obhgation of Sublessee under this Sublease, Sublessor shall return any remammg balance of the Security 
Deposit to Sublessee at the expiration of the Sublease Term and after Sublessee has vacated the Franchised 
Location Sublessor shall not be required to keep said deposit separate from its general accounts No trust 
relationship is created herem between Sublessor and Sublessee with respect to the Security Deposit

3 2 Other Subleases If, and to the extent that Sublessee is m breach of this Sublease or any 
other sublease, if any, between Sublessor and Sublessee, and the Secunty Deposit made by Sublessee with 
respect to this Sublease and such other sublease, are not sufficient (a) to pay the Rent or other charges due as a 
result of Sublessee's default, (b) to pay any other sum to which Sublessor may become obligated by reason of 
Sublessee's default or (c) to compensate Sublessor for any loss or damage which Sublessor may thereby suffer, 
then Sublessor may apply and use such portion of all of the security deposits paid by Sublessee pursuant to this 
Sublease and all other subleases to satisfy Sublessor's payment obhgations and/or compensatory rights

4 PREMISES

41 Condition Sublessee accepts the Franchised Location and the existing tenant 
improvements m the Franchised Location m their "AS IS" condition and acknowledges and Sublessee agrees 
that Sublessor shall not be obligated to make any repairs or mamtenance to the Franchised Location or the 
tenant unprovements prior to the Sublease Commencement Date Sublessee's assumption of possession of the 
Franchised Location on the Sublease Commencement Date shall conclusively establish, for aU purposes, that 
Sublessee has conducted such mveshgahon(s) of the condition of the Franchised Location and the existing 
tenant improvements at the Franchised Location as Sublessee desired, to the satisfaction of Sublessee, prior to 
the Sublease Commencement Date, and that the Franchised Location and the existing tenant improvements 
were, m all respects, m a satisfactory condition and acceptable to Sublessee on the Sublease Commencement 
Date Sublessee acknowledges and agrees that Sublessor has made no representations or warranties whatsoever 
regardmg (a) the square footage of the Franchised Location, (b) the condition of the Franchised Location, (c) the 
condition of any existing tenant improvements or (d) compliance with zonmg or restrictive covenants unless 
otherwise expressly provided for m this Sublease Sublessee shall, at its own cost and expense, keep and 
mamtam the exterior and mterior of the Franchised Location, mcludmg sidewalks adjacent thereto, m good and 
samtary order, condition and repair Sublessee hereby waives the provisions of Califorma Civil Code Sections 
1941 and 1942, or any comparable law, with respect to Sublessee's right to make repairs and deduct the 
expenses of such repair from rent

4 2 Use Sublessee shall not use the Franchised Location for any purpose other than 
operating the Restaurant as a La Salsa® Franchisee of Franchisor Sublessee acknowledges that neither Master 
Landlord nor Sublessor, nor any agent actmg on their behalf, has made any representation or warranty with 
respect to the suitability of the Franchised Location for the conduct of Sublessee s busmess

4 3 Tenant Improvements Sublessee is solely responsible for the construction, repair and 
mamtenance of any leasehold improvements desired by Sublessee, as well as the demolition of any existing 
leasehold improvements if necessary, followmg prior notice to and approval by Sublessor and Master Landlord 
as provided m the Master Lease ^

4 4 Signs Sublessee shall erect only such signs on the Franchised Location as are allowed 
by the Franchise Agreement and the Master Lease
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5 INSURANCE

5 1 Incorporated by Reference The insurance provisions of the Master Lease are expressly 
incorporated into this Sublease by reference Sublessee shall be solely responsible for obtaining and maintauung 
all insurance required by the Master Lease and the Franchise Agreement, at Sublessee's own cost and expense, 
throughout the Sublease Term Insurance requued of Sublessee under this Sublease shall, m Sublessorjs sole 
discretion, equal or exceed the msurance required of Sublessor as Tenant under the Master Lease

5 2 Required Coverage Sublessee shaU be solely responsible for obtammg and 
mamtairang public Lability insurance from a responsible msurance company hcensed to do busmess m the state 
m which the Franchised Location is located durmg the entire term of this Sublease m amounts not less than 
those requued by the Franchise Agreement and the Master Lease At least ten (10) days prior to the time any 
msurance is fust requued to be carried by Sublessee, and thereafter at least thuty (30) days prior to the 
expuabon of any policy. Sublessee shall dehver to Sublessor, Franchisor and the Master Landlord Certificates of 
Insurance evidencmg the proper types and mmimum amounts of requued coverage msurance on the 
addihonal-msured Grantor of Franchise Form CG-2029 or an insurer s comparable form All Certificates shall 
expressly provide that no less than thuty (30) days' prior written nohce shall be given to Sublessor, Franchisor 
and the Master Landlord m the event of material alterabon to or cancellation or non-renewal of the coverages 
evidenced by such Certificates Certificates evidencmg the insurance requued by this Secbon 5 shall name 
Sublessor, Franchisor and the Master Landlord, and each of theu affihates, partners, shareholders, duectors, 
agents, members and employees as addihonal insureds and as addihonal loss payees, and shall expressly 
provide that any mterest of each shall not be affected by any breach by Sublessee of any pohcy provisions for 
which such Certificates evidence coverage

5 3 Waiver of Subrogation Sublessor and Sublessee each waive theu right to sue and 
recover damages against each other with respect to any Lability arismg under the Master Lease or this Sublease 
and which is requued to be covered by any insurance pohcy m the Master Lease or this Sublease Each party 
agrees to endeavor to cause its insurer to waive its rights against the other party m the event of an msured 
casualty which is not caused by the willful misconduct of the other party

5 4 Sublessee's Insurance Obligation Not Affected By Sublessor's Insurance 
Sublessee's obligation to obtam and mamtam msurance shall not be limited m any way by reason of any 
insurance which may be mamtamed by Sublessor, nor shall Sublessee's performance of that obhgation relieve 
Sublessee of Lability under the mdemnity provisions set forth m this Sublease

5 5 Additional Requued Endorsement- All public liability and property damage pohcies 
shall contam a provision that Sublessor, Operatmg Company, the Master Landlord and theu affiliates, although 
named as an addihonal insureds, shall nevertheless be enhtled to recover under such policies on any loss 
occasioned to Sublessor, Operatmg Company, the Master Landlord or theu affihates, partners, shareholders, 
duectors, agents, or employees by reason of ^e neghgence of Sublessee or its partners, shareholders, duectors, 
agents, or employees

5 6 Right to Secure Insurance on Behalf of Franchisee Should Sublessee, for any reason, 
fail to procure or mamtam the insurance requued by this Agreement, as such requirements may be revised from 
time to time by Sublessor m the Manual or otherwise m writmg. Sublessor and/or Operatmg Compariy shall 
have the nght and authority (but not the obligahon) to immediately procure such insurance and to charge same 
to Sublessee, which charges, together with the expenses of Sublessor and/or Operatmg Company m so'acting, 
shall be payable by Sublessee unmediately upon nohce The foregomg remedies shall be m addition to any other 
remedies Sublessor and Operating Company may have
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5 7 Sublessee's Property Sublessee shall be solely responsible for insuring Sublessee's 
own property at the Franchised Locabon Sublessor shall not be responsible for loss or damage to the personal 
property of Sublessee, its sublessees, employees, customers or mvitees, m the absence of the receipt of an 
insurance payment by Sublessor attributable to such loss (m which event said payment shall be delivered 
forthwith to Sublessee), or unless such loss or damage was occasioned by the wiUful misconduct of Sublessor, 
Its agents servants or employees but subject m any event to Sectaon 5 3 of this Sublease

6 DAMAGE TO PREMISES AND CONDEMNATION

If any part of the Franchised Locabon is condemned or damaged by fire or other casualty 
dunng the term of this Sublease, this Sublease shall remam m full force and effect unless and until the Master 
Lease is canceled If the Master Lease is canceled for such cause. Sublessee s obligahons under this Sublease 
shall abate as of the date of such cancellabon Otherwise, Sublessee's obhgabons shall abate only to the actual 
extent and for the durabon that Sublessor's obhgabons are reduced under the Master Lease If the Master'Lease 
gives Sublessor any right to temunate the Master Lease in the event of the parbal or total damage destrucbon 
or condemnabon of the Franchised Locabons or the buildmg or project of which the Franchised Locabon is a 
part, the exercise of such right by Sublessor shall not consbtute a default or breach hereunder

7 OBLIGATIONS UNDER MASTER LEASE

71 Assumphon by Sublessee Sublessee expressly assumes all of the responsibilihes and 
obhgations imposed upon Sublessor as the tenant under the terms of the Master Lease All applicable terms and 
condibons of the Master Lease are mcorporated mto and made a part of this Sublease as if Sublessor were the 
master landlord thereunder. Sublessee the tenant thereunder, and the "Premises , the Franchised Locabon, 
except as otherwise specifically provided herem Any obhgabon of Sublessor which is contamed m this Sublease 
by the mcorporabon by reference of the provisions of the Master Lease may be observed or performed by 
Sublessor using reasonable efforts to cause the Master Landlord to observe and/or perform the same, provided, 
however, that Sublessee shall pay any cost or expense, mcludmg, without hmitabon, attorneys' fees mcurred by 
Sublessor m causmg the Master Landlord to observe and/or perform the same Sublessor shall have a 
reasonable time to enforce its rights to cause such observance or performance by the Master Landlord Sublessor 
shall not be required to furnish, supply or install anythmg required under any arbcle of the Master Lease 
Sublessee Assumes and agrees to perform the tenant's obhgabons under the Master Lease dunng the Sublease 
Term to the extent that such obhgabons are applicable to the Franchised Locabon, except that the obhgabon to 
pay rent to the Master Landlord under the Master Lease shall be considered performed by Sublessee to the 
extent and m the amount rent is paid to Sublessor by Sublessee m accordance with Secbon 2 of this Sublease 
Sublessee shall not commit or suffer any act or omission that will violate any of the provisions of the Master 
Lease In the event any mconsistency arises regardmg the obhgabons of Sublessee under the Master Lease and 
the obhgabons of Sublessee under this Sublease, the more strmgent obhgabons shall be bmdmg upon Sublessee

7 2 Obligataons of Sublessor Any obhgabon of Sublessor which is contamed m this 
Sublease by the mcorporabon by reference of the provisions of the Master Lease may be observed or performed 
by Sublessor usmg reasonable efforts to cause the Master Landlord to observe and/or perform the same, 
provided, however, that Sublessee shall pay any cost or expense (mcludmg, without limitation, attorneys fees) 
mcurred by Sublessor m causmg the Master Landlord to observe and/or perform the same Sublessor shall have 
a reasonable time to enforce its rights to cause such observance or performance by the Master Landlord 
Sublessor shall not be requued to furmsh, supply or install anythmg required under any arbcle of the Master 
Lease

7 3 Master Landlord's Obligations 
defaults of Master Landlord under the Master Lease

Sublessor shall not be liable to Sublessee for the
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8 INDEMNITY

8 1 Generally Sublessee shall indemnify, hold harmless, and defend Sublessor from all 
claims, costs, damages, liabilities and losses mcurred by Sublessor, mcludmg reasonable attorneys fees and 
costs of suit, as a result of Sublessee s default imder this Sublease or the Master Lease, or as the result of any act 
or failure to act by Sublessee its agents employees, customers, mvitees, licensees, successors, heu-s or assigns, 
or any and all persons commg upon or near the Franchised Location with regard to the Franchised Location

8 2 Hazardous Materials Sublessee agrees to mdemiufy and hold Sublessor harmless from 
any and all costs of any remedial action or cleanup of Hazardous Materials suffered or mcurred by Sublessor 
arismg out of or relatmg to Sublessee s use of the Franchised Location Hazardous Materials means any 
hazardous, toxic, mfectious or radioactive substances, wastes or materials listed or defmed by any federal or 
state environmental law

9 DEFAULT

9 1 Notice, Cure Sublessee shall cure any failure to perform Sublessee s obligations under 
this Sublease or the Master Lease (a) withm three (3) days after receivmg notice of any monetary default or (b) 
withm ten (10) days after receivmg notice of any non-monetary default, except that if Sublessee cannot 
reasonably cure the non-monetary default withm ten (10) days. Sublessee shall have up to thirty (30) days to 
complete the cure, so long as Sublessee proceeds with due dihgence If Sublessee fails to cure defaults durmg 
the grace periods specified above. Sublessor shall have the right to declare a default under this Sublease

9 2 Remedies Sublessor shall have the foUowmg rights and remedies upon a default by 
Sublessee under this Sublease

9 21 Sublessor may termmate this Sublease and upon such termmation.
Sublessor may recover from Sublessee

a The worth at the time of the award of the unpaid Rent 
which has been earned at the time of termmation,

b The worth at the time of award of the amount by which the 
unpaid Rent which would have been earned after termmation until the time of award exceeds the amount of 
such rental loss that Sublessee proves could have been reasonably avoided,

c The worth at the time of the award of the amount by which 
the unpaid Rent for the balance of the term after the time of award exceeds the amount of such rental loss for 
said period that Sublessee proves could have been reasonably avoided, and I

d Any other amount necessary to compensate Sublessor for 
all the detriment proximately caused by Sublessee's failure to perform its obligation under this Sublease or 
which m the ordmary course of thmgs would be likely to result therefrom

The worth at the tune of the award' of the amounts referred to m Sections 9 21(a) and above is computed 
by allowmg mterest at the legal rate The worth at the time of the award of the amount referred to m subsection 
(c) IS computed by discountmg such amount at the discount rate of the Federal Reserve Bank of San Francisco at 
the time of the award plus one percent (1 %)

9 2 2 Sublessor may relet the Franchised Location prior to the time of
any award for breach of this Sublease by Sublessee In such case, if Sublessor proves that m relettmg the
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Franchised Locahon Sublessor acted reasonably and in good faith to mitigate damages, Sublessor shall be 
entitled to an award for Sublessee s terrrunahon of this Sublease Such award shall consist of the worth at the 
time of the award of the amount by which the impaid rent for the balance of the Sublease Term after the time of 
award exceeds the amount of such rental loss that Sublessee proves could be reasonably avoided

9 2 3 Efforts by Sublessor to mitigate the damages caused by Sublessee s
breach of this Sublease do not waive Sublessor's right to recover damages

9 2 4 Nothmg herem affects the right of Sublessor under this Sublease to
mdemnificahon for liabdity arismg prior to the termmation of this Sublease for personal mjuries or property 
damage

9 3 Sublease Remains in Effect Even when Sublessee has breached this Sublease and 
abandoned the Franchised Location, this Sublease shall remam m effect for so long as Sublessor does not 
ternunate Sublessee s right to possession, and Sublessor may enforce all its rights and remedies under this 
Sublease, mcludmg the right to recover Rent and Master Lease Payments as they become due under this 
Sublease The followmg do not constitute a termination of Sublessee s right to possession

931
Franchised Location, or

932
Its mterest under this Sublease

Acts of mamtenance or preservation, or efforts to relet the

The appomtment of a receiver on initiation by Sublessor to protect

9 4 Cure by Sublessor Sublessor shall have the right, but not the obligation, to cure any 
default by Sublessee Sublessee shall repay any costs mcurred by Sublessor m domg so upon Sublessor's written 
demand All amounts owed hereunder shall be considered rent and shall bear mterest at the rate of twelve 
percent (12%) per annum or the maximum rate permitted by law, whichever is less, from five (5) days after such 
demand to the date of payment

9 5 Cross-Default If Sublessee (or any Guarantor, officer or duector of or a shareholder m 
Sublessee, if Sublessee is a corporabon, or a general or Imuted partner of Sublessee, if Sublessee is a partnership, 
or a member, if Sublessee is a hmited liability company) or any other Sublessee of Sublessor or any other 
Franchisee of Franchisor which controls, is controlled by or is under common control with Sublessee, fails to 
comply with any or all of the terms of this Sublease or the Master Lease or with any other Agreement between 
Franchisor, Sublessor, or their affiliates, mcludmg, without limitataon, the Franchise Agreement, such failure to 
comply shall be deemed to be a default under this Sublease and each and every other such agreement In the 
event of the terirunabon of this Sublease for any cause, or the terrrunahon of any other Agreement between 
Franchisor, or its affiliates, and Sublessee, or between Sublessor, or its affihates, and Sublessee, Franchisor and 
Sublessor, as the case may be, may, at their ophon, ternunate any or all of such other Agreements

9 6 Remedies Cumulahve The remedies specified m this Sublease are cumulahve and m 
addibon to any other remedies which may be available at law or m equity

10 ASSIGNMENTS

Sublessee shall not assign or sublet the Franchised Locabon, m full or m part without 
Sublessor's prior written consent m each instance, which Sublessor may withhold m its sole discrehon If 
Sublessor consents to any assignment or sublease. Sublessor shall be enbtled to the amount that any assignee's 
or subtenant's rent exceeds Rent plus Sublessor's costs of sublethng (mcludmg attorneys' fees and real estate 
commissions) and the cost of unamorhzed tenant improvements paid for by Sublessee It is expressly
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acknowledged that any assignment or sublease of this Sublease by Sublessee may be subject to the prior consent 
of Master Landlord and no assignment or sublease, even if consented to by Sublessor, shall be effective unless 
and until Master Landlord's consent is also obtamed, if needed Any assignment without the requisite consents 
shaU be void and shall, at the option of Sublessor, termmate this Sublease

11 NOTICES

Except as otherwise expressly provided herem, all written nobces and reports pemutted or 
required to be dehvered by the parbes pursuant hereto shall be deemed so delivered at the time debvered by 
hand, one (1) busmess day after elecbomc transmission (with confirmabon copy sent by regular Umted States 
mail), or three (3) busmess days after placement m the Urated States mail by Registered or Certified' Mail, 
Return Receipt Requested, postage prepaid and addressed as follows

If to Sublessor LAS Acquisibon, LLC 
320 Commerce, Suite 100 
Irvme, Califorma 92602 
Attenbon Chief Execubve Officer 
Facsimile No (949)270-8901

With a copy (which shall not consbtute nobce) to

If to Sublessee

Barry Kurtz, Esq 
Lewitt Hackman
16633 Ventura Boulevard, 11“' Floor 
Encmo, California 91436 
Facsimile No (818)981-4764

Attenbon
Facsimile No

Sublessee shall promptly provide Sublessor with a copy of aU nobces received from Master Landlord regardmg 
the Franchised Locabon, the Master Lease or this Sublease Either party may change its address for the purpose 
of receivmg nobces, demands and other commuracations as herem provided by a written nobce given m the 
manner aforesaid to the other party

12 ENTIRE AGREEMENT. SEVERABILITY AND CONSTRUCTION i

121 Entire Agreement This Sublease, any Attachments hereto, and any ancillary 
agreements between Sublessee and Sublessor, or any affihate, which are executed contemporaneously with this 
Sublease, constitute the enbre and complete Sublease between Sublessor (and if applicable, any affiliate) and 
Sublessee concernmg the subject matter thereof, and supersede all prior agreements Sublessee acknowledges 
that Sublessee is entermg mto this Sublease, any attachments and ancillary agreements executed 
contemporaneously herewith, as a result of its own mdependent mvesbgabon of the busmess franchised hereby 
and not as a result of any representabon made by Franchisor, Sublessor or persons associated with Franchisor or 
Sublessor, or other Franchisees, which are contrary to the terms herem set forth or which are contrary to the 
terms of the La Salsa Franchise, LLC, Uniform Franchise Disclosure Document (the Disclosure Document ), or 
other sraular document required or permitted to be given to Sublessee pursuant to applicable law No
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amendment, change or variation of the terms of this Sublease shall be bmdmg on either party unless mutually 
agreed to by the parties and executed by theu- authorized officers or agents m wrifang

12 2 Severability and Construction Except as expressly provided to the contrary herem, 
each section, paragraph, part, term and provision of this Sublease shall be considered severable, and if, for any 
reason, any section, paragraph part term, provision and/or covenant herem is determmed to be mvahd and 
contrary to, or m conflict with, any existing or future law or regulation by a court or agency havmg vahd 
jurisdiction, such shall not unpair the operation of, or have any other effect upon, such other portions, sections, 
paragraphs, parts, terms, provisions and/or covenants of this Sublease as may remam otherwise mtelligible, 
and the latter shall continue to be given full force and effect and bmd the parties hereto, and the mvalid 
portions, sections, paragraphs, parts, terms, provisions and/or covenants shall be deemed not to be a part of 
this Sublease Neither this Sublease or any uncertamty or ambiguity m this Sublease shall be construed or 
resolved against the drafter of this Sublease, whether under any rule of construction or otherwise On the 
contrary, this Sublease has been reviewed by all parties and shall be construed and mterpreted accordmg to the 
ordmary mearung of the words used to fairly accomplish the purposes and mtentions of aU parties to this 
Sublease Sublessor and Sublessee mtend that if any provision of this Sublease is susceptible to (2) two or more 
constructions, one (1) of which would render the provision enforceable and the other or others of which would 
render the provision unenforceable, the provision shall be given the mearung that renders it enforceable

12 3 Survival of Obligations After Expiration or Termination of Ageement Any 
provision or covenant of this Sublease which expressly or by its nature unposes obhgations beyond the 
expiration or termmation of this Sublease shall survive such expnahon or terrrunahon

12 4 Survival of Modified Provisions Sublessee expressly agrees to be bound by any 
promise or covenant unposmg the maxunum duty permitted by law which is subsumed withm the terms of any 
provision of this Sublease, as though it were separately articulated m and made a part of this Sublease, that may 
result from strikmg from any of the provisions of this Sublease any portion or portions which a court or agency 
havmg vahd jurisdiction may hold to be unreasonable and unenforceable m an unappealed fmal decision to 
which Sublessor is a party, or from reducmg the scope of any promise or covenant to the extent required to 
comply with such a court or agency order

12 5 Captions All captions m this Sublease are mtended for the convemence of the parties, 
and none shall be deemed to affect the meanmg or construction of any provision of this Sublease

12 6 Responsibility The term "Sublessee" as used m this Sublease shall refer to each person 
executing this Sublease as Sublessee, whether such person is one (1) of the spouses, partners shareholders, 
members, trustees, trustors or beneficiaries or persons named as included m Sublessee, and shall apply to each 
such person as if he were the only named Sublessee m this Sublease

12 61 If Sublessee is a married couple, both husband and wife executing this
Sublease shall be liable for all obligations and duties of Sublessee under this Sublease as if such spouse were the 
sole Sublessee under this Sublease

12 6 2 If Sublessee is a partnership or if more than one (1) person executes this
Sublease as Sublessee, each partner or person executing this Sublease shall be liable for all the obligations and 
duties of Sublessee under this Sublease

12 6 3 If Sublessee is a trust, each trustee, trustor and beneficiary sigrung this
Sublease shall be liable for all of the obligations and duties of Sublessee under this Sublease
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12 6 4 If Sublessee is a corporation or limited babdity company, aU
shareholders or members executmg this Sublease shall be liable for all obhgataons and dubes of Sublessee under 
this Sublease as if each such shareholder or members were the sole Sublessee under this Sublease In addibon, 
each present and future shareholder or member of Sublessee shall jomtly and severally guarantee Sublessee's 
performance of each and every provision of this Agreement by executmg a Guarantee m the form attached to 
this Sublease as Attachment B, provided, however that no Guarantee shall be reqiured from a shareholder who 
acquues Sublessee's securities after Sublessee becomes registered under the Secunbes Exchange Act of 1934

12 6 5 If Sublessee is m breach or default under this Sublease, Sublessor may
proceed duectly against each such spouse, partner signatory to this Sublease, shareholder, member, trustee, 
trustor or beneficiary without fust proceeding against Sublessee and without proceedmg against or narrung m 
such suit any other Sublessee, partner, signatory to this Sublease, shareholder, member, trustee, trustor or 
beneficiary The obligabons of Sublessee emd each such spouse, partner, person executmg this Sublease, 
shareholder, member, trustee, bustor and beneficiary shall be jomt and several

12 6 6 Nobce to or demand upon one (1) spouse, partner, person sigrung this
Sublease, shareholder, member, trustee, trustor or beneficiary shall be deemed nobce to or demand upon 
Sublessee and all such spouses, partners, persons sigrung this Sublease, shareholders, members, trustees, 
trustors and beneficiaries, and no nobce or demand need be made to or upon all such Sublessee s, spouses, 
partners, persons executmg this Sublease, shareholders, members, trustees, trustors or beneficiaries

13 APPLICABLE LAW

131 Choice of Law This Sublease shall be mterpreted and construed under the laws of the 
state m which the Franchised Locabon is located

13 2 Nonexclusivitv of Remedy No right or remedy conferred upon or reserved to 
Sublessor or Sublessee by this Sublease is mtended to be, nor shall be deemed, exclusive of any other right or 
remedy herem or by law or equity provided or permitted, but each shall be cumulabve of every other right or 
remedy

13 3 Limitahon of Adiudicafave Proceedings Sublessor and Sublessee hereby waive to the 
fullest extent permitted by law any right to or claim of any pumbve or exemplary damages against the other 
and agree that m the event of a dispute between them eadi shall be limited to the recovery of any' actual 
damages sustained by it

13 4 Right to Iniunctive Relief Nothmg herem contamed shall bar Sublessor's nght to seek 
mjuncbve rehef to obtam the entry of temporary and permanent mjuncbons and orders of specific performance 
enforcmg the provisions of this Sublease relatmg to Sublessee's (a) use of Franchisor's Proprietary Marks', (b) 
obligabons upon tenmnabon or expirabon of this Sublease, (c) assignment or proposed assignment of this 
Sublease, or any ownership mterest m Sublessee or (d) acbons covered by the provisions of Secbon 15 of the 
Franchise Agreement Sublessor also shall be able to seek mjuncbve relief to prohibit any act or omission by 
Sublessee or its employees that consbtutes a violabon of any applicable law, is dishonest or misleadmg to 
Sublessee's customers or to the public, or which may impair the goodwill associated with Franchisor's 
' Proprietary Marks , and Sublessee agrees to pay all costs and reasonable attorneys' fees mcurred by Sublessor 
m obtainmg such rehef

13 5 Incorporation of Recitals The Recitals set forth m Paragraphs A through C of this 
Sublease are true and correct and are herem mcorporated by reference mto the body of this Sublease
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SECURITY INTEREST

In order to secure payment of all Rent and aU other fees, charges, expenses and costs that 
Sublessee is obligated to pay Sublessor under this Sublease, including, without limitation, real property taxes, 
utihties, insurance and operating expenses, and aU other sums that may become due to Sublessor, or its 
affiliates, from Sublessee and to secure performance by Sublessee of all obhgations of any kmd, whenever and 
however mcurred, m favor of Sublessor, or its affihates. Sublessee hereby grants Sublessor a secunty mterest m 
and to aU leasehold improvements, fixtures, furnishmgs, equipment, inventory and supplies located at or used 
m connection with the Restaurant now or hereafter acquired by Sublessee, together with all accounts, payment 
mtangibles, attachments, accessories, additions, substitutions and replacements, all cash and non-cash proceeds 
derived from insurance or the disposition of such assets, all rights of Sublessee to use Franchisor's Proprietary 
Marks, patents, copyrights and their registrations, trade secret mformation and other proprietary nghts, and all 
rights granted, owned or licensed to Sublessee under the Franchise Agreement for the use of Franchisor s 
Proprietary Marks, trade names, trade styles, patents, copyrights, trade secret information and other propnetary 
rights Sublessee hereby authorizes Sublessor to prepare and file all Uniform Commercial Code ( UCC ) 
fmancmg statements and other documents necessary or desirable to evidence, perfect and continue the priority 
of this security mterest under the UCC If Sublessee is m default of any of the terms and conditions of this 
Sublease or any other agreements between Sublessor, and its affihates, and Sublessee, Sublessor may, m its 
discretion, exercise its rights with respect to its security mterest In such event. Sublessee shall be and remam 
hable for any deficiency remammg due to Sublessor and shall be entitled to recover any surplus which results 
after apphcation of the proceeds derived from the enforcement of Sublessor's security mterest

15 ACKNOWLEDGMENTS

15 1 Recomition of Business Risks Sublessee acknowledges that Sublessee has conducted 
an mdependent investigation of the proposed Franchise, and recognizes that the busmess venture contemplated 
by the Franchise Agreement and this Sublease mvolves busmess risks and that Sublessee s success will be 
largely dependent upon the ability of Sublessee as an mdependent busmess person Sublessor expressly 
disclauns the makmg of, and Sublessee acknowledges that it has not received, any warranty or guarantee, 
express or imphed, as to the potential sales, mcome, profits or success of the Restaurants

15 2 Receipt of Disclosure Document Sublessee acknowledges that it has received a copy 
of the complete Disclosure Document for La Salsa® Restaurants which contams a copy of this Sublease, at least 
fourteen (14) calendar days prior to the date on which this Sublease was executed Sublessee further 
acknowledges that Sublessee has received a copy of the complete Sublease, the Attachments thereto and 
agreements relating thereto, if any prior to the date on which this Sublease was executed Sublessee 
acknowledges and agrees that Sublessor has made no promises, representations, warranties or assurances to 
Sublessee which are mconsistent with the terms of this Sublease or the Disclosure Document, concernmg the 
profitability or likelihood of success of the Restaurant at the Franchised Location that Sublessee has been 
mformed by Franchisor that there can be no guarantee of success m the franchised busmess and that Sublessee's 
busmess ability and aptitude is primary m determmmg his success

15 3 Review of Disclosure Document Sublessee acknowledges that Sublessee has read and 
understood this Sublease, the Attachments hereto and Agreements relating thereto, if any, and that Sublessor 
has accorded Sublessee ample time and opporturuty to consult with advisors and counsel of Sublessee's own 
selection about the potential benefits and risks of entermg mto this Sublease

15 4 Attorneys' Fees If Sublessor becomes a party to any legal proceedmgs concernmg this 
Sublease, the Master Lease, the Restaurant or the Franchised Location by reason of any act or omission of 
Sublessee, or the authorized representatives of Sublessee, Sublessee shall be liable to Sublessor for the 
reasonable attorneys' fees and court costs mcurred by Sublessor m the legal proceedmgs If either' party
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convmences a legal acbon against the other party arising out of or in connection with this Sublease, the 
prevailing party shall be entitled to have and recover from the other party its reasonable attorneys' fees and 
costs of suit

15 5 Atypical Arrangements Sublessee acknowledges and agrees that Sublessor has made 
no warranty or representation that all subleases previously issued or issued after this Sublease by Sublessor do 
or will contam terms substantially similar to those contamed m this Sublease Sublessor may, m its reasonable 
busmess judgment and its sole and absolute discretion, due to local busmess conditions or otherwise waive or 
modify comparable provisions of other subleases previously executed or executed after the date of this Sublease 
with other sublessees of Sublessor m a non-uniform manner

15 6 Additional Documents Each of the parties agrees to execute, acknowledge and deliver 
to the other party and to procure the execuhon, acknowledgment and dehvery to the other party of any 
additional documents or instruments which either party may reasonably require to fuUy effectuate and carry 
out the provisions of this Sublease

15 7 Counterparts and Electronic Comes This Sublease may be executed m any number of 
counterparts, each of which shall be deemed to be an original and all of which together shall be deemed to be 
one and the same instrument Copies of this Sublease with signatures that have been transmitted by email or by 
facsimile shall constitute and be deemed origmal copies of this Sublease for aU purposes, provided that the 
copies are fuUy executed, dated and identical in form to the origmal hard copy version of this Sublease In 
addihon, this Sublease may be signed electromcally by the parties and electromc signatures appearmg on this 
Sublease shall be deemed to be the same as handwritten signatures for the purposes of the validity, 
enforceability and admissibihty of this Sublease

IN WITNESS WHEREOF, the parties have executed this Sublease on the date first shown above

SUBLESSOR I

LAS ACQUISITION, LLC,
A Delaware bmited liability company

Charles Rink, Its Chief Execuhve Officer 

SUBLESSEE

[ ]A__________
I ]A________
[ ]A___________
[ ]A___________
[ ] An mdividual 
[ ] Other (specify)

. corporation,
_ limited hability company, 
. general partnership,
. liimted partnership.

Name

Title __________________
L \pkara\anich\M) Doaimenls\USalsa\2016 Filed\D DCO 
2016 LA SALSA SECURITY AGREEMENT

and Individually



LA SALSA FRANCHISE, LLC 
SUBLEASE

ATTACHMENT A 
MASTER LEASE

L\pkara\anich\My DocumerUs\LaSalsa\2016 Filed\D DCXIX 
2016 LA SALSA SUBLEASE



LA SALSA FRANCHISE, LLC 
SUBLEASE

ATTACHMENT B 
GUARANTEES
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LA SALSA FRANCHISE, LLC 
ASSET PURCHASE AGREEMENT

ATTACHMENT H 
GUARANTEES
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LA SALSA FRANCHISE, LLC 
ASSET PURCHASE AGREEMENT

ATTACHMENT I 
ASSUMPTION AGREEMENT
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LA SALSA FRANCHISE, LLC 

ASSUMPTION AGREEMENT

THIS ASSUMPTION AGREEMENT (this Agreement ) is made this_ day of
, by and between LAS Acquisition, LLC, a Delaware limited liability company ( Seller”), on the one

hand, and __________________________________________________ , a
('Buyer”), on the other hand, with reference to the foUowmg facts

^ Seller and Buyer entered mto an Asset Purchase Agreement (the
Purchase Agreement") pursuant to which Seller sold to Buyer all of Seller s right, title and mterest m and to the 

Assets of the La Salsa® Restaurant described on Attachment A attached to the Purchase Agreement (the 
'Restaurant”)

B Section 2faUiv^ of the Purchase Agreement provides that Buyer shall purchase all Licenses 
mamtamed by Seller and used by Seller m the operation of the Restaurant, to the extent that they are transferable, 
and Sectaon 4fbl of the Purchase Agreement provides that Buyer shall assume (i) each and all of the 'Assumed 
Liabilities” (as defmed m Section 4fbl of the Purchase Agreement) of the Restaurant and (u) each and aU of the 
obhgations of Seller under the Service Agreements" (as defmed m Section ZlaUiil of the Purchase Agreement) 
and under the Other Contracts (as defmed m Section 7(ml of the Purchase Agreement) for the Restaurant on 
the Closing Date" (as defmed m Section 6(b) of the Purchase Agreement)

C The parties desire to enter mto this Agreement to provide for Buyer s purchase of the Licenses 
and for Buyer s assumphon of all of the obligahons described m Section 4(b) of the Purchase Agreement and 
Paragraph B of this Agreement on the terms and condibons set forth m this Agreement

NOW, THEREFORE, IT IS AGREED

1 INCORPORATION OF RECITALS

The Recitals set forth m Paragraphs A through C of this Agreement are true and correct and are 
herem mcorporated mto the body of this Agreement as part of this Agreement

2 LICENSES

Seller hereby assigns, transfers and conveys to Buyer aU of Seller's nght, btle and mterest m and 
to the Licenses, to the extent they are transferable Buyer hereby assumes all obligations under the Licenses from 
and after the date of this Agreement

3 ASSUMED LIABILITIES

For purposes of this Agreement the term Assumed Liabilities" shall mean and refer to each 
and all of the followmg (i) the contracts, leases, agreements and habilibes listed on Schedule 3(al attached to this 
Agreement and incorporated mto this Agreement by reference, plus (ii) the obligations of Seller under the Service 
Agreements listed on Schedule 3(bl attached to this Agreement and mcorporated mto this Agreeirfent by 
reference, plus (m) the Other Contracts listed on Schedule 3(cl attached to this Agreement and incorporated mto 
this Agreement by reference I
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ASSIGNMENT AND ASSUMPTION OF ASSUMED LIABILITIES

Seller hereby assigns, transfers and conveys to Buyer all of Seller's right, tatle and mterest in and 
to the Service Agreements and the Other Contracts Buyer hereby assumes and promises to pay and perform all 
of the Assumed Liabilihes, mcludmg, without hmitabon, the Service Agreements and the Other Contracts, from 
and after the date of this Agreement

5 INDEMNinCATION

Buyer shall mdemrufy, defend and hold Seller free and harmless from and against any and all 
' Losses" (as defmed below), which SeUer shall mcur or suffer which arise or result from the operahon or conduct 
of the busmess of the Restaurant by Buyer foUowmg the Prehmmary Closmg Date, from any default of Buyer 
arismg under the Licenses and from any default of Buyer with respect to the Assumed Liabihbes Losses" shall 
mean any and all obligations, liabilihes, costs (mcludmg reasonable attorneys' fees), expenses, damages and 
losses actually mcurred by Seller, net of any msurance proceeds and material tax adjustments benefits, savmgs or 
reductions to which Seller is entitled by virtue of such obligations, Labilities, costs, expenses, damages and losses, 
provided however, that 'Losses" exclude all consequenbal damages of any kmd (mcludmg, without hmitabon, 
loss of revenue or mcome, cost of capital or loss of busmess reputahon or opportumty)

IN WITNESS WHEREOF, the parbes have executed this Agreement as of the day and year first above
written

SELLER

LAS ACQUISITION, LLC,
A Delaware limited liability company

Charles Rmk, Its Chief Execubve Officer

BUYER

[ ]A
[ ]A
[ ]A
[ ]A
[ ] An mdividual
[ ] Other (specify)

Bv

Name

. corporabon,
, limited liabihty company, 
. general partnership,
. limited partnership.

Title , and Individually
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LA SALSA FRANCHISE, LLC 
ASSET PURCHASE AGREEMENT

ATTACHMENT J 
BILL OF SALE
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LA SALSA FRANCHISE, LLC 

BILL OF SALE

Pursuant to and m accordance with that certain Asset Purchase Agreement dated
(the Purchase Agreement ), by and between LAS Acquisition, LLC, a Delaware limited liabihty 

company (' Seller ), on the one hand, and , a
( Buyer"), on the other hand, and for other good and valuable

consideration, the receipt and sufficiency of which is hereby acknowledged. Seller hereby sells, conveys, 
transfers, assigns and delivers to Buyer the assets (the "Assets") of the La Salsa® Restaurant known as La Salsa 
#______  located at 

as
set forth m Sections 2(a) and 2(c) of the Purchase Agreement Seller hereby represents and warrants thatfSeller 
has good and marketable title to each of the Assets and, m each case, the Asset is free and clear of any hens, 
claims, judgments, taxes, encumbrances, security interests, debts or adverse claims of any kmd, except as 
otherwise disclosed m the Purchase Agreement

IN WITNESS WHEREOF, the undersigned has executed this Bill of Sale as of,

SELLER

LAS ACQUISITION, LLC,
A Delaware limited Lability company

Charles Rink, Its Chief Executive Officer
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LA SALSA FRANCHISE, LLC 
ASSET PURCHASE AGREEMENT

ATTACHMENT K 
GENERAL RELEASE
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LA SALSA FRANCHISE, LLC 
ASSET PURCHASE AGREEMENT

GENERAL RELEASE

(' Buyer') and 
Release on___

("Guarantors') enter into this General
with reference to the following facts

LAS Acquisition, LLC, a Delaware limited hability company
('Seller') and Buyer entered mto an Asset Purchase Agreement (the Purchase Agreement ) pursuant to which 
on the date hereof (the Closmg Date ), Seller sold to Buyer aU of Seller s right, title and mterest m and to the
assets (the Assets') of the La Salsa® Restaurant known as La Salsa #___ described on Attachment A attached
to the Purchase Agreement (the Restaurant ), which is located at the premises (the "Franchised Location') 
described on Attachment B attached to the Purchase Agreement In connection with the Purchase Agreement 
(i) Buyer sublet the Franchised Locabon from Seller under a Sublease between Buyer and Seller (the 
' Sublease ), (u) Buyer agreed to operate the Restaurant as a Franchisee of La Salsa Franchise, LLC, a Delaware 
limited habihty company ("Franchisor"), under a Franchise Agreement (the "Franchise Agreement ) with 
Franchisor for the Restaurant, and (m) [if apphcable. Buyer executed an Area Development Agreement m favor 
of Franchisor (the ' Development Agreement')], and (vu) Guarantors executed Personal Guarantees (the 
Guarantees ) of the Purchase Agreement, the Assumption Agreement, the Sublease, the Franchise Agreement 

[and the Development Agreement] m favor of Franchisor effective as of the Closmg Date

2 For valuable consideration, the receipt and sufficiency of which is hereby acknowledged. Buyer 
and Guarantors hereby release and forever discharge Seller and Franchisor, and their subsidiaries and affiliated 
comparaes, and their respechve directors, officers, shareholders, partners, employees, members, managers, 
attorneys and agents, and their respective heirs, successors and assigns, and each of them, from any and all 
obhgations, liabilities, losses, demands, damages, costs, expenses, claims, actions and causes of action, of 
whatever nature, character or description, known or unknown, based upon anythmg that has occurred or 
existed, or failed to occur or exist (collectively the Damages"), from the beginrung of time to the date of this 
Agreement, mcludmg, without hnutation. Damages based on, arismg from or relating to the Purchase 
Agreement, the Assets, the Franchised Location, the Assumption Agreement, the Sublease, the Franchise 
Agreement, [the Development Agreement] and the Guarantees, and any right or benefit which Buyer or 
Guarantors may have under Califorma Civil Code Section 1542. or any comparable statute, which reads as 
follows

"Section 1542 General Release. Effects A general release does not extend to 
claims which the creditor does not know or suspect to exist m his or her favor 
at the time of executing this release, which if known by him or her must have 
materially affected his settlement with the debtor"

3 This General Release sets forth the entire agreement and imderstandmg of the parties regardmg 
the subject matter of this General Release, and any agreement, representation or understandmg, express or 
uiiphed, heretofore made by any party or exchanged between the parties are hereby waived and canceled

I
4 This General Release shall be bmdmg upon each of the parties to this General Release and their 

respechve heirs, executors, administrators, personal representatives, successors and assigns

(Signature Page Follows)
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IN WITNESS WHEREOF, the parties have executed this Release as of the day and year set forth above

BUYER

[ ]A___________
[ ]A___________
[ ]A___________
[ ]A___________
[ ] An individual 
[ ] Other (specify)

. corporation,

. limited liabihty company, 

. general partnership,

. Imnted partnership.

Name

Title , and Individually

GUARANTORS
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LA SALSA FRANCHISE, LLC 
ASSET PURCHASE AGREEMENT

ATTACHMENT L
PRELIMINARY BUSINESS PURCHASE AGREEMENT
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LA SALSA FRANCHISE, LLC 
PRELIMINARY BUSINESS PURCHASE AGREEMENT

OFFER TO PURCHASE ASSETS

THIS IS AN OFFER FROM
 ( Buyer ) to LAS ACQUISITION, LLC, a Delaware Imuted 

liability company ( Seller ) When executed by Seller and Buyer, this Agreement shall constitute the bmdmg 
UNCONDITIONAL obhgafaon of Buyer to purchase the Restaurant described below WITHOUT any 
contingencies

2 THE LA SALSA® RESTAURANT WHOSE ASSETS ARE TO BE ACQUIRED BY BUYER IS
KNOWN AS LA SALSA #____ (the 'Restaurant') LOCATED AT^

(the 'Franchised Location")

3 THE PURCHASE PRICE IS $

INVENTORY VALUED AT AN ESTIMATED $_ IS NOT mcluded m the
Purchase Price and cash m the store bank at the Busmess on the Closmg Date estimated at $1,000 is NOT 
mcluded m the Purchase Price Buyer will pay Seller the wholesale cost for the mventory and an amount for the 
actual cash m the store bank through escrow on the Qosmg Date

CLOSE OF ESCROW SHALL OCCUR ON (the ' Closing Date')
The Closmg Date may be extended for cause by Seller, from time to time Possession will be delivered to Buyer on 
the Closmg Date

B PAYMENT OF PURCHASE PRICE

INITIAL DEPOSIT

Buyer has given a deposit of to be held un-cashed until 
acceptance of this offer by SeUer and then deposited withm three 
(3) busmess days thereafter with , 
Telephone , Facsimile 
(the' Escrow Holder )

2 ADDITIONAL CASH PAYMENT
Buyer to deposit with the Escrow Holder with suffiaent time to 
close escrow Additional cash payment may be provided by a third- 
party lender

3 SELLER FINANCING [IF APPLICABLE]
(See Section E below)

4 TOTAL PURCHASE PRICE (the Purchase Price )

ASSETS TRANSFERRED

$_

$_

Seller will sell and transfer to Buyer all of Seller s right, title and interest to the followmg assets (the 
' Assets') free and clear of all liens, claims and encumbrances All of the fixtures, equipment, signs and 
other tangible assets of the Restaurant, all of the service agreements for the Restaurant (if, and to the
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extent, assumable), all of the useable stock-m-trade, retail mventory and supplies located at the 
Restaurant, all licenses and permits mamtamed by Seller (to the extent that they are transferable) and all 
telephone numbers and facsimile numbers

Excluded Assets All cash m banks associated with the Restaurant, the busmess records which relate to 
the operation of the Restaurant prior to the Closmg Date, all refunds of federal, state or local mcome or 
franchise taxes or worker's compensation insurance premiums due Seller as of the Closmg Date and all 
goodwill and mtellectual property rights of Seller

All equipment at the Restaurant (the 'Equipment ) will be m working order on the Closmg Date All 
remainmg Assets will be sold "AS IS" SELLER MAKES NO REPRESENTATIONS OR WARRANTIES 
OF ANY KIND WITH RESPECT TO THE ASSETS, EXPRESS OR IMPLIED, INCLUDING, 
WITHOUT LIMITATION, THOSE WITH RESPECT TO THE CONDITION OF THE ASSETS, THEIR 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR THE LIKE There will be no 
abatement of the Purchase Pnce and Seller wiU have no habihty to Buyer for any claim, loss or damage as 
a result of any operatmg deficiency or defect m the Assets, the use or performance of the Assets, or any 
mterruption or loss of service or of use of the Assets

Seller and Buyer will conduct a walkthrough of the Restaurant on or before the Closmg Date (the Walk 
Through ) to deterrrune the condition of the Equipment at the Restaurant and Seller will prepare a 
written list of any necessary repairs to be made (the Repair List") to the Equipment at the Walk 
Through The Repau List wdl be the fmal and conclusive hstmg of all repairs to be made to the 
Equipment as of the Closmg Date for all purposes, and Seller will have no responsibility whatsoever for 
any repaus which are not hsted on the Repair List prepared at the Walk Through Unless the parties 
agree otherwise. Seller will complete all repairs on the Repau List within thuty (30) days after the Closmg 
Date

LIABILITIES TRANSFERRED

The followmg Service Agreements 

Other _______________________

(if any)
I

_ (if any)

HNANCING

Buyer will have sixty (60) days from the date this Agreement is signed by Seller to obtam fmancmg of the 
Purchase Price from a third-party lender, if necessary If Buyer is unable to obtam thud-party fmancmg, 
SeUer may fmance up to $of the Purchase Price, in which case Buyer must proceed 
with the purchase of the Assets, or Seller may termmate the transaction and return the Irahal Deposit to 
Buyer Seller s fmancmg will be based upon a ten (10) year amortizahon, all due and payable withm 
thirty (30) months, with mterest at a variable mterest adjusted every six (6) months after the Closmg Date 
at a rate equal to the greater of the prune rate of mterest, as published by the Western Edition of the Wall 
Street Journal, plus three percent (3%), OR ten percent (10%) per annum plus a loan fee equal to one half 
(1/2) of one percent of the amount fmanced by Seller (the Loan Fee") On the Closmg Date, Buyer will 
execute and deliver to Seller a Promissory Note m favor of Seller m the amount fmanced (the ' Purchase 
Note") Payment of the Purchase Note will be secured by a security mterest granted to Seller by Buyer m 
the Assets m accordance with a Security Agreement (the 'Security Agreement") to be executed by Seller 
and Buyer on the Closmg Date
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PAYMENTS REQUIRED IN ADDITION TO PURCHASE PRICE

Prior to the cominencement of training, Buyer wiU deposit $10,000 with the Escrow Holder as an Iruhal 
Training Fee On the Closing Date, Buyer will pay the balance of the $50,000 irubal franchise fee due to La 
Salsa Franchise, LLC, a Delaware lunited liabihty company ('Franchisor'), the first months rent and 
estimated monthly occupancy expenses for the Busmess Premises, a security deposit equal to two (2) 
month's estimated rent and monthly occupancy expenses for the Busmess Premises, $3,000 for Seller s 
legal fees for the asset purchase and franchise documents, aU Loan Fees, $3,500 for Seller s legal and 
document preparation fees, as applicable, and any charges assessed by the Master Landlord to obtam the 
Master Landlord s approval of the Sublease or assignment of the Master lease, as apphcable

SUBLEASE

Buyer will sublease the Franchised Location from Seller under a Sublease to be executed by Seller and 
Buyer on the Closmg Date The expiration date, options to extend (if any), monthly rent and occupancy 
expenses for the Franchised Location will be identical to the expu-ahon date, options to extend (if any), 
monthly rent and occupancy expenses provided to Seller under Eller's Lease for the Franchised Location 
(the Master Lease') The current rent for the Franchised Location are $ per 
month The current occupancy expenses for the Franchised Location are $per 
month Buyer hereby acknowledges receipt of a copy of the Master Lease

FRANCHISE AGREEMENT I

As a transaction separate and apart from the sale and purchase of the Assets, Buyer will acqune a, license 
to operate the Restaurant under a Franchise Agreement (the Franchise Agreement ) with Franchisor to 
be executed by Franchisor and Buyer on the Closmg Date

INITIAL TRAINING PROGRAM

Buyer will execute Franchisor s hutial Trairung Agreement (the 'Initial Traming Agreement") followmg 
the parties' execuhon of this Agreement Buyer must attend and complete Franchisor's Imtial Trairung 
Program for franchisees offered by Franchisor to Franchisor's satisfaction, m accordance with the terms of 
the Imtial Trammg Agreement, m order to become eligible to become a franchisee of Franchisor Buyer 
hereby authorizes the Escrow Holder to release the Imhal Trairung Fee to Franchisor upon demand by 
Franchisor without any further mstructions or authorization from Buyer to the Escrow Holder

I
PRORATIONS AND DEPOSITS. TAXES. ESCROW CHARGES '

All rents, sewer charges, water charges, public utility charges, real and personal property taxes and other 
like expenses levied or assessed against the Assets and the Restaurant will be prorated between Seller 
and Buyer as of the Qosmg Date Buyer will pay all sales and/ or use taxes arismg from the sale of the 
Assets by Seller to Buyer Seller and Buyer wiU equally pay all escrow fees and other related closmg costs

BULK SALE ESCROW

Seller and Buyer will comply with the Bulk Sales Law provisions of Division 6 of the Uniform 
Commercial Code, as the law apphes m the State where the Restaurant is located, unless Seller an'd Buyer 
waive compliance with the same, m writmg, on or before the Closmg Date

(THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK)
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SECURITY INTERESTS

As a condition to the close of escrow, Buyer will grant Seller and Franchisor a security interest in and to 
all leasehold improvements, fixtures, furmshmgs and equipment, mventory and supplies located at or 
used m connection with the Restaurant, now or hereafter acquired by Buyer, together with aU accounts, 
payment mtangibles, attachments, accessories, addibons, substitutions and replacements, all cash and 
non-cash proceeds derived from msurance or the disposition of such assets, all rights of Buyer to use the 
La Salsa® marks, trade names, trade styles, patents, copyrights and their registrations, trade secret 
mformabon and other proprietary rights, and all rights granted, owned or hcensed to Buyer under the 
Franchise Agreement for the use of such marks, trade names, trade styles, patents, copyrights, trade 
secret mformabon and other propnetary rights, to secure payment and performance of aU debts, 
habdihes and obhgabons of any kmd, whenever and however mcurred, from Buyer to Seller and 
Franchisor

SELLER TO OPERATE IN ORDINARY COURSE OF BUSINESS

Durmg the period from the date of this Agreement to the Qosmg Date, Seller shall conduct the 
operabons of the Restaurant only m the ordmary and usual course of busmess consistent with past 
pracbces

INDEMNinCATION

Buyer will mdemrufy, defend and hold Seller free and harmless from and against any and all Losses 
which Seller shall mcur or suffer which arise or result from any mjuries sustamed by Buyer while at the 
Restaurant prior to the Closmg Date and from the operabon or conduct of busmess at the Restaurant by 
Buyer at any time after the Qosmg Date, from any breach of Buyer's representabons, warranbes or 
covenants and from any assumed liabilibes Seller will mdemrufy, defend and hold Buyer free and 
harmless from and against any and all Losses which Buyer shall mcur or suffer which arise or result from 
the operabon or conduct of busmess at the Restaurant by Seller at any time before the Closmg Date, only 
if the aggregate Losses exceed $5,000 (the Indemnification Threshold ), only to the extent of the excess 
of the Losses over the Indemmficabon Threshold and only if a claim for Losses is submitted m wribng by 
Buyer to Seller withm one (1) year after the Closmg Date 'Losses will mean any and all obhgabons, 
liabilibes, costs (mcludmg reasonable attorneys fees), expenses, damages and losses actually mcurred by 
Seller or Buyer, as the case may be

TERMINATION j

This bansacbon may be termmated at any time prior to the Closmg Date by Seller, if there has been a 
breach by Buyer of any representabon, warranty, covenant or agreement on the part of Buyer which 
Buyer fails to cure withm hve (5) days after written nobce thereof is given by Seller (except that no cure 
period will be provided for a breach by Buyer which by its nature cannot be cured) Buyer will have no 
right to terrmnate this Agreement If this Agreement is termmated by Seller, the obhgabons of Seller to 
complete the transacbons contemplated by this Agreement will expu-e and Seller will have no further 
obhgabons imder this Agreement

ACKNOWLEDGEMENTS BY BUYER

Buyer acknowledges and agrees as follows

1 Buyer has had the opportumty to review and approve, and hereby approves, the Fmancial 
Statements for the Busmess heretofore provided to Buyer by Seller, the Guarantees, the Master 
Lease, the Sublease, the Franchise Agreement and the Imbal Trainmg Agreement

BUYER'S INITIALS
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2 Buyer has completed all due diligence to be undertaken by Buyer for the purchase of the 
Busmess There is no remairung due diligence to be undertaken by Buyer followmg the date of this 
Agreement

BUYER'S INITIALS

3 All equity owners of an entity Buyer and then spouses must personally guarantee the obhgabons 
of Buyer under the Asset Purchase Agreement, Imtial Trammg Agreement, Assumpbon Agreement, 
Sublease, General Release, Franchise Agreement and Attachments, Purchase Note and Security 
Agreement [IF APPLICABLE] under a written Guarantee (the ' Guarantee") to be submitted by Seller on 
or before the Closmg Date

BUYER'S INITIALS

4 IT WOULD BE DIFHCULT TO MEASURE SELLER'S AGGREGATE DAMAGES IN THE 
EVENT OF A BREACH OF THIS AGREEMENT BY BUYER AND ACCORDINGLY, IN ADDITION 
TO, AND WITHOUT LIMITING ANY REMEDIES THAT MAY BE AVAILABLE TO SELLER FOR A 
BREACH OF THIS AGREEMENT, BUYER ACKNOWLEDGES AND AGREES THAT A FAIR AND 
REASONABLE ESTIMATE OF SUCH DAMAGES IS THE ENTIRE INITIAL DEPOSIT FOR THE 
PURCHASE OF AN OPERATING BUSINESS, WHICH IN NO WAY REPRESENTS A PENALTY OF 
ANY SORT BUYER FURTHER ACKNOWLEDGES AND AGREES THAT IN THE EVENT OF THE 
TERMINATION OF THIS AGREEMENT AS A RESULT OF BUYER'S BREACH OF THIS 
AGREEMENT PRIOR TO THE CLOSING DATE, SELLER SHALL BE ENTITLED TO RETAIN THE 
ENTIRE DEPOSIT AS LIQUIDATED DAMAGES BUYER FURTHER ACKNOWLEDGES AND 
AGREES THAT THIS PAYMENT IS A REASONABLE FORECAST OF THE DAMAGES LIKELY TO 
RESULT FROM SUCH BREACH BECAUSE OF THE LOST OPPORTUNITIES OF SELLER TO SELL 
THE BUSINESS TO OTHER AVAILABLE BUYERS AND IS NOT A PENALTY OF ANY KIND 
BUYER FURTHER ACKNOWLEDGES AND AGREES THAT THE PAYMENT OF LIQUIDATED 
DAMAGES SHALL NOT BE CONSTRUED AS A RELEASE OR WAIVER BY SELLER OF THE 
RIGHT TO PREVENT THE CONTINUATION OF ANY BREACH OF THIS AGREEMENT AND 
SHALL NOT PRECLUDE OR BE CONSTRUED TO PRECLUDE SELLER FROM MAKING A 
SHOWING OF IRREPARABLE INJURY OR ANY OTHER ELEMENT THAT MAY BE NECESSARY 
TO SECURE INJUNCTIVE RELIEF

BUYER HEREBY AUTHORIZES THE ESCROW HOLDER TO RELEASE THE ENTIRE DEPOSIT, 
LESS ESCROW FEES INCURRED TO DATE, TO SELLER UPON DEMAND BY SELLER 
FOLLOWING ANY TERMINATION OF THIS AGREEMENT AS A RESULT OF A DEFAULT BY 
BUYER UNDER THIS AGREEMENT, WITHOUT ANY FURTHER INSTRUCTIONS OR 
AUTHORIZATION FROM BUYER TO THE ESCROW HOLDER

BUYER'S INITIALS SELLER'S INITIALS

5 Buyer has been advised by Seller that the followmg have been the owners of the Restaurant 
durmg the three (3) year period precedmg the date of this Agreement
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ATTORNEYS' FEES

If Seller becomes a party to any legal proceedmgs concerning this Agreement or the Restaurant by reason 
of any act or omission of Buyer, or its authorized representahves. Buyer wiU be bable to Seller for the 
reasonable attorneys' fees and court costs mcurred by Seller m the legal proceedmgs If either party 
commences a legal action against the other party arismg out of or m connection with this Agreement, the 
prevailmg party will be entitled to have and recover from the other party its reasonable attorneys' fees 
and costs of suit

CHOICE OF LAW. VENUE

This Agreement shall be governed by and construed m accordance with the laws of the State of 
Califorraa In the event of any conflict of law, the laws of Cahforma shall prevail, without regard to the 
apphcabon of Califonua conflict of law rules If, however, any provision of this Agreement would’ not be 
enforceable under the laws of California, and if the Restaurant is located outside of Cahforma and such 
provision would be enforceable under the laws of the state m which the Restaurant is located, then such 
provision shall be mterpreted and construed under the laws of that state Nothmg m this Secfaon 7 7 is 
mtended by the parties to subject this Agreement to any franchise or similar law, rules, or regulation of 
the state of Cahforma to which it would not otherwise be subject Any action brought by either party 
shall be brought withm the State of Cahforma m the County of Orange

ASSIGNMENT. SUCCESSORS AND ASSIGNS

Buyer shall not assign all or any part of Buyer's mterests m this Agreement without the prior written 
consent of Seller, which such consent Seller may withhold for any reason, m Seller s sole and absolute 
discretion Except as provided herem, this Agreement will be bmdmg upon Seller and Buyer and then 
respective heirs, successors and assigns

CONFIDENTIALITY

Buyer will hold m confidence all documents and information obtamed from Seller regardmg the 
Restaurant (the "Confidential Information"), and will not disclose or convey any of such Confidential 
Information to any other person Buyer may disclose Confidential Information to Buyer's potential 
lenders, employees, attorneys, accountants, landlords and financial advisors in connection with the 
purchase of the Restaurant |

FORMAL DOCUMENTS I

As a condition to the close of escrow. Buyer wiU execute all of the foUowmg documents

Escrow Instructions, Asset Purchase Agreement, Imhal Traimng Agreement, Assumption 
Agreement, Sublease (with a copy of the Master Lease attached). General Release, Franchise 
Agreement and Attachments, Addendum for Purchase of Turnkey Umt [if applicable}, Purchase 
Note and Security Agreement [if applicable]. Guarantees thereof and Franchise Compliance 
Certification The Asset Purchase Agreement wdl contam customary representations and 
warranhes for Seller and Buyer Where and to the extent that any of the provisions of the Asset 
Purchase Agreement or the Attachments to the Asset Purchase Agreement are contrary to, m 
conflict with or mconsistent with any provision contamed m this Agreement, the provisions 
contamed m the Asset Purchase Agreement and the Attachments to the Asset Purchase 
Agreement shall control
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CREDIT REPORTS

Seller or its designee may, prior to the Closmg Date, through its representatives, access and imi the 
Buyer's credit report In addition, if, and to the extent, that SeUer needs to run Buyer's credit report m 
connection with the fmancmg for the purchase of the Assets after the Closmg Date and through the term 
of the Franchise Agreement with Franchisor, Buyer shall cooperate with Seller and provide Seller with its 
consent to access and run the Buyer s credit report upon Seller's request Buyer shall reunburse Seller for 
the cost of pullmg any such credit reports

DUAL REPRESENTATION BY BROKER !

Buyer and SeUer herby acknowledge and accept that _ ("Broker'),
IS representmg both the Buyer and the SeUer m this transacbon (or m Florida actmg as a Transacbon 
Broker), and that it is the fiduciary responsibility of Broker, and its agents, to ethicaUy and professionaUy 
assist both Buyer and SeUer with mtegnty, honesty and loyalty Broker recommends that both Buyer and 
SeUer consult with specialized professionals for tax or legal advice I

ENTIRE AGREEMENT
I
t

This Agreement and the Escrow Instrucbons contam aU of the terms and condibons agreed upon by the 
parbes hereto with reference to the subject matter hereof No other agreements, oral or otherwi^, shaU 
be deemed to exist or bmd any of the parbes hereto, and aU prior agreements, imderstandmgs and 
representabons are merged herem and superseded hereby

BUYER

DATE

DATE

ADDRESS

TELEPHONE NUMBER

SELLER HEREBY ACCEPTS THE ABOVE OFFER UPON 
THE TERMS AND CONDITIONS HEREIN STATED AND 
TO PAY A COMMISSION TO 
PER THE LISTING AGREEMENT WITH BROKER

MANAGING MEMBER DATE
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LA SALSA FRANCHISE, LLC 
FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT E
EXPRESS RESTAURANT FRANCHISE AGREEMENT

THIS EXPRESS RESTAURANT FRANCHISE AGREEMENT (this 'Agreement ) is made and entered 
into as of,, by and between La Salsa Franchise, LLC, a Delaware hmited 
liabibty company ( Franchisor ), on the one hand, and, a

( Franchisee ), on the other hand, with reference to the followmg facts

A As a result of the expenditure of hme, skill, effort and money. Franchisor has developed and 
owns a umque and distmchve system (the System ) relatmg to the development, establishment and operation 
of quick service La Salsa® "taquena restaurants The distmguishmg characterishcs of the System mclude, 
without limitation, umform and distmchve bmJdmg designs mterior and exterior layout and trade | dress, 
busmess methods, technical knowledge, standards and speaficahons for eqmpment, eqvupment layouts, 
supplies and menus (mcludmg food and beverage designahons, food presentahon, speaal reapes and quality 
and quanhty standards), operatmg procedures for sanitahon, mamtenance and food and beverage storage, 
preparahon and service, and methods and techmques for mventory and cost controls recordkeepmg and 
reporhng, personnel management, trainmg, purchasmg, sales pncmg, promohon(s) and adverfasmg The 
System and its components may be changed, improved and further developed by Franchisor from hme to time

B Franchisor identifies the System by means of certam names, marks, logos, msigraas, slogans, 
emblems, symbols and designs (collechvely the "Marks ), which Franchisor has designated or may m the future 
designate for use with the System The Marks used to identify the System, mcludmg the pnnapal Marks, may 
be modified by Franchisor, and/or its affihates, from hme to hme Franchisor conhnues to develop, use and 
control the use of these Marks m order to idenhfy for the pubhc the source of services and products marketed 
under the Marks and the System, and to represent the System's high standards of quality, appearance and 
service

C Franchisee desires to obtain a nonexclusive license to use the System and the Marks im the 
operahon of one (1) La Salsa® Restaurant (the 'Restaurant') at a caphve market locahon (such as on toll roads, 
hotels and motels, casmos, stadiums, arenas airports, tram stahons, bus stahons, Indian reservahons, colleges 
and universihes, recreahonal theme park schools, hospitals, military and other governmental faahhes, ofhce or 
m-plant food service faahhes shoppmg maU food courts operated by a master concessionaire, grocery stores, 
supermarkets and convemence stores and any site for which the lessor, owner or operator thereof shall have 
mdicated its mtent to prefer or limit the operahon of its food service faahhes to a master concessionaire or 
contraa food service provider), subject to the terms and condihons of this Agreement and m stnct compliance 
with the standards and speahcahons established by Franchisor, and its afhhates

I

NOW, THEREFORE, IT IS AGREED
I

1 GRANT OF LICENSE

A License to Operate at Franchised Locahon Subject to the provisions of this Agreement, 
Franchisor hereby grants to Franchisee the nonexclusive right (the "License ) to conhnuously operate the 
Restaurant and to use the Marks m the operahon of the Restaurant "Franchised Location" means
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 If the Restaurant serves a Imuted La'Salsa® 
menu (as mdicated m the attached Exhibit A and as detemuned by Franchisor m its discretion). Franchise may 
offer and sell at the Franchised Locabon only those System menu items speafied m Exhibit A The Restaurant 
IS located withm a larger buildmg at the sheet address speafied m Exhibit A (the "Faality') and it occupies the 
physical area of the Faahty mdicated on the floor plan attached as Exhibit B (the ' Franchised Locabon') 
Franchisee may not relocate the Restaurant Exhibit A also lists the other busmesses currently operated by 
Franchisee at the Facility Franchisor and its affihates, reserve to themselves aU rights to use and hcense the 
System and the Marks other than those expressly granted under this Agreement, mcludmg the right to operate 
or license others to operate La Salsa® Restaurants at locabons that directly or mdirectly compete with the 
Restaurant

B Site Selecbon

(1) If no Franchised Locabon has been mserted m the blank space provided above' at the 
time of execubon of this Agreement Franchisee shall promptly followmg the execubon of this Agreement locate 
one (1) or more proposed sites which meet Franchisor s then current standards and specibcahons Franchisee 
shall submit to Franchisor such demographic and other mformabon regardmg the proposed site(s) and 
neighbormg areas as Franchisor shall require, in the form prescribed by Franchisor ('Site Review Requesf ) 
Franchisor may seek such addibonal mformabon as it deems necessary withm twenty (20) days of submission 
of Franchisee s Site Review Request, and Franchisee shall respond promptly to such request for addibonal 
mformabon If Franchisor shall not debver wntten nobce to Franchisee that Franchisor accepts the proposed 
site, withm twenty (20) days of receipt of Franchisee s Site Review Request, or withm ten (10) days after receipt 
of such addibonal requested mformabon, whichever is later, the site shall be deemed rejected If Franchisor 
accepts the proposed site it shall notify Franchisee of its prebrmnanly acceptance of the site (' Prelimmary 
Acceptance"), which Prelimmary Acceptance shall be subject to further analysis by Franchisor and successful 
negobabon by Franchisee of a fmal lease (the "Lease') or purchase agreement acceptable to Franchisor, and 
such other condibons as Franchisor may impose Promptly followmg mutual execubon of this Agreement, or 
Franchisee s receipt of Prebmmary Acceptance, if no Franchised Locabon has been mserted m the blank space 
provided above. Franchisee shall proceed to negobate a Lease or purchase agreement for the site and shall 
submit to Franchisor a copy of the proposed Lease or purchase agreement, as appbcable, to allow Franchisor at 
least fifteen (15) days to review the Lease or purchase agreement Promptly followmg Franchisor s receipt of the 
proposed Lease or purchase agreement, as appbcable, which meets Franchisor's requirements, and evidence of 
Franchisee s sabsfacbon of all condibons set forth m the Prebmmary Acceptance, Franchisor shall 'notify 
Franchisee ('Final Acceptance ) Franchisee shall not enter mto any Lease or purchase agreement for the 
Franchised Locabon unless Franchisee has received Fmal Acceptance relabng to the proposed site and such 
Franchised Locabon shall be deemed to be the 'Franchised Locabon as defined above

(2) Franchisor may voluntarily (without obligabon) assist Franchisee m obtammg an 
acceptable locabon Neither Franchisor's said assistance, if any, its acceptance of Franchisee s proposed site, nor 
Its acceptance of the proposed Lease or purchase agreement shall be construed to ensure or guarantee the 
profitable or successful operabon of the Franchised Locabon by Franchisee and Franchisor hereby expressly 
disclaims any responsibibty therefor Franchisee acknowledges its sole responsibibty for findmg the Franchised 
Locabon Franchisee acknowledges its sole responsibility for findmg each site for the Restaurant it develops 
pursuant to this Agreement

(3) Franchisee must retam the services of a construction project manager (the Project 
Manager') approved by Franchisor to oversee the construchon or to construct, the Restaurant The Project 
Manager may (i) act as a project manager and oversee the design and construcbon process, or (ii) act as
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Franchisee s general contractor, and design and construct the Restaurant Franchisee is solely responsible for 
the costs charged by the Project Manager m the amounts agreed upon directly between Franchisee and the 
Project Manager After Franchisee signs a lease or purchase contract for the Franchised Location, and pnor to 
commencement of the construction of the Restaurant, Franchisee must promptly submit to Franchisor, the 
Project Manager, the landlord (if Franchisee is leasmg the site of the Franchised Locahon) and local authorities, 
aU requisite drawmgs, designs, plans and specifications for approval or rejection before Franchisee's 
commencement of construction, and Franchisee must obtam all required permits and cerhfications mcludmg 
those that satisfy all zonmg, buildmg, access, sign, fire and health requirements

(4) Franchisee hereby authorizes Franchisor to commimicate with the lessor under the 
Lease (and hereby authorizes such lessor to commumcate with Franchisor) for any purpose, mcludmg de- 
idenhhcation of the Franchised Location followmg the termmafaon or expiration of this Agreement, Franchisee's 
sales. Franchisees defaults under this Agreement or the Lease and negohatmg a lease for the Franchised 
Location followmg the terrmnabon or expiration of Franchisee s Lease

2 TERM

A Initial Term The Inibal Term of this Agreement and the License granted by this Agreement 
begins on the date of this Agreement and termmates at midmght on the day precedmg the tenth anniversary of 
the date the Restaurant first opens for busmess, unless this Agreement is termmated at an earber date 
Franchisor shall complete and forward to Franchisee a notice to memoriabze the date the Restaurant first 
opened for busmess Notwithstandmg the foregomg, this Agreement shall automahcally termmate if 
Franchisee's contract to provide foodservice at the Faality termmates or expires without renewal In addition. 
Franchisee may termmate this Agreement followmg sixty (60) days' wntten notice to Franchisor if Franchisee s 
cbent at the Facdity instructs Franchisee m wntmg to cease operahng the Restaurant (provided Franchisee has 
exerased its best efforts to arrange a meetmg between Franchisee's client and Franchisor, if Franchisor solelects 
to discuss the contmued operation of the Restaurant) If Franchisee s contract to provide foodservice at the 
Faabty permits Franchisee's cbent to take this acton on shorter nohce, the nohce penod provided m that 
contract shaU govern, provided a copy of the relevant contract provision has been given to Franchisor by 
Franchisee

6 Renewal Term

(1) At the expirahon of the Irahal Term, Franchisee shall have an ophon to remam a 
Franchisee at the Franchised Locahon for two (2) addihonal consecuhve Renewal Terms of five (5) years each 
The condihons for renewal at the expirahon of the Imhal Term are set forth m this Sechon 2 B The condihons 
for renewal at the expirahon of the hrst and second Renewal Terms shaU be set forth m the Franchise 
Agreement m effect at each of those hmes Franchisee must give Franchisor wntten nohce of whether or not it 
mtends to exerase its ophon for the first Renewal Term not less than twelve (12) months, nor more than fifteen 
(15) months, before the expirahon of the Irahal Term Failure to timely provide Franchisor the required nohce 
conshtutes a waiver by Franchisee of its ophon to remam a Franchisee beyond the expirahon of the Irahal Term

(2) If Franchisee desires to conhnue as a Franchisee for the first Renewal Term, Franchisee 
must comply with aU of the followmg condihons prior to and at the end of the Irahal Term

(a) Franchisee shall not be m default under this Agreement or any other 
agreements between Franchisee and Franchisor, or its affibates
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(b) Franchisee shall renovate and modernize the Restaurant so that it conforms 
with the image of the System for new La Salsa® Restaurants at the time Franchisee provides Franchisor the 
renewal nohce

(c) Franchisee shall have the right to remam m possession of the Franchised 
Locahon for the first Renewal Term

(d) Franchisee shall execute a general release and a covenant not to sue, m the form 
specihed to Franchisor, of any and aU claims agamst Franchisor, and its affihates, and their past and present 
officers, directors, shareholders, agents and employees m their corporate and mdividual capaaties

(e) Franchisee shall pay a $5,000 renewal fee and execute a new Franchise 
Agreement for each Renewal Term m the then-current form m use by Franchisor (or, if Franchisor is not then 
grantmg franchises for La Salsa® Restaurants m captive market locations, that form of agreement as reasonably 
specihed by Franchisor)

3 FEES

A Initial Franchise Fee Franchisee has paid Franchisor a nonrefundable Irahal Franchise Fee m 
the amount of $25,000

B Continuing Royalty Fee Franchisee shall pay Franchisor a nonrefundable and contmumg 
royalty fee equal to hve percent (5%) of the Gross Sales of the Restaurant, for the nght to use the System and the 
Marks at the Franchised Locahon (the ' Conbnumg Royalty”) Gross Sales shall mclude all revenue from the 
sale of all System menu items idenhhed m Exhibit A at the Restaurant, includmg all revenue horn beverages 
ordered at the Restaurant, and all other mcome of every kmd and nature (mcludmg gift cerhhcates when 
redeemed but not when purchased) related to the Restaurant, whether for cash or credit and regardless of 
coUechon in the case of credit, provided, however, that Gross Sales shall not mclude any sales taxes or other 
taxes collected horn customers by Franchisee for transmittal to the appropriate taxmg authority

C Adverfasing Fee Franchisee shall also pay Franchisor, simultaneously with its Contmumg 
Royalty payments, a nonrefundable and contmumg adverhsmg fee for the Marketmg Development Fund (as 
defmed m Sechon 5 B1 m the amoimt of one percent (1%) of Gross Sales (the Advertising Fee )

D Payment The Contmumg Royalty and Adverhsmg Fee for each fiscal period (as defmed by 
Franchisor from time to hme) shall be paid by Franchisee withm ten (10) calendar days after the end of that 
fiscal penod Franchisee shall simultaneously submit to Franchisor m writmg the amount of Gross Sales from 
the Restaurant durmg the precedmg fiscal penod and such other data or mformahon as Franchisor may 
reasonably require Franchisee may not set off, deduct or otherwise withhold any Contmumg Royalty, 
Adverhsmg Fees, mterest charges or any other morues payable by Franchisee under this Agreement on grounds 
of any alleged non-performance by Franchisor of any of its obligations or for any other reason Franchisee shall 
pay to Franchisor on demand any and all costs and expenses mcurred by Franchisor m collectmg any momes 
owed by Franchisee to Franchisor

E Interest If any payments by Franchisee due to Franchisor are not received by Franchisor by the 
date due. Franchisee, m addihon to paymg the amount owed, shall pay Franchisor mterest on the amount owed 
from the date due until paid at the maximum rate permitted for mdebtedness of this nature m the state m which 
the Restaurant is located not to exceed one and one half (1 5%) per fiscal penod (or a porhon of a fiscal penod)
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F Gross-Up Fees To ensure that Franchisor receives a full five percent (5%) of Gross Sales as a 
Continuing Royalty and the full Advertising Fee to which Franchisor may be entitled, as the amount thereof 
may vary from hme to time, Franchisee shall pay Franchisor, upon demand, whether m arrears, m advance, m a 
lump sum or m the same manner as Contmumg Royalhes and Advertising Fees are paid to Franchisor, the 
amount of all taxes paid by Franchisor to any governmental authority on revenue earned or collected by 
Franchisor based upon Franchisee's use of Franchisor's mtellectual property or other mtangibles or based upon 
the existence of this Agreement, withm the governmental authonty s domam dunng each of Franchisor s fiscal 
years throughout the entire term of this Agreement

4 RECORDKEEPING AND REPORTS

A Recordkeeping Franchisee agrees to use computerized cash and data capture and retneval 
systems that meet the speaficahons issued by Franchisor, or its affihates, from time to time and record sales of 
the Restaurant electromcally or on tape for all sales at or from the Franchised Location Franchisee shall keep 
and mamtam complete and accurate books and records, usmg generally accepted accoimtmg pnnaples and m 
accordance with any procedures set forth m the Manual

B Reports At Franchisor s request Franchisee shall, at its own expense, provide to Franchisor a 
profit and loss statement and balance sheet for the Restaurant withm nmety (90) days after the end of each of 
Franchisee s fiscal years to be signed by Franchisee or by Franchisee's treasurer or chief fmanaal officer 
attestmg that the fmanaal statements present fairly the results of operations of the Restaurant dunng the period 
covered Franchisor shall have the nght m its reasonable discretion, to require that Franchisee submit audited 
statements for any fiscal year Franchisee shall submit to Franchisor, for review or auditmg, such other forms, 
reports, records, information and data regardmg the Restaurant as Franchisor may reasonably designate, m the 
form and at the times and places reasonably reqmred by Franchisor and as speafied from time to time m the 
Manual or otherwise m wntmg

C Audit Rights Franchisor, or its designee, shall have the nght at all reasonable times', both 
dunng and after the Term of this Agreement, to mspect, copy and audit the books and records and such' other 
forms, reports information and data as Franchisor reasonably may designate, applicable to the operation of the 
Restaurant If an mspechon or audit discloses an understatement of Gross Sales Franchisee shall pay 
Franchisor, withm ten (10) days after receipt of the mspechon or audit report, the defiaency m the Contmumg 
Royalty and Adverhsmg Fee plus mterest from the date ongmally due until the date of payment If any 
mspechon or audit discloses an understatement of Gross Sales for the period of the audit greater than five 
percent (5%), Franchisee also shall reimburse Franchisor for the reasonable cost of the audit or mspechon

5 ADVERTISING AND PROMOTION

A Adverfasing by Franchisee To protect the System the Marks the La Salsa® ' Trade Secrets", 
and the goodwill assoaated with the same. Franchisee shall, at all hmes throughout the Inihal Term of this 
Agreement, use its best efforts to advance the reputahon of La Salsa® Restaurants and the products sold under 
the Marks and to develop awareness of La Salsa® Restaurants among consumers m order to mcrease the 
goodwill of the Marks and the System Prior to use. Franchisee must submit all adverhsmg matenals to 
Franchisor for approval, which approval shall not be unreasonably withheld

B Markefang Development Fund Franchisor has established, and will mamtam and admmister a 
fund for the creahon and development of adverhsmg, marketmg and pubhc relahons, research and related 
programs, achvihes and matenals that Franchisor, m its sole disaehon deems appropnate ("Markehng
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Development Fund ) Franchisor, or its designee, shall direct all advertising, marketing and public relations 
programs and achvities fmanced by the Marketmg Development Fund with sole discretion over the creative 
concepts, materials and endorsements used m those programs and activities, and the geographic, market and 
media placement and allocation of adverhsmg and marketmg materials Franchisee agrees that the Marketmg 
Development Fund may be used among other thmgs to pay the costs of prepanng and producmg such 
assoaated materials and programs as Franchisor, or its designee, may determme, indudmg video, audio and 
wntten adverhsmg matenals, employmg adverhsmg agenaes sponsorship of sportmg, chantable or similar 
events, admimstermg regional and mulh-regional adverhsmg programs, indudmg, without limitahon, 
purchasing dired mail and other media adverhsmg and employmg adverhsmg agenaes to assist with these 
efforts, and supportmg pubhc relahons, market research and other adverhsmg, promohonal and marketmg 
achvihes Franchisor reserves the nght, m its sole discrehon, to suspend contnbuhons to and operahons of the 
Marketmg Development Fund for one (1) or more penods that it determmes to be appropriate, to terminate the 
Marketmg Development Fimd upon thirty (30) days' wntten nohce to Franchisee and, if Franchisor so elects, to 
estabhsh one (1) or more new adverhsmg funds

C Promohonal Campaigns From hme to hme durmg the term of this Agreement, Franchisor 
shall have the nght to estabhsh and condud promohonal campaigns on a nahonal or regional basis, which may 
by way of lUustrahon and not limitahon promote parhcular products or marketmg themes Franchisee agrees to 
parhcipate m such promohonal campaigns upon such terms and condihons as Franchisor may estabhsh 
Franchisee acknowledges and agrees that such parhapahon may reqmre Franchisee to purchase pomt of sale 
adverhsmg material, posters, flyers, product displays and other promohonal matenal (unless provided at no 
charge through the Marketmg Development Fund)

D Electronic Media Franchisee shall not separately register any domain name or any porhon of 
any domam name contammg the Marks or parhcipate or market on any website or other form of electromc 
media (mcludmg, without limitahon, through the use of soaal technology, soaal media, soaal networkmg 
platforms or other forms of elechomc media not yet developed) usmg the Marks without pnor express written 
approval from Franchisor Franchisee's general conduct on the Internet and m the use of other forms of 
electromc media is subject to the terms and condihons of this Agreement and all other rules, reqmrements or 
pohaes that Franchisor may identify from hme to hme Franchisor may, at any hme after Franchisee 
commences use of any approved electromc media, prohibit further use, effechve upon receipt of wntten nohce 
by Franchisee

6 MANUALS '
---------------------- I

I

Franchisee acknowledges receipt on loan of Franchisor s confidenhal and propnetary Manuals which 
contams mformahon and knowledge that is umque, necessary and matenal to the System (As used m this 
Agreement, the term Manuals also mcludes other publicahons, matenals, drawmgs, memoranda, videotapes, 
audio tapes, compact disks and electromc media that Franchisor from time to hme may loan to Franchisee) 
Franchisor may supplement and amend the Manuals from hme to time Franchisee agrees to keep its copy of 
the Manuals current and up-to-date at all times, operate the Restaurant m strict conformity with the Manuals, 
mamtam the Manuals at the Restaurant, not reproduce the Manuals or any part of it, and treat the Manuals as 
confidenhal and propnetary and disclose the contents of the Manuals only to those supervisorial or managenal 
employees of Franchisee who have a need to know
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MODIFICATIONS OF THE SYSTEM

Franchisor, m its sole discretion, shall be entitled from tune to tune to change or modify any or all of the 
components of the System mcludmg, without limitahon, restnctmg sales of menu items to certam time penods 
during the day Franchisee shall accept and use or display m the Restaurant any such changes or modifications 
m the System or its components as if they were a part of the System at the tune this Agreement was executed, 
and Franchisee will make such expenditures as the changes or modificahons may reasonably require 
Notwithstandmg the foregomg. Franchisor will not require Franchisee to adopt a change or modihcahon to the 
System unless Franchisor determines, in the exerase of its reasonable busmess judgment, that the required 
expenditure is reasonable m hght of the remainmg term of Franchisee s contract to provide foodservice at the 
Faality Franchisor shall have the right, in its sole disaehon, to waive, defer or permit vanahons from the 
standards of the System or any appbcable agreement to any Franchisee or prospechve Franchisee and the nght, 
m its sole discrehon, to deny any such requests

8 TRAINING

A Initial Training Program Franchisor shall provide an Initial Trainmg Program m Franchisor's System 
and methods of operation (the "Initial Training Program ) at Franchisor's trainmg faalihes m Francjusor s 
corporate office currently located m Southern California or Restaurants designated by Franchisor, for up to two 
(2) supervisorial or managenal personnel selected by Franchisee who shall be the Operatmg Prmapal, Director 
of Operahons and/or Restaurant Manager of the Restaurant to be developed under this Agreement Porbons of 
the Initaal Trainmg Program may be held at your Franchised Locahon Franchisee and Franchisee's supervisorial 
and managerial personnel shall attend and complete to Franchisor s sahsfachon the Imhal Trainmg Program 
Franchisee shall pay Franchisor an iruhal trainmg fee of $10,000 The Imhal Trammg Fee shall be deemed 
earned by Franchisor when paid No porhon of the Imhal Trammg Fee shall be refundable m the i event 
Franchisee, or its designated tramees, fail to complete the Imhal Trammg Program to Franchisor s sahsfachon 
The Imhal Trammg Program shall consist of approximately six (6) to eight (8) weeks of trammg prior to the 
opemng of the Restaurant to be developed and operated under this Agreement and must be completed before 
that Restaurant opens to the pubbc Franchisee shall pay all travel bvmg, compensation and other expenses, if 
any, mcurred by Franchisee and/or Franchisee's supervisonal and managerial personnel m connechon with 
attendance at trammg programs Franchisee may not open its Restaurant unhl such trammg shaU have been 
completed to the sahsfachon of Franchisor and Franchisee s supervisorial and managerial personnel have been 
certified by Franchisor The Imhal Trammg Program shall not be provided if (i) Franchisee or any Affibate of 
Franchisee, or an owner of either, owns or operates a La Salsa® Restaurant as of the Effechve Date, or (u) this 
Agreement is executed as a Renewal Franchise Agreement

B Additional Training Franchisor shaU have the right to reqmre that certam supervisonal or 
managenal personnel of Franchisee designated by Franchisor take and successfully complete other trammg 
courses m addihon to the Imhal Trammg Program Franchisor reserves the right to reqmre Franchisee to pay a 
tuihon fee for these addihonal trammg programs as estabbshed by Franchisor from tune to hme Franchisee wiU 
be reqmred to pay ab travel, bvmg and other expenses mcurred by Franchisee s supervisonal and managenal 
personnel while attendmg the trammg Franchisor shaU have the nght to require that certam supervisonal or 
managenal personnel of Franchisee designated by Franchisor successfully complete the ServSafe® Food Safety 
Certificahon Program, or show evidence of pnor ServSafe cerhficahon Franchisor may, m its sole disaehon, 
replace the ServSafe® Food Safety Cerhficahon Program with another food safety cerhficahon program, if 
deemed appropnate Franchisee shall be responsible for all fees and material costs assoaated with a certification 
program
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C Remedial Training If Franchisor determmes it to be necessary, Franchisor may provide 
Franchisee and Franchisee s supervisorial or managenal personnel with remedial training or assistance subject 
to the availability of Franchisor's personnel Franchisee shall pay Franchisor any fee which may be charged by 
Franchisor to Franchisee and other franchisees to defray the direct costs of providmg this remedial trammg In 
addition, Franchisee shall be responsible for any and all other expenses mcurred m connection with sendmg 
Franchisee's supervisorial and managerial personnel to such remedial trammg mcludmg, without limitation, the 
costs of transportation lodgmg, meals, trammg materials and any wages Franchisor shall, m Franchisor s sole 
discretion, select the time and location of all remedial trammg

D Training by Franchisee Franchisee shall conduct such trammg programs for employees of the 
Restaurant as Franchisor may require from time to time

9 ADDITIONAL SERVICES BY FRANCHISOR

In addition to the services described elsewhere m this Agreement, durmg the Irahal Term of this 
Agreement, Franchisor shall make the followmg services available to Franchisee at no additional cost

A Pre-Opening Assistance Franchisor shall provide consultation and advice to Franchisee as 
Franchisor deems appropriate with regard to construction or renovation and operation of the Restaurant

B Opening of the Restaurant Upon Franchisee s reasonable request, or at Franchisor s discretion. 
Franchisor shall provide such assistance in openmg the Restaurant and m trammg Franchisee's supervisorial or 
managenal personnel as Franchisor deems appropnate m light of Franchisee's needs and the availability of 
Franchisor s personnel

C Post-Opening Assistance Franchisor penodically as it deems appropnate, shall advise and 
consult with Franchisee m connection with the operation of the Restaurant Franchisor, as it deems appropnate, 
shall provide to Franchisee its knowledge and experhse regardmg the System and pertinent new developments, 
techmques and improvements m the areas of restaurant design, management, food and beverage preparation, 
sales promotion, service concepts and other areas Franchisor may provide these services through visits by 
Franchisor s representahves to the Restaurant or Franchisee's offices, the distnbuhon of prmted or filmed 
material or electromc mformabon, meetmgs or semmars, telephone commumcations, email communicahons or 
other commumcations

D Franchisor's Right to Inspect the Restaurant Franchisor, or its designees, shall have the nght 
at any reasonable tune and without prior notice to Franchisee to enter the Restaurant for the purpose of 
mspechng and exammmg the operations, products, faahhes and equipment mcludmg, without hmitation, the 
nght to mspect the Restaurant, observe, photograph and videotape the operations of the Restaurant, remove 
samples of any food, beverage or other product (without paymg for the samples), mterview personnel and
customers of the Restaurant and mspect and copy any documents relatmg to the operation of the Restaurant

[

Franchisee agrees to cooperate fully with Franchisor m connection with any such mspechons, 
observations, videotapmg, product removal and mterviews Franchisee shall take all necessary steps to 
immediately correct any defiaenaes detected durmg these inspections If Franchisee s chent restricts access to 
the Faahty at which the Restaurant is located, any inspection by Franchisor will be m accordance with the 
Faality's pohaes and Franchisee wiU undertake all reasonable efforts to facilitate Franchisor's ability to conduct 
mspechons at the Restaurant
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E Delegabon Franchisor has the nght, from time to time, to delegate the performance of any 
portion or all of its obhgations and duties under this Agreement to designees, whether affihates, agents or 
mdependent contractors with which Franchisor has contracted to provide this service

10 PERFORMANCE STANDARDS AND UNIFORMITY OF OPERATION '

Products sold and services performed under the Marks have a reputation for quality This reputation 
has been developed and mamtamed by Franchisor, and it is of the utmost importance to Franchisor, Franchisee 
and all other Licensees and Franchisees of Franchisor that this reputation be mamtamed In recognihon of the 
mutual benefits that come from mamtairung the reputahon for quality enjoyed by the System, and to protect the 
System, the Marks, the La Salsa® Trade Secrets, and the goodwill assoaated with the same. Franchisee 
covenants and agrees, with respect to the operabon of the Restaurant, that Franchisee and its employees shall 
comply with all of the requirements of the System as set forth m the Manuals or otherwise, and Franchisee 
addihonally shall comply with the followmg

A Standards. Speafications and Procedures Franchisee agrees to comply with all System 
speahcahons, reapes, standards and operatmg procedures (whether contamed m the Manuals or any other 
written commumcabon to Franchisee) relabng to the appearance, funcbon, deanlmess and operabon of a La 
Salsa® Restaurant Mandatory speabcabons, standards and operatmg procedures, mcludmg upgraded or 
addibonal eqmpment that Franchisor prescnbes from hme to time m the Manuals or otherwise communicates 
to Franchisee m writmg, shall consbtute provisions of this Agreement as if fully set forth m this Agreement

B Approved Products. Distributors and Supphers Franchisee agrees that the Restaurant will 
(i) purchase those food products developed by Franchisor pursuant to a speaal reape or formula only from 
Franchisor, an affihate of Franchisor or a third party designated and licensed by Franchisor, to prepare and sell 
such products (the 'designated suppliers"), and (u) purchase from manufacturers, distnbutors, vendors and 
suppliers (collecbvely the "suppliers") approved by Franchisor all other goods, food products, ingredients, 
spices, seasonmgs, mixes, beverages, matenals and supphes used m the preparabon of products (collecbvely the 
"goods'), as well as advertismg matenals, furniture, fixtures, eqmpment, smallwares, menus, forms, paper and 
plasbc products packagmg or other matenals (collecbvely the "matenals') that meet the standards and 
speaficabons promulgated by Franchisor from hme to hme Franchisor has the right to require that Franchisee 
use only certam brands and to prohibit Franchisee from usmg other brands Franchisor may from time to tune 
modify the list of approved brands and/or suppliers, and Franchisee shall not, after receipt of such modificahon 
m wnhng, reorder any brand from any suppher that is no longer approved If Franchisee proposes to purchase 
any goods or matenals (that Franchisee is not reqmred to purchase from Franchisor, an affihate of Franchisor or 
a designated supplier) from a supplier that Franchisor has not previously approved Franchisee shall submit to 
Franchisor a written request for such approval, or shall request the suppher to do so itself Franchisor has the 
nght to require, as a condibon of its approval, that its representabves be permitted to mspect the suppher s 
facihbes, and that such informabon, speahcahons and samples as Franchisor reasonably designates be 
dehvered to Franchisor and/or to an mdependent, cerbhed laboratory designated by Franchisor for teshng prior 
to grantmg approval A charge not to exceed the actual cost of the test may be made by Franchisor or by an 
mdependent teshng laboratory designated by Franchisor and shall be paid for by Franchisee As a condibon of 
its approval. Franchisor reserves the right to mspect the proposed suppher s facihbes Franchisor shall nohfy 
Franchisee withm sixty (60) days as to whether Franchisee is authonzed to purchase items from the proposed 
suppher Franchisor may periodically require that the teshng be performed agam, at Franchisee's oivn expense, 
to ensure that the suppher conhnues to meet Franchisor s speahcahons
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Approval of a supplier may be condiboned on requirements relating to the frequency of delivery 
reporting capabilities, standards of service, mcludmg prompt attention to complamts or other criteria, and may 
be temporary pendmg a further evaluation of the supplier by Franchisor Franchisor may estabhsh 
commissanes and distribution facilities owned and operated by Franchisor, or an affihate that Franchisor may 
designate as an approved suppher

C Hardware and Software Franchisee agrees to procure and mstall, at Franchisee s own expense, 
such data processmg equipment, computer hardware and software, required dedicated telephone and power 
Imes, high speed Internet connections, modems, printers and other computer-related accessory or penpheral 
equipment as necessary to permit Franchisor to receive from Franchisee, withm the time periods required by 
this Agreement or as otherwise required by Franchisor, that information and m that format/media as reasonably 
speafied by Franchisor

D Upkeep of the Restaurant To protect the System, the Marks, the La Salsa® Trade Secrets, and 
the goodwill assoaated with the same. Franchisee shall operate the Restaurant in compliance with the terms of 
this Agreement and the Manuals Franchisee acknowledges and agrees that Franchisee alone shall exerase day- 
to-day control over all operations, activities and elements of the Restaurant, mcludmg over Franchisee s 
employees, and that under no arcumstance shall Franchisor do so or be deemed to do so Franchisee further 
acknowledges and agrees that the vanous reqmrements, restnctions prohibitions, speafications and procedures 
of the System with which Franchisee must comply under this Agreement the Manuals or otherwise, do not 
directly or mdirectly constitute, suggest, mfer or imply that Franchisor controls any aspect or element, of the 
day-to-day operations of the Restaurant, which Franchisee alone controls, but only constitute standards to 
which Franchisee must adhere when exerasmg Franchisee s control over the day-to day operations lof the 
Restaurant consistent with the pobaes of Franchisor Franchisee shall constantly mamtam and continuously 
operate the Restaurant and all furmture, fixtures, eqmpment, furmshmgs, floor covermgs, signage, lighting and, 
if applicable, landscapmg and parking lot surfaces m first-class condition and repair m accordance with the 
requirements of the System, mcludmg all ongomg necessary remodeling, redecorating, refurbishmg and repairs 
Franchisee shall promptly and diligently perform all necessary mamtenance, repairs and replacements j to the 
Restaurant as Franchisor may prescribe from time to time Franchisee shall not make any matenal alterations to 
the Restaurant that affect operations or the unage of the System without Franchisor's pnor wntten approval

E Maximum Operation of the Restaurant To protect the System, the Marks the La Salsa®] Trade 

Seaets, and the goodwill assoaated with the same. Franchisee shall use the Franchised Location solely for the 
operation of a La Salsa® Restaurant and shall mamtam suffiaent mventones, adequately staff each shift with 
qualified employees and continuously operate the Restaurant at its maximum capaaty and efhaency for the 
mmimum number of days and hours set forth m the Manuals (subject to the requirements of local laws and 
licensmg requirements) Notwithstandmg the foregomg, but subject to the agreed-upon openmg pohcy 
described m Exhibit A (if any). Franchisee will not be required to operate the Restaurant when its adjacent 
busmesses at the Faality are not operating

F Restaurant Management The Restaurant shall at aU times be under the on-site supervision of a 
Manager who shall (i) be a full-time supervisorial or managerial employee of Franchisee, (ii) successfully 
complete the Iratial Trammg Program and any additional trammg reqmred by Franchisor, and (m) be approved 
by Franchisor, which approval shall have not been withdrawn

G Restaurant Persoimel Franchisee shall hire all employees of the Restaurant and be exclusively 
responsible for the terms of their employment and compensation, and for the proper trammg of such employees 
m the operation of the Restaurant Franchisee shall employ only suitable persons of good character and
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reputation who will at all tunes conduct themselves m a competent and courteous manner m accordance with 
the image and reputation of Franchisor, its affihates, and the System and, while on duty, comply with the
standards set forth m the Manuals I

1

After the Restaurant has opened to the public. Franchisee shall mamtam a competent, consaentious, 
and tramed staff, and shall take such steps as are necessary to ensure that Franchisee's employees preserve good 
customer relations, render competent, prompt, courteous, and knowledgeable service All employees hired by 
or working for Franchisee shall be the employees of Franchisee, and Franchise alone, and shall not, for any 
purpose, be deemed to be employees of Franchisor or subject to Franchisor s direct or indirect control, most 
particularly with respect to any mandated or other msurance coverage, tax or contnbutions or requirements 
pertainmg to withholdmgs, levied or fixed by any Governmental Authority Franchisee and Franchisor will 
each file their own tax, regulatory and payroll reports, and be responsible for aU employee benefits and workers 
compensation msurance payments with respect to their respective employees and operations Franchisee 
acknowledges and agrees that Franchisor will not have the power to hire or fire Franchisee s employees 
Franchisee expressly agrees, and wiH never contend otherwise, that Franchisor's authority under this 
Agreement to certify Franchisee's supervisorial or managenal personnel for qualification to perform certain 
functions at the Franchised Restaurant does not directly or mdirectly vest m Franchisor the power to hire, 
fire or control any of Franchisee's personnel Franchisee alone shall be solely responsible for all hirmg and 
employment deasions and employee functions relating to the Restaurant, mcludmg, without hmitation, hinng, 
finng, trainmg, estabhshmg remuneration, comphance with wage and hour requirements, persormel pobaes, 
benefits, recordkeepmg, supervision, and disapbne of employees, regardless of whether Franchisee has 
received advice from Franchisor on these subjects or not, and shall not request from Franchisor or expect to 
receive from Franchisor, and Franchisor shall not provide Franchisee, with any advice on these subjects 
Franchisee acknowledges and agrees that any giudance Franchisee receives from Franchisor regardmg 
employment poliaes should be considered as examples, that Franchisee alone is responsible for estabhshmg 
and implementing its own employment poliaes, and that Franchisee understands that Franchisee should do so 
m consultation with local legal counsel experienced m employment law Franchisee shall mdemrafy, defend, 
reimburse and hold Franchisor harmless from any direct and indirect losses, costs and expenses, mcludmg 
attorney s fees, ansmg out of any claim made by or for the benefit of any employee of Franchisee agamst 
Franchisor regardmg employment deasions and employee functions at the Restaurant, mcludmg, without 
limitation, those related to hirmg, finng, trainmg, wage and hour reqmrements, record keepmg, supervision, 
and disciplme of employees

H Signs and Logos Franchisee shall prommently display at the Franchised Location signs and 
logos usmg the name La Salsa® without any prefix or suffix and those other names, marks, adverhsmg signs and 
logos, of such nature form, color, number, location and size and contammg that information mutually agreed 
to by Franchisor and Franchisee Franchisee shall not display m or upon the Restaurant any sign, logo or 
adverhsmg media of any kmd to which Franchisor objects

I Compliance with Laws and Good Business Practices Franchisee shall secure and mamtam m 
force m its name all required licenses, permits and certificates relating to the operation of the Restaurant 
Franchisee shall operate the Restaurant m full comphance with all applicable laws, ordmances and regulations 
mcludmg, without hmitation, the withholdmg and payment of federal and state mcome taxes, soaal security 
taxes, sales taxes and the mamtenance of all workers' compensation, unemployment and similar msurance 
Franchisee shall, m all deahngs with Franchisee's customers, suppliers and the public, adhere to the highest 
standards of honesty, integrity, fair dealmg and ethical conduct Franchisee shall refram from any busmess or 
adverhsmg practice that may be injunous to the goodwill assoaated with the Marks or the busmess of
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Franchisor, or its affiliates, the System or other La Salsa® Restaurants operated or franchised by Franchisor, or 
its affiliates

J Vending or Other Machines Except with Franchisor s written approval. Franchisee shall not 
cause or permit vendmg, garmng madunes, pay telephones, automatic teller machmes, Internet kiosks or any 
other mechanical or electrical device to be mstalled or mamtamed at the Franchised Location

K Co-Branding Franchisee may not engage m any co-brandmg in or m connection with the 
Restaurant except with Franchisor s pnor written consent Franchisor shall not be required to approve any co- 
brandmg cham or arrangement except m its discretion, and only if Franchisor has recogmzed that co brandmg 
cham as an approved co-brand for operahon withm La Salsa Restaurants ' Co-branding' mcludes the 
operahon of an mdependent busmess, product Ime or operatmg system owned or licensed by another enhty 
(not Franchisor) that is featured or mcorporated withm Franchisee s Premises or is adjacent to Franchisee's 
Premises and operated m a manner which is hkely to cause the pubhc to perceive it to be related to the 
Restaurant hcensed and franchised under this Agreement An example would be an mdependent ice cream 
store or counter mstalled withm Franchisee s Premises

L Improvements If Franchisee develops any new concept process or improvement m the 
System (an Improvement"), Franchisee shall promptly nohfy Franchisor and provide Franchisor with all 
necessary related mformahon, without compensation Any such Improvement shall become the sole property of 
Franchisor and Franchisor shall be the sole owner of all related mtellectual property rights Franchisee hereby 
assigns to Franchisor any rights Franchisee may have or acquire m the Improvements, mcludmg the right to 
modify the Improvement, and Franchisee waives and/or releases all nghts of restramt and moral nghts therem 
and thereto Franchisee shall assist Franchisor m obtammg and enforcmg the mtellectual property nghts' to any 
such Improvement m any and aU countnes and further agrees to execute and provide Franchisor with all 
necessary documentahon for obtammg and enforcmg such nghts Franchisee hereby irrevocably designates and 
appomts Franchisor as Franchisee's agent and attomey-m-fact to execute and file any such documentation and 
to do all other lawful acts to further the prosecuhon and issuance of mtellectual property nght related'to any 
such Improvement If the foregomg provisions of this Sectaon 10 L are found to be mvahd or otherwise 
unenforceable. Franchisee hereby grants Franchisor a worldwide, perpetual, non-exdusive, fully paid hcense to 
use and sublicense the use of the Improvement to the extent such use or subhcense would, absent this 
Agreement, directly or mdirectly infringe Franchisee s rights therem

I

M Authorization to Release Informafaon Franchisee hereby authorizes (and agrees to execute 
any other documents deemed necessary to effect such authonzahon) all banks, fmanaal mshtuhons busmesses, 
suppliers, manufacturers, contractors, vendors and other persons or entities with whom Franchisee does 
busmess to disclose to Franchisor any fmanaal mformahon m their possession relatmg to Franchisee or the 
Restaurant which Franchisor may request Franchisee further authorizes Franchisor to disclose to prospechve 
franchisees or other third parhes data from Franchisee's reports if Franchisor determmes, m Franchisor's sole 
discrehon, that such disclosure is necessary or advisable

N Adequate Reserves and Workmg Capital Franchisee shall, at all times, mamtam adequate 
reserves and workmg capital suffiaent for Franchisee to fulfill all of Franchisee s obhgahons under this 
Agreement and to cover the risks and contmgenaes of the franchised busmess for at least three (3) months

O Notification of Legal Proceedings, and Cnsis Management Events Franchisee shall notify 
Franchisor m writing withm ten (10) days after Franchisee receives actual notice of the commencement)of any 
mveshgahon, action, suit, or other proceedmg, or the issuance of any order, writ, mjimction, award, or other
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decree of any court, agency, or other governmental authority that pertams to the La Salsa Restaurant or that 
may adversely affect Franchisee's operation of the La Salsa Restaurant or abihty to meet its obhgations imder 
this Agreement Upon the occurrence of a Cnsis Management Event, Franchisee shall immediately inform 
Franchisor s President (or as otherwise mstructed m the Manuals) by telephone Franchisee shall cooperate fully 
with Franchisor with respect to Franchisor s response to the Cnsis Management Event As used m this 
Agreement, "Cnsis Management EvenL means any event that occurs at or about the Restaurant that has or 
may cause harm or mjury to customers or employees, such as food contammation, food spoilage/poisonmg, 
food tampenng/sabotage, contagious diseases, natural disasters, terrorist acts, shootmgs or any other 
arcumstance which may damage the System, Marks, or image or reputation of Restaurants or Franchisor or its 
afhhates

P Credit Cards Franchisee shall honor all credit, charge, courtesy and cash cards approved by 
Franchisor in writing To the extent Franchisee shall store, process, transmit or otherwise access or possess 
cardholder data m connection with Franchisee s operation of the Restaurant, Franchisee shall mamtam the 
secunty of cardholder data and adhere to the then-current PCl-DSS, currently found at 
WWW pgsecuritvstandards org. for the protection of cardholder data throughout the Term Franchisee shall 
be and remain responsible for the secunty of cardholder data m the possession or control of any subcontractors 
Franchisee engages to process credit cards All subcontractors must be identified to and approved by Franchisor 
m writing pnor to sharmg cardholder data with the subcontractor Franchisee shall, if requested to do so by 
Franchisor, provide appropriate documentation to Franchisor to demonstrate comphance with applicable 
PCI-DSS requirements by Franchisee and all identified subcontractors

11 PROPRIETARY MARKS

Franchisor and its Affiliates contmue to develop, use and control the Marks m order to identify for the 
pubhc the source of ser\nces and products marketed under the Marks and the System and to represent the 
System's high standards of quality, appearance and service To protect the System, the Marks the La Salsa® 
Trade Secrets, and the goodwill assoaated with the same

A Use of Marks Subject to Section 11 G. the Restaurant hcensed and franchised under this 
Agreement shall be named "La Salsa® Fresh Mexican Gnll La Salsa® Express" or La Salsa® Pronto , as 
determmed by Franchisor, without any suffix or prefix attached thereto and Franchisee shall use and display 
such of Franchisor s Marks and such signs, advertismg and slogans as Franchisor may from time to time 
prescribe or approve Upon expiration or sooner termmation of this Agreement, Franchisor may, if Franchisee 
does not do so, execute in Franchisee s name and on Franchisee s behalf, any and all documents necessary m 
Franchisor's judgment to end and cause the discontinuance of Franchisee s use of the Marks and Franchisor is 
hereby irrevocably appomted and designated as Franchisee s attomey-m-fact so to do Franchisee shall not 
imprmt or authorize any person to unprmt any Mark on any product without the express written approval of 
Franchisor Franchisee shall not use the Marks m connection with any offermg of securities or any request for 
credit without the pnor express wntten approval of Franchisor Franchisor may withhold or condition any 
approval related to the Marks mcludmg those descnbed m this Section, m its discretion Dunng the Imtial Term 
of this Agreement, Franchisee shall identify the Restaurant as an mdependently owned and operated franchise 
of Franchisor, m the form and manner speafied by Franchisor, mcludmg, without hmitation, on all mvoices, 
order forms, receipts, checks, busmess cards, on posted notices located the Franchised Location and m other 
media and advertisements as Franchisor may direct from time to time

B Non-Use of Trade Name If Franchisee is an entity, it shall not use Franchisor's Marks, or 
Franchisor s trade name, or any words or symbols which are confusmgly phonetically or visually smular to the 
Marks, as all or part of Franchisee s name
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C Use of Other Trademarks Franchisee shall not display the trademark, service mark, trade 
name, msigma or logotype of any other person or Entity m connection with the operation of the Restaurant 
without the express prior wntten consent of Franchisor, which may be withheld m its discretion, provided 
however, m the case of a captive market site, the Faahty (but not the Restaurant) may display the trademarks, 
service marks and other commeraal symbols of Franchisee or third parties, m accordance with the terms of this 
Agreement

D Non-ownership of Marks Nothmg m this Agreement shall give Franchisee, and Franchisee 
shall not assert, any right, title or mterest m or to any of the Marks or the goodwill annexed thereto, except a 
mere privilege and hcense dunng the Imhal Term of this Agreement, to display and use the same accordmg to 
the terms and condihons of this Agreement Except as expressly limited m this Agreement, Franchisor (for itself. 
Its affiliates and designees) retams all rights with respect to use of the Marks and the System to sell any products 
or services, similar to those which Franchisee sells, through any alternate channels of distribution This mcludes, 
but IS not limited to, retail locations and other channels of distnbuhon such as television, mail order, catalog 
sales, wholesale to unrelated retail outlets, over the Internet, or through other forms of electromc media 
(mcludmg soaal technology social media and soaal networkmg platforms) Franchisor exclusively reserves the 
Internet and other forms of electromc media as channels of distnbutaon for Franchisor, and Franchisee may not 
independently market on the Internet or through other forms of electromc media or conduct e-commerce 
without Franchisor's prior written consent

E Defense of Marks If Franchisee receives notice, or is informed of any claim, suit or demand 
against Franchisee on account of any alleged mfrmgement, unfair competition, or similar matter on account of 
its use of the Marks m accordance with the terms of this Agreement, Franchisee shall promptly notify 
Franchisor of any such claim, suit or demand Thereupon Franchisor shall take such action as it may deem 
necessary and appropriate to protect and defend Franchisee agamst any such claim by any third party. 
Franchisor shall not be obbgated to take any such action however Franchisee shall not settle or comprormse 
any such claim by a third party without the pnor wntten consent of Franchisor Franchisor shall have the sole 
right to defend comprormse or settle any such claim, m its discretion, at Franchisor s sole cost and expense, 
using attorneys of its own choosmg, and Franchisee shall cooperate fuUy with Franchisor m connection with the 
defense of any such claim Franchisee may parhapate, at Franchisee s own expense, m such defense or 
settlement, but Franchisor s deasions with regard thereto shall be fmal

F Prosecutaon of Infnngers If Franchisee shall receive nohce or is informed or learns that any 
third party, which it believes to be unauthorized to use the Marks, is usmg the Marks or any vanant thereof. 
Franchisee shall promptly notify Franchisor of the facts relatmg to such alleged infrmgmg use Thereupon, 
Franchisor shall, m its discrehon, determme whether or not it wishes to take any action agamst such third 
person on account of such alleged mfrmgement of the Marks Franchisee shall have no nght to make any 
demand agamst any such alleged mfrmger or to prosecute any claim of any land or nature whatsoever agamst 
such alleged mfrmger for or on account of such mfnngement

G Modificafaon of Marks From time to time, m the Manuals or m directives or bulletins 
supplemental thereto. Franchisor may add to delete or modify any or all of the Marks Franchisee shall, at its 
own cost and expense, use or cease usmg, as may be apphcable, the Marks, mcludmg, without hmitation, any 
such modified or additional trade names, trademarks, service marks, logotypes and commeraal symbols, m 
stnct accordance with the procedures, pobaes, rules and regulabons contamed m the Manuals or m wntten 
direcbves issued by Franchisor to Franchisee, as though they were speafically set forth m this Agreement 
Except as Franchisor may otherwise direct Franchisee shall implement any such change withm sixty (60) days 
after nobce thereof by Franchisor, at Franchisee s own expense ^
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H Acts in Derogation of the Marks Franchisee agrees that the Marks are the exclusive property 
of Franchisor, and/or its affihates, and Franchisee now asserts no claim and will hereafter assert no claim to any 
goodwill, reputation or ownership thereof by virtue of Franchisee s licensed and/or franchised use thereof, or 
otherwise Franchisee further agrees that it is famihar with the standards and high quahty of the use by 
Franchisor and others authonzed by Franchisor of the Marks m the operation of Restaurants, and agrees that 
Franchisee will maintam this standard m its use of the Marks All use of the Marks by Franchisee muresjto the 
benefit of Franchisor Franchisee shall not contest or assist anyone m contesting at any tune durmg or after the 
Inibal Term of this Agreement, m any manner, the validity of any Mark or its registrahon, and shall mamtam 
the mtegrity of the Marks and prevent their diluhon Franchisee shall not do or permit any act or thmg to be 
done m derogation of any of the rights of Franchisor, or its Affihates, m connechon with the same, either dunng 
the Imhal Term of this Agreement or thereafter, and that it wiU use the Marks only for the uses and ^m the 

manner licensed and/or franchised under this Agreement and as provided m this Agreement Without limiting 
the foregomg. Franchisee shall not (i) mterfere m any manner with, or attempt to prohibit, the use of the Marks 
by any other Franchisee or Licensee of Franchisor, or (ii) divert or attempt to divert any busmess or any 
customers of the Restaurant to any other person or enhty, by direct or mdirect mducement or otherwise,' or do 

or perform, directly or mdirectly any other act mjunous or prejudiaal to the goodwill assoaated with the 
Marks

I Assumed Name Registration If Franchisee is reqmred to do so by apphcable law. Franchisee 
shall promptly upon the execuhon of this Agreement hie with applicable governmental authonhes, a notice of 
its mtent to conduct its busmess under the name La Salsa® Promptly upon the expirahon or termmahon of this 
Agreement for any reason whatsoever. Franchisee shall promptly execute and file such documents as may be 
necessary to revoke or terrmnate such assumed name registrahon and if Franchisee shall fail to promptly 
execute and hie such documents as may be necessary to effechvely revoke and termmate such assumed name 
registrahon. Franchisee hereby irrevocably appomts Franchisor as its attomey-m-fact to do so for and on behalf 
of Franchisee

12 INSURANCE

Franchisee shall at its own cost and expense, mamtam that msurance as Franchisee deems necessary or 
desirable with respect to the Franchised Locahon Franchisee s msurance shall mdude at least the followmg (i) 
comprehensive general habhity msurance with policy hmits of no less than $1,000,000 per occurrence and 
$2,000,000 m the aggregate, (ii) All Risks property msurance with hmits of msurance of not less than the full 
replacement value of the Restaurant and its contents, (lu) Employer s Liabihty coverage of no less than the 
amount of $500,000, (iv) Worker s Compensahon and such other msurance as may be required by statute or rule 
of the state or locahty m which the Restaurant is located, and (v) if Franchisee sells alcoholic beverages at the 
Faality, hquor Lability coverage with pobcy hmits of not less than $1,000,000 Franchisor may reasonably 
modify the types of msurance required and reasonably mcrease the mmimum coverage required Franchisor, 
and Its affihates, shall be addihonal insureds m such pohaes to the extent each has an msurable mterest and 
Franchisee shall annually provide Franchisor with cerhficates of msurance on the additional-msured Grantor of 
Franchise Form CG-2029 or an insurer s comparable form reflectmg Franchisee s msurance coverage If 
Franchisee mamtams a program of self-msuranee, it may, with Franchisor s consent, self-insure the obligahons 
desenbed m this Section In addihon to all other msurance required m this Article 12. Franchisee shall obtam 
and mamtam Employment Prachces Liability Insurance
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TRANSFERS BY FRANCHISOR

This Agreement is fully transferable by Franchisor, m whole or m part, without the consent of 
Franchisee and shall mure to the benefit of any transferee or their legal successor to Franchisor's mterests*m this 
Agreement, provided, however, that such transferee and successor shall expressly agree to assume Franchisor's 
obligahons under this Agreement Without hmitmg the foregomg. Franchisor may (i) assign any or all of its 
rights and obbgahons under this Agreement to an affihate, (u) sell its assets, the Marks or its System outnght to 
a third party, (iii) engage m a public offermg of its secunhes, (iv) engage m a pnvate placement of some or all of 
its securities, (v) merge acquire other corporahons or be acquired by another corporahon or (vi) undertake a 
refmancmg, recapitalization, leveraged buy-out or other economic or finanaal restructurmg Franchisor shall be 
permitted to perform such achons without hability or obbgahon to Franchisee who expressly and speahcally 
waives any claims, demands or damages arismg from or related to any or aU of the above actions (or vanahons 
thereof) With regard to any of the above sales, assignments and cbsposihons. Franchisee expressly and 
specifically waives any claims, demands or damages ansmg from or related to the loss of Franchisor si name, 
Marks (or any vanahon thereof) and System and/or the loss of assoaahon with or idenhhcahon of La Salsa 
Franchise, LLC, as Franchisor under this Agreement Franchisee speahcally waives any and all other claims, 
demands or damages ansmg from or related to the foregomg merger, acquisihon and other business 
combmahon achvihes mcludmg, without Imutahon, any claim of divided loyalty, breach of hduaary duty, 
fraud, breach of contract or breach of the unpbed covenant of good faith and fair deabng Franchisee agrees that 
Franchisor has the nght, now or m the future to purchase, merge, acqmre or afhbate with an existmg 
compehhve or non-compehhve franchise network, cham or any other busmess regardless of the locafaon of that 
cham s or busmess faabties and to operate franchise or license those busmesses and/or facibhes as La Salsa® 
Restaurants operatmg under the Marks or any other marks followmg Franchisor s purchase merger, acquisition 
or affibahon, regardless of the locahon of these faabties (which Franchisee acknowledges may be proximate to 
the Restaurant) Franchisor shall have no liability for the performance of any obbgahons contamed in this 
Agreement after the effechve date of such transfer or assignment

TRANSFERS BY FRANCHISEE

A Franchisor Approval Required Franchisee understands and acknowledges that the nghts and 
duhes set forth m this Agreement are personal to Franchisee and that Franchisor has entered mto this 
Agreement in rebance on Franchisee s business sloU, fmanaal capaaty and operatmg experience Accordmgly, 
to protect the System, the Marks, the La Salsa® Trade Secrets, and the goodwill assoaated with the same, neither 
Franchisee nor any immediate or remote successor to any part of Franchisee s interest m this Agreement, nor 
any mdividual, partnership, corporahon or other legal enhty which directly or mdirectly controls Franchisee 
shall undertake any of the followmg without Franchisor's pnor wntten approval

(1) The sale, assignment or other transfer of this Agreement or the Restaurant or any 
interest m this Agreement or the Restaurant to any person or enhty other than Franchisee s direct or mdirect 
parent

(2) The sale or transfer of all or substanhally aU of the assets of the Restaurant or any other
Restaurant owned by Franchisee, whether mdividuaUy or collechvely, or of Franchisee Franchisee's 
unmcorporated division that operates the Restaurant or Franchisee s direct or mdirect parent j

(3) The consolidation or merger of Franchisee s direct or mdirect parent mto any other 
person or enhty or the consobdahon or merger of Franchisee into any other person or enhty other than 
Franchisee's direct or mdirect parent or a wholly-owned subsidiary of Franchisee s direct or mdirect parent
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(4) The sale, assignment or other transfer of forty-mne percent (49%) or more of the capital 
stock, membership mterests, partnership rights, or other equity ownership mterests of Franchisee to a person or 
entity that did not have an ownership mterest m Franchisee as of the date of this Agreement (as disclosed m 
Exhibit B1 unless Franchisee is a publicly-held entity or a wholly-owned subsidiary or division of a publicly- 
held enhty

B Standards For Evaluating A Transfer Franchisee shall advise Franchisor m wrifang of any 
proposed transfer that requires Franchisor s approval, submit (or cause the proposed transferee to submit) a 
franchise apphcation for the proposed transferee and all other information requested by Franchisor relatmg to 
the proposed transfer The deasion as to whether or not to approve a proposed transfer shall be made by 
Franchisor m its reasonable discrehon and shall mclude numerous factors deemed relevant by Franchisor, 
mcludmg whether the proposed transferee mtends to acquire Franchisee's other businesses at the Ijacihty 
adjacent to the Restaurant These factors also may mclude, but wiU not be hmited to, the followmg

(1) The proposed transferee and its owners must demonstrate that they have extensive 
expenence m high quality restaurant operahons of a character and complexity similar to La Salsa® Restaurants, 
meet Franchisor's managenal, operational, expenence, quality, character and business standards for a 
Franchisee, possess a good character, busmess reputation and credit rating, have an organization whose 
management culture is compatible with Franchisor's management culture, and have adequate fmanaal 
resources and workmg capital to operate the Restaurant

(2) All of Franchisees accrued monetary obligations to Franchisor, and its afhhates, 
(whether arismg under this Agreement or otherwise) and aU other outstandmg obligations related to the 
Restaurant have been satisfied

(3) Franchisee is not then m material default of any provision of this Agreement or any 
other agreement between Franchisee and Franchisor, or its afhliates

(4) Franchisee must execute a general release and covenant not to sue, m a form 
satisfactory to Franchisor, of any and all claims agamst Franchisor, and its affihates and their past and present 
officers, directors, shareholders, agents and employees, m their corporate and mdmdual capaahes

I

(5) Unless waived by Franchisor m its sole discretion, the transferee or supervisorial or 
managenal employees of the transferee who are responsible for the operation of the Restaurant shaU complete 
the Iratial Trainmg Program provided m Sections 8 A and 8^

(6) If Franchisee, or Franchisee's owners with a controllmg mterest, or a member of
Franchisee's semor management team have successfully completed Franchisor's current Initial Trainmg 
Program and earned the designation of 'Certified Trainer", Franchisee and Franchisee's Certified Tramer shall 
be responsible for trammg the transferee, at Franchisee s own expense If Franchisee does not have a Certified 
Trainer on staff. Franchisor shall tram the transferee and one other supervisorial or managenal employee, at 
Franchisee's own expense and Franchisee shall pay Franchisor a non-refundable $10,000 transfer trainmg fee for 
the Imtial Trainmg Program for the transferee or supervisorial or managerial employee (the ' Transfer Training 
Fee') 1

(7) Franchisee and the proposed transferee shall use an mdependent third party escrow 
company m connection with their purchase and sale transaction
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(8) The transferee/assignee, its supervisonal or managerial personnel and each partner 
shareholder or member of the transferee, as the case may be, must be a Urated States ahzen or lawful resident 
ahen of the Umted States and must have suffiaent bteracy and fluency m the Enghsh language suffiaent, m 
Franchisor's opmion, to commimicate with employees, customers, and suppliers of Franchisor and to 
sahsfactonly complete Franchisor s required trammg program and such other tests and mterviews as Franchisor 
shall reasonably deem to be necessary or desirable Franchisee shall provide Franchisor with such information 
as Franchisor may require to make a detemunahon concerrung such proposed transfer

(9) The sales price of the mterest to be conveyed must not be so high, or the terms of the
sale so onerous, that, m the judgment of Franchisor, the transferee will be unlikely to properly mamtam, operate 
and promote the Restaurant and meet the transferee s fmanaal and other obligations to Franchisor, third party 
suppliers and creditors This provision shall not create any hability to either transferor or transferee on the part 
of Franchisor, m the event that Franchisor approves the transfer and the transferee expenences fmanaal 
difficulbes I

If Franchisor approves a proposed transfer, prior to the transfer becommg effective the transferor shall 
pay Franchisor a nonrefundable Transfer Fee of $5,000 m connection with Franchisor s review of the transfer 
application plus Franchisor s out of pocket costs assoaated with the transfer, mduding costs of attorneys fees 
assoaated with the transfer, and Franchisee and the proposed transferee shall execute, at Franchisor's election, 
either an assignment agreement and any amendments to this Agreement deemed necessary or desirable by 
Franchisor to reflect the transfer or Franchisor s then-current standard form Franchise Agreement for animitial 
term endmg on the expirabon date of the Imhal Term of this Agreement

15 COVENANTS

A Confidentiality To protect the System, the Marks, the La Salsa® Trade Secrets, and the 
goodwill assoaated with the same. Franchisee acknowledges and agrees that (i) Franchisor owns all nght, btle 
and mterest m and to the System, (ii) the System consists of Trade Secrets' and confidenbal and propnetary 
mformabon and know-how that gives Franchisor a compehbve advantage (collecbvely, "Confidential 
Informabon'), (m) Franchisor, and its affiliates have taken all measures necessary to protect the Trade Secrets 
and the Confidenbal Informabon, (iv) all material or other mformabon now or hereafter provided or disclosed 
to Franchisee regardmg the System is disclosed m confidence, (v) Franchisee has no right to disclose any part of 
the System to anyone who is not an employee of Franchisee, (vi) Franchisee will disclose to its employees only 
those parts of the System that an employee needs to know, (vii) Franchisee will not acquire any mterest m the 
System, and (viu) Franchisee's use or duplicabon of the System or any part of the System m any other busmess 
would consbtute an unfair method of compebbon Trade Secrets' means proprietary and conhdenbal 
informabon, mcludmg reapes, mgredients, speoficabons procedures, poliaes, concepts, systems, know how, 
plans, software, strategies, methods and techmques of operabng the Restaurant and produong Authorized La 
Salsa Products and customer hsts, mcludmg current and prospective customer names and addresses, 
mformabon about credit extensions to customers, customer service purchasing histones, and rates charged to 
customer, but excludmg mformabon that is or becomes a part of the pubhc domam through publicabon or 
commimicabon by third parbes not bound by any confidenbahty obhgabon or that Franchisee can show was 
already lawfully m Franchisee s possession before receipt from Franchisor Confidenbal Informabon mcludes, 
without limitabon, tangible and mtangible mformabon (whether or not m elecbomc form) relating to 
Franchisor s busmess operabons, products and services, sources of materials and eqmpment, .client 
management and other software, data other content, formulabons, patterns, compilabons, programs devices 
and processes, busmess relabonships, contact mformabon for mdustry professionals, designs, developmental or 
experimental work and services, improvements, discovenes, plans for research, potenbal new or supplemental
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products and services, websites, adverbsements or ancillary products and services, marketing and selhng 
methods and/or plans, busmess plans, budgets and unpubbshed fmanaal statements, bcenses prices and costs, 
vendors, collaborators, current customer and prospective customer names and addresses, information regardmg 
credit extensions to customers, customer service purchasmg histones and pnces charged to customers, customer 
hsts and other customer data, mformabon regardmg the skills and compensahon of employees of Franchisor 
and contractors of Franchisor, designs, drawings, speohcabons source code, object code, documentabon, 
diagrams, flowcharts, research, development, marketmg techniques and matenals, trademarks, trade secrets, 
sales/hcense techniques, mvenbons, copyrightable matenal, trademarkable matenal, databases, relabonships 
between Franchisor and other companies, persons or enbbes, knowledge or know-how concemmg the methods 
of operabon of the Restaurant which may be commumcated to Franchisee, or of which Franchisee may be 
apprised, by virtue of Franchisee s operabon of the Restaurant under the terms of this Agreement, and any 
other mformabon or matenal considered propnetary by Franchisor whether or not designated as confidenbal 
mformabon by Franchisor, that is not generally known by the pubhc, or which denves mdependent economic 
value (actual or potenbal) from not being generally known to the pubhc or persons unafhbated with Franchisor 
or Its afhhates and which is the subject of efforts by Franchisor that are reasonable under the arcumstances to 
mamtam its secrecy, and any other mformabon m oral, written, graphic or electromc form which, given the 
circumstances surroundmg its disclosure, would be considered confidenbal Confidenbal Informabon does not 
mclude any mformabon that was m the lawful and unrestncted possession of Franchisee prior to its chsclosure 
by Franchisor, is or becomes generally available to the pubhc by acts other than those of Franchisee after 
receivmg it, has been received lawfully and m good faith by Franchisee from a third party who did not derive it 
from Franchisor or Franchisee, or is shown by acceptable evidence to have been mdependently developed by 
Franchisee Franchisee recognizes its obhgabons to keep confidenbal such mformabon as set forth m this 
Agreement

Franchisee shall not, durmg the Imbal Term of this Agreement or at any hme thereafter, communicate 
or disclose any Trade Secrets or Confidenbal Informabon to any unauthorized person, or do or perform directly 
or mdirectly, any other acts mjunous or prejudiaal to the Marks or the System i

B Restncbons Franchisee speafically acknowledges and agrees that prior to becommg a 
franchisee of Franchisor, Franchisee had no expenence, mformabon or knowledge whatsoever about the 
operabon of Mexican-style fast service Restaurants or La Salsa Restaurants and that Franchisee's knowledge of 
the Confidenbal Informabon was obtamed solely from Franchisor, followmg Franchisee's bammg by Franchisor 
and Franchisee's subsequent operabon of the Restaurant under this Agreement Franchisee covenants and 
agrees that durmg the Imbal Term of this Agreement and, if this Agreement is termmated pnor to the end of 
the Imbal Term for a conbnuous period of twelve (12) months followmg such termmahon. Franchisee shall not, 
either directly or mdirectly, for itself or through on behalf of or m conjimcbon with, any person, firm, 
partnership, corporabon or other enhty, own, mamtam, operate, engage m, advise, help, make loans to or have 
any mterest m, either directly or mdirectly, any foodservice operabon at the Facility (i) that sells Mexican style 
food Items or any other entree menu item that comprises at least ten percent (10%) of sales at La Salsa® 
Restaurants operated by Franchisor or its affihates, or (u) whose method of operabon or trade dress is similar to 
that employed m the System This restnchon shall not apply to Franchisee's existmg restaurant or foodservice 
operabons, if any, which are identified m Exhibit A

C Business Fracfaces Neither Franchisee nor any of its owners conducts any acbvity, or has failed 
to conduct any acbvity, if such achon or macbon consbtutes a money laundermg crime, mcludmg any money 
laundermg crime prohibited under the Intemabonal Money Laundermg Abatement and Anh Terronst 
Fmancmg Act (the ' Patnot AcT ) and any amendments or successors thereto Neither Franchisee, any of the 
owners of Franchisee, nor any employee of either Franchisee or the owners of Franchisee is named as a
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' Speaally Designated Nationals' or "Blocked Persons" as designated by the United States Department pf the 
Treasury s Office of Foreign Assets Control Currently, this list is published under the mtemet website address 
"www treas gov/ofhces/enforcement/ofac/sdn/" Franchisee is neither, chrectly nor mdirectly, owned or 
controlled by the government of any country that is subject to a United States embargo Nor does Franchisee or 
the owners of Franchisee act, directly or mdirectly, on behalf of the government of any country that is subject to 
a United States embargo Franchisee agrees that it will notify Franchisor m wntmg immediately of the 
occurrence of any event, which renders the foregomg representations and warranties of this Section incorrect 
Franchisee represents that it understands and has been advised by legal counsel on the requirements of the 
apphcable laws referred to above, mcludmg the United States Foreign Corrupt Practices Act (currently located 
at WWW usdoi gov/cnminal/fraud/fcpa htmll. any local foreign corrupt practices laws and the Patnot Act 
(currently located at www epic org/pnvacy/terrorism/hr3162 htmll. and hereby acknowledges the importance to 
Franchisor, the System and the parties' relationship of their respechve comphance with any applicable auditing 
requirements and any requirement to report or provide access to information to Franchisor or any government, 
that IS made part of any applicable law Franchisee shall take all reasonable steps to reqmre its consultants, 
agents and employees to comply with such laws prior to engagmg or employmg any such persons

D Modification Except for Section 15 C. Franchisor shall have the right, m its sole discretion, to 
reduce the scope of any covenant m this Section 15 effective immediately upon Franchisee s receipt of written 
notice, and Franchisee agrees that it shall comply forthwith with any covenant as so modified, which shall be 
fully enforceable notwithstandmg the provisions of Section 24 E

16 TERMINATION

A Right to Cure Except as otherwise provided m this Agreement, Franchisee shall have thirty 
(30) days after written notice of default from Franchisor withm which to remedy any default under this 
Agreement and provide evidence of that remedy to Franchisor If any such default is not cured withm that time, 
this Agreement shall termmate without further notice to Franchisee effective immediately upon expiration of 
that time, unless Franchisor notifies Franchisee otherwise m writing Notwithstandmg the foregomg, if the 
default cannot be corrected within thirty (30) days. Franchisee shall have such additional time to correct the 
default as reasonably required (not to exceed mnety (90) days) provided that Franchisee begms taking the 
actions necessary to correct the default durmg the thirty (30) day cure period and dihgently and in good faith 
pursues those actions to completion Franchisee will be m default under this Agreement for any failure to 
comply with any of the material requirements imposed by this Agreement, the Manuals or otherwise m wntmg, 
or to carry out the terms of this Agreement m good faith

B Payment of Money Notwithstandmg the provisions of precedmg Section 16 A. if Franchisee 
defaults m the payment of any momes owed to Franchisor when such moraes become due and payable and 
Franchisee fails to pay such monies withm ten (10) days after receivmg wntten notice of default, then this 
Agreement will termmate effective immediately upon expiration of that time, unless Franchisor notifies 
Franchisee otherwise m writing

C Multiple Notices If Franchisee has received two (2) or more notices of default withm the 
precedmg twelve (12) months. Franchisor shall be entitled to send Franchisee a notice of termmation upon 
Franchisee's next default withm that twelve (12) month penod without providmg Franchisee an opportunity to 
remedy the default

t

D Improper Inventory If Franchisee fails to purchase and maintain m mventory such types and 
quantities of proprietary products and non-proprietary products as are needed to meet reasonably antiapated
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consumer demand and/or if Franchisee purchases propnetary products or non-propnetary products from any 
supplier other than Franchisor or its designees or approved supphers, and Franchisee fails to cure such defaults 
withm three (3) days after receiving notice to do so from Franchisor, Franchisee shall be deemed to be in default 
and Franchisor may, at its ophon, termmate this Agreement and all nghts granted under this Agreement

E Applicable Law If any vahd, applicable law or regulation of a competent governmental 
authonty with jurisdiction over this Agreement reqmres a notice or cure period prior to temunahon longer than 
set forth m this Section, this Agreement will be deemed amended to conform to the minimum notice or cure 
period reqmred by the applicable law or regulahon

F Interim Management To protect the System, the Marks, the La Salsa® Trade Secrets, and the 
goodwill assoaated with the same, after Franchisor has given Franchisee written notice that Franchisee is m 
default. Franchisor may (but is not obligated to) assume mtenm management of the Restaurant durmg the 
pendency of any cure period or m heu of immediately termmatmg this Agreement If Franchisor elects to 
assume mtenm management of the Restaurant (i) Franchisor's election will not reheve Franchisee of 
Franchisee s obligations under this Agreement, (ii) Franchisor will not be hable for any debts, losses, costs or 
expenses mcurred in the operation of the Restaurant durmg any such interim management period, (m) 
Franchisor will have the nght to charge a reasonable fee for the management services„and (iv) Franchisee agrees 
to, and hereby does, mdemnify and hold Franchisor harmless agamst any and all claims, demands, judgments, 
fmes, losses, Labilities, costs amounts paid m settlement and reasonable expenses (mcludmg, but not limited to 
attorneys' fees) mcurred m connection with the mtenm management of the Restaurant, other than those ansmg 
solely from the gross neghgence or willful rmsconduct of Franchisor

G Otherwise Incurable Default

Notwithstandmg the provisions of Secbon 16 A if Franchisee shall Default m any obligation under this 
Agreement or any other agreement between Franchisee and Franchisor, which by its nature is not capable of 
bemg cured by Franchisee, such default shall be deemed mcurable and this Agreement shall termmate 
immediately upon notice by Franchisor

17 OBLIGATIONS ON TERMINATION OR EXPIRATION

To protect the System, the Marks, the La Salsa® Trade Secrets, and the goodwiU assoaated with the 
same, upon termmation or expirahon of this Agreement

A Payment Franchisee immediately shall pay Franchisor, and its affihates, all sums due and 
owmg Franchisor, or its affihates, pursuant to this Agreement

B Return Matenals Franchisee promptly shall return to Franchisor the Manuals, any copies of 
the Manuals and all other materials and mformabon furnished by Franchisor

C Covenants Franchisee shall contmue to abide by the applicable provisions of Secbon 15

D Discontinue Use Franchisee immediately shall discontmue all use of the Marks and of any and 
all Items bearmg the Marks, remove the Marks from clothmg, signs materials, motor vehicles and other items 
owned or used by Franchisee m the operabon of the Restaurant, cancel all adverbsmg for the Restaurant that 
contams the Marks (mcludmg telephone directory hstmgs), and take such acbon as may be necessary to cancel 
any filmgs or registrabons for the Restaurant that contam any Marks
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E Alterations Franchisee promptly shall make such alterahons and modihcahons to the 
Franchised Locahon as may be necessary to clearly distmguish to the public the Franchised Location from its 
former appearance and also make those speahc addihonal changes as Franchisor may request for that purpose

t

F Evidence of Compliance Franchisee shall furmsh Franchisor, withm thirty (30) days after the 
effective date of termmahon or expirahon, evidence reasonably sabsfactory to Franchisor of Franchisee s 
compliance with Sections 17 A through 17 E

G Other Business Franchisee shall not, except with respect to another restaurant licensed by 
Franchisor, or its afhhates (i) operate or do busmess under any name or m any manner that might tend to give 
the pubUc the impression that Franchisee is connected m any way with Franchisor or its affiliates, or has any 
nght to use the System or the Marks, or (u) make use or avail itself of any of the materials or information 
furrashed or disclosed by Franchisor, or its affiliates, under this Agreement or disclose or reveal any such 
materials or informahon or any porhon thereof to anyone else, or (m) assist anyone not licensed by Franchisor, 
or Its affihates, to construct or equip a foodservice outlet substanhaUy similar to a La Salsa® Restaurant

H Damages In addition to the foregoing, Franchisee shall pay Franchisor, withm thirty (30) days 
followmg the date of terrmnation, an amount equal to the product of two (2) mulhpbed by the total royalty fees 
paid (or if unpaid, payable) by Franchisee dunng the twelve (12) months immediately precedmg the effective 
date of termmation to account for the actual damages that Franchisor shall suffer as a result of the termination 
of this Agreement dunng the two (2) year penod that Franchisor estimates will expire while Franchisor searches 
for a replacement franchisee for the Restaurant or for a replacement restaurant m the trade area of the 
Restaurant In this regard. Franchisor and Franchisee acknowledge and agree that it would be impossible and 
impracbcable to determine the prease amount of damages Franchisor will mcur upon the ternunahon of this 
Agreement due to the complicahons inherent m determmmg the amount of revenue lost by Franchisor because 
of the uncertamty regarding the number of months that will expire while Franchisor searches for a replacement 
franchisee for the Restaurant or for a replacement restaurant m the trade area of the Restaurant Franchisor and 
Franchisee further acknowledge and agree that this calculation of Franchisor's potential damages is a 
reasonable good-faith eshmate of such damages If Franchisor is unable to make this calculabon because of 
Franchisee s failure to report the Gross Sales of the Restaurant, Franchisor may eshmate the Gross Sales of the 
Restaurant for the apphcable period based upon the histoncal fmanaal informahon available to Franchisor at 
such time

18 OPTION TO PLIRCHASE |

Upon the expirahon or termmahon of this Agreement for any reason. Franchisor shall give written 
nohce to Franchisee, withm ten (10) days after the effechve date of termmahon or expirahon, if Franchisor 
mtends to exerase its ophon to purchase from Franchisee the equipment and/or the non-penshable mventory 
used m the Restaurant Franchisor shall have the unrestncted right to assign this ophon to purchase The 
purchase price for the mventory shall be the pnce paid by Franchisee The purchase price for the equipment 
shall be its fair market value, determmed as of the effechve date of purchase m a manner that accounts for 
reasonable depreciahon and condihon of the equipment Franchisor may exclude from the assets purchased m 
accordance with this Sechon any eqmpment or mventory that are not approved as meetmg then-current 
standards for a La Salsa® Restaurant or for which Franchisee cannot deliver a Bill of Sale m a form sahsfactory to 
Franchisor If Franchisor and Franchisee are unable to agree on the fair market value of the equipment withm 
thirty (30) days after Franchisee s receipt of Franchisor's nohce of its mtent to exerase its ophon to purchase, the 
fair market value shall be determmed by one (1) professionally certified appraiser appomted by Franchisor
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19 RELATIONSHIP OF THE PARTIES

It IS expressly agreed that the parties intend by this Agreement to establish between Franciusor and 
Franchisee the relationship of Franchisor and Franchisee It is further agreed that Franchisee has no authonty to 
create or assume m Franchisor s name or on behalf of Franchisor, any obligation, express or implied, or to act or 
purport to act as agent or representative on behalf of Franchisor for any purpose whatsoever Neither 
Franchisor nor Franchisee is the employer, employee agent, partner or co-venturer of or with the other, each 
bemg mdependent Franchisee agrees that it shall not under any arcumstances hold itself out as the agent, 
representative, employee, partner or co venturer of Franchisor All employees hired by or working for 
Franchisee shall be the employees of Franchisee and shall not, for any purpose, be deemed employes of 

Franchisor or subject to Franchisor control, most particularly with respect to any mandated or other msurance 
coverage, tax or contributions, or requirements pertammg to withholdmgs, levied or fixed by any Governmental 
Authonty Franchisee and Franchisor wiU each file their own tax, regulatory and payroll reports and be 
responsible for aU employee benefits and workers compensation msurance payments with respect to their 
respective employees and operahons, savmg and mdemnifymg the other party to this Agreement of and from 
any liabihty of any nature whatsoever by virtue thereof Franchisee acknowledges and agrees that Franchisor 
iviU not have the power to hire or hre Franchisee s employees Franchisee expressly agrees, and wiU never 
contend otherwise, that Franchisor's authonty under this Agreement to certify Franchisee s supervisorial or 
managenal personnel for quahhcabon to perform certam functions at the Restaurant does not directly or 
mdirectly vest m Franchisor the power to hire, fire or control any of Franchisee's personnel Franchisee 
alone shall be solely responsible for all hirmg and employment deasions and functions relating to the 
Restaurant, mcludmg, without limitation, those related to hirmg, hnng, trammg, establishmg remimeration, 
comphance with wage and hour requirements, personnel poliaes, benefits, recordkeepmg, supervision and 
disaphne of employees, regardless of whether Franchisee has received advice from Franchisor on these subjects 
or not Franchisee acknowledges and agrees that any guidance Franchisee receives from Franchisor regardmg 
employment poliaes should be considered as examples that Franchisee alone is responsible for establishmg 
and implementing its own employment poliaes, and that Franchisee understands that Franchisee should do so 
m consultation with local legal counsel expenenced m employment law Neither shall have the power to bmd or 
obhgate the other except speahcally as set forth m this Agreement Franchisor and Franchisee agree that the 
relationship aeated by this Agreement is one of mdependent contractor and not a fiduaary relationship

20 INDEMNIFICATION '

A Indemnity by Franchisee Franchisee shall protect, defend and mdemmfy Franchisor, and all of 
its past, present and future owners, affiliates, officers, directors, employees, attorneys and designees, and each 
of them, and hold them harmless from and agamst any and all costs and expenses, mcludmg attorneys fees, 
court costs, losses, habilities, damages, claims and demands of every kind or nature on account of any actual or 
alleged loss, mjury or damage to any person or Entity or to any property ansmg out of or m connection with 
Franchisee s development, construction or operation of the Premises, or the Restaurant pursuant to this 
Agreement, except to the extent caused by Franchisor s mtentional misfeasance gross neghgence or material 
default of its obhgations under this Agreement i

B Indemnity by Franchisor Franchisor shall protect, defend and mdemmfy Franchisee, its 
owners affiliates, officers, directors, employees and attorneys and each of them, from any liabihty or damage 
any of them may mcur mcludmg reasonable attorney s fees, as a result of third party claims, demands, costs or 
judgments of any kmd or nature, ansmg out of Franchisor's mtentional misfeasance, gross neghgence or 
material breach of its obhgations under this Agreement, except to the extent caused by the mtentional
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misfeasance, gross negligence or material breach by Franchisee (or any of its owners, afhhates, officers, 
directors, employees or attorneys) of obhgahons under this Agreement l

C Procedures Each party entitled to mdemnihcahon under this Agreement shall give the 
mdemnifymg party prompt written nohce of any claim for which the mdemrufied party demands mdemnity 
(provided that such obligahon shall not conshtute a condihon to the mdemnifymg party s mdemnificahon 
obhgation unless the mdemnifymg party has been materially harmed by such delay) Franchisor shall retam the 
full nght and power to direct, manage, control and settle the bhgahon of any claim Each mdeirmified party 
shall submit aU mdemmfiable claims to its insurers m a hmely manner Any payments made by an indemnified 
party shall be net of benefits received by any mdemrufied party on account of insurance m respect of such 
claims

21 CONSENTS. APPROVALS AND WAIVERS

Whenever this Agreement reqmres the prior approval or consent of either party, the other party shall 
make a timely written request therefor, and any approval or consent received, m order to be effective and 
bmdmg, must be obtamed m wrihng No failure of either party to exerase any power reserved to it by this 
Agreement or to insist upon strict compliance by the other party with any obbgahon or condihon under this 
Agreement, and no custom or prachce of the parhes at variance with the terms of this Agreement, shall 
conshtute a waiver of a party's right to demand exact comphance with any of the terms of this Agreement 
Subsequent acceptance by either party of any payments due to it under this Agreement shall not be deemed to 
be a waiver by either party of any precedmg breach by the other party

22 NOTICES

Except as otherwise expressly provided m this Agreement, all written nohces and reports permitted or 
required to be delivered by the parhes pursuant to this Agreement shall be deemed so delivered at the tune 
debvered by hand, one (1) busmess day after electrorac transmission (with confirmahon copy sent by regular 
United States mail), or three (3) busmess days after placement m the Urated States mail by Registered or 
Certified Mad, Return Receipt Requested postage prepaid and addressed as follows

If to Franchisor La Salsa Franchise, LLC 
320 Commerce, Suite 100 
Irvme, California 92602
Attenhon Charles Rink, Chief Execuhve Officer 
Facsimile No (949)270 8901

With a copy (which shall not conshtute nohce) to

If to Franchisee

Barry Kurtz, Esq
Lewitt, Hackman, Shapuo, Marshall & Harlan 
16633 Ventura Boulevard, 11"' Floor 
Encmo Califorma 91436 
FacsunileNo (818)981-4764

Attenhon _
Facsimile No
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Any party may change his or its address by givmg ten (10) days prior written notice of such change to all other 
parhes i

23 DISPUTE RESOLUTION

A Arbitration Except as provided m Section 23B of this Agreement and except as precluded by 
Applicable Law, any controversy or claim between Franchisor and Franchisee arismg out of or relatmg to this 
Agreement or any alleged default under this Agreement, mcludmg any issues pertammg to the arbitrabihty of 
such controversy or claim and any claim that this Agreement or any part of this Agreement is mvahd, illegal, or 
otherwise voidable or void, shall be submitted to bmdmg arbitration conducted before and m accordance with 
the Commeraal Rules of the American Arbitration Assoaation ("AAA '1. by one arbitrator selected by 
Franchisor and Franchisee m accordance with said rules Judgment upon any award rendered may be entered 
m any Court having jurisdiction thereof Except to the extent prohibited by Apphcable Law, (i) the proceedmgs 
shall be held m Orange County, Califorma, (u) all arbitrahon proceedmgs and claims shall be filed and 
prosecuted separately and mdividually m the name of Franchisee and Franchisor, and not m any representative 
capaaty, and shall not be jomed or consolidated, or otherwise hied concurrently m the same proceedmg, with 
claims asserted by or agamst any other licensee franchisee or area developer, and (m) the arbitrator shall have 
no power or authonty to grant punitive or exemplary damages as part of its award The party iruhatmg a claim 
or counterclaim m any arbitration proceedmgs shall pay all fihng fees related thereto In no event may the 
material provisions of this Agreement, or any anallary agreement executed m connechon with this Agreement, 
mcludmg, but not limited to the method of operation authorized product hne sold or monetary obbgahons 
speahed m this Agreement, amendments to this Agreement or m the Manuals be waived, modihed or changed 
by the arbitrator at any arbitrahon hearmg The substanfave law applied m such arbitrahon shall be as provided 
m Sechon 23 E of this Agreement The arbitrahon and the parhes agreement to arbitrate shall be deemedj to be 
self-executmg, and if either party fails to appear at any properly-nohced arbitrahon proceedmg, an award may 
be entered agamst such party despite said failure to appear The arbitral deasion shall be bmdmg and 
conclusive on the parties A judgment confirmmg the award may be given by any California court havmg 
jurisdiction, or that court may vacate, modify, or correct the award m accordance with the prevailmg provisions 
of the Cahforma statute govemmg arbitrahon All issues relatmg to arbitrabihty or the enforcement of the 
agreement to arbitrate contamed m this Agreement shall be governed by the Federal Arbitrahon Act (9 U S C § 
1 et seq), nohvithstandmg any provision of this Agreement speafymg the state law under which this 
Agreement shall be governed and construed The parhes agree to be bound by the provisions of the Imutahons 
on the penod of hme m which claims must be brought under Apphcable Law or this Agreement whichever 
expires earher The parhes further agree that, m connechon with any arbitrahon proceedmg conducted under 
this Agreement, each party must submit or file any claim which would conshtute a compulsory counterclaim 
(as defmed by Rule 13 of the Federal Rules of Qvil Procedure) within the same proceedmg as the claim to which 
It relates Any such claim which is not submitted or filed as described above shall be forever barred

B Excepfaons to Arbitrahon The arbitrahon provision m 23A of this Agreement shall not apply 
to (i) any achon for mjunchve or other provisional rehef, mcludmg, but not limited to, enforcement of hens, 
secunty agreements, or attachments, which a party deems to be necessary or appropriate to compel the other 
party to comply with its obligahons under this Agreement, or (u) any achon Franchisor deems to be necessary 
or appropnate to protect the Marks and Trade Secrets of Franchisor Any claim or dispute mvolvmg or 
conteshng the validity of any of the Marks shall not be subject to arbitrahon
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C Other Remedies Nothing m this Arhcle 23 shall prejudice the right of any party to obtain 
provisional rehef or other equitable remedies from a court of competence junsdichon as shall otherwise be 
available under applicable law ^

D Mediafaon Notwithstandmg anythmg to the contrary m Sechon 23 A, before either party may 
inibate any arbitrahon proceedmg as described above (other than suits descnbed m Sechon 23 O. Franchisor 
and Franchisee pledge to attempt first to resolve any Dispute pursuant to mediahon conducted m accordance 
with the Commeraal Mediahon Rules of the AAA unless the Franchisor and Franchisee agree on altemahve 
rules and a mediator withm fifteen (15) days after either party first gives nohce of mediahon Mediahon shall 
be conducted m Orange Coimty, California, and shall be conducted and completed withm forty-five (45) days 
foUowmg the date either party hrst gives nohce of mediahon unless otherwise agreed to m wnhng by 
Franchisor and Franchisee If the parhes fail to complete mediahon withm the forty-five (45) day period, either 
Franchisor or Franchisee may inihate an arbitrahon m accordance with Sechon 23 A The fees and expenses of 
the mediator shall be shared equally by Franchisor and Franchisee The mediator shall be disqualified as a 
witness, expert or counsel for any party with respect to the Dispute and any related matter Mechahon is a 
compromise negohahon and shall conshtute pnvileged commurucahons under Cahforma and other applicable 
laws The enhre mediahon process shall be confidenhal and the conduct, statements, promises, offers, views 
and opinions of the mechator and Franchisor and Franchisee shall not be discoverable or admissible m any legal 
proceedmg for any purpose, provided, however, that evidence which is otherwise discoverable or admissible 
shall not be excluded from discovery or admission as a result of its use m the mediahon Notwithstandmg 
anythmg to the contrary set forth m this Agreement, any party that fails to reasonably cooperate m schedulmg 
and completmg a mediahon withm forty-hve (45) days after givmg or receivmg nohce thereof shall be 
precluded from recovermg costs, expenses, and/or prevailmg party attorneys fees m any subsequent arbitrahon 
or other legal proceedmg

E Excepfaons to Mediafaon The mediahon provision m Sechon D shall not apply to any achon 
for mjunchve or other provisional rehef, mcludmg, without limitahon, enforcement of hens, security 
agreements, or attachment, as Franchisor deems to be necessary or appropnate to compel Franchisee to comply 
with Franchisee s obhgahons to Franchisor and/or to protect the Marks Any claim or dispute mvolvmg or 
contestmg the validity of any of the Marks shall not be subject to mediahon j

IF Governing Law This Agreement shall be governed by and construed m accordance with the 
laws'of the State of Cahforma, except for the provisions m of Sechon 15 which shall be governed by the laws of 
the state m which the Restaurant operated under this Agreement is located In the event of any conflict of law, 
the law of Cahforma shall prevail without regard to the apphcahon of Cahforma conflict of law rules If, 
however, any provision of this Agreement would not be enforceable under the laws of Cahforma and if the 
Restaurant is located outside of Cahforma and such provision would be enforceable under the laws of the state 
m which the Restaurant is located, then such provision shall be mterpreted and construed under the laws of that 
state Nothmg m this Sechon 23 E is mtended by the Parhes to subject this Agreement to any franchise or 
similar law, rule or regulahon of any state to which it would not otherwise be subject |

I
G Survival The terms of this Section 23 shall survive termmahon, expirahon or cancellahon of 

this Agreement

24 MISCELLANEOUS PROVISIONS

A Waiver and Delay No waiver by Franchisor of any default or series of defaults m performance 
by Franchisee, and no failure, refusal or neglect of Franchisor to exerase any right, power or ophon given to it
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under this Agreement or under any other franchise or hcense agreement between Franchisor and Franchisee, 
whether entered mto before, after or contemporaneously with the execubon of this Agreement (and whether or 
not related to the Restaurant) or to msist upon stnct comphance with or performance of Franchisee s obligations 
xmder this Agreement, any other franchise or hcense agreement between Franchisor and Franchisee, whether 
entered mto before, after or contemporaneously with the execubon of this Agreement (and whether or not 
related to the Restaurant) or the Manuals, shall consbtute a waiver of the provisions of this Agreement or the 
Manuals with respect to any subsequent default thereof or a waiver by Franchisor of its right at any bme 
thereafter to require exact and stnct comphance with the provisions thereof Franchisor will consider wntten 
requests by Franchisee for Franchisor s consent to a waiver of any obhgabon imposed by this Agreement 
Franchisee agrees, however, that Franchisor is not required to act umformly with respect to waivers, requests 
and consents as each request will be considered on a case-by-case basis and nothmg shall be construed to 
require Franchisor to grant any such request Any waiver granted by Franchisor shall be without prejudice to 
any other rights Franchisor may have, will be subject to contmumg review by Franchisor, and may be revoked 
m Franchisor s discrebon, at any time and for any reason, effecbve upon ten (10) days pnor written nobce to 
Franchisee Franchisor makes no warranbes or guarantees upon which Franchisee may rely, and assumes no 
liability or obhgabon to Franchisee by providmg any waiver, approval, acceptance, consent, assistance or 
suggesbon to Franchisee m connecbon with this Agreement or by reason of any neglect, delay or demal of any 
request

I
B Survival of Covenants The covenants contained m this Agreement which, by their nature or 

terms, require performance by the parbes after the expirabon or termmahon of this Agreement shall be 
enforceable notwithstandmg said expirabon or other termmahon of this Agreement for any reason whatsoever

C Successors and Assigns. Benefit This Agreement shall be bmdmg upon and mure to the 
benefit of the successors and assigns of Franchisor and Franchisee and its or their respecbve heirs, executors, 
admmistrators, successors and assigns, subject to the restncbons on Assignment contamed m this Agreement 
This Agreement is for the benefit of the parties only, and is not mtended to and shall not confer any rights or 
benehts upon any person who is not a party to this Agreement

D loint and Several Liability If Franchisee consists of more than one (1) person or Enbty, or a 
combmahon thereof, the obligahons and liabihbes of each such person or enbty to Franchisor are jomt and 
several, and such person(s) and/or Enbbes shall be deemed to be a general partnership

E Entare Agreement This Agreement and the Manuals contam all of the terms and condibons 
agreed upon by the parbes to this Agreement with reference to the subject matter of this Agreement No other 
agreements oral or otherwise shall be deemed to exist or to bind any of the parbes to this Agreement and all 
pnor agreements, understandmgs and representabons are merged m this Agreement and superseded hereby 
Franchisee represents that there are no contemporaneous agreements or understandmgs relahng to the subject 
matter of this Agreement between the parbes that are not contamed m this Agreement No officer or employee 
or agent of Franchisor has any authority to make any representabon or promise not contamed m this Agreement 
or m any Disclosure Document for prospecbve Franchisees reqmred by applicable law, and Franchisee a^ees 

that it has executed this Agreement without reliance upon any such representabon or promise This Agreement 
cannot be modified or changed except by written mstrument signed by all of the parbes to this Agreement 
Notwithstandmg the foregomg, nothmg m this Agreement is mtended to disclaim representabons Franchisor 
made to Franchisee m the Franchise Disclosure Document or m any related document that Franchisor 
previously furmshed to Franchisee
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F Titles for Convenience Article and Section titles used in this Agreement are for convemence 
only and shall not be deemed to affect the mearung or construction of any of the terms, provisions, covenants or 
condihons of this Agreement

G Gender and Construction The terms of all Exhibits to this Agreement are hereby mcorporated 
mto and made a part of this Agreement as if the same had been set forth m full m this Agreement AH terms 
used m any one number or gender shall extend to mean and mclude any other number and gender as the facts 
context or sense of this Agreement or any arbcle or Section of this Agreement may require As used m this 
Agreement, the words ' mclude, "mcludes or "mcludmg" are used m a non-exdusive sense Unless otherwise 
expressly provided m this Agreement to the contrary, any consent, acceptance, approval or authorization of 
Franchisor which Franchisee may be required to obtam under this Agreement may be given or withheld by 
Franchisor m its sole discretion To protect the System, the Marks, the La Salsa® Trade Secrets, and the goodiviU 
assoaated with the same, on any occasion where Franchisor is required or permitted under this Agreement to 
make any judgment, detenrunahon or use its discretion, mcludmg any deasion as to whether any condition or 
circumstance meets Franchisor s standards or satisfaction. Franchisor may do so m its sole subjective judgment 
and discretion Neither this Agreement nor any uncertamty or ambiguity m this Agreement shall be construed 
or resolved agamst the drafter of this Agreement whether under any rule of construction or otherwise On the 
contrary, this Agreement has been reviewed by all parties and shall be construed and mterpreted accordmg to 
the ordmary mearung of the words used so as to fairly accomphsh the purposes and mtenhons of all parties to 
this Agreement Franchisor and Franchisee mtend that if any provision of this Agreement is susceptible to two 
(2) or more constructions, one (1) of which would render the provision enforceable and the other or others of 
which would render the provision unenforceable, then the provision shall be given the mearung that renders it 
enforceable

H Severability Nothmg contained m this Agreement shall be construed as requirmg the 
commission of any act contrary to law Whenever there is any conflict between any provisions of this 
Agreement or the Manuals and any present or future statute, law ordmance or regulation contrary to which the 
parties have no legal right to contract, the latter shall prevail, but m such event the provisions of this Agreement 
or the Manuals thus affected shall be curtailed and limited only to the extent necessary to brmg it within the 
requirements of the law If any part, article, section, sentence or clause of this Agreement or the Manuals shall 
be held to be mdefmite, mvalid or otherwise unenforceable, the mdefmite, mvahd or unenforceable provision 
shall be deemed deleted and the remairung part of this Agreement shall continue m full force and effect

1 Counterparts and Electronic Transmission. Electromc Signatures This Agreement may be 
executed m any number of counterparts, each of which shall be deemed to be an origmal and all of which 
together shall be deemed to be one and the same mstrument Copies of this Agreement with signatures that 
have been transmitted by email or by facsimile shall constitute and be deemed origmal copies of this Agreement 
for all purposes provided that the copies are fully executed, dated and identical in form to the ongmal hard 
copy version of this Agreement In addition, this Agreement and all Exhibits to this Agreement may be signed 
electromcally by the Parties and electromc signatures appearmg on this Agreement and the Exhibits shall be 
deemed to be the same as handwritten signatures for the purposes of the validity, enforceabibty and 
admissibility of this Agreement and the Exhibits

J Fees and Expenses If any party to this Agreement shall brmg any arbitration, action or other 
proceedmg for any rebef agamst the other, declaratory or otheiwise, ansmg out of this Agreement, the losmg 
party shall pay to the prevailmg party a reasonable sum for attorney fees and costs mcurred m brmgmg or 
defendmg such arbitration, action or other proceedmg and/or enforcmg any judgment granted therein, all of 
which shall be deemed to have accrued upon the commencement of such arbitration action or other proceedmg

I
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and shall be paid whether or not such action or proceeding is prosecuted to final judgment Any judgment or 
order entered m such action or proceedmg shall contain a specific provision providmg for the recovery of 
attorney fees and costs, separate from the judgment, mcurred m enforcmg such judgment The prevailmg party 
shall be deternuned by the tner of fact based upon an assessment of which party's major arguments or posibons 
taken m the proceedmgs could fairly be said to have prevailed over the other party's major arguments or 
posihons on major disputed issues For the purposes of this Sechon, attorney fees shall include, without 
hmitation, fees mcurred m the followmg (i) post-judgment mobons, (u) contempt proceedings, (m) 
garnishment, levy and debtor and third party exammabons, (iv) discovery, and (v) bankruptcy libgabon This 
Sechon is intended to be expressly severable from the other provisions of this Agreement, is mtended to survive 
any judgment and is not to be deemed merged mto the judgment

K General Franchisee acknowledges that Franchisee has carefully read this Agreement and all 
other related documents to be executed concurrently or m conjunchon with the execuhon of this Agreement, 
that Franchisee has obtamed the advice of counsel m cormechon with entermg mto this Agreement, that 
Franchisee understands the nature of this Agreement, and that Franchisee mtends to comply herewith and be 
bound hereby Franchisor expressly disclaims makmg, and Franchisee acknowledges that Franchisee has not 
received or rehed on any warranty or guarantee, express or unphed, as to the potenbal volume, probts, 
expenses or success of the busmess venture contemplated by this Agreement

L Independent Investagataon Franchisee acknowledges that Franchisee has conducted an 
mdependent mvesbgabon of the busmess franchised under this Agreement, recogmzes that the busmess 
venture contemplated by this Agreement involves busmess nsks, and that its success will be largely dependent 
upon the ability of Franchisee and if an enbty, its owners, as mdependent busmesspersons Franchisor 
expressly disclaims the makmg of and Franchisee acknowledges that it has not received, any warranty or 
guarantee, express or imphed, as to the potenbal volume, profits or success of the busmess venture 
contemplated by this Agreement I

I
M Opportunity to Consult Franchisee acknowledges that it has read and understood this 

Agreement, the Exhibits to this Agreement, and agreements relatmg thereto, if any, and that Franchisor has 
accorded Franchisee ample bme and opportunity to consult with advisors of Franchisee's own choosmglabout 

the potenbal benefits and nsks of entermg mto this Agreement

I
N Exclusive Remedy In no event shall Franchisee make any claim for money damages based on 

any claim or asserbon that Franchisor has unreasonably withheld or delayed any consent or approval under this 
Agreement Franchisee waives any such claim for damages Franchisee may not claim any such damages by 
way of setoff, counterclaim or defense Franchisee s sole remedy for the claim wiU be an acbon or proceedmg to 
enforce the provisions of this Agreement, for specific performance or for declaratory judgment

O Atypical Terms Franchisee acknowledges and agrees that Franchisor may modify the offer of 
Its Franchises to other La Salsa® Franchisees m any manner and at any time, which offers have or may have 
terms, condibons and obligabons which may differ from the terms, condibons and obligahons m this 
Agreement Franchisee further acknowledges and agrees that Franchisor has made no warranty or 
representabon that all Franchise Agreements previously issued or issued after this Agreement by Franchisor do 
or will contam terms substanhally similar to those contamed m this Agreement Franchisor may, m its 
reasonable busmess judgment and its sole and absolute discrebon due to local busmess condibons or 
otherwise waive or modify comparable provisions of other Franchise Agreements previously executed or 
executed after the date of this Agreement with other La Salsa® Franchisees m a non-umform manner

(Signature Page Follows)
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IN WITNESS WHEREOF, the parties of this Agreement have executed this Agreement as of the date 
first shown above

FRANCHISOR

LA SALSA FRANCHISE, LLC,
A Delaware limited habihty company '

By ______________________________________ 1
Charles Rink, Its Chief Executive Officer j

FRANCHISEE I

Name

Title

[ ]A__________
[ ]A___________
[ ]A___________
[ ]A___________
[ ] An mdividual 
[ ] Other (specify)

. corporation,

. limited habihty company 

. general partnership 

. limited partnership

j and Individually
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LA SALSA FRANCHISE, LLC 
EXPRESS RESTAURANT FRANCHISE AGREEMENT

EXHIBIT A

Address of the Faality (Section 1 A)

Full Menu or Limited Menu (Section 1 A)

Menu Items, if Limited Menu Restaurant (Secbon 1 A)

Other Businesses Operated by Franchisee at the Facility (Sections 1A and 15 B)

Opening Policy (Section 10 E)

FRANCHISOR

LA SALSA FRANCHISE, LLC,
A Delaware limited liabihty company

Charles Rink, its Chief Executive Officer

FRANCHISEE

I ]A___________
[ ]A___________
[ ]A___________
I ]A___________
[ ] An mdividual 
[ ] Other (specify)

. corporabon,

. hmited Lability company, 

. general partnership 

. limited partnership.

Name

Tide , and Individually
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LA SALSA FRANCHISE, LLC 
EXPRESS RESTAURANT FRANCHISE AGREEMENT

EXHIBIT B 
FLOOR PLAN
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LA SALSA FRANCHISE, LLC 
EXPRESS FRANCHISE AGREEMENT 

EXHIBIT C
ENTITY INFORMATION

If Franchisee is an Enbty, Franchisee represents and warrants that the following information is accurate 
and complete m all material respects

(1) Franchisee is a (check as apphcable)
[ ] corporation 
[ ] limited liabihty company 
[ ] general partnership 
[ ] hmited partnership 
[ ] Other (specify) 

State of mcorporabon/orgaruzahon

Name of entity

(2) Franchisee shall provide to Franchisor concurrently with the execution of this 
Agreement true and accurate copies of its charter documents mcludmg Articles of Incorporation, Bylaws, 
Operating Agreement, Partnership Agreement, resolutions authonzmg the execution of this Agreement and any 
amendments to the foregomg (collectively the "Entity Documents")

(3) Franchisee promptly shall provide such additional mformation as Franchisor may from 
time to time request concemmg all persons who may have any direct or mdirect, fmanaal mterest m 
Franchisee

lirmted partners

NAME

The name and address of each of Franchisee's Owners, members, or general and

NUMBER OF 
SHARES OR I 

PERCENTAGE ' 
ADDRESS INTEREST ^

(if applicable)

(5) There is set forth below the names, addresses and titles of Franchisee's prmapal officers 
or partners who will be devoting their full time to the Restaurant j

NAME ADDRESS TITLE
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(6) The address where Franchisee's Finanaal Records and Enhty Documents (e g, Articles 
of Incorporahon, Bylaws, Operating Agreement, Partnership Agreement, etc) are mamtamed is

(7) Franchisee represents and warrants to Franchisor, as an mducement to Franchisor's execution of 
the Franchise Agreement, that the information set forth m this Entity Informahon Disclosure is true, accurate 
and complete m all material respects on the Effective Date and that Franchisee shall provide Franchisor with all 
additional informahon Franchisor may request with respect to the partners, shareholders and members of 
Franchisee and the ownership of Franchisee upon demand by Franchisor In addihon. Franchisee shall nohfy 
Franchisor withm ten (10) days of any change in the informahon set forth m this Enhty Informahon Disclosure 
and shall provide Franchisor with a revised Enhty Informahon Disclosure certified by Franchisee to be true, 
correct and complete m all matenal respects Franchisor grants Franchisee the nghts m the Franchise Agreement 
in rebance upon each and aU of the terms of this Enhty Informahon Disclosure

FRANCHISOR

LA SALSA FRANCHISE, LLC,
A Delaware limited liabibty company

Charles Rink, Its Chief Execuhve Officer

FRANCHISEE

[ ]A___________
[ ]A___________
[ ]A___________
[ ]A___________
( ] An mdividual 
[ ] Other (specify)

. corporahon,

. limited babibty company 

. general partnership,

. limited partnership.

Name 

Title _ , and Individually
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EXHIBIT F

LA SALSA FRANCHISE, LLC

FRANCHISE DISCLOSURE DOCUMENT

NON-DISCLOSURE AGREEMENT FOR EMPLOYEES AND INDEPENDENT 

CONTRACTORS OF FRANCHISEE



EXHIBIT F

NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT FOR EMPLOYEES AND INDEPENDENT
CONTRACTORS OF FRANCHISEE

THIS NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT FOR EMPLOYEES AND
INDEPENDENT CONTRACTORS OF FRANCHISEE (this ' Agreement ) is made this__ day of, 20_
(the ' Effective Date"), by and between( Franchisee ), on the one hand, 
and('Reapient), on the other hand, with reference to the followmg facts

A LA SALSA FRANCHISE, LLC, a Delaware limited habdity company ( Franchisor ) and its 
affibates have developed the La Salsa® franchise, which is a fast-food restaurant busmess that sells fresh) high 
quality Mexican-style food products, uses the trade name La Salsa ®, which is a registered trademark and 
service mark (the Propnetary Marks'), and uses the La Salsa® System (the System'), a system of food 
production and restaurant operating techmques that are licensed to franchisees and identify the franchised 
restaurants with the La Salsa® reputation for quality and service

B The System also mcludes confidential and propnetary information regardmg the System 
mcluding without hmitation, Franchisor s operations and trairung manuals and any other wntten directives 
related to the System (the Confidential Operations ManuaI"),Franchisor s operating methods and busmess 
practices. Franchisor's relationships with its franchisees, the mtenor and exterior designs Franchisor and its 
affihates have developed for La Salsa® restaurants, and other items of trade dress. Franchisor's speaficahons for 
equipment, fixtures and uraforms Franchisor's defined product offermgs, reapes preparation methods and 
speafied pnong and promotions. Franchisor s ownership restrictions, standard operating and admimstrative 
procedures and management and techracal trairung programs, and Franchisor s marketing and public relations 
programs (collectively, the "Confidential Information") The Propnetary Marks used to identify the System 
may be modified by Franchisor, from time to time Franchisor continues to develop use and control the use of 
the Proprietary Marks m order to identify for the public the source of services and products marketed under the 
Propnetary Marks and the System and to represent the System's high standards of quality, appearance and 
service

C Franchisor and Franchisee have entered mto a Franchise Agreement under which Franchisor 
has granted Franchisee the right to own and operate a La Salsa® restaurant (the ' Restaurant ) and to use the 
System, the Propnetary Marks, the Confidential Operations Manual, and the Confidential Information, m the 
operation of the Restaurant

D Franchisee is obhgated under its Franchise Agreement with Franchisor to obtam a wntten 
agreement from all supervisonal and managerial personnel employed by Franchisee and each mdependent 
contractor engaged by Franchisee who may have access to the Confidential Information and who may be the 
recipient of the disclosure of the Confidential Information to mamtam the confidentiahty of the Confidential 
Information, to obtain the wntten agreement of all supervisonal and managerial personnel employed by
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Franchisee and each independent contractor to not use the Confidential Information other than m the course of 
his or her employment or engagement by Franchisee and to not disclose any of the Confidential Information to 
any unauthorized parties durmg the period of time that he or she is providmg services for Franchisee and 
forever after his or her employment or engagement by Franchisee ends

NOW, THEREFORE, IT IS AGREED

1 ACKNOWLEDGMENTS OF RECIPIENT i

11 No Prior Experience. Information or Knowledge Prior to his or her employment or 
engagement by Franchisee, Recipient had no expenence information or knowledge whatsoever about the 
operation of a fast-food restaurant busmess that sells fresh high quahty Mexican-style food products, the 
Restaurant, the System or the Confidential Information Reapient s knowledge of the Confidential Information 
was obtamed only from Franchisee foUowmg the Effective Date and only m the course of Reapient's 
employment or engagement by Franchisee

1 2 Confidential Information The Confidential Information mdudes aU of the items mcluded 
elsewhere m this Agreement and, m addition, without bmitahon tangible and mtangible information (whether 
or not m electrorac form) relatmg to Franchisor's busmess operations, products and services reapes, sources of 
materials and equipment, cbent management and other software, data, other content formulations, patterns, 
compilations, programs, devices and processes, busmess relabonships, contact information for mdustry 
professionals, designs, developmental or experimental work and services, improvements, discovenes, plans for 
research, potential new or supplemental products and services, websites, advertisements or anallary products 
and services, marketang and sellmg methods and/or plans, busmess plans, budgets and unpublished finanaal 
statements hcenses, prices and costs, vendors, collaborators, current customer and prospective customer names 
and addresses, information regardmg credit extensions to customers, customer service purchasmg histones and 
prices charged to customers, customer lists and other customer data, information regardmg the skiUs and 
compensation of employees of Franchisor and contractors of Franchisor, designs, drawings, speafications, 
source code, object code, documentation, diagrams, flowcharts, research, development, marketmg techmques 
and materials, trademarks, trade secrets sales/hcense techmques, mventions, copyrightable matenal, 
trademarkable matenal, databases, relationships between Franchisor and other compames, persons or entities, 
knowledge or know-how concermng the methods of operation of the La Salsa® restaurants which may be 
commumcated to Reapient, the Confidential Operations Manual, the Proprietary Marks and any 1 other 

information or material considered propnetary by Franchisor, whether or not designated as Confidential 
Information by Franchisor Confidential Information also mdudes the manner m which any of the above- 
descnbed items may be combmed with other information or products or synthesized or used by Franchisor, 
Franchisee or Reapient Confidential Information does not mdude any mformahon that (i) was m the lawful 
and unrestrided possession of Reapient pnor to its disdosure to Reapient by Franchisee, (u) is or becomes 
generally available to the pubhc by ads other than those of Reapient after receivmg it, (m) has been received 
lawfully and m good faith by Recipient from a third party who did not derive it from Franchisee or Franchisor, 
or (iv) IS shown by acceptable evidence to have been independently developed by Reapient

1 3 Independent Value The Confidential Information (i) is not generally known by the pubhc or 
parties other than Franchisor, its affihates its franchisees and Franchisee, (u) denves mdependent economic
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value (actual or potential) from not bemg generally known to the pubhc or persons unaffiliated with Franchisor 
or Franchisee, and (m) is the subject of extensive efforts by Franchisor that are reasonable under the 
arcumstances to maintam the secrecy of the Confidential Information, mcludmg, without hmitahon (i) not 
revealmg the Confidential Information to unauthorized parties, (ii) requiring its franchisees to acknowledge and 
agree m wntmg that the Confidential Information is confidential, (m) requinng its franchisees to agree m 
writing to mamtam the confidentiality of the Confidential Information, (iv) momtormg electromc access to the 
Confidential Information by the use of passwords and other restnctions so that electromc access jto the 
Confidential Information is hmited to authorized parties, and (v) requirmg its franchisees to return aU 
Confidential Information to Franchisor upon the expiration or termmation of their Franchise Agreements ^

1 4 Valuable and Proprietary The Confidential Information has been developed by Franchisor, its 
founder and their affihates by the mvestment of time, skill, effort and money and is widely recognized by the 
pubhc, of substantial value, and is propnetary, confidential and constitutes trade secrets of Franchisor, its 
foimder and their affihates

2 COVENANTS OF RECIPIENT

Reapient agrees that so long as Reapient is employed or engaged by Franchisee and forever after his or 
her employment or engagement by Franchisee ends

2 1 Maintain Confidentiahtv Reapient will fuUy and strictly mamtam the confidentiality lof the 
Confidential Information will exerase the highest degree of dihgence m safeguardmg the Confidential 
Information, and will not disclose or reveal the Confidential Information to any person other than Franchisee or 
other personnel at the time they are employed by Franchisee m a supervisonal or managenal capaaty, or 
mdependent contractors at the time they are engaged by Franchisee, and will then do so only to the degree 

necessary to carry out Reapient s duties as a supervisonal or managerial employee or mdependent contractor of 
Franchisee

2 2 No Reproduction or Use Reapient will not directly or mdirectly reproduce or copy any 
Confidential Information and will make no use of any Confidential Information for any purpose whatsoever 
except as may be required while Recipient is employed or engaged by Franchisee and will then do so only m 
accordance with the provisions of this Agreement and only to the degree necessary to carry out Reapient's 
duties as a supervisorial or managerial employee or mdependent contractor of Franchisee

2 3 Restnctions Reapient speahcaUy acknowledges and agrees Reapient may receive valuable 
speaalized trammg and Confidential Information, mcludmg, without hmitahon. Confidential Information 
regardmg the operational, sales, promotional, and marketing methods and techmques of Franchisor and the 
System which are unique and propnetary to Franchisor, denve mdependent economic value from not bemg 
generally known to the public and are the subject of Franchisor's efforts and that are reasonable under the 
arcumstances to mamtam their secrecy Reapient therefore covenants that while employed or engaged by 
Franchisee, Reapient shall not, either directly or mdirectly, for himself or herself, or through, on behalf of, or m 
conjunction with any person, or legal entity (i) divert or attempt to divert any present or prospective La Salsa® 
customer to any competitor by direct or mdirect mducement or otherwise, or do or perform, directly or 
mdirectly, any other act mjunous or prejudiaal to the goodwill assoaated with the Proprietary Marks and the 
System, (ii) employ or seek to employ any person who is or has been withm the previous thirty (30) days 
employed by Franchisor, Franchisee or an afhhate of Franchisor or Franchisee as a supervisorial or managerial
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employee, or otherwise directly or mdirectly induce the person to leave his or her employment or (m) own 
(either benehaally or of record), engage m or render services to, whether as an mvestor, partner, lender, 
director, ofhcer, manager, employee, consultant, representative or agent, any busmess that offers fresh high 
quality Mexican-style food products for sale to the public and any busmess which looks like, copies, imitates, or 
operates a busmess similar to a La Salsa® restaurant

2 4 Third Party Beneficiary Franchisor is, and shall be and remam, a third party benefiaary of this 
Agreement and will have the independent right to enforce the terms of this Agreement

3 GENERAL TERMS
I

3 1 Injunction Reapient recogmzes the umque value and secondary meaning attached [to the 

Confidential Information and the elements of the System and agrees that Reapient s noncompliance with the 
terms of this Agreement or any unauthorized or improper use of the Confidential Information by Reapient will 
cause irreparable damage to Franchisor and its franchisees Reapient therefore agrees that if Reapient should 
engage in any unauthorized or improper use or disclosure of the Confidential Information, Franchisor and 
Franchisee, mdependently, vail be entitled to both permanent and temporary mjunctive rehef from any court of 
competent jurisdiction without notice or the posting of any bond, to prevent any unauthorized or improper use 
or disclosure of the Confidential Information m addition to any other remedies prescnbed by law Due to the 
irreparable damage that would result to Franchisor and Franchisee from any violation of this Agreement, 
Reapient acknowledges and agrees that any claim Reapient bebeves he or she may have agamst Franchisor or 
Franchisee vail be deemed to be a matter separate and apart from Reapient's obhgations under this Agreement 
and vaU not entitle Reapient to aolate or justify any violation of the proasions of this Agreement

3 2 Heirs and Successors. Entire Agreement This Agreement shall be bmdmg upon and mure to 
the benefit of the parties, their heirs, successors and assigns This Agreement represents the entire 
understandmg between the parties regardmg the subject matter of this Agreement and supersedes all, other 
negotiations, agreements, representations and covenants, oral or written This Agreement may not be modihed 
except by a written mstrument signed by Franchisee, Reapient and Franchisor that expressly modifies this 
Agreement The parties mtend this Agreement to be the entire mtegration of all of their agreements on this 
subject of any nature regardmg the subject matter of this Agreement No other agreements, representations, 
prormses, commitments or the like, of any nature, exist between the parties

3 3 No Right to Use Proprietary Marks or System This Agreement is not a license of any sort, and 
does not grant Reapient any nght to use or to bcense the use of, the Confidential Information, which nght is 
expressly reserved by Franchisor

I3 4 Waiver and Validity Failure by Franchisor to enforce any rights under this Agreement' shall 
not be construed as a waiver of such nghts Any waiver, mdudmg a waiver of default m any one mstance, shall 
not constitute a continumg waiver or a waiver m any other mstance Any mvahdity of any portion of this 
Agreement shall not affect the validity of the remammg portions and unless' substantial performance of this 
Agreement is frustrated by any such mvalidity, this Agreement shall continue m full force and effect

3 5 Headings and Gender The headmgs m this Agreement are for purposes of convemence only 
and shall not be used m construmg the provisions of this Agreement As used m this Agreement the male
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gender shall include the female and neuter genders, the smgular shall mclude the plural and the plural the 
smgular

3 6 Attorneys Fees If Franchisor becomes a party to any legal proceedmgs concerrung this 
Agreement by reason of any act or omission of Reapient, Reapient shall be bable to Franchisor for the 
reasonable attorneys fees and court costs mcurred by Franchisor m the legal proceedmgs If any party to this 
Agreement commences any legal proceedmg agamst another party arismg out of or m connection wi^ this 
Agreement, the prevailmg party shall be entitled to recover from the other party its reasonable attorneys fees 
and costs of suit

3 7 Cumulative Remedies Any specific nght or remedy set forth m this Agreement, | legal, 
equitable, or otherwise, shall not be exclusive, but shall be cumulative with all other rights or remedies set forth 
herem or allowed or allowable by law

3 8 Notices Except as otherwise expressly provided herem, all wntten nohces and reports 
permitted or required to be delivered by the parties under this Agreement shall be deemed delivered at the time 
dehvered by hand, one (1) busmess day after transmission by fax or email (with a confirmation copy sent by 
regular Umted States mail), or three (3) days after placement m the Umted States mail by Registered or Certified 
Mail, Return Receipt Requested, postage prepaid and addressed as follows

Any notice or demand to Franchisee shall be given to j

With a copy to

La Salsa Franchise, LLC 
320 Commerce, Suite 100 
Irvine Califorma 92602 
Attention Charles Rink, President 
Facsimile No (949) 270-8901

Any nohce or demand to Reapient shall be given to

Fax

Any party may change its address for the purpose of receivmg nohces, demands and other commumcahons by 
a wntten nohce given m the manner set forth above to the other party
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3 9 Governing Law and Venue This Agreement shall be mterpreted and construed under the laws 
of California If, however, any provision of this Agreement would not be enforceable under the laws of 
Cahforma, and if the Restaurant is located outside of Cahforrua and such provision would be enforceablejimder 
the laws of the state m which the Restaurant is located, then such provision shall be mterpreted and construed 
under the laws of that state The parhes agree that any action brought by either party agamst the other m any 
court, whether federal or state, shall be brought withm the State of Cahfomia m the county m which Franchisor 
has its prmapal place of busmess at the time the achon is mihated, or as otherwise selected by Franchisor m its 
sole and absolute discrehon, and the parhes hereby waive all queshons of personal junsdicfaon or venue for the 
purpose of carrymg out this provision

3 10 Counterparts and Electronic Transmission. Electronic Signatures This Agreement may be 
executed m any number of counterparts, each of which shall be deemed to be an ongmal and aU of |Which 
together shall be deemed to be one and the same instrument Copies of this Agreement with signatures that 
have been transmitted by email or by facsimile shall conshtute and be deemed ongmal copies of this for aU 
purposes, provided that the copies are fully executed, dated and idenhcal m form to the ongmal hard copy 
version of this Agreement In addihon, this Agreement may be signed electroracally by the Parhes and 
electroruc signatures appearmg on this Agreement shall be deemed to be the same as handwntten signatures for 
the purposes of the validity, enforceabihty and admissibihty of this Agreement

IN WITNESS WHEREOF, the parhes have executed this Agreement on the Effechve Date

FRANCHISEE RECIPIENT

By
Name
Title
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EXHIBIT G

LA SALSA FRANCHISE, LLC 

FRANCHISE DISCLOSURE DOCUMENT 

CONFIDENTIALITY AGREEMENT FOR PROSPECTIVE FRANCHISEES



LA SALSA FRANCHISE, LLC 
FRANCHISE DISCLOSURE DOCUMENT

EXHIBIT G
CONnDENTIALITY AGREEMENT 

[Date]

THIS CONFIDENTIALITY AGREEMENT (this Agreement') is made this__ day of,
20__, (the 'Effective Date ) by and between La Salsa Franchise, LLC, a Delaware limited habihty company
( Franchisor'), on the one hand, and , a 
( Candidate ), on the other hand, with reference to the followmg facts

A Franchisor and its affihates have developed the La Salsa® franchise, which is a fast-food 
restaurant business that sells fresh, high quality Mexican-style food products, uses the trade name La Salsa ®, 
which IS a registered trademark and service mark (the Propnetary Marks'), and uses the La Salsa® Sykem' 
a system of food produchon and restaurant operatmg techmques that are licensed to franchisees and identify 
the franchised restaurants (the "Restaurants') with the La Salsa® reputation for quahty and service B

i
B The La Salsa®' System also mcludes Franchisor's operatmg methods and busmess prachces. 

Franchisor s relationships with its franchisees, the mterior and exterior designs Franchisor and its affihates have 
developed for La Salsa® Restaurants, and other items of trade dress. Franchisor's specificahons for equipment, 
fixtures and uniforms. Franchisor's defined product offermgs, recipes, preparation methods and specified 
pricing and promotions. Franchisor's ownership restnchons, standard operatmg and administrative procedures 
and management and techmcal trammg programs, and Franchisor's marketmg and public relations programs 
The Propnetary Marks used to identify the System may be modified by Franchisor, from time to time 
Franchisor contmues to develop, use and control the use of the Proprietary Marks m order to identify for the 
public the source of services and products marketed under the Proprietary Marks and the System, and to 
represent the System s high standards of quality, appearance and service

C Franchisor may provide Candidate with confidential and proprietary information regardmg the 
System pnor to grantmg or declirung to grant Candidate a franchise Franchisor desires that Candidate mamtam 
the confidentiality of all such confidential and propnetary information on the terms and conditions set forth m 
this Agreement

NOW, THEREFORE, IT IS AGREED

1 INCORPORATION OF RECITALS

The reatals set forth m Paragraph A through Paragraph C above are true and correct and are hereby 
mcorporated by reference mto the body of this Agreement
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2 CONFIDENTIALITY

2 1 Conhdential Information Candidate acknowledges and agrees that the System is compnsed of 
confidential information that has been developed by Franchisor and its affiliates by the mvestment of fame, skdl, 
effort and money and is widely recogmzed by the pubhc, is of substantial value, and is propnetary, confidential 
and consbtutes trade secrets of Franchisor and its affiliates, and mcludes, without limitation, tangible and 
mtangible mformabon (whether or not m electromc form) relatmg to Franchisor s busmess operations, products 
and services, reapes, sources of materials and equipment, client management and other software, dataj other 

content, formulations, patterns, compilabons, programs, devices and processes, busmess relationships contact 
information for mdustry professionals, designs, developmental or experimental work and services, 
improvements discoveries, plans for research, potential new or supplemental products and services, websites 
advertisements or anallary products and services, marketing and sellmg methods and/or plans, busmess plans, 
budgets and unpublished fmanaal statements, licenses, prices and costs, vendors, collaborators, current 
customer and prospective customer names and addresses, information regarding aedit extensions to 
customers, customer service purchasmg histones and pnces charged to customers, customer lists and other 
customer data, information regarding the skills and compensation of employees of Franchisor and contractors 
of Franchisor, designs, drawmgs, speafications source code, object code, documentation, diagrams, flowcharts, 
research, development, marketing techmques and materials, trademarks, trade secrets, sales/hcense teclmiques, 
inventions, copynghtable material, trademarkable matenal, databases relationships between Franchisor and 
other compames, persons or entities, knowledge or know-how concemmg the methods of operation of the 
Restaurants which may be commumcated to Candidate, or of which Candidate may be appnsed, and any other 
information or matenal considered propnetary by Franchisor whether or not designated as confidential 
information by Franchisor, that is not generally known by the pubhc, or which derives mdependent economic 
value (actual or potential) from not bemg generally known to the pubhc or persons unaffihated with Franchisor 
or its affiliates and which is the subject of efforts by Franchisor that are reasonable under the arcumstances to 
mamtam its secrecy and any other information m oral, written, graphic or electromc form which, given the 
circumstances surroimdmg its disclosure, would be considered confidential (collectively, the "Confidential 
Information ) Confidential Information does not mclude any information that was m the lawful and 
unrestricted possession of Candidate pnor to its disclosure by Franchisor, is or becomes generally available to 
the pubhc by acts other than those of Candidate after receivmg it, has been received lawfully and m good faith 
by Candidate from a third party who did not denve it from Franchisor or Candidate, or is shown by acceptable 
evidence to have been mdependently developed by Candidate i

2 2 Value Candidate acknowledges and agrees the Confidential Information is not generally 
known by the pubhc or parties other than Franchisor, its affiliates, its franchisees and Candidate, derives 
mdependent economic value (actual or potential) from not bemg generally known to the pubhc or persons 
unaffihated with Franchisor, its franchisees or Candidate, and is the subject of efforts by Franchisor that are 
reasonable imder the circumstances to mamtam the seaecy of the Confidential Information, mcludmg, without 
limitation (i) not reveahng the Conhdential Information to unauthorized parties, (u) reqmiing its franchisees to 
acknowledge and agree m writing that the Conhdential Information is conhdential (ui) requirmg its hanchisees 
to agree m writing to mamtam the conhdentiahty of the Conhdential Information, (iv) momtormg electromc 
access to the Conhdential Information by the use of passwords and other restrictions so that electromc access to 
the Conhdential Information is lirmted to authorized parties, and (v) requirmg its franchisees to return all 
Conhdential Information to Franchisor upon the expiration or terimnation of their Franchise Agreements
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2 3 Maintain Confidentiality Candidate specifically acknowledges and agrees that pnor to 
obtaining the Confidential Information from Franchisor, Candidate had no expenence, information or 
knowledge whatsoever about the operation of a fast-food restaurant busmess that sells fresh, high quahty 
Mexican-style food products, the Restaurant or the System and that Candidate s knowledge of the Confidenhal 
Information was obtamed solely from Franchisor Candidate shall not, dimng the term of this Agreenient or 
thereafter, commumcate divulge, or use for the benefit of anyone else, any mformahon that Franchisor 
considers its trade secrets and/or Confidential Information Candidate shall divulge such Confidenhal 
Informahon only to such of its employees who must have access to it m order to perform their employment 
responsibihhes

3 GENERAL

3 1 Injunchon Candidate recognizes the unique value and secondary mearung attached to the 
Confidenhal Informahon and the elements of the System and agrees that any noncompliance ivith the terms of 
this Agreement or any unauthorized or improper use of the Confidenhal Informahon will cause irreparable 
damage to Franchisor and its franchisees Candidate therefore agrees that if Candidate should engage m any 
such unauthonzed or improper use of the Confidenhal Informahon, Franchisor shall be enhtled to both 
permanent and temporary mjunchve relief from any court of competent junsdichon without nohce 'or the 

poshng of any bond, m addihon to any other remedies prescribed by law

3 2 Heirs and Successors This Agreement shall be bmding upon and mure to the benefit of the 
parhes, their heirs, successors and assigns

3 3 Enfare Agreement This Agreement represents the enhre understandmg between the parhes 
regardmg the subject matter of this Agreement and supersedes aU other negohahons, agreements, 
representahons and covenants, oral or wntten This Agreement may not be modified except by a wntten 
mstrument signed by Franchisor and Candidate that expressly modifies this Agreement The parhes mtend this 
Agreement to be the enhre integrahon of all of their agreements on this subject of any nature regardmg the 
subject matter of this Agreement No other agreements, representahons, promises, commitments or the hke, of 
any nature, exist between the parhes

3 4 No Warranfaes Candidate acknowledges and agrees that Franchisor has made no pronruses, 
representahons or warranhes to Candidate that are mconsistent with the terms of this Agreement or 
Franchisors Franchise Disclosure Document concemmg the profitability or likelihood of success of the 
franchised busmess, that Candidate has been informed by Franchisor that there can be no guaranty of success m 
the franchised busmess and that Candidates busmess ability and aphtude is pnmary in determinmg his 
success

3 5 No Right to Use the System or the Proprietary Marks This Agreement is not a Franchise 
Agreement or a hcense of any sort, and does not grant Candidate any nght to use or to franchise or hcense the 
use of, the Confidential Information which right is expressly reserved by Franchisor
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3 6 Waiver Failure by Franchisor to enforce any rights under this Agreement shall not be 
construed as a waiver of such nghts Any waiver, mcludmg a waiver of default, m any one mstance shall not 
constitute a contmumg waiver or a waiver in any other instance

3 7 Validity Any mvalidity of any portion of this Agreement shall not affect the validity of the 
remairung portions and unless substantial performance of this Agreement is frustrated by any such mvalidity, 
this Agreement shall contmue m full force and effect

3 8 Headings and Gender The headings herem are for purposes of converaence only and shall not 
be used m construmg the provisions hereof As used herem, the male gender shall mclude the female and 
neuter genders, the smgular shall mclude the plural and the plural, the smgular

3 9 Attorneys Fees If Franchisor becomes a party to any legal proceedings concerrung this 
Agreement by reason of any act or omission of Candidate or its authorized representahves. Candidate shall be 
hable to Franchisor for the reasonable attorneys fees and court costs mcurred by Franchisor m the legal 
proceedmgs If either party commences a legal proceedmg agamst the other party ansmg out of i or m 
connection with this Agreement, the prevailing party shall be enbtled to have and recover from the other, party 
its reasonable attorneys fees and costs of suit

3 10 Cumulative Remedies Any specific nght or remedy set forth m this Agreement, legal, 
equitable, or otherwise, shall not be exclusive, but shall be cumulative with all other rights or remedies set forth 
herem or allowed or allowable by law j

3 11 Notices All nohces or demands to be given under this Agreement shall be m writing and shall 
be served m person, by air couner dehvery or by certified mail Service shall be deemed conclusively made (i) at 
the tune of service, if personally served (ii) three (3) busmess days after delivery by the Party givmg the notice, 
statement or demand if by air couner with a guaranteed trackmg faality, and (ui) three (3) busmess days after 
placement m the Umted States mail by Certified Mail Return Receipt Requested, ivith postage prepaid Notices 
and demands shall be given to the respective Parties at the followmg addresses, unless and until a different 
address has been designated by wntten notice to the other Party

Notices to Franchisor La Salsa Franchise, LLC 
320 Commerce, Suite 100 
Irvme, Califorma 92602 
Attention President

With a copy to (which shall not constitute notice)

Barry Kurtz, Esq
Lewitt, Hackman, Shapiro, Marshall & Harlan 
16633 Ventura Boulevard, 11‘’’ Floor 
Enemo, California 91436 
Facsimile No (818)981-4764

L \pkaravdnich\Mv Documents\La Salsa\2016 Filed\G DOCX 
2016 LA SALSA CONFlDEfsTTlALlTY AGREEMENT



Nobces to Candidate

Attention

Either party may change its address for the purpose of receivmg nobces, demands and other commumcabons 
by a written nobce given m the manner set forth above to the other party

3 12 Governing Law This Agreement takes effect upon its acceptance and execubon by Franchisor 
m California, and shall be mterpreted and construed under the laws of Califorma hi the event of any conflict of 
law, the law of Cahfoirua shall prevail, without regard to the applicabon of Califorma conflict of law rules If, 
however, any provision of this Agreement would not be enforceable under the laws of Califorma, and if the 
Restaurant is located outside of Cahforma and such provision would be enforceable imder the laws of the state 
m which the Restaurant is located, then such provision shall be interpreted and construed imder the laws of that 
state Nothing m this Secbon 3 12 is intended by the parhes to subject this Agreement to any franchise or similar 
law, rules, or regulabon of any state to which it would not otherwise be subject ^

3 13 Venue The parhes agree that any achon brought by either party agamst the other m any court, 
whether federal or state, shall be brought withm the aty and county m which Franchisor has its pnnapal place 
of busmess at the hme the achon is imhated, and the parhes hereby waive aU queshons of personal jurisdichon 
or venue for the purpose of carrying out this provision

3 14 Counterparts and Elecbonic Transmission. Electromc Signatures This Agreement may be 
executed m any number of counterparts, each of which shall be deemed to be an origmal and all of which 
together shall be deemed to be one and the same instrument Copies of this Agreement with signatures that 
have been transmitted by email or by facsimile shall conshtute and be deemed ongmal copies of this Agreement 
for all purposes, provided the copies are fully executed, dated and idenhcal m form to the origmal hard copy 
version of this Agreement In addihon, this Agreement may be signed electromcally by the Parhes and 
electromc signatures appeanng on this Agreement shall be deemed to be the same as handwntten signatures for 
the purposes of the vahdity, enforceabihty and admissibihty of this Agreement

(Signature Page Follows)
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IN WITNESS WHEREOF, the parties have executed this Agreement on the Effective Date 

CANDIDATE

[ ]A__________
[ ]A___________
[ ]A___________
[ ]A___________
[ ] An mdividual 
[ ] Other (specify)

. corporation,

. hmited habihty company, 

. general partnership,

. limited partnership.

Name

Title , and Individually

ACKNOWLEDGED & AGREED

LA SALSA FRANCHISE, LLC,
A Delaware hmited habihty company

Name Charles Rink 
Title President
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EXHIBIT H

LA SALSA FRANCHISE, LLC 

FRANCHISE DISCLOSURE DOCUMENT 

GENERAL RELEASE



LA SALSA FRANCHISE, LLC 
UNIFORM FRANCHISE DISCLOSURE DOCUMENT

1
EXHIBIT H '

GENERAL RELEASE

THIS GENERAL RELEASE (this Release Agreement ) is made by and among La Salsa Franchise, LLC, 
a Delaware limited Lability company ( Franchisor'), and , a

('Franchisee"),
( Owner' and together with Franchisee, jomtly and severally, "Releasor"), effecbve as of the __  day of

, 20____________________________(the 'Effective Date ) with reference to the followmg facts
1

A Franchisor and Franchisee are parties to those certam La Salsa® Franchise Agreements, dated 
,(coUecbvely, the Franchise Agreements") for the Restaurant(s) at the

followmg locations

B Franchisee desires to enter mto a

C This Release Agreement has been requested at a juncture m the relationship of the parties 
where Franchisor is considermg either a change or an expansion of the relationship between the parties and/or 
their affiliates Franchisor is unwiUmg to make the anticipated change or expansion m the relationship of the 
parties unless it is certam that it is proceedmg with a clean slate" and that there are no outstandmg grievances 
or Claims against it Releasor, therefore, gives this Release Agreement as consideration for receivmg the 
agreement of Franchisor to an anticipated change or expansion of the relationship between the parties Releasor 
acknowledge that this Release Agreement is intended to wipe the slate clean

Releasor and Franchisor hereby agree as follows

them
Definitions As used herem, the followmg capitalized terms have the meanmgs ascribed to

11 'Claims means all actual and alleged claims, demands, Losses, charges, agreements 
(whether written or oral), covenants, responsibihties, warranties, obbgations, contracts (whether oral or 
written), debts, violations, suits, counterclaims, cross claims, thud party claims, accounts, liabihties, costs, 
expenses (mcludmg attorneys fees and court costs), rights to termmate and rescmd, rights of action and causes 
of action of any kmd or nature

1 2 Franchisor Released Parties" means Franchisor and each of its Constituents

1 3 ' Constituents meansr past, present and future affiliates, subsidiaries, divisions,
partners, members, trustees, receivers, executors, representatives, administrators, owners, shareholders, 
distributors, parents, predecessors, officers, directors, agents, managers, prmcipals, employees, insurers, 
successors, assigns, representatives and attorneys and the past, present and future officers, duectors, agents, 
managers, prmcipals, members, employees, insurers, successors, assigns, representatives and attorneys of each 
of the foregomg

1 4 'Excluded Matters means Franchisor s contmumg contractual obligations which arise 
or continue under and pursuant to the Franchise Documents on and after the date of this Release Agreement 
(this Release Agreement is not mtended to termmate or amend the Franchise Documents, this Release
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Agreement is intended to relieve Franchisor and its Constituents of responsibility for its or their failure, if any, 
to have timely performed or completed obhgations which by the terms of the Franchise Documents \yere to 
have been performed or completed pnor to the Effective Date)

1 5 ' Losses" means all damages, debts, habihbes, accounts, suits, awards, judgments,
payments, dimmutions m value and other losses, costs and expenses, however suffered or characterized, all 
mterest thereon, all costs and expenses of mvestigatmg any Claim, lawsuit or arbitration and any appeal 
therefrom, all actual attorneys' fees mcurred m connection therewith, whether or not such Qaim, lawsuit or 
arbitration is ultimately defeated and, all amounts paid mcident to any compromise or settlement of any such 
Claim, lawsuit or arbitration

2 General Release Agreement Releasor (and each of them) for itself and its Conshtuents, hereby 
releases and forever discharges Franchisor Released Parties (and each of them) from any and all Qaims, 
whether known or unknown, based upon anythmg that has occurred or existed, or failed to occur or exist, from 
the beginnmg of time to the Effective Date of this Release Agreement, except for the Excluded Matters and 
obligations under this Release Agreement

3 Waiver of Section 1542 of the California Civil Code

3 1 Releasor, for itself and themselves, and on behalf of its Constituents, acknowledge that 
It IS fairuliar with Section 1542 of the Cahforma Civil Code, which reads as follows

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN
BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR

3 2 With respect to those claims bemg released pursuant to Section 2 hereunder. Releasor, 
for Itself and themselves, and on behalf of its Constituents, acknowledge that it is releasmg unknown Claims 
and waives all rights it has or may have imder Section 1542 of the Cahfomia Civil Code or any other statute or 
common law prmciple of smular effect For purposes of this Section 3. Releasor (and each of them) shall be 
considered to be creditors of Franchisor Released Parties, and each of them

3 3 Releasor (and each of them) acknowledges that this general release extends to claims 
which Releasor (and each of them) does not know or suspect to exist m favor of Releasor (or any of them) at the 
time of executmg this Release Agreement, which if known by Releasor (or any of them) may have materially 
affected its or their decision to enter mto this Release Agreement It is understood by Releasor (and each of 
them) that the facts m respect of which this Release Agreement is given may hereafter turn out to be other than 
or different from the facts m that connection known or beheved to be true Releasor (and each of them), 
therefore, expressly assumes the risk of the facts tummg out to be so different and agrees that this Release 
Agreement shall be m all respects effective and not subject to termmabon or rescission by any such difference m 
facts I

4 Representataons and Warranhes Releasor (and each of them) hereby represents and warrants 
to Franchisor that, m entermg into such release, it (i) is domg so freely and voluntarily upon the advice of 
counsel and busmess advisor of its own choosmg (or dechned to do so, free from coercion, duress or fraud), (u) 
has read and fully understands the terms and scope of the Release Agreement that such party is entenng into, 
(lu) realizes that it is fmal and conclusive, and mtends to be fmal and conclusive, as to the matters set forth m 
the Release Agreement entered mto by the party, and (iv) has not assigned, transferred, or conveyed to any 
third party all or any part of or parhal or conbngent mterest m any of the Claims which are called for to be
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released by this Release Agreement now or m the future, that it is aware of no third party who contends or 
claims otherwise, and that it shall not purport to assign, transfer, or convey any such claim hereafter

5 Covenants Not to Sue Releasor (and each of them) hereby irrevocably covenants to refram 
from, directly or mdirectly, assertmg any Claim or demand, or commencmg, mitiatmg or causmg to be 
commenced, any proceedmg of any kmd agamst any Franchisor Released Party, based upon any matter 
purported to be released hereby

6 Indemnity Without m any way Imutmg any of the rights and remedies otherwise available to 
any Franchisor Released Party, Releasor (and each of them) shall defend, mdemrufy and hold harmless each 
Franchisor Released Party from and agamst all Claims whether or not mvolvmg third party Oauns arismg 
directly or rndnectly from or m connection with (i) the assertion by or on behalf of Releasor or its Constituents 
of any Qaim or other matter purported to be released pursuant to this Release Agreement, (u) the assertion by 
any third party of any Claim or demand agamst any Franchisor Released Party which Claim or demand arises 
directly or mdirectly from, or m connection with, any Claims or other matters purported to be released pursuant 
to this Release Agreement, and (lu) any breach of representahons, warranhes or covenants hereunder by 
Releasor or its Constituents

I
Miscellaneous

71 This Release Agreement cannot be modified, altered or otherwise amended except by 
an agreement m writmg signed by all of the parties hereto

7 2 This Release Agreement, together with the agreements referenced herem, constitute the 
entire imderstandmg between and among the parties hereto with respect to the subject matter hereof |

7 3 This Releeise Agreement may be executed m any number of counterparts, each of 
which shall be deemed to be an ongmal, and all of whi^ together shall constitute one and the same instrument 
Copies of this Release Agreement with signatures that have been transmitted by emad or by facsimile shall 
constitute emd be deemed ongmal copies of this Release Agreement for all purposes, provided that the copies 
are fully executed, dated and identical m form to the ongmal hard copy version of this Release Agreement In 
addition, this Agreement may be signed electromcally by the parties and electronic signatures appearing on this 
Agreement shall be deemed to be the same as handwritten signatures for the purposes of the validity, 
enforceabihty and admissibility of this Agreement

7 4 This Release Agreement may be executed by facsimile, and signatures on a facsimile 
copy hereof shall be deemed authorized ongmal signatures

7 5 This Release Agreement shall be bmdmg upon and mure to the benefit of the parties to 
this Release Agreement and then respective successors and permitted assigns

7 6 The rule that an agreement is to be construed against the party draftmg the agreement 
IS hereby waived by the parties hereto, and shall have no apphcabdity m construmg this Release Agreement or 
the terms of this Release Agreement j

I
7 7 Any provision of this Release Agreement which is prohibited, unenforceable or not au­

thorized m any jurisdiction shall, as to such jurisdiction, be meffechve to the extent of such prohibition, 
unenforceability or non-authorization without mvalidatmg the remammg provisions hereof or affectmg the 
vahdity, enforceability or legahty of such provision m any other jurisdiction

7 8 Each of the parties acknowledges that it had the right and opportumty to seek 
mdependent legal counsel of its own choosmg m connection with the execution of this Release Agreement, and
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each of the parties represents that it has either done so or that it has voluntarily declined to do so, freel from 
coercion, duress or fraud I

7 9 This Release Agreement supersedes any prior negotiations and agreements, oral or 
written, with respect to its subject matter The Release Agreement may not be amended except m a writmg 
signed by all of the parties No representations, warranties, agreements or covenants have been made with 
respect to this Release Agreement, and m executmg this Release Agreement, none of the parties is relymg upon 
any representation, warranty, agreement or covenant not set forth herem

710 This Release Agreement shall be governed by and construed m accordance with the 
mtemal laws of the State of Califorma In the event of any conflict of law, the laws of Califorraa shall prevail, 
without regard to the application of Califorma conflict of law rules If, however, any provision of this Release 
Agreement would not be enforceable under the laws of Califorma, and if the Restaurant is located outside of 
Califorma and such provision would be enforceable under the laws of the state m which the Restaurant is 
located, then such provision shall be mterpreted and construed under the laws of that state Nothmg m this 
Section 710 is mtended by the parhes to subject this Release Agreement to any franchise or similar law, rules, or 
regulation of the state of Califorma to which it would not otherwise be subject The parties agree that any action 
brought by either party agamst the other m any court, whether federal or state, shall be brought m Orange 
County, Califorma, and the parties hereby waive all questions of personal jurisdiction or venue for the purpose 
of carrymg out this provision

(Signature Page Follows)
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IN WITNESS WHEREOF, the parties to this Release Agreement have executed this Release Agreement 
as of the date set forth above I

FRANCHISOR

LA SALSA FRANCHISE, LLC 
A Delaware limited liabihty company

Charles Rink, its Chief Executive Officer 

RELEASOR 

FRANCHISEE

Bv

Name

Its

OWNER

. an individual

, an mdividual
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EXHIBIT I

LA SALSA FRANCHISE, LLC 

FRANCHISE DISCLOSURE DOCUMENT 

GUARANTEES



LA SALSA FRANCHISE, LLC 

UNIFORM FRANCHISE DISCLOSURE DOCUMENT 

EXHIBIT I

GUARANTEE OF AGREEMENTS

The undersigned (' Guarantors'), have requested [La Salsa Franchise, LLC] [Las Acquisition, LLC a 
Delaware limited liability company (' Company ), to consent to  of that certam 1 [Area 
Development] [Franchise] [Asset Purchase] [Sublease] [Assumption] [Secunty] Agreement [Promissoryj Note]
dated , 20_____________________ (the Agreement") to !, a

_______ under[ Developer"] ["Franchisee"] ["Buyer"] [ Sublessee"] the
the Agreement with Company, and such other agreements or instruments which may now or hereafter be entered 
mto between [Developer] [Franchisee] [Buyer] [Sublessee] [Debtor] [Maker] [Debtor] [Maker] and Company m 
connecbon with the foregomg (collectively, the "Agreements ) all m connection with the La Salsa® franchise 
busmess known as La Salsa #_ located at 

 In consideration of Company s
entermg mto such Agreements, Guarantors hereby agree as follows

1 The word ' Indebtedness herem means and mcludes any and all obligations of [Developer] 
[Franchisee] [Buyer] [Sublessee] pebtor] [Maker] [Debtor] [Maker] arismg under or pursuant to the Agreements, 
and all other obligations, whether now existmg or hereafter ansmg, of [Developer] [Franchisee] [Buyer] [Sublessee] 
[Debtor] [Maker] [Debtor] [Maker] to Company of whatever nature

2 Guarantors, jomtly and severally, irrevocably and unconditionally, fully guarantee to Company the 
prompt, full and complete payment of any and all Indebtedness of Peveloper] [Franchisee] [Buyer] [Sublessee] 
[Debtor] [Maker] [Debtor] [Maker] to Company and the performance of any and all obligations of [Developer] 
[Franchisee] [Buyer] [Sublessee] [Debtor] [Maker] [Debtor] [Maker] mcludmg, without limitation, obbgations under 
the Agreements or any other agreement, instrument or lease relating to, evidencmg or securmg any Indebtedness

3 If [Developer] [Franchisee] [Buyer] [Sublessee] [Debtor] [Maker] [Debtor] [Maker] fails to pay any 
of the Indebtedness, Guarantors shall, withm five (5) days after a written demand therefore has been given to 
Guarantors by Company, pay all of the Indebtedness m like manner as if the Indebtedness constituted the| direct 
and primary obhgation of Guarantors Guarantors further agree that if any obligation, covenant or agreement 
contamed m the Agreements is not observed, performed or discharged as required by such instrument (takmg into 
consideration any applicable cure periods). Guarantors shall, withm five (5) days after a written demand therefore 
has been given to Guarantors by Company, observe, perform or discharge such obhgation, covenant or agreement 
m like manner as if the same constituted the direct and primary obligation of Guarantors

I
4 No exercise or non-exercise by Company of any right hereunder, no dealmg by Company with 

[Developer] [Franchisee] [Buyer] [Sublessee] [Debtor] [Maker] [Debtor] [Maker] or any other person and no change, 
impairment or suspension of any right or remedy of Company shall m any way affect any Indebtedness of 
Guarantors hereunder or give Guarantors any recourse agamst [Developer] [Franchisee] [Buyer] [Sublessee] 
[Debtor] [Maker] Without limiting the generahty of the foregomg. Guarantors agree that, regardless of whether 
Company gives notice thereof or obtains the consent of Guarantors thereto. Guarantors liability hereunder shall 
not be released, extinguished or otherwise reduced m any way by reason of (a) any amendment, modification, 
renewal, extension, substitution or replacement of the Agreements or of any of the Indebtedness, m whole or m 
part, (b) any acceptance, enforcement or release by Company of any security for the Agreement or of any of the 
Indebtedness, any addition, substitution or release of any of the Guarantors, or any enforcement, waiver, 
surrender, impairment, release, compromise or settlement of any matter with respect to the Agreements or the
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Indebtedness or any security therefore, (c) any assignment of this Guarantee, m whole or m part by Company, or 
any assignment or transfer of the Agreements (or any of them) by Company or [Developer] [Franchisee] [Buyer] 
[Sublessee] [Debtor] [Maker], (d) the mvahdity or unenforceabihty of any provision of the Agreements or any of the 
Indebtedness, or (e) any failure, omission or delay of Company m enforcing the Agreements, the Indebtedness or 
this Guarantee

5 Guarantors waive and agree not to assert or take advantage of (a) any right to requu-e Conlpany to 

proceed agamst [Developer] [Franchisee] [Buyer] [Sublessee] [Debtor] [Maker] or any other person, firm or 
corporation or to proceed agamst or exhaust any security held by Company at any time or to pursue any other 
remedy m Company s power, (b) any statute of limitations m any action hereunder to collect any Indebtedness 
guaranteed hereby, (c) any defense that may arise by reason of [Developer] [Franchisee] [Buyer] [Sublessee] 
[Debtor] [Maker]'s mcapacity, lack of authority, insolvency or bankruptcy or Company's failure to file or enforce a 
claim agamst the estate (either m bankruptcy or other proceedmg) of [Developer] [Franchisee] [Buyer] [Sublessee] 
[Debtor] [Maker], any other or others, (d) any defense arismg out of any iteration of the Agreements or the 
Indebtedness, (e) notice of [Developer] [Franchisee] [Buyer] [Sublessee] [Debtor] [Maker] s default m the payment 
or performance of any of the Indebtedness, (f) demand, protest and notice of any kmd mcludmg, without 
limitation, notice of acceptance, notace of the existence creation or mcurrmg of new or additional Indebtedness or 
obhgations or of any action or non-acbon on the part of [Developer] [Franchisee] [Buyer] [Sublessee] [Debtor] 
[Maker], Company, any endorser, creditor of [Developer] [Franchisee] [Buyer] [Sublessee] [Debtor] [Maker] or 
Guarantors under this or any other instrument, or any other person, m connecfaon with any obligabon or evidence 
of Indebtedness held by Company or m connecbon with any Indebtedness hereby guaranteed, (g) all rights and 
defenses arismg out of an elecbon of remedies by Company, even though that elecbon of remedies, such as non- 
judicial foreclosure with respect to security for a guaranteed obhgahon, has destroyed Guarantors' rights of 
subrogation and reunbursement agamst [Developer] [Franchisee] [Buyer] [Sublessee] pebtor] [Maker] by 
operabon of law or otherwise, (h) any duty of Company to disclose to Guarantors any facts that Company may 
now or hereafter know about [Developer] [Franchisee] [Buyer] [Sublessee] [Debtor] [Maker], regardless of whether 
Company has reason to believe that any such facts materially mcrease the risk beyond that which Guarantors 
mtend to assume or has reason to believe that such facts are unknown to Guarantors or has a reasonable 
opporhmity to commumcate such facts to Guarantors, it bemg understood and agreed that Guarantors are 
responsible to be and to keep informed of Peveloper] [Franchisee] [Buyer] [Sublessee] [Debtor] [Maker]'s fmancial 
condibon and of all ctrcumstances bearmg on the risk of nonpayment of any Indebtedness hereby guaranteed, and 
(i) any right to the benefit of or to direct the applicahon of any security held by Company

6 Unbl all Indebtedness to Company is paid m full and all [Developer] [Franchisee] [Buyer] 
[Sublessee] [Debtor] [Maker]'s obbgahons to Company are fuUy performed. Guarantors shall have no nght of 
subrogahon and waive any right to enforce any remedy that Company now has or may hereafter have against 
[Developer] [Franchisee] [Buyer] [Sublessee] [Debtor] [Maker]

7 Without hmibng the generahty of anythmg contamed herem. Guarantors waive and agree not to 
assert or take advantage of (a) all nghts described m Califoirua Civd Code Secbons 2856fahll through 2856fal(31. 
mclusive, mcludmg, without limitahon, any rights or defenses which are or may become available to Guarantors 
by reason of California Civil Code Sections 2787 through 2855. mclusive, and (b) Califoirua Civil Code Section 2899

8 All existmg or future mdebtedness of [Developer] [Franchisee] [Buyer] [Sublessee] [Debtor] 
[Maker] to Guarantors and any right to withdraw any capital of Guarantors mvested m [Developer] [Franchisee] 
[Buyer] [Sublessee] [Debtor] [Maker] are hereby subordmated to aU Indebtedness hereby guaranteed

I

9 Guarantors' liabilities and aU rights, powers and remedies of Company hereunder and under any 
other agreement now or at any time hereafter m force between Company and Guarantors shall be cumulative and 
not alternative and such rights, powers and remedies shall be additional to aU rights, powers and remedies given to 
Company by law
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10 The habihty of Guarantors under this Guarantee shall be an absolute, dnect, immediate and 
unconditional contmumg guarantee of payment and not of collection Guarantors' obhgations hereunder are jomt 
and several, and mdependent of [Developer] [Franchisee] [Buyer] [Sublessee] [Debtor] [Maker] s obhgations This 
IS a Contmumg Guarantee It shall be irrevocable durmg the mibal and any renewal term and through any 
extensions, amendments, modificabons, subsbtubons or replacements of the Agreements and until all 
Indebtedness has been fully paid and the obligabons guaranteed have been fully performed Thereafter, this 
Guarantee may be revoked only by written nobce by Guarantors to Company after Company's receipt of such 
nobce In the event of any default hereunder, a separate acbon and/or successive acbons may be brought and 
prosecuted against Guarantors, or any of them, regardless of whether acbon is brought against [Developer] 
[Franchisee] [Buyer] [Sublessee] [Debtor] [Maker] or whether [Developer] [Franchisee] [Buyer] [Sublessee] [Debtor] 
[Maker] is joined m any such acbon or acbons Company may mamtam successive acbons for other defaults 
Company's rights hereunder shall not be exhausted by Company s exercise of any rights or remedies or by any 
such acbon or by any number of successive acbons until and unless all Indebtedness has fully been paid and 
performed

11 Neither any provision of this Guarantee nor right of Company hereunder can be waived nor can 
Guarantors, or any of them, be released from Guarantors' obligabons hereunder except by a wribng duly executed 
by Company Should any provision(s) or porbon(s) of any provisions of this Guarantee be found by a court of 
competent jurisdiction to be illegal or unenforceable, aU other provisions nevertheless shall be effecbve

12 This Guarantee shall be governed by and construed m accordance with the mtemal laws of the 
State of Califorraa In the event of any conflict of law, the law of California shall prevail, without regard to the 
apphcabon of Califoirua conflict of law rules If, however, any provision of this Guarantee would not be 
enforceable under the laws of Califorraa, and if the Restaurant is located outside of Califorraa and such provision 
would be enforceable under the laws of the state m which the Restaurant is located, then such provision shall be 
mterpreted and construed under the laws of that state Nothmg in this Secbon 12 is mtended by the Parbes to 
subject this Guarantee to any franchise or similar law, rules, or regulation of the state of California to which it 
would not otherwise be subject Any controversy or claim ansmg out of or relahng to this Guarantee, mcludmg any 
issues pertairang to the abihty of such controversy or claim to be resolved by arbitrabon and any claim that this 
Guarantee or any part hereof is mvahd, illegal or otherwise voidable or void, shall be submitted to meditabon and 
an arbitrabon m the same manner and subject to the same excepbons as provided m Arbcle 18 of the Franchise 
Agreement, which is mcorporated herem by reference

13 The obligabons of Guarantors shall be primary and are mdependent of the obhgabons of 
[Developer] [Franchisee] [Buyer] [Sublessee] [Debtor] [Maker] and Company may directly enforce its rightsi under 
this Guarantee without proceedmg against or joirang [Developer] [Franchisee] [Buyer] [Sublessee] [Debtor] 
[Maker] or any other person or enbty, or applymg or enforcmg any security of the Agreements

14 This Guarantee consbtutes the entire agreement of Guarantors and Company with respect to the
subject matter hereof and no representabon, understandmg, promise or condibon concerrang the subject matter 
hereof shall bmd Company unless expressed herem I

15 This Guarantee is for the benefit of the parbes (and their permitted successors and assigns) only 
and IS not mtended to and shall not confer any rights or benefits upon any person who is not a party hereto

16 Except as otherwise expressly provided herem, all wntten notices and reports permitted or 
required to be delivered by the parbes pursuant hereto shall be deemed so dehvered at the bme dehvered byjhand, 
one (1) busmess day after electronic transmission (with conflrmabon copy sent by regular United States mail) or 
three (3) busmess days after placement m the United States mail by Registered or Certified Mail, Return Receipt 
Requested, postage prepaid and addressed to Company at 320 Commerce, Suite 100, Irvme, Califorraa 92602, 
Attenbon Chief Execubve Officer, Facsimile No (949) 270-8901, and to Guarantors at the address set forth below 
the applicable Guarantor's signature below Any party may change the address to which nobce to such party shall
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be sent hereunder by providuig the other party with notice of such address m accordance with the provisions of 
this paragraph

17 This Guarantee may be executed m any number of counterparts, each of which shall be deemed to 
be an original and all of which together shall be deemed to be one and the same instrument Copies of this 
Guarantee with signatures that have been transmitted by email or by facsimile shall constitute and be deemed 
origmal copies of this Guarantee for all purposes, provided that the copies are fully executed dated and identical m 
form to the ongmal hard copy version of this Guarantee In addihon, this Guarantee may be signed electromcally 
by the Guarantors and electrorac signatures appearmg on this Guarantee shall be deemed to be the same as 
handwritten signatures for the purposes of the validity, enforceabihty and admissibihty of this Guarantee 1

Executed by or on behalf of Guarantors on the date set forth below

Dated

Dated
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LA SALSA FRANCHISE, LLC 

FRANCHISE DISCLOSURE DOCUMENT 

EXHIBIT)

CATERING ADDENDUM TO FRANCHISE AGREEMENT

THIS CATERING ADDENDUM TO FRANCHISE AGREEMENT (this ' Addendum") is made and 
entered mto as of, by and between La Salsa Franchise, LLC, a Delaware limited habdity company 
("Franchisor"), on the one hand, and("Franchisee"), on the other hand, with reference to 
the followmg facts '

I

A Franchisor and Franchisee have entered mto a Franchise Agreement (the "Agreement"), which 
they wish to modify by means of this Addendum

B Franchisor permits franchisees to offer off-premises catermg of La Salsa food products and 
beverages ("Catering Services') from theu franchised La Salsa Restaurants only if the Catermg Services are 
offered exclusively through Franchisor s centralized catermg program ( Catering Program') In connection with 
the Catermg Services, a franchisee may provide a range of services m addition to providmg food and beverages 
These services may mclude (i) delivery, (u) dehvery and set up, (m) chafmg dish set up with or without servers, 
(iv) equipment rental and/or (vi) execubon of event and tear down (collecbvely the "Additional Services )j

C Franchisee desues to provide Catermg Services, mcludmg the Addibonal Services, from the 
Restaurant Franchisor and Franchisee enter mto this Addendum to set forth the procedures that will govern 
Franchisee s offermg of Catermg Services from the Restaurant and to modify certam provisions of the Franchise 
Agreement regardmg Franchisee s right to provide Catermg Services from the Restaurant m accordance with the 
Catermg Program

NOW THEREFORE, the parbes agree as follows

1 AUTHORIZATION

Franchisee is hereby authorized to provide Catermg Services, mcludmg the Addibonal Services, from the 
Restaurant m accordance with the Catermg Program, subject to the terms, condibons and limitabons contamed 
m this Addendum and Franchisor s Catermg Handbook (the "Handbook ) This Addendum relates exclusively 
to the Restaurant and does not authorize Franchisee to provide Catermg Services from any other La, Salsa 
Restaurant operated by Franchisee This Addendum shall terimnate upon the expuabon or termmabon of the 
Franchise Agreement Franchisee shall offer Catermg Services from the Restaurant only as part of the Catermg 
Program

2 PARTICIPATION REQUIREMENTS

Franchisee represents and warrants to Franchisor that, if Franchisee leases or subleases the Franchised 
Locabon, there are at least two years remainmg m the total lease/sublease term (mcludmg Franchisee's renewal 
opbons) I
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CENTRALIZED ORDER PROCEDURE

Telephone Number

Franchisor shall maintain a centralized telephone number through which customers place orders 
for Catermg Services (the Centralized Order Procedure ) Franchisor shall have the right to develop other 
means such as a web-based ordermg system for Catermg Services Franchisor shall be responsible for 
mamtammg the toll free telephone number(s) and any websites used m the Centralized Order Procedure (and 
Franchisor shall own all telephone numbers and websites)

B Use of Centralized Order Procedure

Franchisee agrees that all orders for Catermg Services must be placed through the Centralized 
Order Procedure Franchisee shall not accept any orders for Catermg Services directly from a customer If a 
customer attempts to place an order for Catering Services duectly with Franchisee, Franchisee shall refer the 
customer to the Centralized Order Procedure |

4 IDENTIFICATION OF THE LA SALSA RESTAURANT

Once an order is placed through the Centralized Order Procedure, Franchisor shall identify the company 
or franchised La Salsa Restaurant geographically closest to the locahon where the Catermg Services wdl be 
provided that is partiapatmg m the Catermg Program to fill the order and Franchisor shall contact the Restaurant 
to determme the Restaurant s ability to perform the requested Catermg Services, which determmation Franchisee 
or the Restaurant's General Manager must immediately advise Franchisor Franchisor shall provide the 
Restaurant with all details necessary to complete the order If the contacted Restaurant elects not to fill the 
Catermg Services order. Franchisor shall have sole discretion regardmg the next Restaurant to which the order is 
offered Franchisee s elechon to fill a Catermg Services order is urevocable Franchisor reserves the right to 
requue Franchisee to confirm m writmg its elechon to fill a Catermg Services order

5 NO EXCLUSIYITY

Neither this Addendum nor the Franchise Agreement grants any exclusive rights to Franchisee with 
respect Catermg Services Franchisee s nghts are non-exdusive and, subject to the limitahons m Secfaon 4, 
Franchisor is free to offer and to permit thud parhes to offer Catermg Services m proximity to the Restaurant

6 CATERING MENU

A Menu

Franchisor has created a catermg menu, which it may revise from time to time, and which 
Franchisor shall provide to Franchisee Franchisee shall make the menu available to customers of the Restaurant 
and Franchisee agrees to provide all food and beverage items and services listed on the catermg menu Franchisee 
may not offer any food or beverage items or services not mcluded on Franchisor's catermg menu

B Pricing Franchisor's catermg menu shall mclude pricmg for catermg food and beverage 
products Franchisee is not required to charge customers the same prices as contamed m Franchisor's menu and 
Franchisee may establish prices for Catermg Services for the Restaurant different from those suggested by 
Franchisor If Franchisee establishes different prices. Franchisee must separately prepare a catermg menu with 
the different prices for its Restaurant and provide ample copies of that alternative catermg menu to Franchisor for 
use by Franchisor m the Centralized Order Procedure Franchisee shall bear all costs and expenses m connection 
with the production of any altemahve menu Any such alternative menu may only modify the prices for the food 
and beverage products, it may not modify the food and beverage products to be offered
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CONFIRMATION OF ORDER.

Franchisor shall provide each Catering Services customer with a written purchase order for execution and 
provide a copy of the purchase order to Franchisee Franchisor will obtam confirmation with Catermg Services 
customer and call Franchisee to verify all details have been received and understood

8 GROSS SALES

For purposes of this Addendum, the defmihon of Gross Sales" m the Franchise Agreement is modified 
to mclude all sdes or other mcome derived from the Catermg Services and Additional Services offered from the 
Restaurant, however, any gratuities paid to Franchisee or its employees shall not be mcluded m the computabon 
of Gross Sales For purposes of computmg Gross Sales, all sales and other mcome from Catermg Services shall be 
mcluded m Gross Sales when the catermg services are provided

9 PAYMENT FOR CATERING SERVICES

Franchisor shall take each Catermg Services customer's payment mformataon at the tune the order for 
Catermg Services is placed Franchisor shall provide the payment informahon to Franchisee and Franchisee shall 
charge the customer's credit card when the Catermg Services are provided Franchisee shall implement 
appropriate secunty and privacy procedures to store and retam all customer payment mformabon and comply 
with all apphcable laws and regulabons Franchisor reserves the right to require a deposit at the tune the order is 
placed j

10 CATERING MANAGEMENT FEE

In addition to all other amounts to be paid by Franchisee to Franchisor under the Franchise Agreement, 
Franchisee shall pay Franchisor a nonrefundable and conhnumg fee m the amount of twelve percent (12%) of the 
monthly Catermg Services and Addibonal Services mcome from the Restaurant that is subject to sales tax 
( Catermg Management Fee ) The Catermg Management Fee shall be payable at the same time and m the 
same manner as the royalty fee

11 CATERING SERVICES FEE

Franchisee shall have the right to charge a fee to a Catermg Services customer to cover mcidental expenses 
(' Catermg Services Fee") m amount not to exceed ten percent (10%) of that customer s Catermg Services and 
Addibonal Services charges subject to sales tax i

12 CATERING MARKETING FUND

Franchisor reserves the right, m its sole discrebon, to establish a Catermg Marketmg Fund As of the date 
of this Addendum, it is not Franchisor's mtent to require monthly payments to the Catermg Marketmg Fund, but 
rather to only require Franchisee to conbibute those amounts as are determmed from tune to time by Franchisor 
to support specific mibabves relatmg to catermg Franchisee agrees to parbcipate m the Catermg Marketmg 
Fund, should one be established, as directed by Franchisor Franchisor or its designee shall direct all marketmg 
and adverhsmg acbvibes fmanced by the Catermg Marketmg Fund Franchisee agrees that the Catermg 
Marketmg Fund may be used to pay the cost of marketmg and adverbsmg acbvibes directed toward the 
provision of Catering Services through the Catermg Program Payments to the Catermg Marketmg Fund are m 
addibon to advertising and marketmg payments requued by the Franchise Agreement
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13 DELIVERY VEHICLE ^

At all times, Franchisee shall use a vehicle to provide the Catermg Services that satisfies Franchisor s 
standards ("Delivery Vehicle') and which is mamtamed m good condition and repair Franchisor shall have the 
right from time to time to require that Franchisee lease or purchase specified types of vehicles for use as a 
Dehvery Vehicle At all times Franchisee shall have m full force that insurance as Franchisee determmes is 
necessary or appropnate for habihties arismg from Franchisee s or its designees' use of the Dehvery Vehicle, but 
m any event no less than the minimum insurance required by Franchisor m the Franchise Agreement or 
otherwise Franchisor may require that Franchisee use the Delivery Vehicle to advertise the Catermg Services m 
such manner as specified by Franchisor from time to time

14 HARDWARE AND SOFTWARE

Franchisee agrees to procure and install such data processmg equipment, computer hardware, required 
dedicated telephone and power Imes, high speed Internet connections, modems, pnnters and other computer 
related accessory or peripheral equipment as Franchisor specifies m order to effectively participate'm the 
Catermg Program

15 EQUIPMENT j
I

In connection with its parhcipafaon m the Catermg Program, Franchisee shall purchase or lease and 
mamtam m good conditaon and repair aU fumishmgs, fixtures, goods, materials, equipment, smallwares and 
similar items as required by Franchisor

16 INSURANCE

The insurance requuements of the Franchise Agreement shaU mclude the provision of Catermg Services 
and Additional Services from the Restaurant

17 COMPLIANCE WITH LAWS

Franchisee shall secure and mamtam m force m its name all required hcenses, permits and certificates 
relatmg to the provision of Catermg Service Franchisee shall provide the Catermg Services m full comphance 
with all applicable laws, ordmances and regulations mcludmg, without limitation, all laws or regulations 
governmg or relatmg to the handmg of food products

18 CUSTOMER COMPLAINTS

Franchisor retams the right to resolve any and all customer complamts regardmg the Catermg Services 
and, with respect to customer complamts relatmg to Catermg Services provided by Franchisee to charge 
Franchisee an amount sufficient to cover Franchisor s reasonable costs and expenses m resolvmg those customer 
complamts, which amount Franchisee shaU pay Franchisor immediately on demand

I
19 MODinCATIONS OF THE CATERING PROGRAM I

Franchisor, m its sole discretion, shaU be entitled, from time to time, to change or modify the Catermg 
Program, mcludmg, but not limited to, modifications to the Handbook Franchisee shaU accept and mcorporate 
any such changes or modifications as if they were part of the Catermg Program at the time that Franchisee 
executed this Addendum, and Franchisee shaU make any and aU expenditures as the changes or modifications to 
the Catermg Program require
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20 TERMINATION OF FRANCHISEE'S RIGHT TO PROVIDE CATERING SERVICES '
I

A By Franchisor Franchisor shall have the right to terminate Franchisee s authorization to 
participate m the Catermg Program if

1 Franchisor decides, m its reasonable busmess judgment, to termmate the Catermg 
Program, m which case Franchisor shall provide Franchisee nmety (90) days written notice of its decision

I
2 Franchisee defaults with respect to its obhgations under this Addendum or remains m

default beyond the applicable cure period, if any, under the Franchise Agreement '

3 In any twelve (12) month period. Franchisee refuses, on two (2) or more occasions, to 
accept a Catermg Services order offered to Franchisee or Franchisee fails, on two (2) or more occasions, to fill a 
Catermg Services order Franchisee accepted

i

4 Franchisee offers Catermg Services outside the Catermg Program at the Restaurant or 
Franchisee offers any Catermg Services at any other franchised La Salsa Restaurant it operates (unless a Catermg 
Addendum has been signed for that Restaurant)

5 The Franchise Agreement expu-es or has been termmated

B By Franchisee Franchisee shall have the right to termmate its participabon m the Catermg 
Program without cause followmg nmety (90) days advance written notice to Franchisor

21 OBLIGATIONS ON TERMINATION OR EXPIRATION j

In addition to any relevant obligations under the Franchise Agreement, upon termmation or expiration of 
this Franchisee s authorization to parhcipate m the Catermg Program

A
Addendum

B

Franchisee shall unmediately pay Franchisor all fees due and owmg Franchisor pursuant to this

Franchisee shall immediately cease providing Catermg Services from the Restaurant

C Franchisee shall immediately return to Franchisor any and all materials relatmg to Catermg 
Services and the Catermg Program that were provided by Franchisor, mcludmg the Handbook

D Franchisee shall unmediately remove the Marks from the Delivery Vehicle, if applicable
I

E Franchisee shaU immediately cease all adverhsmg for Catermg Services from the Restaurant 

22 MISCELLANEOUS

A Terms All capitalized terms not defmed m this Addendum shall have the meanmg given tolthem 
m the Franchise Agreement

B Captions All captions m this Addendum are mtended solely for the convemence of the parties, 
and none shall be deemed to affect the meanmg or construction of any provision of this Addendum

I
C This Addendum shall be considered an mtegral part of the Franchise Agreement between the 

parties hereto, and the terms of this Addendum shall be controllmg with respect to the subject matter hereof 
Except as modified or supplemented by this Addendum, the termsiof the Franchise Agreement are hereby ratified
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and confirmed If there is a conflict between the terms of the Franchise Agreement and the terms of this 
Addendum, this Addendum shall govern

IN WITNESS WHEREOF, the parties have duly executed, sealed and delivered this Addendum as of the 
day and year first above written

FRANCHISOR

LA SALSA FRANCHISE, LLC,
A Delaware limited liabihty company

Charles Rink
Its Chief Executive Officer

FRANCHISEE
By----------------
Its__________

The undersigned, guarantors of Franchisee s obbgations under the Franchise Agreement, expressly agree that 
their obligations under the Guarantee extend to all of Franchisee s obhgations under this Addendum 
Dated ________________ ____________________ , Guarantor

I
I

Address I

Fax

Dated , Guarantor

Address

Fax

Dated

Address

, Guarantor

Dated , Guarantor

Address
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LA SALSA FRANCHISE, LLC 

EXHIBIT K

FRANCHISE DISCLOSURE DOCUMENT 

ADDENDUM FOR RESTAURANT PURCHASE

THIS ADDENDUM FOR RESTAURANT PURCHASE (this 'Addendum") is made and entered into as of 
, by and between La Salsa Franchise, LLC, a Delaware limited hability company ("Franchisor"), on 

the one hand, and, a (coUectively "Franchisee"), on the other hand, 
with reference to the followmg facts

A
Franchisor

Franchisee has purchased the assets of a La Salsa restaurant (the "Restaurant") from an affihate of

B Franchisor and Franchisee have entered mto a Franchise Agreement (the "Franchise Agreement"), 
which they wish to modify by means of this Addendum, with respect to the operation of the Restaurant '

C Due to fact that Franchisee is purchasmg an existmg and operating La Salsa Restaurant, jcertam 
provisions of the Franchise Agreement tire not appbcable to Franchisee, and Franchisee and Franchisor wish to 
modify the Franchise Agreement accordmgly 1

D All capitalized terms not otherwise defmed m this Addendum shall have the same meanmg as m 
the Agreement

NOW, THEREFORE, IT IS AGREED

1 The followmg Sections of the Franchise Agreement shall be deleted m then entirety and have 
no force or effect Sections 51 1,5 2,5 31,5 3 2,5 3 4,5 4 and 6 31

2 This Addendum shall be considered an mtegral part of the Franchise Agreement between 
the parties hereto, and the terms of this Addendum shall be controUmg with respect to the subject matter hereof 
Except as modified or supplemented by this Addendum, the terms of the Franchise Agreement are hereby ratified 
and confu-med

IN WITNESS WHEREOF, the parties hereto have executed this Addendum on the date fust shown above

FRANCHISOR FRANCHISEE

LA SALSA FRANCHISE, LLC,
A Delaware limited liability company

By -------------------------------------------
Charles Rihk

Its Chief Executive Officer

By
Its

[ ] an mdividual,
[ ] ageneral parmership,
[ ] alimited partnership,
[ ] alimited liability company, 
[ ] acorporation

_, and mdividually
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LA SALSA FRANCHISE, LLC 

EXHIBIT L

OPTION TO OBTAIN LEASE ASSIGNMENT
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LA SALSA FRANCHISE, LLC 

OPTION TO OBTAIN LEASE ASSIGNMENT

THIS OPTION TO OBTAIN LEASE ASSIGNMENT AGREEMENT (this "Agreement") is made this
day of _______________________, 20___, by and between

, a  (' Franchisee"),
_____________________________ ('Lessor') on the onea.

hand, and La Salsa Franchise, LLC, a Delaware limited habihty company ("Franchisor ), on the other hand, 
with reference to the foUowing facts i

mto Lease "Lease )
_, Lessor, as Lessor, and Franchisee, as Tenant, entered 

for the premises located at
(the 'Franchised

Location'), pursuant to which Franchisee leased the Franchised Location from Lessor for the purpose of 
operatmg a franchised La Salsa® Restaurant (the "Franchised Unit") at the Franchised Location

B On , ____________________________ , Franchisor, as Franchisor, and Franchisee, as
Franchisee, entered mto a Franchise Agreement (the "Franchise Agreement") pursuant to which Franchisee 
agreed to operate the Franchised Umt at the Franchised Location as a Franchisee of Franchisor m accordance 
with the terms and conditions of the Franchise Agreement

C Franchisee, Franchisor and Lessor desire to enter mto this Agreement to defme the rights of 
Franchisor m and to the Franchised Location and to protect the mterests of Franchisor with respect to the 
continued operation of a La Salsa® Restaurant at the Franchised Location durmg the entire term of the Lease 
and any renewals and extensions of the Lease on the terms and conditions set forth m this Agreement

NOW, THEREFORE, IT IS AGREED
1

1 INCORPORATION OF RECITALS

The Recitals set forth m Paragraph A through C of this Agreement are true and correct and are 
mcorporated mto this Agreement as part of this Agreement '

2 OPTION

Franchisee does hereby grant to Franchisor an option, exercisable at any time withm thirty (30) 
days after Franchisor s receipt of actual notice of the occurrence of any of the events described m Sections 3 1 
through 3_7 of this Agreement (the "Option ), to succeed to Franchisee s rights under the Lease and to obtam an 
assignment of the rights and obligations of Franchisee under the Lease to Franchisor (the "Assignment")

3 ONLY EFFECTIVE UPON EXERCISE OF OPTION

This Agreement shall be effective upon the date hereof, however, the Assignment shall only 
become effective if, and when. Franchisor expressly exercises the Option m writing after the occurrence of one 
or more of the followmg events

I

31 Franchise Agreement The occurrence of (i) any acts which would result m the 
immediate termmahon of the Franchise Agreement, or (u) the default by Franchisee m the performance of any 
of the terms or obligations of the Franchise Agreement, which default is not cured withm the applicable cure 
period set forth m the Franchise Agreement
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3 2 Lease The occurrence of (i) any acts which would result m the termination or merger of 
the Lease, or (ii) the default by Franchisee m the performance of any of the terms or obhgations of the Lease 
which default is not cured withm the apphcable cure period set forth m the Lease

3 3 Sale of Franchised Unit If Franchisee without the prior written consent of Franchisor, 
either (i) sells, transfers, assigns, sublets or enters mto any agreement to seU, transfer, assign or sublet any^ of its 
right, title or interest m and to the Franchised Umt, mcludmg any transfer, assignment or sublet of the Franchise 
Agreement, the Lease or any of the operatmg assets of the Franchised Umt, or (u) amends the Lease m any 
manner which would impair the value of the security granted by this Agreement or which would materially 
affect the rights of Franchisor under this Agreement

3 4 Failure to Exercise Option to Renew or Extend If Franchisee shall fail to exercise any 
ophon to renew or extend the term of the Lease

3 5 Insolvency If Franchisee (i) is adjudicated msolvent or makes an assignment for the 
benefit of creditors, or (u) Franchisee apphes for or consents to the appomtment of a custodian, receiver, trustee 
or similar officer for it or for all or any substantial part of its property, or (m) if such a custodian, receiver, 
trustee or similar officer is appomted without the apphcahon or consent of Franchisee, and such appomtment 
contmues undischarged for a period of sixty (60) days

3 6 Bankruptcy If Franchisee (i) is adjudicated bankrupt or institutes (by petihon, 
application, answer, consent or otherwise) any bankruptcy, insolvency, reorganization, moratorium, 
arrangement, readjustment of debt, dissolution, hquidabon or similar proceedmg relatmg to it under the laws of 
any jurisdicbon, or (u) any such proceedmg is instituted (by petition, application or otherwise) agamst 
Franchisee and remains undisrmssed for a period of sixty (60) days

3 7 Purchase of Franchised Location If Franchisee or any entity with which Franchisee has 
any fmancial mterest enters mto any agreement to purchase the Franchised Location from Lessor

Franchisee and Lessor shall each provide Franchisor with mdependent and separate written notice of 
the occurrence of any of the events described m Sections 31 through ^ of this Agreement no later than fifteen 
(15) days after the occurrence of any of the events described m Sections 3 1 through 3^ of this Agreement

4 CONSENT TO ASSIGNMENT

Lessor hereby consents to the Assignment and agrees that its consent to the Assignment shall 
remam m effect durmg the entire term of the Lease and any and all renewals and extensions of the Lease The 
Lease shall not be amended, modified, altered, assigned, extended, renewed or termmated by Lessor, nor shall 
the Franchised Location be sublet by Franchisee with the consent of Lessor, without the prior written consent of 
Franchisor

5 EXERCISE OF OPTION BY FRANCHISOR

Franchisor shall exercise the Option by givmg wntten notice to Franchisee and Lessor of its 
affirmative election to do so withm thirty (30) days after Franchisor's receipt of actual notice of the occurrence of 
any of the events described m Sections 3 1 through 3_7 of this Agreement

51 Cure Defaults If Franchisor exercises the Option, Franchisee, Franchisor, or its 
franchisee-designee, shall have the right to cure all uncured defaults of Franchisee under the Lease which exist 
as of the date of the exercise of the Option when Franchisor, or its franchisee-designee, is put mto actual 
possession of the Franchised Umt The period of time to cure all defaults of Franchisee under the Lease shaU be
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reasonably and appropriately extended by Lessor beyond the cure period provided to Franchisee under the 
Lease

5 2 Assienment of Rights Franchisor shall have the right, concurrently with or subsequent 
to Franchisor s exercise of the Option, to assign and transfer its rights under this Agreement to an affihate or a 
franchisee of Franchisor without the prior consent of Lessor In the event of such an assignment or transfer, the 
Franchisor s affiliate-designee or franchisee-designee shall obtam the Assignment m place and instead of 
Franchisor

5 3 Indemnification by Assignor Franchisee agrees to pay and reimburse Franchisor and 
to hold Franchisor harmless from and agamst any and aU costs, damages, attorneys fees, habihties or other 
expenses of any nature whatsoever mcurred by Franchisor m connection with the enforcement of Franchisor's 
nghts and/or the performance of Franchisor s nghts or obhgations under this Agreement Franchisor's exercise 
of the Option shall not release Franchisee from any liability to Lessor or Franchisor for any rents, costs, 
damages, attorneys fees, liabilities or other expenses mcurred by Fremchisor or Lessor as a result of Franchisee s 
defaults or actions under Sectaons 3 1 through 3_7 of this Agreement

TERM OF AGREEMENT

Franchisor
This Agreement shall termmate upon the termmation of the Lease with the written consent of

7 TERMINATION OF LEASE AND FRANCHISE AGREEMENT
I

71 Termination of Lease If, and only if. Franchisor exercises the Option, upon any 
termmation of the Lease pnor to the expiration date of the Lease or upon expiration of the term of the Lease m 
violation of Section 3 4 of this Agreement, followmg Franchisor's exercise of the Option, Franchisor shall, m 
Franchisor's discretion, lease either succeed to Franchisee s nghts under the Lease or Lessor shall enter mto a 
subshtute for the Franchised Location with Franchisor, or its designee, on the identical terms and condihons as 
contamed m the Lease, for the remammg term of the Lease, wuth identical extension or renewal options, withm 
ten (10) busmess days of the termmation or expirabon of the Lease

7 2 Termination of Franchise Agreement Upon Franchisor s exercise of the Option, 
Franchisee shall surrender possession of the Franchised Location to Franchisor and Franchisor shall be entitled 
to, and Franchisee shall provide Franchisor with, immediate possession of the Franchised Location, and 
Franchisee shall no longer be entitled to the use or occupancy of the Franchised Umt or the Franchised Location, 
mcluding all of Franchisee s rights in and to the same, mcludmg all improvements, buildmgs and fixtures which 
are a part of the same wdl, m aU respects, be deemed to have been temunated and, under the terms of this 
Agreement and the apphcable provisions of the Franchise Agreement, assigned to Franchisor Franchisor shall 
have the right to manage and operate the Franchised Umt at the Franchised Location immediately upon its 
exercise of the Option

7 3 De-Identification of Franchised Unit If Franchisor does not exercise the Option upon 
a termmation of the Franchise Agreement and/or Lease Franchisor shall have the right to enter the Franchised 
Umt and the Franchised Location to remove and modify to Franchisor's satisfaction, all distinctive design 
features and characteristics of the Franchised Umt and the Franchised Location, mcludmg distinctive mterior 
designs and surface materials and refrigeration equipment, display fixtures, color decor and mterior and 
exterior signs and all other items idenhfymg the Franchised Umt and the Franchised Location as a La Salsa® 
Restaurant
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8 RESTRICTIONS ON TRANSFER

This Agreement may not be assigned by Franchisee without the prior written consent of 
Franchisor Franchisee shall not seU, transfer, assign, sublet or otherwise encumber any or all of its right, title or 
mterest m and to the Franchised Umt, the Franchise Agreement or the Lease, except m accordance with the 
applicable terms and conditions of the Franchise Agreement Franchisee shall not amend, modify or alter the 
Lease durmg the term of this Agreement without the prior written consent of Franchisor and shall provide 
Franchisor with at least thirty (30) days prior written nohce of any proposed amendment, modification, 
alteration, extension or renewal of the Lease

9 POWER OF ATTORNEY

Franchisee hereby u-revocably appomts Franchisor as its attomey-m-fact to exercise any and all 
of Franchisee's rights m, to and under the Lease and m and to the Franchised Location upon the occurrence of a 
default or an event of default under the Lease or Franchise Agreement Lessor acknowledges this appomtment 
and agrees to recograze and accept the rights and achons of Franchisor under this appomtment

10 GENERAL PROVISIONS

101 Governing Law This Agreement shall be governed and construed m accordance with 
the laws of the State m which the Franchised Locahon is located

10 2 Notices Except as otherwise expressly provided herein, all written notices and reports 
permitted or required to be delivered by the parties pursuant hereto shall be deemed so dehvered at the time 
dehvered by hand, one (1) busmess day after electrorac transmission (with confumahon copy sent by regular 
United States mail), or three (3) busmess days after placement m the United States mail by Registered or 
Certified Mail, Return Receipt Requested, postage prepaid and addressed as follows j

If to Franchisor La Salsa Franchise, LLC 
320 Commerce, Suite 100 
Irvme, California
Attention Charles Rink, Chief Executive Officer 
Facsimile No (949)270-8901

With a copy (which shall not constitute notice) to

If to Franchisee

Barry Kurtz, Esq
Lewitt, Hackman, Shapiro, Marshall & Harlan 
16633 Ventura Boulevard, 11"’ Floor 
Encmo, California 91436-1865 
Facsimile No (818)981-4764

Attention __
Facsimile No

If to Lessor

Attention __
Facsimile No
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Any party may change his or its address by giving ten (10) days prior written notice of such change to all other 
parties

10 3 Waivers The delay omission or forbearance by Franchisor to take action to remedy or 
seek damages for the breach or default of any term, covenant or condition of this Agreement or to exercise any 
right, power or duty arismg from such breach or default shall not be deemed to be a waiver of such term, 
covenant or condibon or any subsequent breach or default of the same or any other term, covenant or condition 
of this Agreement The subsequent acceptance of performance by Franchisor shall not be deemed to be a waiver 
of any precedmg breach or default by Franchisee other than its failure to pay the particular payment so 
accepted, regardless of Franchisor's knowledge of such precedmg breach or default at the tune of acceptance of 
such payment

10 4 Attorneys' Fees If any legal action is brought to enforce the terms of this Agreement, 
the prevadmg party shall be entitled to reasonable attorney's fees and costs, and any and all costs of collection, 
m addition to any other relief to which that party may be enbtled

10 5 Modification This Agreement may be modified only by a writing executed by the 
party sought to be bound

10 6 Entire Ageement This Agreement and the other agreements referred to m this 
Agreement, and any other agreement that may be executed by the parties concurrently with the execution of 
this Agreement, set forth the enbre agreement and understandmg of the parbes with regard to the subject 
matter of this Agreement and any agreement, representabon or understandmg, express or unplied, heretofore 
made by either party or exchanged between the parbes are hereby waived and canceled

10 7 Cumulative Remedies Any specific right or remedy set forth m this Agreement, legal, 
equitable, or otherwise, shall not be exclusive, but shall be cumulabve with aU other rights or remedies set forth 
m this Agreement or allowed or allowable by law

10 8 Captions The various btles of the Secbons m this Agreement are used solely for 
convemence and shall not be used m mterprebng or construmg any word, clause, secbon or paragraph of this 
Agreement

10 9 Gender All words used m this Agreement m the smgular shall mclude the plural and 
the masculme gender shall mclude the femmme and neuter and the neuter shall mclude the masculme and 
femmme

1010 Successors This Agreement shall be bmdmg upon all of the parbes to this Agreement, 
their respecbve heirs, executors, administrators, personal representabves, successors and assigns

1011 Severability The mvahdity of any one or more of the provisions contamed m this 
Agreement as determmed by a court of competent junsdicbon shall m no way affect the vahdity of any other 
provision hereof

10 12 Additional Documents Each of the parbes agrees to execute, acknowledge and deliver 
to the other party and to procure the execubon, acknowledgment and delivery to the other party of any 
addibonal documents or instruments which either party may reasonably require to fully effectuate and carry 
out the provisions of this Agreement

10 13 Counterparts and Electronic Transmission, Electronic Signatures This Agreement 
may be executed m any number of counterparts, each of which shall be deemed to be an origmal and, all of
L\pkaravanich\My Documents\LaSalsa\2016 Filed\L DOCX c
2016 LA SALSA OPTION TOOBTAIN LEASE ASSIGNMENT



which together shall be deemed to be one and the same instrument Copies of this Agreement with signatures 
that have been transmitted by email or by facsimile shall constitute and be deemed origmal copies of this 
Agreement for aU purposes, provided that the copies are fully executed, dated and identical m form to the 
original hard copy version of this Agreement In addihon this Agreement may be signed electroracally by the 
Parhes and electrorac signatures appearing on this Agreement shall be deemed to be the same as handwritten 
signatures for the purposes of the vahdity, enforceability and admissibility of this Agreement

10 14 General Franchisee acknowledges that Franchisee has carefully read this Agreement 
and aU other related documents to be executed concurrently or m conjunction with the execution hereof, that 
Franchisee has obtamed the advice of counsel m connection with entermg mto this Agreement, that Franchisee 
understands the nature of this Agreement, and that Franchisee mtends to comply herewith and be bound 
hereby Franchisee further acknowledges that it has read and imderstood this Agreement and that Franchisor 
has accorded Franchisee ample time and opporturaty to consult with advisors of Franchisee s own choosmg 
about the potential benefits and risks of entermg mto this Agreement

10 15 Atypical Terms Franchisee acknowledges and agrees that Franchisor has made no 
warranty or representation that all Option to Obtam Lease Assignment Agreements previously issued or issued 
after this Agreement by Franchisor do or will contam terms substantially similar to those contamed in this 
Agreement Franchisor may, m its reasonable busmess judgment and its sole and absolute discretion, due to 
local busmess condihons or otherwise, waive or modify comparable provisions of other Ophon to Obtam jLease 
Assignment Agreements previously executed or executed after the date of this Agreement with other La Salsa® 
Franchisees m a non-uniform manner ,

(Signature Page Follows)
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first above
written

FRANCHISOR I
I

LA SALSA FRANCHISE, LLC, I
A Delaware limited liability company

Charles Rink, its Chief Executive Officer 

FRANCHISEE

[ ]A___________
[ ]A__________
[ ]A__________
[ ]A__________
[ ] An mdividual 
[ ] Other (specify)

_ corporation,
. limited habihty company, 
. general partnership,
. limited partnership.

Name

Title , and Individually

LESSOR
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EXHIBIT M

LA SALSA FRANCHISE, LLC 

FRANCHISE DISCLOSURE DOCUMENT 

LIST OF FRANCHISEES



Exhibit M - 2015 La Salsa Franchise Listing

Unit# Name Street City ST Zip Phone
492 Tucson 1021 N WilmotRoad Tucson AZ 85711 (520) 747-0066

513 Tucson 3007 E Speedway Tucson AZ 85716 (520) 326-4040

588 Fremont 5525 Auto Mall Pkwy Fremont CA 94538 (510) 651-1737

1 Pico 11077W PicoBlvd Los Angeles CA 90064 (310) 479-0919

80 Union Bank 445 S Figueroa St #104 Los Angeles CA 90071 (213) 683-8815

71 Mountain View 660 San Antonio Road Suite A Mountain View CA 94040 (650) 917-8290

75 Oakland 501 14th Street Ste 24 Oakland CA 94612 (510) 834-3422

73 San Bruno 1230 EL Camino Real Ste Q San Bruno CA 94066 (650) 588-9722

70 San Leandro 1207 MARINA BLVD San Leandro CA 94577 (510) 352-9095

427 Thousand Oaks 382 W Hillcrest Dnve #4 Thousand Oaks CA 91360 (805) 496-1327

515 Purdue Memonal Union 101 N Grant Street West Lafayette IN 47906 (765) 494-8895

510 Creve Coeur 12536 Olive Blvd Creve Coeur MO 63141 (314) 275-7257

488 Las Vegas - Planet Hollywood 3663 S Las Vegas Blvd #380 Las Vegas NV 89109 (702) 892-0645

497 Las Vegas - Showcase Mall 3785 S Las Vegas Blvd Ste 1500 Las Vegas NV 89109 (702) 240-6944

431 Primm 31900 Las Vegas Blvd S Primm NV 89019-7002 (800) 386-7867

485 Las Vegas-Fashion Outlets 32100 Las Vegas Blvd South space F542L Primm NV 89018 (702) 874-0253

417 Austin 3637 Far West Blvd Ste F Austin TX 78731 (512) 342-1010

541 Houston Airport 3200 Terminal Road Houston TX 77032 (281)443-9027

1 of 1



2015 La Salsa Franchise Closures

Unit# Unit Name Address City State Zip Owner Key Contact Phone
Confirmed 

Closing Date

589 Milpitas 602 Great mall Drive #447 Milpitas CA 95035 SBI Enterprises LLC David Bevilacqua (408) 588 - 4060 12/31/14

135 Rockaway 321 Mount Hope Ave Rockaway NJ 7866 Demetrios Mikelis David Bevilacqua (973) 989-5400 3/1/15

101 Dublin 4930 DUBLIN BLVD Dublin CA 94568 Preet Ballagan David Bevilacqua (925) 803-9200 3/2/15

401 Northridge 9301 Tampa Avenue Space 1 Northridge CA 91324 Andy Goldman David Bevilacqua (818) 700-1501 6/9/15

405 Tucson 4861 E Grant Road #101 Tucson AZ 85712 Margie Fenton David Bevilacqua (520) 322-5800 8/22/15
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EXHIBIT N

LA SALSA FRANCHISE, LLC 

FRANCHISE DISCLOSURE DOCUMENT 

LIST OF STATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS



EXHIBIT N

STATE
STATE ADMINISTRATOR

AGENT FOR SERVICE OF PROCESS
CALIFORNIA Department of Busmess Oversight California,

320 West 4* Street, Suite 750 Commissioner of the Department of Busmess
Los Angeles, Califorma 90013 Oversight

(213) 576-7505 320 West 4* Street, Suite 750
(866) 275-2677 Los Angeles, California 90013 

(213) 576-7505 
(866) 275-2677

HAWAII Business Registration Division Commissioner of Secunties of the State of
Department of Commerce and Consumer Affairs Hawaii

335 Merchant Street Room 203 Department of Commerce & Consumer
Honolulu, Hawau 96810 Affairs

(808) 586-2722 Busmess Registration Division
Secunbes Comphance Branch
335 Merchant Sheet Room 203 

Honolulu, Hawau 96813 
(808) 586-2722

ILLINOIS Franchise Bureau Franchise Bureau
Office of the Attorney General Office of the Attorney General

500 South Second Street 500 South Second Sheet
Sprmgfield, Dhnois 62706 Sprmgfield, Dlmois 62706

(217) 782-4465 (217) 782-4465

INDIANA Indiana Secretary of State Indiana Secretary of State
Secunbes Division302 West Washmgton Street, Room Secunbes Division

E-111 302 West Washmgton Sheet, Room E-111
Indianapolis, Indiana 46204 Indianapolis, Indiana 46204

(317) 232-6681 (317) 232-6531
MARYLAND Office of the Attorney General Maryland Secunbes Commissioner

Secunties Division Office of the Attorney General
200 St Paul Place Secunbes Division

Baltimore, Maryland 21202-2021 200 St Paul Place
(410) 576-6360 Baltimore, Maryland 21202-2021 

(410) 576-6360
MICHIGAN Michigan Department of Attorney General Michigan Department of Commerce

Consumer Protection Division Corporabons and Secunbes Bureau
Attn Franchise Section 6546 Mercantile Way

525 West Ottawa
G Mennen Wilhams Buildmg, 1st Floor

Lansmg, Michigan 48933 
(517) 373-7117

Lansmg, Michigan 48909

MINNESOTA Minnesota Department of Commerce Mmnesota Department of Commerce
85 7"’ Place East, Suite 500 85 7* Place East, Suite 500

St Paul, Minnesota 55101-2198 St Paul, Minnesota 55101-2198
(651) 296-4026 (651) 296-4026

NEBRASKA Nebraska Department of Bankmg And Fmance Nebraska Department of Bankmg and Fmance
Bureau of Secunhes/Fmancial bishtuhons Division Bureau of Secunbes/Fmanaal Insbtubons

1526 K Street, Suite 300 Division
Lmcoln, Nebraska 68508-2723 1526 K Sheet, Suite 300

(402) 471-2171 Lmcoln, Nebraska 68508-2723 
(402) 471-2171
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STATE
STATE ADMINISTRATOR

AGENT FOR SERVICE OF PROCESS
NEW YORK Office of the New York State Attorney General Attention New York Secretary of State

Investor Protection Bureau New York Department of State
Franchise Section One Commerce Plaza

120 Broadway, 23"<* Floor 99 Washmgton Avenue, 6"’ Floor

New York, New York 10271-0332 Albany, New York 12231

(212) 416-8236 (Phone) (518) 473-2492

(212)416-6042 (Fax)
NORTH North Dakota Secunhes Department North Dakota Secunbes Department600 East

DAKOTA 600 East Boulevard Avenue Boulevard Avenue
State Capitol State Capitol

Fifth Floor, Department 414 Fifth Floor, Department 414
Bismarck, North Dakota 58505-0510 Bismarck, North Dakota 58505-0510

(701) 328-4712 (701) 328-4712

OREGON Department of Insurance and Fmance Department of Insurance and Fmance
Corporate Secunbes Section Corporate Secunbes Section

Labor and Industries Bvuldmg Labor and Industnes Buildmg
Salem, Oregon 97310 Salem, Oregon 97310

(503) 378-4387 (503) 378-4387
RHODE Director, Secunbes Division Secunties Division
ISLAND State of Rhode Island Department of Busmess Regulation,

Department of Busmess Bldg 69, First Floor
Bldg 69, First Floor JohnO Pastore Center

John O Pastore Center 1511 Pontiac Avenue,
1511 Pontiac Avenue, Cranston Rhode Island 02920

Cranston, Rhode Island 02920 (401) 462 9582
(401) 462 9582

SOUTH Department of Labor and Regulation Director, Department of Labor and Regulation
DAKOTA Division of Securities Division of Securities

124 South Euchd, Suite 104 124 South Euchd, Suite 104
Pierre, South Dakota 57501 Pierre, South Dakota 57501

(605) 773^23 (605) 773-4823
VIRGINIA State Corporation Commission Clerk, State Corporation Commission

Division of Securities and Retail Franchismg Division of Securities
1300 East Mam Street 1300 East Mam Street

Richmond, Virgmia 23219 Richmond, Vugmia 23219
(804) 371-9051 (804) 371-9051

WASHINGTON Department of Fmanaal Institutions Director, Department of Financial Institutions
Securities Division Secunties Division
PO Box 9033 150 Israel Road SW

Olympia, Washmgton 98507 Third Floor
(360) 902-8760 Tumwater, Washmgton 98501

WISCONSIN Franchise Registration Securities and Franchise Registration
Division of Secunbes Wisconsm Secunties Commission

Wisconsm Department of Fmanaal Institutions 201 West Washmgton Avenue Smte 300
201 West Washmgton Avenue, Suite 300 Madison, Wisconsm 53703

Madison, Wisconsm 53703 (608) 266-1064
(608) 266-1064
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EXHIBIT O

LA SALSA FRANCHISE, LLC 

FRANCHISE DISCLOSURE DOCUMENT 

STATE SPECIFIC ADDENDUM



EXHIBIT O
1

LA SALSA FRANCHISE, LLC 

STATE SPEanC ADDENDA

Each provision of this Addenda shall be effective only to the extent, with respect to siich 
provision, that the jurisdictional requirements of a state are met mdependently, without reference to this 
Addenda i
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CALIFORNIA
ADDENDUM TO DISCLOSURE DOCUMENT I

California Corporations Code, Section 31125 requires the franchisor to give the franchisee a disclosure 
document, approved by the Department of Business Oversight, prior to a sohcitahon of a proposed matenal 
modification of an existmg franchise

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL PROPpSED 
AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED TOGETHER WITH THE 
DISCLOSURE DOCUMENT

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA DEPARTMENT 
OF BUSINESS OVERSIGHT ANY COMPLAINTS CONCERNING THE CONTENT OF TFflS WEBSITE MAY 
BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT at www dbo ca gov

1 The followmg language is added to the end of Item 3 of the Disclosure Document

Neither we nor any person identified in Item 2, or an affihate or franchise broker offermg 
franchises under our prmcipal trademark is subject to any currently effective order of any national ' 
securities association or national securities exchange, as defined m the Securities and Exchange 
Act of 1934, 15 U S C A 78a et seq. suspendmg or expellmg such person from membership m 
such association or exchange

The fourth row second column in Item 6 of the FDD is hereby deleted m its entirety and replaced with
the followmg

1 5% per month (18% per year), but not exceeding the maximum legal rate, which is currently 10% m 
Cahforma

Item 10 Footnote 'Seller Fmancmg" is hereby amended to mclude the followmg 
"The highest mterest rate allowed by law m Cahforma is 10% "

The followmg paragraphs are added at the end of Item 17 of the Disclosure Document

The Franchise Agreement requires franchisee to sign a general release of claims upon 
renewal or transfer of the Franchise Agreement Cahforma Corporations Code Section 31512 
provides that any condition, stipulation or provision purporting to bmd any person acquiring any 
franchise to waive comphance with any provision of that law or any rule or order thereunder is 
void

Cahforma Busmess and Professions Code Sections 20000 through 20043 provide rights to I 
franchisees concermng termination, transfer or non-renewal of a franchise If the Franchise ' 
Agreement contains a provision that is mconsistent with the law, the law will control

The Franchise Agreement provides for termination upon bankruptcy This provision 
may not be enforceable under feder^ bankruptcy law (11 U S C A Sec 101 et s^)

The Franchise Agreement contains a covenant not to compete which extends beyond the 
termination of the franchise This provision may not be enforceable under Califorma law but we 
will enforce it to the extent enforceable

\\Fsl\apps\lh5mh\PK\26035-6\1062498 DOCX 
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The Franchise Agreement contains a hquidated damages clause Under Cahforma Civil 
Code Section 1671, certam hquidated damages clauses are unenforceable

Prospective franchisees are encouraged to consult private legal counsel to detemrune the 
applicabihty of Cahforma and federal laws (such as Busmess and Professions Code Section 
20040 5, Code of Civil Procedure Section 638 et seq, and the Federal Arbitrahon Act) to any 
provisions of a franchise agreement restnctmg venue to a forum outside the State of Cahforma
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LA SALSA FRANCHISE, LLC 

EXHIBIT P

CLOSING QUESTIONNAIRE 
(LA SALSA #__ )

The undersigned Franchisee desires to enter into (check applicable box) [ ] an Area Development Agreement 
with La Salsa Franchise, LLC ( Franchisor'), for the development area described below (the "Development 
Area') or [ ] a Franchise Agreement with Franchisor Franchisor requires that Franchisee complete this 
Questionnaire m order to enable Franchisor to confirm that Franchisor and its employees and representatives 
have fully complied with all apphcable franchise registration and disclosure laws

1 Full name of Franchisee

2 [ ] Development Area or [ ] Franchise Location

3 Franchisee is (Check apphcable box)

[ ] An mdividual,

[ ] A corporation,

[ ] A limited liability company,

[ ] A general partnership,

[ ] A limited partnership I

4 If Franchisee is other than an mdividual, mdicate the capacity m which the undersigned is authorized to 
act on behalf of Franchisee (Check applicable box)

[ ] Officer (insert title)

[ ] General Partner__

[ ] Other (please explam)

5

6

Did Franchisee receive a Franchise Disclosure Document? [ ] Yes [ ] No 

On what date was the Disclosure Document received, and by whom? 

Recipient _

Date _____________________________

(L \pkaravanich\My Documents\La Salsa\2016 Filed\P DOCX 
2016 LA SALSA CLOSING QUESTIONNAIRE



7 Below, please indicate the contracts proposed to be executed by Franchisee in connection with execution 
of the Area Development Agreement or Franchise Agreement, as applicable (collecbvely the Agreements ) 
and the date that the fmal form of such Agreements were delivered to Franchisee

Agreement Date Received

n Area Development Agreement
[ ] Franchise Agreement
[ ] Guaranty
[ ] General Release
I ]

8 Name of salesperson(s) handlmg this sale for Company

9 Were any oral or written statements made to Franchisee by Franchisor, the salesperson(s) listed above, 
or any other representatives of Company concemmg the actual sales, profits or earrungs of any franchised or 
company-owned Restaurant(s), or potential sales, profits or earrungs that could be anticipated at any location, 
mcludmg a location within the Development Area? [ ] Yes [ ] No

If yes, please explam m detail (attach additional sheets if necessary) and if none, write 'none'

10 Did Franchisee carefully review and understand the Disclosure Document, the Area Development 
Agreement and Franchise Agreements as apphcable, and the other Agreements? [ ] Yes [ ] No

If no, please explam

11 Did Franchisee ask Franchisor any questions concemmg the Disclosure Document or Agreements that 
were not satisfactorily answered? [ ] Yes [ ] No

If yes, please explam

{L\pkaravanich\My E)ocuments\La Salsa\2016 FiledXP DOCX 
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12 Did the salesperson(s) listed above, or any other employee or representative of Franchisor, make any 
statement to Franchisee which is mconsistent with the information described m the Disclosure Document’

[ ] Yes [ ] No

If yes, please explam

13 Did any employee or other person on Franchisor's behalf make any statement or promise 
Franchisor's affiliated companies other than the mformation contamed m the Disclosure Document’

[ ] Yes [ ] No

about

If yes, please explam

14 Did Franchisee contact other area developers and franchisees of Franchisor to discuss Franchisee s 
possible execution of the area development agreement or franchise agreement, as apphcable’ [ ] Yes [ ] No

15 If your answer to question 14 was yes, please identify such area developers or franchisees (attach extra 
sheets if necessary)

16 Did Franchisee employ an attorney to render advice to Franchisee concermng the execution of the Area 
Development Agreement or Franchise Agreement, as apphcable’ [ ] Yes [ ] No

If yes, please insert the name, address and telephone number of such attorney

(L \pkaravanich\My Documenls\La Salsa\2016 Filed\P DOCX 
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17 Did Franchisee consult with an accountant or other financial advisor in connection with the execution of 
the Area Development Agreement or Franchise Agreement, as apphcable? [ ] Yes [ ] No 1

I
If yes, please insert the name, address and telephone number of such accountant or fmancial advisor 

[ ] Accountant 

[ ] Other (please describe) 

18 Has Franchisee, directly or through one (1) or more affiliated busmess entities, previously constructed a 
La Salsa® Restaurant? [ ] Yes [ ] No, if yes', how many?

19 Has Franchisee, duectly or through one (1) or more affihated busmess entities, previously operated a La
Salsa® Restaurant? [ ] Yes [ ] No, if 'yes", for how long? ______ ^

20 If Franchisee has checked 'yes" to questions 18 and/or 19, Franchisee represents and agrees that 
Franchisee is entermg mto the Franchise Agreement or Area Development Agreement, as applicable, based on 
Franchisee s own knowledge of and experience with the System, and Franchisee s other Restaurant(s), and not 
m reliance upon any statements or information made or provided, or alleged to have been made or provided by 
Company, or its affihates, or any of its or their officers, directors, agents, employees or representatives

AGREED 
Franchisee's Imtials

FRANCHISEE UNDERSTANDS THAT FRANCHISOR IS ACTING IN RELIANCE ON THE 
TRUTHFULNESS AND COMPLETENESS OF FRANCHISEE S RESPONSES TO THE QUESHONS ABOyE IN 
ENTERING INTO THE AREA DEVELOPMENT AGREEMENT OR FRANCHISE AGREEMENT WITH 
FRANCHISEE FRANCHISEE ACKNOWLEDGES AND AGREES THAT IN THE EVENT THAT I ANY 
DISPUTE ARISES, THIS QUESHONNAIRE SHALL BE ADMISSIBLE AS EVIDENCE IN ANY LEGAL 
ACnON, AND FRANCHISEE HEREBY WAIVES, TO THE FULLEST EXTENT PERMISSIBLE UNDER THE 
LAW, ANY OBJECTION TO SUCH ADMISSION OF THIS QUESHONNAIRE

FRANCHISEE

DATED

(Prmt name)

DATED

(Prmt name)

Individually, and on behalf of

{L \pkaravanich\My Documents\La Salsa\2016 Filed\P DOCX 
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MARCUM
ACCOUNTANTS A ADVISORS

INDEPENDENT AUDITORS’ REPORT

The Board of Directors and Members of 
La Salsa Franchise, LLC

Report on the Financial Statements

We have audited the accompanying balance sheets of La Salsa Franchise, LLC as of December 
28, 2015 and December 29, 2014 and the related statements of income, changes in member’s 
equity, and cash flows for the years then ended, and the related notes to the financial statements

I

Managements Responsibility for the Financial Statements

Management is responsible for the preparation and fau- presentation of these financial statements 
in accordance with accountmg pnnciples generally accepted m the Umted States of America, this 
includes the design, implementation, and mamtenance of mtemal control relevant to the 
preparation and fair presentation of financial statements that are free of matenal rmsstatement, 
whether due to fraud or error '

Auditors ’ Responsibility

Our responsibility is to express an opimon on these financial statements based on our audits We 
conducted our audits m accordance with auditmg standards generally accepted m the Umted 
States of America Those standards require that we plan and perform the audits to obtain 
reasonable assurance about whether the financial statements are free of matenal misstatement

An audit involves performing procedures to obtam audit evidence about the amounts and 
disclosures m the financial statements The procedures selected depend on the auditor’s 
judgment, mcludmg the assessment of the nsks of matenal misstatement of the financial 
statements, whether due to fraud or error In making those nsk assessments, the auditor considers 
internal control relevant to the entity’s preparation and fair presentation of the financial 
statements m order to design audit procedures that are appropnate m the circumstances, but not 
for the purpose of expressing an opmion on the effectiveness of the entity’s internal control 
Accordingly, we express no such opmion An audit also includes evaluatmg the appropnateness 
of accountmg policies used and the reasonableness of sigmficant accountmg estimates made by 
management, as well as evaluatmg the overall presentation of the financial statements

We believe that the audit evidence we have obtamed is sufficient and appropnate to provide a 
basis for our audit opimon

M
MARCUMGROUP

MEMBER

Marcum LLP b 1920 Mam Street a Suite 950 a Irvine California 92614 n Phone 949 236 5600 b Fax 949 236 5601 o WWW marcumllp COm



Opinion

In our opmion, the financial statements referred to above present fairly, in all matenal respects, 
the financial position of La Salsa Franchise, LLC at December 28, 2015 and December 29, 2014 
and the results of its operations and its cash flows for the years then ended m accordance with 
accountmg pnnciples generally accepted in the Umted States of Amenca

Emphasis of Matter
1

As discussed m Note 2 to the financial statements, the 2014 financial statements have been 
restated for the correction of an error and to reflect certam reclassifications Further, i as 
discussed in Note 5, the Company’s related party relationships are sigmficant Our opimon is 
not modified with respect to these matters

%CUUlMiL LLf>
Irvme, CA 
July 7,2016

|2



LA SALSA FRANCHISE, LLC 

BALANCE SHEETS

DECEMBER 28, 2015 AND DECEMBER 29, 2014

December 28, December 29, 
2015 2014

(Note 2)
Assets

Current Assets
Cash $ 1,032,000 $ 1,169,000
Royalties receivable, net of allowance of

$117,000 and $189,000, respectively 61,000 90,000

Total Current Assets 1,093,000 1,259,000

Franchise Rights, Net of Accumulated Amortization
t

of $1,412,000 and $1,348,000, respectively 88,000 152,000

Total Assets $ 1,181,000 $ 1,411,000
1

Liabilities and Member's Equity

Current Liabilities
Accoimts payable and accrued liabilities $ 18,000 $ 35,000
Due to related party 9,000 1,000

Total Current Liabilities 27,000 36,000

Unearned Franchise and Development Fees ~ 10,000

Total Liabilities 27,000 46,000
1

Member's Equity 13,629,000 12,698,000

Advances to Member (12,475,000) (11,333,000)

Net Member's Equity 1,154,000 1,365,000

Total Liabilities and Member's Equity S 1,181,000 $ 1,411,000

The accompanying notes are an integral part of these financial statements



LA SALSA FRANCHISE, LLC 

STATEMENTS OF INCOME

FOR THE YEARS ENDED DECEMBER 28, 2015 AND DECEMBER 29, 2014

Revenues

December 28, December 29,
2015__________ 2014 ’

(Note 2) ;

Royalty revenues $ 1,004,000 $ 1,082,000
Franchise fees 10,000

1

Total Revenues 1,014,000 1,082,000

Selling, General and Administrative Expenses 60,000 42,000

Amortization of Franchise Rights 53,000 67,000

Write-off of Franchise Rights 11,000 —

Marketing Fund Contributions in Excess of 
Expenditures (48,000)

Income Before Provision for Income Taxes 938,000 973,000

Provision for Income Taxes 7,000 7,000

Net Income $ 931,000 $
i

966,000

The accompanying notes are an integral part of these financial statements
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LA SALSA FRANCHISE, LLC 

STATEMENTS OF CHANGES IN MEMBER'S EQUITY 

FOR THE YEARS ENDED DECEMBER 28, 2015 AND DECEMBER 29, 2014

Balance at December 30,2013 
as Previously Presented

Member's Advances Net Member's 
Equity______ to Member______ Equity

$ 8,586,000 $ (7,753,000) $ 833,000

Pnor penod adjustments for restatements 3,146,000 (2,949,000) 197,000

Balance at December 30, 2013 
as Restated (Note 2)

Net mcome

Advances to member

Balance at December 29, 2014 
as Restated (Note 2)

Net mcome

Advances to member

Balance at December 28,2015

966,000

931,000

11,732,000 (10,702,000) 1,030,000

966,000

(631,000) (631,000)

12,698,000 (11,333,000) 1,365,000

931,000

(1,142,000) (1,142,000)

$ 13,629,000 $(12,475,000) $ 1,154,000

The accompanying notes are an integral part of these financial statements



LA SALSA FRANCHISE, LLC 

STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 28, 2015 AND DECEMBER 29, 2014

December 28, December 29,
2015 2014

(Note 2)

Cash Flows From Operating Activities
Net income $ 931,000 $ 966,000

Adjustments to reconcile net income to net cash
provided by operating activities

Amortization of franchise rights 53,000 67,000
Write-off of franchise nghts 11,000 —

Changes in operating assets and liabilities
Royalties receivable 29,000 (30,000)
Accounts payable and accrued liabilities (17,000) 23,000
Unearned franchise and development fees (10,000) 10,000
Due to related party 8,000 1,000

Total Adjustments 74,000 71,000

Net Cash Provided by Operating Activities 1,005,000 1,037,000

Cash Flows Used in Financing Activities
Advances to member (1,142,000) (631,000)

Net (Decrease) Increase in Cash (137,000) 406,000

Cash -Beguinmg 1,169,000 763,000

Cash - Endmg $ 1,032,000 $ 1,169,000

Supplemental Disclosure of Cash Flow Information

Cash paid dunng the years for 
Interest 
Income taxes

$
$

$
7,000 $ 7,000

The accompanying notes are an integral part of these financial statements

6



LA SALSA FRANCHISE, LLC 

NOTES TO FINANCIAL STATEMENTS 

FOR THE YEARS ENDED DECEMBER 28, 2015 AND DECEMBER 29, 2014

Note 1 - Business Activity

Na ture of Business

La Salsa Franchise, LLC (the “Company”) was formed on May 10, 2007 and began 
operations on July 17, 2007 The Company was imtially a wholly-owned subsidiary of La 
Salsa, Inc Subsequent to a debt and equity restructunng as of September 29, 2009, the 
Company was distributed to and became a wholly-owned subsidiary of BF Acquisition 
Holdings, LLC (“BF Acquisition” or “Corporate”) The Company is headquartered in 
Irvme, California The Company sells franchise nghts grantmg the nght to own and 
operate La Salsa casual restaurants throughout the Umted States

Restaurants m operation dunng the years ended December 28, 2015 and December 29, 
2014 consisted of the following

Restaurants as of December 30, 2013 
Restaurants closed
Restaurants as of December 29, 2014 
Restaurants closed
Corporate restaurant transferred to a franchisee 
Restaurants as of December 28, 2015

Franchised
Restaurants

26
13)
23
(4)
0}
A&'

Franchise agreements have five to ten-year terms and m most cases can be renewed for 
additional multi-year terms, generally up to ten years The Company has no employees or 
facility leases, and did not reimburse Corporate for any allocation of such expenses mcurred 
by Corporate for the years ended December 28, 2015 and December 29, 2014 (Note 5)

Basis of Presenta tion

Purchase accountmg adjustments have been pushed down to the Company in connection 
with the debt and equity restructuimg of BF Acquisition on May 15, 2009 This 
restructunng resulted m a sigmficant change in ownerslup and has been accounted for as a 
purchase in accordance with ASC 805, Business Combinations, with intangible assets 
recorded m conformity with ASC 350, Intangibles, Goodwill and Other, requinng lan 
allocation of the purchase pnce to the tangible and mtangible net assets acquired based on 
their relative fair values as of the date of the restructunng The allocation of the purchase 
price was based on management’s judgment and valuation assessments of the Company’s 
tangible and mtangible assets determined with the assistance of an independent third-party 
appraiser



LA SALSA FRANCHISE, LLC 

NOTES TO FINANCIAL STATEMENTS 

FOR THE YEARS ENDED DECEMBER 28, 2015 AND DECEMBER 29, 2014

Note 2 - Restatement for the Correction of an Error

During the preparation of the 2015 financial statements, the Company determined that 
marketing fund contnbutions received that exceeded marketing expenditures, which had 
previously been accumulated in accrued liabilities, should have been recogmzed m mcome 
in the penod earned Therefore, the Company has restated its previously issued 2014 
financial statements to reflect the accumulated excess contnbutions over expenditures, of 
$197,000 at December 30, 2013 as an mcrease m total member’s equity There was no 
effect on 2014 net income as previously presented as the net marketmg fund activity m 
2014 was not matenal

Further, certain amounts from member’s equity as of December 29, 2014 have been 
reclassified to advances to member to correspond to the amounts as presented for the year 
ended December 28, 2015, which had no effect on total member’s equity Certain amounts 
fi-om selling, general and adnumstrative expenses for the year ended December 29, 2014 
have been reclassified to provision for mcome taxes to correspond to the amounts as 
presented for the year ended December 28, 2015 These reclassifications had no impact on 
previously reported net mcome for the year ended December 29, 2014

The effects of the restatement and reclassifications on the Company’s previously issued 
2014 financial statements is summanzed as follows

Balance Sheet as of December 29, 2014

Previously
Reported

Increase
(Decrease)

1

Restated
Accounts payable and accrued 

liabilities
Due to related party
Member’s equity
Advances to Member
Total liabilities and member’s equity

$ 233,000
$
S 9,552,000 
$(8,384,000)
S 1,411,000

$ (198,000)
$ 1,000 
$ 3,146,000
S (2,949,000)
$

$ 35,000
$ 1,000 
$ 12,698,000 
$(11,333,000)
$ 1,411,000

Statement of Cash Flows as ofDecember 29,2014

Previously
Reported

Increase
(Decrease) Restated

Changes m operating assets and 
liabilities
Accounts payable and accrued 

liabilities
Due to related party

$ 24,000
S

$ (1,000)
$ 1,000

$ 23,000
$ 1,000



LA SALSA FRANCHISE, LLC 

NOTES TO FINANCIAL STATEMENTS 

FOR THE YEARS ENDED DECEMBER 28, 2015 AND DECEMBER 29, 2014

Note 3 - Summary of Significant Accounting Policies (continued)

Fiscal Year

The Company operates on a 52 or 53-week year and has adopted a year-end date of the 
Monday closest to December 31 The years ended December 28, 2015 and December 29, 
2014 each consisted of 52 weeks

Estimates

The preparation of financial statements in conformity with accountmg pnnciples generally 
accepted in the United States of Amenca (“GAAP”) requires management to make 
estunates and assumptions that affect the amounts reported in the financial statements and 
accompanymg notes Actual results could differ from those estimates Assessment of the 
impairment of franchise nghts assets and collectability of royalties receivable are subject to 
sigmficant estimates made by management

Fair Value of Financial Instruments

The Company’s financial instruments consist pnmanly of cash, royalties receivable, and 
accrued liabilities The carrying value of all financial instruments is representative of their 
fan- values because of their short-term matunties

Cash

The Company mamtains its cash m bank depository accounts with major financial 
institutions At times, cash balances may exceed federally msured lumts The Company 
has not experienced any losses in such accounts The Company believes cash balances are 
not exposed to sigmficant credit nsk

Revenue Recognition

The Company recogmzes imtial franchise fees as revenue when the fi-anchise commences 
operations, at which time the Company has substantially performed its obligations related 
to the franchise agreement Pnor to such time, franchise fees collected are recorded as 
unearned franchise fees Unearned franchise fees totaled $0 and $10,000 at December 28, 
2015 and December 29, 2014, respectively ,

Franchise royalties are based on a percentage of weekly restaurant sales by franchisees, and 
are recogmzed as revenue m the week of such franchise restaurant sales *



LA SALSA FRANCHISE, LLC 

NOTES TO FINANCIAL STATEMENTS 

FOR THE YEARS ENDED DECEMBER 28, 2015 AND DECEMBER 29, 2014

Note 3 - Summary of Significant Accounting Policies (continued)
I

Royalties Receivable

Royalties receivable represent royalties due from franchisees and expose the Company to 
nsk to the extent that such amounts become uncollectible The Company reviews such 
accounts penodically and provides an allowance for doubtful accounts as necessary, based 
on contractual terms and considenng a franchisee’s financial condition, credit history, and 
current economic conditions Royalties receivable are wntten off agamst the allowance 
account when deemed uncollectible Recovenes of royalties receivable previously wntten 
off are recorded as mcome when received An allowance for uncollectibility of $117,000 
and $189,000 are recorded at December 28, 2015 and December 29, 2014, respectively

Franchise Rights

The May 15, 2009 debt and equity restructimng of BF Acquisition was accounted for as a 
purchase As part of the purchase pnce allocation, franchise nghts of $1,500,000 were 
allocated to the 43 individual franchised restaurants then m operation based upon an 
independent valuation Franchise nghts are amortized on the straight-lme basis over the 
remainmg term of the franchise agreements The weighted average remaimng contractual 
life of all franchise agreements was approximately three years at December 28, 2015 
When a franchise store closes before the related allocated franchise nghts value has been 
fully amortized, the Company wntes off the remaimng unamortized franchise nghts 
associated with the closed store m the year of closure

In accordance with ASC 350, the Company annually reviews the franchise nghts intangible 
asset balance to determine whether or not conditions have created a long-term impairment 
in value Impairment is evaluated by companng the carrymg value of the asset with the 
estimated future net undiscounted cash flows expected to result from the use of the asset, 
mcludmg cash flows from disposition Should the sum of the expected future net 
undiscounted cash flows be less than the asset’s carrying value, the Company would 
recogmze an impairment loss at that date for the amount by which the carrying amount of 
the asset exceeds its fair value The Company did not recogmze any impairment loss 
dunng the years ended December 28, 2015 and December 29, 2014

Ad vertising Fund

BF Acquisition admimsters a cooperative advertismg fund on behalf of franchisees 
Corporate-owned stores and franchisees are generally required to contribute 1% of their 
franchisee retail sales to the fund on a weekly basis, which is used to promote individual 
franchises, company owned stores and the La Salsa trademark on a local and regional basis 
The Company reports advertising expenses net of contnbutions paid by the franchisees



LA SALSA FRANCHISE, LLC 

NOTES TO FINANCIAL STATEMENTS 

FOR THE YEARS ENDED DECEMBER 28, 2015 AND DECEMBER 29, 2014

Note 3 - Summary of Significant Accounting Policies (continued)

Advertising Fund (continued)
\

Total contnbutions received, and advertising expenditures incurred, by the fund for the year 
ended December 28, 2015 amounted to $272,000 and $243,000, respectively Total 
contnbutions received, and advertising expenditures mcurred, by the fund for the year 
ended December 29, 2014 amounted to $299,000 and $280,000, respectively The 
Company’s policy is to not carry forward the net contnbutions received m excess of 
expenditures mto future years and therefore, the net advertismg contnbutions are recorded 
as mcome Income from net contnbutions received m excess of expenditures for the years 
ended December 28, 2015 and December 29, 2014 amounted to $48,000 and $0, 
respectively When advertismg expenditures incurred exceed total contnbutions received, 
the Company’s policy is to charge the net excess advertismg expenditures to expense

!
Income Taxes

I

The Company is a limited liability company taxed as a partnership Under this structure, 
the Company does not pay federal mcome tax on its taxable mcome Instead, the member 
accounts for the Company’s items of income, deductions, losses, and credits on its income 
tax return The Company is subject to California’s annual limited liability company fee, 
which IS based on total Califorma annual revenues The Company’s federal income tax 
returns are subject to exammation by taxmg authonties for years after 2012 The 
Company’s state income tax returns are subject to exammation by taxmg authonties for the 
years after 2011 I

The Company applies the provisions of Accountmg for Uncertamty in Income Taxes under 
ASC 740 Under ASC 740, the Company utilizes a two-step approach to recogmzmg and 
measunng uncertain tax positions (tax contmgencies) The first step is to evaluate the tax 
position for recogmtion by determmmg if the weight of available evidence indicates it is 
more likely than not that the position will be sustamed on audit, including resolution of 
related appeals, or litigation processes The second step is to measure the tax benefit as the 
largest amount, which is more than 50% likely of being realized upon ultimate settlement 
There were no liabilities recorded for unrecogmzed tax benefits related to uncertain tax 
positions taken dunng the years ended December 28, 2015 and December 29, 2014 The 
Company considers many factors when evaluatmg and estimating its tax positions and tax 
benefits, which may require penodic adjustments and which may not accurately forecast 
actual outcomes



LA SALSA FRANCHISE, LLC 

NOTES TO FINANCIAL STATEMENTS 

FOR THE YEARS ENDED DECEMBER 28, 2015 AND DECEMBER 29, 2014

Note 3 - Summary of Significant Accounting Policies (continued) 

Income Taxes (continued)

In accordance with ASC 740, the Company has elected to mclude interest and penalties 
related to its tax contingencies m income tax expense There were no accruals for interest 
and penalties recogmzed for uncertain tax positions durmg the years ended 
December 28, 2015 and December 29, 2014

Business Concentration

The Company’s success is dependent on the ability of its franchises to generate revenues 
and pay royalties As of December 28, 2015, the Company had royalty agreements m place 
with 18 franchises As of December 29, 2014, the Company had royalty agreements m 
place with 23 franchises

Note 4 - Franchise Rights

Franchise nghts consisted of the followmg

December 28, 
2015

December 29, 
2014 i

Franchise nghts
Less accumulated amortization

Franchise Rights, Net

$ 1,500,000 
(1.412.0001

$ 88.000

$ 1,500,000 
(1.348.000)

I
I

$ 1,52.000

For the year ended December 28, 2015, amortization expense was $53,000 and the wnte-pff 
of franchise nghts due to store closures was $11,000 For the year ended December 29, 
2014, amortization expense was $67,000 and there were no wnte-offs of franchise nghts

As of December 28, 2015, estimated amortization expense for future years is as follows

For the Years Ending Amount
2016 $36,000
2017 24,000
2018 22,000
2019 6.000

Total $88,000



LA SALSA FRANCHISE, LLC 

NOTES TO FINANCIAL STATEMENTS 

FOR THE YEARS ENDED DECEMBER 28, 2015 AND DECEMBER 29, 2014

Note 5 - Related Party Transactions

Advances to member are made to the Company’s single member, BF Acquisition, and 
represents excess cash not required for general operatmg purposes For the years ended 
December 28, 2015 and December 29, 2014, the Company made payments to its member 
totaling $1,142,000 and $631,000, respectively As of December 28, 2015 and December 
29, 2014, accumulated advances to member totaled $12,475,000 and $11,333,000, 
respectively, which have been presented as a reduction of member’s equity on the 
accompanying balance sheets i

The existence of such common ownership and management control could result 
differences within the Company’s operating results or financial position had the entities 
been autonomous

The Company had payables to related parties of $9,000 and $1,000 as of December 28, 
2015 and December 29, 2014, respectively, for amounts paid on the Company’s behalf and 
are payable to the related parties

Note 6 - Commitments and Contingencies

From time to tune, the Company may be a party to legal proceedings mcidental to its 
busmess In the opinion of management, based upon discussions with legal counsel, there 
are no matters expected to have a material effect on the Company’s financial position or 
results of operations

Note 7 - Subsequent Events

The Company has evaluated subsequent events through July 7, 2016, the date the financial 
statements were available to be issued, and no subsequent events requinng disclosure were 
identified
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MARCUM
ACCOUNTANTS A ADVISORS

IP«)EPENDENT AUDITORS’ REPORT

The Board of Directors and Members of 
Tnune LLC

Report on the Financial Statements

We have audited the accompanymg balance sheets of La Salsa Franchise, LLC as of December 
29, 2014 and December 30, 2013 and the related statements of mcome, changes in member’s 
equity, and cash flows for the years then ended, and the related notes to the financial statements

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements 
in accordance with accounting principles generally accepted in the United States of Amenca, this 
includes the design, implementation, and mamtenance of internal control relevant to the 
preparation and fair presentation of financial statements that are fi^e of material misstatement, 
whether due to fi:?iud or error

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audits We 
conducted our audits in accordance with auditmg standards generally accepted in the United 
States of America Those standards require that we plan and perform the audits to obtam 
reasonable assurance about whether the financial statements are iree of matenal misstatement

An audit mvolves performing procedures to obtam audit evidence about the amounts and 
disclosures m the financial statements The procedures selected depend on the auditor’s 
judgment, mcludmg the assessment of the risks of matenal misstatement of the financial 
statements, whether due to fraud or error In making those nsk assessments, the auditor considers 
mtemal control relevant to the entity’s preparation and fair presentation of the financial 
statements m order to design audit procedures that are appropnate m the circumstances, but not 
for the purpose of expressing an opinion on the effectiveness of the entity’s mtemal control 
Accordingly, we express no such opmion An audit also includes evaluating the appropnateness 
of accounting policies used and the reasonableness of significant accountmg estimates made by 
management, as well as evaluatmg the overall presentation of the financial statements

We believe that the audit evidence we have obtamed is sufficient and appropnate to provide a 
basis for our audit opmion

MARCUMOWUP
MEMBER

Marcam up ■ 1920 Main Street ■ Suite 950 a Irvirte Califomia 92614 ■ Phone 949^36 5600 b Fax 949 236 5601 ■ WVnur marcumllp.cdlll



Opinion ,

In our opinion, the financial statements referred to above present fairly, in all material respects, 
the financial position of La Salsa Franchise, LLC at December 29, 2014 and December 30, 2013 
and the results of its operations and its cash flows for the years then ended in accordance with 
accounting principles generally accepted in the United States of Amenca

“yipU/JMLLLF
Irvine, CA 
March 26,2015



LA SALSA FRANCmSE, LLC 

BALANCE SHEETS

DECEMBER 29,2014 AND DECEMBER 30,2013

December 29, 
2014

December 30, 
2013

Assets

Current Assets
Cash $ 1,169,000 $ 763,000
Royalties receivable, net of allowance of

$189,000 and $189,000 90,000 60,000

Total Current Assets 1,259,000 823,000

Franchise Rights, Net of Accumulated Amortization
of $1,348,000 and $1,281,000 152,000 219,000

Total Assets $ 1,411,000 $ 1,042,000

Liabihties and Member's Equity

Current Liabihties
Accrued liabilities $ 233,000 $ 209.000

Unearned Franchise and Development Fees 10,000 —

Total Liabihties 243,000 209,000

Member’s Equity 9,552,000 8,586,000

Advances to Member (8,384,000) (7,753,000)

Total Member's Equity 1,168,000 833,000

Total Liabilities and Member's Equity $ 1,411,000 $ 1,042,000

The accompanying notes are an integral part of these financial statements



LA SALSA FRANCfflSE, LLC

STATEMENTS OF INCOME ,

FOR THE YEARS ENDED DECEMBER 29,2014 AND DECEMBER 30,2013

Revenues

December 29, 
2014

December 30, 
2013

Royalty revenues $ 1.082.000 $ 1,143,000
Franchise fees — 77,000

Total Revenues 1,082,000 1,220,000

Selling, General and Administrative Expenses 49,000 52,000

Amorti^tion of Franchise Rights 67,000 82,000

Wnte-ofT of Franchise Rights “ 27.000

Net Income $ 966,000 $ 1,059,000

The accompanying notes are an mtegral part of these financial statements



LA SALSA FRANCfflSE, LLC 

STATEMENTS OF CHANGES IN MEMBER'S EQUITY

FOR THE YEARS ENDED DECEMBER 29,2014 AND DECEMBER 30,2013
(

December 29, December 30, 
___  2014 2013

Member's Equity - Beginning 

Net mcome 

Advances to member 

Member's Equity - Ending

$ 833,000 $ 355,000

966,000 1,059,000

(631,000) (581,000)

$ 1,168,000 $ 833,000

The accongtanying notes are an integral part of these financial statements.



LA SALSA FRANCfflSE, LLC 

STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 29,2014 AND DECEMBER 30,2013

December 29, December 30, 
2014 2013

Cash Flows From Operating Activities
Net income $ 966,000 $ 1,059,000

Adjustments to reconcile net mcome to net cash
provided by operating activities

Provision for bad debts - (4,000)
Amortization of franchise rights 67,000 82,000
Wnte-off of franchise rights

Changes in operatmg assets and liabilities
— 27,000

Royalties receivable (30,000) 6,000
Accrued liabilities 24,000 12,000
Unearned franchise and development fees 10,000 (60,000)

Total Adjustments 71,000 63,000

Net Cash Provided by Operating Activities 1,037,000 1,122,000

Cash Flows Used in Financing Activities
Advances to member (631,000) (581,000)

Net Increase in Cash 406,000 541,000

Cash -Beginning 763,000 222,000

Cash -Endmg $ 1,169,000 $ 763,000

Supplemental Disclosure of Cash Flow Information

Cash paid durmg the years for
Interest $ — $ —
Income taxes $ 7,000 $ 13,000

The accon^anying notes are an integral part of these financial statements



LA SALSA FRANCfflSE, LLC 

NOTES TO FINANCIAL STATEMENTS 

FOR THE YEARS ENDED DECEMBER 29,2014 AND DECEMBER 30,2013

Note 1 - Business Activity

Nature of Business

La Salsa Franchise, LLC (the “Company”) was formed on May 10, 2007 and began 
operations on July 17, 2007 The Company was mitially a wholly-owned subsidiary of La 
Salsa, Inc Subsequent to a debt and equity restructurmg as of September 29, 2009, the 
Company was distributed to and became a \\1iolly owned subsidiary of BF Acquisition 
Holdmgs, LLC (“BF Acquisition” or “Corporate”) The Company is headquartered in 
Irvine, California The Company sells frwchise nghts granting the right to own and 
operate La Salsa casual restaurants throughout the United States

Restaurants m operation dunng the years ended December 29, 2014 and 
December 30,2013 consisted of the following

Franchised
Restaurants

Restaurants as of December 31, 2012 
Restaurants closed
Restaurants as of December 30,2013 
Restaurants closed
Restaurants as of December 29,2014

29
12)
26
i3)

Franchise agreements have five to ten-year terms and m most cases can be renewed for 
additional multi-year terms, generally up to ten years The Company has no employees or 
facility leases, but does reimburse BF Acquisition for an allocation of such expenses 
incurred by BF Acquisition (see Note 4)

Basis ofPresenta tion

Purchase accounting adjustments have been pushed dovm to the Company in connection 
with the debt and equity restructurmg of BF Acquisition on May IS, 2009 This 
restructunng resulted m a significant change in ownership and has been accounted for as a< 
purchase m accordance with ASC 805, Business Combmeaions, with intangible assets 
recorded in conformity with ASC 3S0, Intangibles, Goodwill and Other, requinng an 
allocation of the purchase price to the tangible and intangible net assets acquired based on 
their relative fair values as of the date of the restructunng The allocation of the purchase 
price was based on management’s judgment and valuation assessments of the Company’s 
tangible and mtangible assets determmed with the assistance of an independent third-party 
appraiser



LA SALSA FRANCHISE, LLC 

NOTES TO FINANCIAL STATEMENTS 

FOR THE YEARS ENDED DECEMBER 29,2014 AND DECEMBER 30,2013

Note 2 > Summary of Significant Accounting Policies 

Fiscal Year

The Company operates on a 52 or 53-week year and has adopted a year-end date of the 
Monday closest to December 31 The years ended Decemter 29, 2014 and 
December 30,2013 each consisted of 52 weeks

Estimates

The preparation of financial statements m conformity with accounting pnnciples generally 
accepted m the United States of America (“GAAP”) requires management to make 
estimates and assumptions that affect the amounts reported in the financial statements and 
accompanying notes Actual results could differ fixim those estimates Assessment of the 
impairment of finnchise rights assets and collectability of royalties receivable are subject to 
significant estimates made by management

Fair Value of Financial Instruments

The Company’s financial instruments consist primarily of cash, royalties receivable, and 
accrued liabilities The carrying value of all financial instruments is representative of their 
fair values because of their short-term maturities

Cash

The Company mamtams its cash m bank depository accounts with major financial 
institutions At tunes, cash balances may exceed feder^ly insured limits The Company 
has not experienced any losses in such accounts The Company believes cash balances are 
not exposed to significant credit nsk

Revenue Recognition

The Company recognizes initial fianchise fees as revenue when the franchise commences 
operations, at which tune the Company has substantially performed its obligations related 
to the fhmchise agreement Prior to such tune, fianchise fees collected are recorded as 
deferred revenue

Franchise royalties are based on a percentage of weekly restaurant sales by fi^chisees, and ' 
are recognized as revenue m the week of such fianchise restaurant sales



LA SALSA FRANCHISE, LLC 

NOTES TO FINANCIAL STATEMENTS 

FOR THE YEARS ENDED DECEMBER 29,2014 AND DECEMBER 30,2013

Note 2 - Summary of Significant Accounting Poucies (continued) |
I

Royalties Receivable
I

Royalties receivable represent royalties due from franchisees and expose the Company tO| 
risk to the extent tiiat such amounts become uncollectible The Company reviews such 
accounts periodically and provides an allowance for doubtful accounts as necessary, based 
on contractual terms and considering a franchisee’s fmancial condition, credit history, and 
current economic conditions Royalties receivable are written off i^inst the allowance 
account when deemed uncollectible Recovenes of royalties receivable previously wntten 
off are recorded as income when received

Franchise Rights

As discussed more fully in Note 1, a debt and equity restructunng of BF Acquisition was 
accounted for as a purchase as of May 15, 2009 As part of the purchase price allocation, 
franchise nghts of $1,500,000 were allocated to the 43 individual franchised restaurants 
then in operation based upon an mdependent valuation Franchise rights are amortized on 
the strai^t-line basis over the remaining term of the franchise agreements The weighted 
average remammg contractual life of all franchise agreements was approximately two years 
at December 29, 2014 When a franchise store closes before the related allocat^ franchise 
rights value has been fully amortized, the Company writes off the remaining unamortizedi 
franchise rights associated with the closed store m the year of closure

In accordance with ASC 350, the Company annually reviews the franchise nghts intangible 
asset balance to determine whether or not conditions have created a long-term unpaument 
in value Impairment is evaluated by companng the carrying value of the asset with the 
estimated future net undiscounted cash flows expected to result frvm the use of the asset, 
includmg cash flows from disposition Should the sum of die expected friture net 
undiscounted cash flows be less than the asset’s canymg value, the Company would 
recognize an impairment loss at that date for the amount by which the carrying amount of 
the asset exceeds its feir value The Company did not recognize any impairment loss 
durmg the years ended December 29, 2014 and December 30,2013

Advertising Fund

BF Acquisition administers a cooperative advertising fund on behalf of its franchisees 
Corporate-owned stores and franchisees are generally required to contnbute 1% of then- 
franchise retail sales to the fund on a weekly basis, which is used to promote mdividual 
franchises, company owned stores and the La Salsa trademark on a local and regional basis 
Tlie Company reports advertising expenses net of contnbutions paid by the fimichisees



LA SALSA FRANCfflSE, LLC 

NOTES TO FINANCIAL STATEMENTS 

FOR THE YEARS ENDED DECEMBER 29,2014 AND DECEMBER 30,2013

Note 2 - Summary of Significant Accounting Poucies (continued)

Advertising Fund (continued)

Total contnbutions received, and advertising erqienditures incurred, by the fund for the year 
ended December 29, 2014 amounted to $299,000 and $280,000, respectively Total i 
contnbutions received, and advertising expenditures incurred, by the &nd for the year 
ended December 30, 2013 amounted to $301,000 and $280,000, respectively As of 
December 29, 2014, there was $217,000 recorded in accrued liabilities related to 
contnbutions received in excess of expenditures As of December 30, 2013, there was 
$197,000 recorded in accrued liabilities related to contributions received in excess of 
expenditures

Income Taxes

Die Company is a limited hability corporation taxed as a partnership Under this structure, 
the Company does not pay federal mcome tax on its taxable income Instead, the member 
accounts for the Company’s items of mcome, deductions, losses, and credits on its mcome 
tax return The Company is subject to California’s annual limited liability company fee, 
which IS based on total California annual income The Company’s federal mcome tax 
returns are subject to examination by taxing authorities for years alter 2010 The 
Company’s state income tax returns are subject to exammation by taxmg authorities for the 
years after 2009

The Company applies the provisions of Accountmg for Uncertamty m Income Taxes under 
ASC 740 Under ASC 740, the Company utilizes a two-step approach to recognizmg and 
measunng uncertam tax positions (tax contingencies) The first step is to evaluate the tax 
position for recognition by determmmg if the weight of available evidence mdicates it is 
more likely than not that the position ivill be sustained on audit, mcludmg resolution of 
related appeals, or litigation processes The second step is to measure the tax benefit as the 
largest amount, which is more than 50% likely of bemg realized upon ultimate settlement 
There were no liabilities recorded for unrecognized tax benefits related to uncertam tax 
positions taken during the years ended December 29, 2014 and December 30, 2013 The | 
Company considers many factors i\ften evaluatmg and estimating its tax positions and tax 
benefits, which may requue penodic adjustments and which may not accurately forecast 
actual outcomes

In accordance with ASC 740, the Company has elected to mclude interest and penalties 
related to its tax contmgencies m income tax expense Diere were no accruals for mterest 
and penalties recognized for uncertain tax positions dunng the years ended 
December 29,2014 and December 30,2013



LA SALSA FRANCHISE, LLC 

NOTES TO FINANCIAL STATEMENTS 

FOR THE YEARS ENDED DECEMBER 29,2014 AND DECEMBER 30,2013

Note 2 - Summary of Significant Accounting Policies (continued)

Business Concentration

The Company’s success is dependent on the ability of its franchises to generate revenues 
and pay royalties As of December 29,2014, the Company had royalty agreements m place 
with 23 fr^chises As of December 30, 2013, the Company had royalty agreements m 
place with 26 franchises

Note 3 - Franchise Rights

Franchise rights consisted of the following

December 29, 
2014

December 30, 
2013

Franchise nghts
Less accumulated amortization

Franchise Rights, Net

$ 1,500,000

$ 152.000

$ 1,500,000 
(1.281.0001

$ 219.000

For the year ended December 29, 2014, amortization expense was $67,000 For the year 
ended December 30,2013, amortization expense was $82,000 and the wnte-ofif of franchise 
rights due to store closures was $27,000

As of December 29,2014, estimated amortization eiqpense for future years is as follows

For tile Years 
Ending Amount
2015 $ 57,000
2016 42,000
2017 25,000
2018 22,000
2019 6.000

Total



LA SALSA FRANCHISE, LLC 

NOTES TO FINANCIAL STATEMENTS 

FOR THE YEARS ENDED DECEMBER 29,2014 AND DECEMBER 30,2013

Note 4 - Related Party Transactions

Advances to member are made to the Company’s smgle member, BF Acquisition, and 
represents excess cash not required for general operating purposes For the years ended 
December 29, 2014 and December 30, 2013, the Company made payments to its member 
totaling $631,000 and $581,000, respectively The existence of such common ownership 
and management control could result m differences within the Company’s operatmg results 
or financial position had the entities been autonomous

As of December 29, 2014 and December 30, 2013, accumulated advances to member 
totaled $8,384,000 and $7,753,000, respectvely, which have been presented as a reduction 
of member’s equity on the accompanying balance sheets

Note 5 - Commitments and Contingencies

From time to time, the Company may be a party to legal proceedings mcidental to its 
busmess In the opinion of management, based upon discussions with legal counsel, there 
are no matters expected to have a matenal effect on the Company’s financial position or 
results of operations

Note 6 - Subsequent Events

The Company has evaluated subsequent events through March 26, 2015, the date the 
financial statements were available to be issued, and no subsequent events requiring 
disclosure were identified



EXHIBIT R

LA SALSA FRANCHISE, LLC 

FRANCHISE DISCLOSURE DOCUMENT 

RECEIPTS



RECEIPT I

This Disclosure Document summarizes provisions of the Franchise Agreement and other information in 
plain language Read this disclosure document and all agreements carefully '

If La Salsa Franchise, LLC offers you a franchise. La Salsa Franchise, LLC must provide this Disclosure 
Document to you 14 calendar days before you sign a bmdmg agreement or make a payment with the franchisor or 
an affihate m connection with the proposed franchise sale, whichever comes first ^

Michigan and Rhode Island require that we give you this Disclosure Document at the earber of 10 business 
days before the execuhon of the franchise or other agreement or the payment of any considerahon that relates to 
the franchise relahonship

New York requires you to receive this Franchise Disclosure Document at the earber of the first personal 
meetmg or 10 busmess days before the execution of the franchise or other agreement or the payment of any 
considerahon that relates to the franchise relahonship

If La Salsa Franchise, LLC does not debver this Disclosure Document on hme or if it contams a false or 
misleading statement or a material omission, a violahon of federal and state law may have occurred and should be 
reported to The Federal Trade Commission, Washington D C 20580 and the appropriate State Agency Identified on 
Exhibit M The franchisor is La Salsa Franchise, LLC, 320 Commerce, Siute 100, Irvine, California 92602

Issuance Date July 13, 2016, as amended on September 19, 2016
I

The name, prmcipal business address and telephone number of each Franchise Seller offering the 
Franchise Alan F Gallup National Franchise Sales, 1601 Dove St, Siute #150, Newport Beach, CA 92660, (949) 
428-0480 xl03, Charles Rink, Robert Gonda, Perry Roshan-Zamir and Thuy Nguyen, 320 Commerce, Suite 100, 
Irvme, California 92602 (949) 270-8900

We authonze the persons and/or entities bsted on Exhibit N to receive service of process for us
I

I have received a Disclosure Document dated July 13, 2016, as amended on September 19,2016

This Disclosure Document mcludes the foUowmg Exhibits I

Exhibit A Initial Trammg Agreement
Exhibit B Franchise Agreement
Exhibit C Area Development Agreement
Exhibit D Asset Purchase Agreement
Exhibit E Express Restaurant Franchise Agreement
Exhibit F Non-Disclosure Agreement for Employees
Exhibit G Confidentiabty Agreement for Prospective Franchisees
Exhibit H General Release
Exhibit I Guarantees
Exhibit J Catenng Addendum to Franchise Agreement
Exhibit K Addendum to Franchise Agreement for Purchase of Operatmg Restaurant 
Exhibit L Ophon to Obtain Lease Assignment
Exhibit N List of Franchisees
Exhibit N Lists of State Admmistrators and Agents for Service of Process
Exhibit O State Specific Addenda
Exhibit P Closmg Questionnaire
Exhibit Q Fmanaal Statements
Exhibit R Receipt

Date Franchisee
Please sign this copy of the Receipt, date your signature, and return it to Thuy Nguyen, 320 Commerce Suite 100, 
Irvme, California 92602
\\Fsl\apps\lhsmh\PK\26035-6\1077986 DOCX
2016 LA SALSA FDD PEA9/21/16



RECEIPT !

This Disclosure Document summarizes provisions of the Franchise Agreement and other information m 
plam language Read this Disclosure Document and all agreements carefully

If La Salsa Franchise, LLC offers you a franchise, La Salsa Franchise, LLC must provide this Disclosure 
Document to you 14 calendar days before you sign a bmding agreement or make a payment with the franchisor or 
an affiliate m connection with the proposed franchise sale, whichever comes fust

Michigan and Rhode Island require that we give you this Disclosure Document at the earlier of 10 business 
days before the execution of the franchise or other agreement or the payment of any consideration that relates to 
the franchise relabonship

New York requires you to receive this Franchise Disclosure Document at the earber of the first personal 
meetmg or 10 busmess days before the execution of the franchise or other agreement or the payment of any 
consideration that relates to the franchise relationship I

If La Salsa Franchise, LLC does not debver this Disclosure Document on time or if it contains a false or 
misleadmg statement or a material omission, a violation of federal and state law may have occurred and should be 
reported to The Federal Trade Commission, Washmgton D C 20580 and the appropnate State Agency Identified on 
Exhibit M The franchisor is La Salsa Franchise, LLC, 320 Commerce, Suite 100, Irvme, California 92602

Issuance Date July 13, 2016 as amended on September 19, 2016

The name, prmcipal business address and telephone number of each Franchise Seller offering the 
Franchise Alan F Gallup, National Franchise Sales, 1601 Dove St, Suite #150, Newport Beach, CA 92660, (949) 
428-0480 xl03, Charles Rink, Robert Gonda Perry Roshan-Zamir, and Thuy Nguyen, 320 Commerce, Suite 100, 
Irvme, California 92602 (949) 270-8900 I

We authorize the persons and/or entities hsted on Exhibit N to receive service of process for us

1 have received a Disclosure Document dated July 13, 2016, as amended on September 19, 2016

This Disclosure Document mcludes the foUowmg Exhibits i

Exhibit A Imtial Trammg Agreement
Exhibit B Franchise Agreement
Exhibit C Area Development Agreement '
Exhibit D Asset Purchase Agreement
Exhibit E Express Restaurant Franchise Agreement
Exhibit F Non-Disclosure Agreement for Employees
Exhibit G Confidenhabty Agreement for Prospective Franchisees
Exhibit H General Release
Exhibit I Guarantees I
Exhibit J Catenng Addendum to Franchise Agreement
Exhibit K Addendum to Franchise Agreement for Purchase of Operatmg Restaurant ,
Exhibit L Opbon to Obtam Lease Assignment '
Exhibit M List of Franchisees
Exhibit N Lists of State Admmistrators and Agents for Service of Process
Exhibit O State Specific Addenda
Exhibit P Closmg Queshonnaire
Exhibit Q Fmanaal Statements
Exhibit R Receipt

Date Franchisee i
Keep this copy for your records This disclosure document may be available m several formats mcludmg on paper 
on a CD, m pdf format or on our website www lasalsa com
\\F5l\apps\lhsmh\PK\26035-6\1077986 DOCX
2016 LA SALSA FDD PEA9/21/16


