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As a franchisee, you will operate a fast casual restaurant offering a menu specializing in freshly prepared salads, soups,
‘wraps and dressings under the marks “Salata.”

[The total investment.necessary to begin operation of a Salata restaurant franchise is from $520522,000 to: $959968,500 for
ptraditional in-line:shopping center site, -and $279285,500 to $587600,000 for a business district/non-traditional site. This
includes $58,000 to.$64,000 that must be paid to'us as the franchisor our affiliate.

We may offér to enter into an area development agreement-to establish and operate a certam number of Salata restaurants
lat specxﬁc locatlons pursuant to 1nd1v1dual franchise agreements

ewed g;eement for each Salata restaurant developed estimated al-in ;i ‘ :
Festaurantsfranchise to be developed sxmultaneouslv w1th the signing of an area development agreement For each Salata
Festaurant developed under an area.development:agreement the cost is from $520522,000 to $959968,500 for a traditional
in-line shopping, center site, and $279285.500 to $587600,000 for a business district/non-traditional site. This includes
- $58,000 to $64,000 that-must bé paid to us as the franchisor our affiliate.

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

Yiou. may wish to receive your Disclosure Document ini another format that is more convenient for you. To discuss the
availability of disclosures in different formats, contact Berge Simonian, CEO Salata Franchise; LLC, 16720 Park Row
Drive, Houston, Texas 77084, (844) 725-2821, berge@salata.com.

‘The: terms of your centract will govern your franchise relationship._ Don’t rely on the Disclosure Document alone to
undeérstand 'your contract. Read all of your contract carefully. Show your contract and this Disclosure Document to an.
-advisor, like a lawyer-or an accountant.

Buying ‘a franchise is a complex investment. The information in this Disclosure Document can help you make- up your
mind. ‘More information on franchising, such as “4 Consumer’s Guide to Buying a Franchise,” which can help you
understand how to use this Disclosure Document, is available from the Federal Trade: Commission. You.can contact the,
FTC at'] 877-FTC-I~IELP ot by wntmg to the FTC at 600 Pennsylvama Avenue, NW, Washmgton DC 20580 You can

,,,,,

hbrary for-other sources of mformatwn on. franch1s1ng

There. may also be:laws on franchising in youristate. Ask your state agencies about'them.
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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 offering or selling in your state. REGISTRATION OF A ERANCHISE BY A
STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS
VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT..

Call the state franchise administrator listed in Exhibit 1 for information about the franchisor, about other
franchisors, .or about franchising in yourstate.

‘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

Please consider the following RISK EACTORS before you buy this franchise:

1. THE. FRANCHISE AGREEMENT AND AREA DEVELOPMENT AGREEMENT REQUIRE
THE FRANCHISEE TO ARBITRATE OR LITIGATE ONLY IN TEXAS. OUT OF STATE
ARBITRATION OR LITIGATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE
SETTLEMENT FOR: DISPUTES. IT MAY ALSO COST MORE TO ARBITRATE OR
LITIGATE WITH THE FRANCHISOR. IN TEXAS THAN IN YOUR HOME STATE.

2. THE. FRANCHISE AGREEMENT AND' AREA DEVELOPMENT AGREEMENT STATE
THAT THE LAW OF TEXAS GOVERNS THE AGREEMENTS, AND THIS LAW MAY NOT
PROVIDE THE SAME PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU MAY
‘WANT TO COMPARE THESE LAWS.

3. THE TERRITORY IS NOT EXCLUSIVE. YOU MAY FACE COMPETITON FROM OTHER
FRANCHISEES, FROM FRANCHSOR OWNED OUTLETS OR FROM OTHER CHANNELS
OF DISTRIBUTION OR COMPETITIVE BRANDS FRANCHISOR CONTROLS.

4. THE FRANCHISE AGREEMENT CONTAINS PROVISIONS THAT LIMIT FRANCHISEE’S
RIGHTS AND MAY NOT BE ENFORCEABLE IN CALIFORNIA INCLUDING BUT NOT
LIMITED TO. A TIME LIMIT TO. RAISE CLIAMS AGAINST THE FRANCHISOR
LIMITATION OF DAMAGES AND WAIVER OF JURY TRIAL.

S. THERE MAY BE OTHER RISK:S' CONCERNING THIS FRANCHISE.
We may use the services of one ér more FRANCHISE BROKERS or refefral sources to assist us in

selling our franchise. A franchise broker or referral source is our agent and represents us, not you. We

pay this person a fée for selling our franchise or referring you to us. You should be sure to do your own
investigation of the franchise.

FDD-Salata-20+8v22019v1



STATE EFFECTIVE DATES

The effective-dates of this Disclosure: Document in the states listed below are:

Fiho oL T e

California

Mlinois

Indiana

Maryland

Michigan

Minriesota

New York

North Dakota

Rhode Island

South Dakota

Virginia.

Waghington

Wisconsin
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ITEM 1
THE FRANCHISOR, AND ANY PARENTS; PREDECESSORS AND AFFILIATES

The Franchisor

Salata Franchise; LLC; a Texas corpotation L(f_‘wé?” or “us” or “our” or “Salata Franchise, LLC")
is the franchisor. We and our affiliates have our principal place of business at 16720 Park Row Drive,

Houston, Texas 77084. We were formed on May 15,'2006. We: ¢conduct. business under the names and

marks “Salata,” and related names; marks and slogans.

We: are ‘a franchising company which proiiiotes. and sells. franchises for the operation of Salata.
restaurants. We do. not own or operate a restaurant of the type being franchised, although we have
affiliates that do. We have not offered franchises in,any other line of business, and we are not engaged in
any business othier than selling franchises for Salata restaurants, We have offered franchises since:
November 1, 2006..

Ouir agent for service of process is Berge Simonian, His pnnmpal business address is 16720 Park
Row Drive, Houston, Texas 77084, If we have an agent for setvice of process in your state, we disclose.

‘that agent;in Exhibit 1.

Qur Parents, Affiliates and Predecessors
We have no predecessors or parent.

Our affiliate, Salata Dressings, LLC, a Texas limited liability company formed on May 15, 2006,
produces, the signature and proprietary salad dressings, soups and sauces, which are used in the operation

.of each. Salata restaurant. This affiliate is the designated manufacturer/supplier of such products. to the.
designated wholesale suppliers to our franchisees, and may in limited instances sell such produets directly

our'franchisees. See Item 5, Item 7 and Item 8 for additional details.

Our affiliate, Hot Press; Inc., is a Texas corporation which was formed on September 21, 1987

and reinstated on April 8, 2004. Hot Press, Inc. owns and operates: thé otiginal Salata restaurant at 919
‘Milam, Suite T-1400, Houston, Texas 77002, which was opened:in October 20035, as: well.as a location at;

711 Louisiana, Houston, Téxas 77002, which was opened in July:2008.

November 7 2008 Salata Energy Corndor LLC owns_ a,nd _op,,erates a Salata restaurant at 14515, Katy

Freeway, Houston, Texas 77079, which'was. opened in December:2008.

Our affiliate, Salata Vintage Park, LLC, is a Texas limited hability company formed on
November 7, 2008. Salata Vintage: Park, LLC owns and operates a Salata restaurant:at 130 Vintage Park
Blvd., Houston, Texas 77070, which was opened in February 2009.

Oir affiliate, Salata Allen Center; LLC, is a Texas limited liability company formed on

September 3, 2009. Salata Allen Center, LLC owns and operates a Salata restaurant at 500 Dallas,

Houston, Texas ‘77002, which was opened in September 2009.

‘Our affiliate, Salata Medical Centér; LLC; is a Texas limited Tlability company formed on

September- 15, 2009. Salata Medical Center, LLC owns and operates a Salata restaurant in the: Houston,

Texas Medical Center, which was-opened in.March 2010.

FDD-Salata-26+8v22019v1
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Our affiliate, Salata G, LLC, is a Texas limited liability: company formed on April 30, 2013,
Salata G, LLC owns :and operates a Salata. restaufant at 5015 Westhieimer Road, Suite 1270, Houston,
Texas, 77056, which opened November 2013.

Our affiliate, Salata DFW, LLC, is a Texas limited liability company formed on 94September 244,
2014. Salata DFW, LLC owns and operates a Salata restaurant at 150..S. Denton Tap Road #120,
‘Coppell, Texas 75019, which opened October 2015.

Our affiliate, :Salata Memorial City, LLC, is a Texas limited liability company formed on
.S{March 1 1#,;2015._ Salata Memorial City, LLC owns: and operates. a Salata restaurant at 303 Memeorial
City = Food Court, Houston; Texas 77024, which was acquired from a franchisee in.July 2015:

Our affiliate, Salata Gity-GentrePark Row, LLC, is a Texas limited liability company formed on
3#—1—1420-15—March 9 2017 Salata City-CentrePark Row, LLC owns and operates a Salata réstaurant at
' 0116720 Park Row Dnve Houston, Texas 7782477084, which
~was—&eqaiféd~£peﬁ'opcned April 20'1 7.

Our affiliate, Salata Pearland East, LL.C, is a franchisee—n—May—2045Texas limited liability
company formed on April 14, 2014. Salata Pearland East, LLC owns and operates a Salata restaurant at
2570 Pearland Parkway, Suite: 102, Pearland, Texas 77581, which opened.September:2017.

Our affiliate, Salata Holding Company LLC, a Texas limited liability company formed on
January 28, 2010, is the parent company to all of the above affiliates, This affiliate: also owns the
Proprietary Marks (as described below) and has agreed to license them to us so that we may sublicense
them to our franchisees. See Item 13 for additional details.

Our affiliates are not offering, and have never offered, franchises in any line of business. We
have-ne other affiliates required to be disclosed. in the Disclosure Document.,

The Franchise Offered

We are offering franchises for fast casual restaurants that operate under the names. and marks
“Salata,” (each a “Salata Restaurant”). Each Salata Restaurant is established and operated. using the
format and system we developed (the “System”), and includes eat-in and carry-out dining services at
retail locations displaying our interior and exterior:trade dress. ‘Salata Restaurants are generally located in
either traditional in-line shopping center sites, which are approximately 1,800 to 3,800 square. feet in size,
or in business district/non-traditional sites, which. are approximately 750 to 1, 800 square feet in size.
Salata Restaurants feature .and operate under the. Proprietary Marks (as defined below). Salata
Restaurants offer menus that spemahze in freshly prepared salads, soups, wraps and dressings. Each
Salata Restaurant is operated using our proprietary recipes, formulae and techniques (“Proprietary

Products™), as well as. a variety of non-proprietary food, beverage, and othet cotnipatible items: that we-

de51gna_te from time to time (collectlvely such npnfpropnetaxy and Proprietary Products shall be. referred
to :as “Products”). Our interior trade dress is designed to make Salata Restaurants welcoming,

FDD-Salata-2648%22019v1 2



comfortable, and easily identifiable for customers, Our System for Salata Restautarits currently includes a
menu for- lunch and dinner. All menu items offered for sale. at a ‘Salata Restaurant are subject to our
approval. :

Salata Restaurants ar¢ characterized by our System. Some of the features ofiour System inchide
(a) distinctive exterior and interior design, decer, color: schemes, fixtures, and furnishings; (b) recipes,
standards and specifications for products, equipment, materials, and supphes (c) uniform standards,
specifications, and procedures for operations;, (d) purchasing and sourcing Systems, and procedures; (e)
procedures’ for' inventory and. management control; (¢) training and operational assistance; and @
matketirig ahd promotional programs. We:may periodically change and i improve the System.

You mist-operate your Salata Restaurant in accordance with our-standards and procedures, :as set
out i our Confidential Operations Manuals (the “Manuals™). We will lead you a copy of ‘the Manuals
for the duration of the Franchise Agreement (or, at our option, we may make these available to you
electronically). In addition, we will grant you the right to-use our marks, including the mark “Salata™ and
any other trade names and marks that'we designate in writing for'use with the System (the “Proprietary
Marks”). We may modify the Proprietary Marks or substitute new Proprietary Marks, See Itéms 13 and
14 for additional information regarding the Proprietary Marks and the Manuals.

Franchise Agreement

We offer to enter into franchise agreements.(“Franchise: Agreements”).(included as Exhibit 3 to
this: Disclosure Document) with qualified legal entities' and persons (“you™) that wish to establish and
operate ‘Salata Resfaurants. (In this Disclosure Docuinent, “you” means the person or legal entity with
whom we enter into an agreement. The term “you” also refers to the direct and indifect owners of a
corporation, partnership, limited-liability: company; or limited liability partnership that signs a Franchise
Agreemerit as the “franchisee®.)

Under a Franchise: Agreement, we will grant you the right (and you will accept the obligation) to
operate a Salata Restaurant at an agreed-upon specified location (the “Approved Location™). (In this
Disclosure Document, the-term “Franchised Restaurant” means the Salata Restaurant franchised to you
undeér a Franchise Agreement.)

If you are not an individual, then -you must designate one of your owners, who miist be an
individual person with at least a ten percent (10%) ownership interest in the: franchisee legal entity, and
who must be reasonably acceptable to us to assume the responsibilities of general oversight and
managefhent of your Franchised Restaurant (the “Designated Principal™). You toust:also designate either
the Designated Principal or a General Manager (Subject to our reasonable approval) to assume the: full-
time respons1b111ty for daily supervision and operation of the Franchised Restaurant. If we determine that
your Designated, Principal does not have-the ‘necessary food service experience to manage the full- time
responsibility for daily supems1on and operation of the Franchised Restaurant, we will require that you
hire a General Manager, subject to our reasonable approval, to assiime this tole (thé “General
Marniager”).

Area Development Agreement

We may also offer to enter into an area development agreement (the “Area Development
Agreement™) (included as Exhibit 4 to this' Disclosure Document) ‘with qualified legal entities and

persons (an*“Area. Developer "), which grants the right to establish and operate a specified number of

Salata Restaurants in a specified arca (the “Development Area”) at, specific locations that must be
approved by us, each under a separate Franchise Agreement. We will enter ‘into. Area Development
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Agreements under which at least fivethree (3) Salata Restaurants will be developed by an .Area
Developer; although we reserve the right to reduce this amount in markéts we; consider too small for
frvethree (3) Salata Restaurants.

Area Developers ‘must open edch Salata Restaurant in accordance with an agreéd upon opening
séhedule (the “Developmeént. Schedule”) The Development Schedule w111 be set forth in. Exh1b1t Aof the‘
Area Development Agreement he—Are alata-Restanrants

Franchlse Agreement for each Franchlsed Restaurant to be developed under the Development Schedule

simultaneously with the signing of the Area Development Agreemerit: All initial Franchise Fees (as
described in Item 5) are owed by you in a lump sum payment when the Area Development. Agreement
and -all corresponding Franchise Agreements are signed.

The' Market and Competition

The market for restaurants offering products similar to those offered in Salata. Restaurants is well
developed and intensely competitive. Yoou will serve the genetal public and will compete with a variety
of businesses, from. locally owned to national and chain businesses. These will include casual dmmg,,
fast-casual and quick service restaurants offering similar food items. These restaurants compete on ‘the;
basis of factors such as price, service, restaurant location and food :quality. These businesses are. often
affected by other factors as well, such as changes in.consumer taste, économic conditions, population and
travel patterns.

We may establish other Salata Restaurants in your area (if permitted under the Franchise
Agreement) and/or sell or license others to sell Products in your area. Also, we may sell Products
(including Proprietary Products) through: wholesalers,. distributors, grocery or convenience stores, the
Iiternet, toll-free; telephone: nuriibers, catalogs, or other similar means of distributiofi to customers. at any
.locat1on whether or not located in your area. See Items 12 and. 16:fora description of your, permitted-and
testricted activities and rights, as well ‘as our permitted .and restricted activitiés and rights. To the extent
your Eranchised Restaurant may be. located near another Franchised Restaurant, you may appear to or.
actually compete with other Salata Restaurants.

Industry Specific Regulations

You must comply with all local, state and federal laws that apply to your Restaurant operations,
including health, sanitation, no smoking, EEOC, OSHA, discrimination, employment and sexual
harassment laws. The Americans with Disabilities Act of 1990 requires readily accessible
accommodations for disabled people and may affect your building construction, site: design, entrance
ramps, doors, seating, bathiroomis, drinking facilities, etc. You must also obtain real estate permits;
licenses and operational licenses. You are not allowed to. offer wine, beer and other alcoholic beverages
for'sale at'your Salata Restaurant, iinless we permit you to-operate a Franchised Restaurant that does offer
alcoholic beverages. In some cases you will be required by us to offer for sale alcoholic beverages. You
are responsible’ for complying with any’ federal, state, county, municipal, or other local laws and
repulations rélating to the sale: of alcohol and liquor-that may. apply to your Franchised Restaurant. There
‘may’ be other laws applicable to. your business and we urge you to. make further inquiries about these
laws.

Among the:other licenses and permits you may need.are; Zontng or Land Use Approvals, Sunday
Salé. Pérmits, ‘Sales and Use Tax Permits, ‘Special Tax Stamps Fire Departmént Permits, Food
Establishment Permits, Health Permits, Food Handler’s Permit, Alarm: Permits, County Occupational
Permits, Retail Sales Licenses, Wastewater Discharge Pérmits. There may be other laws, rules or
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regulations which affect your Franchised Restaurant, including point-of-sale- disclosure regarding
nutrition and dietary characteristics (e.g., calories, fat content, etc.) of the food served at your Franchised
Restaurant, laws concefning the: protection’ of customers’ credit card numbers and financial data,
minimum wage and labor laws along with ADA, OSHA and EPA.considerations.

The U.S. Food and Drug; Administration, the U.S. Department.of Agriculture and. state and. local
health departments administer and enforce regulations that govern food preparation and service and
restaurarit sanitary conditions. State: and local agencies inspect stores to ensure that they comply with
these laws-and regulations.

The federal Clean Air Act and various state laws require certain stafe and local areas to meet
national air quality standards limiting emissions .of ozone, carbon monexide. and particulate matters,
inclading; caps on emissions from commercial food preparation. ‘Some state and local governments have
also adopted, or-are: considering proposals, that would regulate indoor air quality, including the limitation
of smoking tobacco products in public placés such as restaurants.

We:are not ebligated to provide you with guidance about these: laws. and regulations and you are
solely tesponsible for knowing about and complying with all laws and regulations applicable fo your
Eranchised Restaurant. We recommend that.you consult with your attorney for an-understanding:of these
laws.

The United States enacted the “Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism: Act of 2001” (the “USA. Patriot Act”). We are
required to comply with the USA Patriot Act. To help us comply- with thé USA Patriot Act, we-ask you
in thé Franchise Agreement to confirm for us that neither you nor your directors, officers, shareholders,
partners, members, employees, or agents are suspected: terrorists: or persons associated, with suspected
terrorists or .are under investigatioti by-the U.S. government for criminal activity. You may review the
Patriot Act and related regulations.at:  http:/www.treasury. gov/offices/enforceinent/ofac/sdn.

ITEM 2
BUSINESS EXPERIENCE

"The: following is a list.of our directors, officers, and other execuitives who have: responsibility for
the franchise program.

Chief Executive Officer—

mber.and Manager: Berge:Simonian

Mr. Simonian has been our CEO: ber Since-

inception. Ffem—FebFuafy—l-994—te—the-pfeseﬂt—heHe has’ been orie of the operatmg prmmpals of each .of

our -affiliates deseribed in Item 1_since each company’s inception.

Chief Operating Officer and MemberManager: Antranik K'youmjian

Mr. Kyoumpan has been our COO aﬂd—&—Membef—smce mceptlon Ffem—eetebeE—ZOOO—te

B FFROR mestyle-Café-in-He he He has been one
.of the operatmg prmmpals of each of our:

El

st-affiliates described in Item 1

Sa‘}a%a—Dressmgs—LLGaad-has-beeﬂ—smce itse ach company’s inceptior.

President: Michelle Bythewood
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Ms. Bythewood has been our President:since January 2019. From July 2017 to January 2019 she
was our Chief Marketing Officer. From January 2016 to. July 2017 she was founder and owner of Field
Marketing. Focus, LLC in Dallas, Texas. From January 2015 to December 2015 Ms. Bythewood was
Vice President, Brand for CiCi’s Enterprises, LLC in Coppell, Texas. From July 2012 to December2014
she was Senior Director of Marketing for Raising Canes Chicken Fingers in Plano, Texas. From July
1990 to July 2012 Ms. Bythewood was Marketing Manager and then Vice President of Focus
Brands/Schlotzsky’s in. Austin, Texas.

Chief Development Officer: David Wheeler

Mr. Directoiof Fraining-andWheeler has been ‘our CDQ since January 2019. From May 2016 to
December 2018 he was self-employed as a franchise consultant in Dallas, Texas. From July 2009 to Jure
2016 Mr. Wheelér was the Chief Development Officer for Focus Brands in Austin, Texas.

Director of Opefations: Michael Miller

Mr. Miller has been our Directot.of Operatiois since Qctober 2018. From November 2017 to
December 2018 he was a Franchise Business Consultant for us in Coppel] Texas. From April. 2016 to
December 2017 Mr. Miller was a Reglonal Training Manager for us_ih Coppell; Texas. From March
2015 to April 2016 he was.a General Manager in an affiliate-owhed Salata restaurant in Houston, Texas.
From May 2014 to April 2015 Mr. Miller was an Operations Manager for Home Connections in Katy,
Texas. From April 2005 to June 2014 he was in charge of Food and Beverage Operations at Riverbend
Country Club in Sugar L.and, Texas.

Ditector of People Development: William Welderi

Mr: Weldei. has been our Director of Peoplé Developmeit since February 2019. From June 2015
to January 2019 he was our Director of Training and Development-sinee-June-2015.. From August 2010
to May 2015 keMr. Welden was a Special Education Teacher, then Assistant Principal, then .Special
Education Program Specialist for the Katy Independent School District in Katy, Texas.

Director of Off-Premises Sales: Sarah Baylis-

Ms. Baylis
Ms—Baird has been our Fisn
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- ceeutive-Director of Shared i g erationsOff-Premises:
Sales since Arugast—zg-}éJanua;rx 2019. From Never-ﬂber—EO-BJul 2016 to Augus%—-ZO-léDecember 2018
she was our Director of Opi - :Catermg From A—ugust—zm-QAgrll 2012 to.

June 2016 2016 M. Gampes ayll was the isCatering Sales
Manager for F—Iexa—GempfasPotbellv Sandwich Works, LLC in DallasHouston, Texas.

Director of Marketing: Alexandria Atwell f

Ms. Atwell hag been our Director of Marketing since January 2019. From January 2018 to
January 2019 she was our Digital Marketing Manager. From February 2017 to December 2017 Ms.
Atwell was a Marketing Aécount Manager for MMI Agency in Houston, Texas. From May 2015 to
February 2017 she was a Marketing' Account Specialist for MMI Agency in Houston, Texas. From:
September 2014 to May 2015 Ms. Atwell was a Marketing Specialist for Livestrong in Austin, Texas.

ITEM 3
LITIGATION

No litigation is tequired to be disclosed in this Item.

ITEM 4
BANKRUPTCY

No bankruptey information is:required to be.disclosed.in this Item,

ITEM 5.
INITIAL FEES

Franchise Agreement

When you sign the Franchise Agreement-you must-pay us an initial ftanchise fée of $40,000 (the.
“Franchise Fee”). The Franchise:Fee will be fully earned whei paid:and non:refiindable in: consideration
of administrative and other expenses we incur in entering into the Franchise Agreement and for our:lost.or
deferred opportunities to enter into the Franchise Agreement with. others._ You must pay the Franchise
Fee in full at the time'you sign the Franchise. Agreement.

We reserve the right to offer torreduce the Franchise Fee under certain, circumstances. In addition,
‘we:may-allow a new franchisee to apply part of their Franchise Fee to the cost of needed improvements or
equipment. We may also reduce or eliminate the Franchise Fee as an economic. iricentive for-4 franchisee
to open a certain location, with the determination made on a case-bv—case review of all the relevant
economic factors. We will make the decision on the amount of any reduction based on. the condition of
the approved premisés. for your Salata restaurant and any special incentives that we may consider
appropriate. We also may offer to reduce: the Franchise Fee for other reasons, including: (i) as an
inducement for existing: operators to open addltlonal Salata Restaurants, (ii) as an inducement for
goimeone to reopen a closed Salata Restaurant; (iii) as an inducement for someone to take over an
operating Franchised Restaurant; (iv) as an inducement for a professional multi-unit operator to open
several Salata Restaurarits; or (v) to allow a franchisee to have additional ‘money to spend. on store
imiprovements and marketing' during. the first 12 months of operanon The. amount of any reduction will
be ‘made on an individiial basis and may depend on the condition of the premises; the need for upgrades
and remodeling, the need for special incentives and/or: other considerations. ‘We are under no obligation
whatsoever to reduce any Franchise Fee.
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For the year2018, we did nof offer to reduce any Franchise Fee.

Area Development Agreement

If you —sign an Area Development Agreement we will grant you the right to develop .a specified
nhumbef of ‘Salata Restaurants in a Development Area at specific locations that. must be approved by us,
each under a separate Franchise Agreement. We will enter into Area Development Agreements under
which at least three (3) .Salata Restaurants will be developed by an Area Developer, although we reserve
the right to reduce this amount in markets we consider too small for three (3) Salata Restaurants.

Area Devélopers must open each Salata Restaurant in. accordance with the Development
Schedule. The Development Schedule will be set forth in Exhibit A of the Area Development Agreeiniént.

You must sign-a Franchise- Agreement for each Franchised Réstaurant to be developed under the
Development Schedule simultaneously with the signing of the: Area Development Agreement. Al
Eranchise Fees are owed by vou in.a lump sum payment when the Area Development Agreement and all
correspondmg Franchlse Agreements are suzned

FDD:Salata-2048+22019v] 8



Other Initial Fees

We may require that you purchase certain Products through our affiliate, Salata Dressings, LL.C.
In most instances, however, ouraffiliate will sell these Products: te our designated wholesale. suppliers for
resale to our franchisees: Thesé Products currently include salad dressings, 'soups and sauces. We may
add or delete items from this list of Products from time to time. The initial invéntory of such Products is
estimated to cost in the range of approximately $3,000 to $4,000. All payments to our affiliate for such
Products are non-refundable. See Item 8 for'additional details.

You must directly spend
an additional 1% of Net
Sales;on your local
advertising, which
amount'may increase at

-any time t0.2%.

ITEM 6
OTHER FEES
: TypeofFee .. | = Amount: ﬁ‘terDue 7. Remarks
(NO'CCL e | ST T L R
Royalty 5% of Net Sales. ' By the third “Net Sdles™ means all
‘ business day-after | revenue:related to.the
' the close of each Franchised Restatirant.
| Week based on (excluding customer refunds
| the Net'Sales.for | and sales taxes collected and.
that Week, remitted to the proper
, | (Note 2) authorities).
Advertising 2% of Net Sales:to the Same:as Royalty | We'may-change the
Obligations. System Ad Fund. | Fee. -| allocation between the

“System: Ad Fund”, the-
ainount.spent on local
advertising, and a regional
“Cooperative Ad Fund,” as

described in' Item 11. We
have the option to require our

franchisees to form regional

advertising cooperatives in.

‘their local markets and.
contribute into a Cooperative
Ad Fund. Ifthis is:done, your |

Cooperative Ad Fund

;contribution will be-credited
dgainst the local advertising

requirement. See Notes.3 and
4.and ltem 11 undetrthe:
heading “Advertising,”
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T dypeoiFee |
Motk :

T . DiteDue . -

teRy

' Local Telephone
. and On-line
Directories.

Upoﬂ;demand.

We may require you to, or-we
‘bearthe costs for your:

‘us.

may-on your behalf, advertise
your Franchised Restaurant in |
local directories. You must

Franchised Restaurant,
including reimbursements:to

Opening Training,
| Rescheduling Fee:

$500.

Upon demand.

| after such training has been

If you reschedule the:on-site
training provided by us in
connection with your opening

scheduled, you must pay'us
this fee. See Note:5.

 Additional opening
training-and
assistance

$500 per trainer-per day
for each extra.day of ‘
training, and our per-diem
charges, which are

currently: travel costs,
rental cars, lodging

expenses, $150 per day
per trainer and. $30 per

| day per trainer'for meals.

| Upon demand.

provided in connection with

‘beyond that which we are

| prepared to open the

If the on-site training
your opening is extended

scheduled to provide in
accordance with the
Franchise Agre¢ment.and
Manuals by us as a result of
you not being'satisfactorily

Franchised Restauranti(as
determined in our'sole
discretion) or upon your
réquést, you must pay‘us.this
fee, per diem charges and
expenses. See Note 5.

Additional on-site
training-and
assistance:

Our per-diem charge
(which is currently $500
pertrainer, plus our out-

‘of-pocket costs), per

trainer.

} Upon‘ Demand. "

| training'session that we offer

| charge for extra training. See
| Note 5.

If you ask that we (a) provide
additional on-site. training; or
(b). conduct:at your
Franchised Restaurant’any

at'our headquarters, and we
do 5o, then you will have'to
pay our then-current per-diem.

FDD-Salata-20+8+v22019v1
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"~ Amount | _ Datebue. - | - i

Fees related to
Computer System
-and Software

None at this:time

‘We:reserve the right to
iiplemént.a proprietary
software system for-all
franchisees, which may-
require up-front and
‘maintenancg fees. See Note6.

“and Item.11 under the;

heading “Computer System”

| 1T Support Fee

Our per-diem charge
(which is currently.$500

‘per trainer, plus:ourout-

of-pocket costs)

Upon Demand.

1f you requests that we
ptovide on-site informational
technology supervision,
training or assistance:to be
conducted at the Franchised
Restaurant, then you.agree to
pay us our then-current per
diem charges and out-of-
pocket expenses, which shall
be provided in the Manuals.

Product/Supplier
| Testing

Varies — the costs of
testing:and evaluation.

Upon.demand, if
| incurred.

See Note 7 and Item 8.

Transfer Fee

. An.amount:equal to

50% of our then-curferit
initial franchise fee..

At time of
transfer.

Payable only if you make a
transfer (as.defined in the
Franchise Agreemerit), which
includes any sale:or

- 50% of our'then-current
initial franchise fee.

An Area Developer will assignment of your franchise
‘pay a transfer fee equal to or your company. Wexdo not
$10,000 for each ‘impose a fee for a transfer to
Restaurant:not developed; ‘a.corpotatioti you form for
butnetlessthan-50%of the: convenience:of
the-AreaDevelopment ownership.
Fee_T.:

Renewal Fee: An amount-equal to Before renewal. | The Franchise Agréement

may be renewed after.an
initial term of 10 years: You
will only need to pay this fee
if you renew the Franchise
Agreement. Thefé is ho
renewal under the Area
Development Agreement.,

FDD-Salata-203:8v22019v1
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CeE ¢

E

1. DateDues |

Deadline Extension

Fee

| $2.500 per deadline

‘ ‘Upon demand, if

If, undér an Area

incurred.

Development Agreemernt, you

are diligently working to

comply with the

Devélopment:Schedule and
you are still unable to-meet
one or more deadline, you
may request that we provide.

an extension _befq_'r‘e thc_e‘ N
-expiration of such applicable

deadline(s). We have the

right to require that you pay

an extension fee of $2.500 for
each extended deadline, if we

agree to-modify any of the
deadlines. We are not

obligated to extend any

deadlines.

Charges for.
“mystery
i customer’ quality
 control evaluation

Will vary under
circumstances, but not.to
exceed $1,500 per year.

Upon demand, if
incurred.

See Note 8. The:mystery
customer program will be
Separate from our'programs

for-customer surveys and
customer satisfaction.audits
(which may require you to

-accept coupons from

participating customers for
discounted or complimentary
items.

Late Fee and
Interest.on
Overdue Payments

A late fee equal'to 5% of
your overdue amount, and
interest equal to 1.5% per
month (but not more than
any maximum rate set by
Taw).

| At time the

| Overdue

. Payments are
j paid:

i

Only due if you do,n’tv-péy’ us
‘the amounts you owe on time.

Interest will be charged only
on-overduesamounts afnd will
start to accrue onthe date

‘when the payment was

originally-due. The:
maximum interest rate in

California is 10% annually.

Dues:and
Assessments
Imposed by a
Franchisee
Advisory-Council

As determined by a
franchisee advisory
council (if established).

Cufrently — none.

| At the times

required by a
franchisee
advisery council.

‘We:may:form, or require that

ourfranchisees form;a
franchisee advisory council.
If one is formed, you must,

‘become a member if we

require, and you must pay the
fees and.assessments imposed |
by the council..

FDD:-Salata-2018+22019v1
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E_E;fyp_e;ofﬁee T - -, Amount v . DateDue x| ‘%7
Lo Neted) |0 R R S
Gift Card Program | Will vary under If incurred You must participate in our

13

circumstances Gift Card program when it is
establishied. ‘Gift Cards will
be available for'sale'and
redemption at.any Restaurant
] 3 in the:System.
Restaurant Will vary under ' As:agreed We may‘requiresyou to
| Refurbishment circumstances ‘ refurbish your Franchised
Restauirant to meet-oiir thén-
currént:requirements for
-décor; layout, etc. We will
'not require you to refurbish
the Restaurant. more:
frequently than every five
. ‘ years;
| Prohibited Product. | $250 peiday of use of ‘ If incurred In addition fo etherremedies
I -orService Fine unauthorized products or available tous. This may not
iservices | be enforceable under
‘ ) , ; California law.
! Audit Expenses | All costs and expernises Upon .Demand. Payable only‘if we audit.and
7 | associated with-the audit,. the audit discloses an
reasonable accounting understatement in any
and legal costs. statement or report-of 3% or:
more. (Youwwill also have to
pay the monies owed and
interest on the underpayment
, (see “interest” above).)
Insurance - ‘Ourcostto obtain Upon Demand. | Wehave thé right (but-not
Procurement insurance coverage if you obligation) to buy insurance
' fail to do so. _coverage if'you do riot:do:§o.
FDD-Salata-2048+22019vi



o T.Amount . - -

| ~ Pate Dye

 Remarks
N

E

o -

Relocation
Ex_pens_cs

Y.ours :and our actual
expenses.

{ Upon demand,

- Payable only'if you relocate-
your Franchised Restaurant,

in order to reimburse us:our

costs and expenses related to
an approved relocation of
your Franchised Restaurant..
In;addition to the cost of
.developing relocated

Franchised Restaurant, you

must remove from the first

Franchised Restaurant
premises, and discontinue
using for any purposes, any

and all signs, fixtures,.

furniture, posters, furnishings,
equipment, menus,

advertising materials,

stationery supplies, forms and
other articles'which display
any of the Proprietary Marks'
or any distinctive features or

designs:associated with Salata

Restaurants. And, you must

'make modifications necessary

to distinguish the first
Franchised Restaurant from
its former appearance and
frorh othier Salata Restaurants.
to prevent-any possibility of
confusion by the public.

Securities Offering

|

Our actual expenses.

Upon demand.

Payable-only if you propose
to.engage in a public or
privatessecurities offering, to.
reimburse us. for our
reasonable costs and-expenses
(including legal and
accounting fees)'to evaluate
your proposed offéring.

' Costs'and
Attorneys’ Fees.

Will vary under
circumstances.

- Upon Demand.

" Due-only if'you are in default

under the Franchise
Agreement, in which case
you must reimburse as for the
expenses we incur (including,
reasonable attorneys’ fees) as
a result-of your default.and to
enforce and terminate the
Franchise Agréement.

FDD-Salata-2048+%22019v}
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g. 1 . Amiount - |  DateDue . *
Indemmﬁcatlon ‘Will vary-under Upon Demand. You must relmburse usifwe

circumstances. . are sued or held liable for

: claims arising from your
operation of the.Franchised
: Restaurant;.as-wéll as your
| use of the Proprietary Marks
! in a manner inconsistent. w1th
: our instructions, and any
transfers orsecurities
| offerings that you propose.

1.

Explanatory Notes to Item 6 Table:

Except as otherwise noted in this Item 6, we impose and collect all of the fees described above.

None of these fees are refundable. All of the fees described above. in. this Item 6 are uniform, for

all franchisees.

You must pay your royalties and System Ad Fund contributions by EFT (electronic funds.
transfer). To make arrangements for EFT, you must sign our current form of Authorization
Agreement for Prearranged Payments (Direct Debits), which is Exhibit D to the Franchise
Agreement. You must maintain a minimum balance of $5;000.00 in your bank account against
which such EFT s shall be drawn.

The chart reflects the maximum, required pércentage amount of up to 4% which -you will be

required to contribute to the System Ad Fund and/or spend. on local advertising (togéther the.

“Advertising Obligation”). Our current allocation of the Advertising Obligation is 2% toward.
the System Ad Fund and 1% spent directly by you toward local advertising, but we réserve the

right to change this allocation at any time. We intend to increase the amount spent toward local

advertising to 2% in 2048the near future. ‘With the. exception described. in Note 4 below, we:
cannot require additional advertising, marketing or promotional contributions. Further details
about the applicable advertising, marketing and prométional requirements can be found in. Item
11; under the subheading “Advertising.”

'We have the option to require our franchisees to form regional advertising cooperatives in their

local markets and contribute into a Cooperative Ad Fund for: this purpose. If this is. done, your
Cooperative Ad Fund contribution will be credited against the local advertising requirement. The
amount of required Cooperative Ad Fund contributions will be determined by’ us, unless. 'we
authorize the Cooperative Ad Fund to set the amount itself. If the Cooperative Ad. Fund. s 'so
authorized, members of any Cooperative Ad Fund may agree (by a majority vote) to increase the
Cooperative Ad Fund contribution to a rate in-excess:of the maximum, amount that we require.. If
we operate a ‘company-owned or affiliate-owhed Restaurant within a region that has formed a
Cooperative Ad Fund, the company-owned or affiliate-owned Restaurant will contributé to such
Cooperative Ad Fund on the same basis as franchisees within this region, each Restaurant having
one vote. At present, there afe no Cooperative Ad Funds in our System. Further details .about the

applicable advertising, marketmg and. promotional requirements: can be found in Item 11, under

the:subheading “Advertising.”
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5. As part of the opening of your Franchised Restaurant, we will conduct pre-opening and opening
training arid assistance at your Franchised Restaurant. However, if we provide: additional days.of
on-site training or assistance in connection with your opemng, or at a later time, or such training.
is rescheduled, we may charge: you the fees, per diem charges and expenses indicated.ini the table
above. Additionally, we may require that you complete refresher and additional training
programs, and we may offer the programs on a voluntary basis: See Item 11 under the heading
“Training” for more detailed information.

6. As': described in Item 11 under the heading “Compu’ter System ’ we require you to use certain
Restaurant Although we do not currently have' a software system that is proprletary 10 Salata
Restaurants, we reserve the right to have one in the future. If we develop a proprietary software
system, we may fequire you to pay us an up-front licensing fee as well as ongoitig software
maintenance fees. We or our affiliates may be a provider of these services.or products. Also, as
described in Itém 11, wie will require that you obtain and maintain a maintenance and/or support
contract for'your communications and information systems.

7. If you desire to purchase unapproved. products or equlpment supplies, services, or. Products
(other than Proprietary Products) from other than approved suppliers, we may require ‘that: our
represéntatives be permitted to inspect, from time to time, the supplier's facilities, and that
samples from the supplier be'delivered for evaluation and testing either to'us or to an independent
testing facility designated by us. You must pay: a charge not to exceed the reasonable cost of the
evaluation and testing. See also Item 8.

8. As described in Item 8, we may use an independent service to conduct a “mystery customer”
quality control and evaluation pregram. You must participate in this program, and we may
require: that you pay the then-currenit charges imposed by the evaluation sérvice (as we direct,
either-directly to the evaluation service:provider or to us-as a reimbursement).

ITEM 7
ESTIMATED INITIAL INVESTMENTS.

YOUR ESTIMATED INITIAL INVESTMENTS

Traditional In-Line Shopping Céniter Site

‘f. Hi o= ] Methodiof- . | W
o miount.” - : . Payment o Payment;iste
| KT N ) 3 l‘ P L ".',-H ‘ i '\." : .."; : Ll ‘_ » " ‘—.' Made’ wi P
j Initial Franchrse $40,000 Lump -sum When you sign Salata Francluse, LLC
Fee ' : | ‘the Franchise: = |
(Note 2) | Agreement. :
Report |
Business Licenses | $1,000:to $5,000  Asarraniged \ Asincurred | Local.and other state
& Permits government agencies:
(Note 43). |
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oo s, —

;' Amoutit

- Method of

* Payment

y
o
i
1

Made, =

Engineering Fees

___ (Neterl) - DR SR = con e - Made, . -
Leasehold '$258,000't0 $450,000 | As artanged As:arranged Independent
Improvenients contractors; Lessor
(Note 54) . ,

Fixtures, $150,000 to $300,000 | As arranged As incurred ' Us and Approved
Furnishings & ' Suppliers
Equipment 1
(Note 65) ) :

| Architect and. $11,500to $2430,500 | As.arranged As arranged Independent

 contractors, Approved

(Note 76) , . Suppliers
Rent and Utility $10,000:to $17,000 As arranged ~ As arranged ' Lessor, Utility
Deposits ' ' companies
(Note 87) ) :
Other Proféssional | $3,000 to $35,000 As arranged As arranged - 'Various-service
Fees. 7 providérs and
(Note 98) ] ' gontractors:
Insurance Deposit: | $1,500 to-$6,000 As arranged As arranged | Insurance providers
(Note 189) ] : B
Initial Inventory $6,500 to $15,000. As arranged - As-incurred | Us.and Approved
of Food, ' | suppliers
Beverages, Paper.
Supplies-and
Uniforms
{Note H_w_) : o 7
Training Expenses- | $5,500 to $20,000 Asarranged | Paymentterms | Suppliers.and your
(Note 4211) arfanged with | employees:
' suppliersand.
_your-employeés
| New Restaurant $4215,000 to. As arranged - As arranged Suppliets
| Advertising, $4620,000 N ‘ ‘
| (Note 1312) , ] i :
Additional Funds | $20,000 to $30,0000 | As.arranged " As needed | Us, Suppliers,
| (for the initial 3 : | employees and othet
months.of creditors
| operations)
(Note 1413) .
ron | S e
| ESTIMATED e
I INITIAL
| INVESTMENT
FDD-Salata-2018+22019v1 17




Business. District/Non-Traditional Site

C-Typeof o Ll 0 U -TT " Methodof " Y| . "When * | 7 TlFoWhom : -
- Expenditure | '* ' Amount |- “Paymient . Due . | Payment

S Neteldy -~ o T T S P SR

Initial Franchise | $40,000 Lump sum ‘When you sign | Us

Eee : ) the Franchise |

(Note 2) : ] ] | Agreement

S"E a HEI!‘SINS -

Business $2,000 to $3,000 As arranged As incurred. Local and other state
Licenses & ' government.agencies
Permiits (Note'43) ,
- Leasehold $125,000'to $375,000 | As arranged, As arranged Us, Independent
Improvements contractors, Lessor
- (Note:54)

Fixtures, $60,000 to.$80,000 As arranged As incurred | Us-and Approved
Furnishings & Suppliers
Equipment :
' (Note:65) .

Architect:and | $10,000 t0.32329,000 | As arranged As arranged Independent:contractors,
Engineering Fees Approved Suppliers
. (Note#ﬁ) ' | .
' Rentand Utility | $5,000 to $6,000 As arranged Asarranged | Lessor, Utilify companies
Deposits . ‘

(Note: 87) ) ,

Other | $3,000 to. 5,000 As arranged As arranged | Various service providers
Professional Fees and comtractors |
(Note:98)
 Insurance Deposit | $500 to. $2,000 ! Asarranged Asarranged. | Insurance:providers
 (Note-189) ‘ | ] ) |

Initial Inventory. $5,000 to $8,000 As arranged As incurred | Usand Approved

of Food, suppliers

Beverages, Paper '

Supplies and. _ |

Uniforms | ‘

(Note 1110)

Training | $5,000t0$ 12,000 | As arranged Payment terms. | Suppliers and.your
Expenses | arranged with | employees

(Note4211) 3 suppliers.and

3 | your employees

New Restaurant | $815,000 to | As arranged As arranged ' Suppliers

Advertising $4220,000
| (Note-4312)
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Ty SRS R : .|, Methodof ¢ | -
Expendlture - Amount; 1. Payment
—(Nptel) <t '.“'f’,“f' T T STt I CLw = .z ST
Addition‘al Funds $1s, 000‘to $20 000 As arranged As:needed Us, Suppliers, employecs
(for the initial 3 and other creditors.
months: of
| operations)
(Note $413)
ESTIMATED e
| INVESTMENT
Explanatory Notes to Item'7 Tables:
1. General — The abovée. two tables describe the: estimated initial investment. for a single Salata

Restaurant located in a traditional in-line shopping center site, and for a single Salata Restaurant located
in a business district/non-traditional site: We havé not included a separate table. for the initial investment
if you sign an Area Development Agreement As descnbed in Item 5 ea—exeeu&ea—ef—aa—Area

, _gg a Franchlse Agreement for a—Saleteeach Franchlsed Restaurant
to be developed—Other-than-the-Area z ag under the Development. Schedule
nnultancously with the mgg;ng of the Area Development Agl;eement All Franchlse Fees aré owed by

‘Ae;reements are signed. The estimated 1mt1al investment expendltures w1ll -apply to each- Franchlsed
Restaurant .developed under an. Area Development Agreement; suibject to potential increases over time
and other changes in circumstances._If you sign an Area Development Agreement, yourprofessional fees,
such as in the category-of legal and financial, may be higher-and cannot be-predicted by us.

We do not impose or collect the fees or costs described in this Ifem, except for the items noted
with “Us” in the column labeled “To Whom Paid.” Except as déscribéd below, all fees and amounts that
you must pay to us are non-refundable. For any amounts paid to third parties, the availability and
conditions under which you may obtain refunds will depend on the terms offered by those; third party
suppliers. ‘Our estimates in this Item 7 are based on our current prototype. for' Salata: Restaurants, our
experienice ih developing and operating our affiliate-owned Salata Restaurants, and our knowledge of
business practices and conditions in the general marketplace. They dre, however, only estimates and by
their natufe may change from time to ‘time and may vary from location to location. The figures do not.
provide ‘for your cash néeds to cover financing incurred by you or your other expensés. You should not
plan to draw income from the operation during the.start=up and developmental stage of your business, the
actual duration of which will vary materially from location to location and cannot: be: predicted by us for
your Franchised Restaurant (and which may extend for longer than the three. month “initial period”
described in Note 15 of this ltem 7). You miist have additional sums available, whether in cash or through
a-bank line of credit; or have other assets which you may liquidate or against which you may- borrow, to
cover other expenses and -any operating losses you may sustain, whether during your 'start-up and
development stage, or beyond. The amount of necessary reserves will vary greafly from Franchisee to
Franchisee -and will depend upon many factors, including the rate of growth and success of your
Franchised Restaurant, which will in turn dépend upon factors such as the demographics and economic
conditions in the area in which your Franchised Restaurant is located, the presence of other Salata
Restaurants, public awareness. of our business, your ability to operate:efficiently-and in conformance with
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the System, and competition. Because the exact amount of reserves will vary and cannot be:meaningfirlly
estimated, we urge you to carefully review these figures and the figures you obtain: from your own
inquiries with an experienced business advisor, such as :am accountant or' consultant, or a legal advisor,
such as a lawyer, before making any decisiofr to purchase a Salata Restaurant. franchise or any other
franchised business.

2. Franchise Fee — The Franchise Fee: shown in each of the tables -above is uniform for all
franchlsees and the sameé for each Franchlsed Restaurant opened ’

Hyou-sign-an-Area-Development
et whieh-isAs described in Item S—A-pertien-of
he-, you must sign a Franchise EeeAgreement for

theeach Franchlsed Restaurant to be developed m—efder—to-sat-xs-ﬁyunder the Development Schedule—”[lhe
Franehise-Fee-and simultancously with the signing of'an Area Development Eee- :
Item—é—fer—fufﬂaer—detaﬂ-s—fegafdmg—daeAgxeement All Franchise Fees aﬁd—Afea—Deve}opmeat—Fees—are
owed by you in a lump sum payment when the Area Development Agreement and all corresponding:
Franchlse AgTeements are su.med We do:not prov1de ﬁnancmg for any of these fees Fer—ﬂae—puspeses—ef

43.  Business Licenses and Permits — These are genéral estimates for permits and licensing that may
be required by local and state governments. Local, municipal, county and state regulations vary on the.
licenses and permits you will need to operate a Salata Restaurant. You will pay these fees to
governmental authorities before starting: business. You are:solely responsible for obtaining all appropriate:
licenses and permits. You may be required to offer ‘and sell beer, wine, or any form of liquor -at the
Franchised Business as we may from time to tinie préscribe in the Manuals or otheirwise in writing. You
are solely respon51b1e for complying with all laws and regulations relating to the sale of alcohol and

alcohol service or preparation. Fees may vary'significantly between jurisdictions,

54. Leasehold Iimprovements — Y-ou will need to employ & quahﬂed licensed general contractor to
construct the imiprovemerits to, or “build out,” the prerhises who. is acceptable to us: Our estimates .are
based on the: assumption that the Salata Restaurants located in traditional in-line. shoppmg center sites are’
approximately 1,800 to 3,800 square fegt in size, and ‘Salata Restaurants located in business district/non-
traditional sites are approximately 750 to 1,800 square feet in size, and that your lessor will provide a
shell space that includes, at'a minimum, a‘level concrete: floor suitable for floor'covering, demising walls,

and air-conditioning, electricity, gas, sewers, bathroom facilities, and water and plumbing suitable for a
retail business. Among other things, you will probably need to ‘arrange for the following items to meet
out standard plans and specifications: proper wiring and pluribing, floor covering, wall covering,
partitions, lighting and fixtures, storefront modifications, painting, cabinetry, and the like.. Costs will vary
depending upon various- factors, including: the geographic location of your businéss; the size of the
premises; the.availability and cost of labor and materials; and the condition of the premises and the work
that the lessor will do as a result of the lease negotiations. Lessors may, instead of actually doing some of’
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the work, provide you with credits towards your future rent payments and/ot a tenant. improvement
allowance.

The estimate shown in each-of the tables above-does not take into account-any amount which may
be provided by your landlord as a tenant improvement allowance. This amount can vary greatly,
depending on many factors.

65. Fixtures, Furnishings & Equipment — As described in Item 8, you must purchase all fixtures,
furnishings, equipment (including computer :and point of sale -equipmerit), signage and supplies that we
specify as required for a Salata Restaurant. Fixtures and Equipment: These estimates includé fixtures:
and equipment required for a. Salata Restaurant, including coolers and refrigeration equipment, cooking
equipment, food preparation tables, serving equipmeént, customer tables, seating, stereo. system, various
Tradedress and décor items, small wares, and other fixtures and equipment. These amounts also include.
costs of your office furniture, filing cabinet.and miscellaheous:6ffice supplies, and equipment. Computer
and point of sale system: You must purchase or lease specified computers and related hardware, along
with required third party software necessary to operate the- Franchlsed Restaurant The estlmate mcludes
the costs for the 1tems that weé currently requrre

A—GemputeF%stemi—The cost for the Computer System is in the range of approxrmately $15 000 to

$20,000;-which-ineludes-installation-and-set-up. We may periodically requite franchisees to update their

computer systems to our then-current standards.. See Item 11 under-the heading “Computer System™ for
additional information. Signage: The. estimates include the .costs for interior and exferior signage. The
cost-of signage may vary ssignificantly depending on the 16¢cation of ‘your Franchised Restaurant, market
conditions and lo¢al codes. In some instances, the use of :additional ‘or larger signage may be possible,
with our prior written approval. The costs of these optional items are not included in the: line. itern total
above..

36. Architect and Engineering Fees — You will be required to retain the services of a qualified
architect, who'we have approved or designated for usé by our franchisees, to adapt our standardized- plans
and specifications based on our: prototype(s) of Salata Restaurants for the remodeling or finish-out of your
Franchised Restaurant (see Item 11 under the subheading “Construction and Layout of Restaurant” for
additional information). As described in Item 11, we may from time to time develop or approve
variations with respect to our prototype locations and plans.

87.  Rent and Utility Deposits — If you do not own a location for your Franchised Restairant, you
must purchase or lease a space.. Locations for Salata Restaurants will typically need approximately 1,800
to 3,800 square feet for traditional in-line shoppmg center sites, and approximately 750 to 1,800 square.
feet for business. district/non-traditional sites. The estimate in the.chart above inclides your first month’s
rent payment and utility deposits (for example, telephone; electricity, gas and water). The estimates do
not. 1nclude a security deposit or real estate taxes. The-requirement to make, and the amount of, security
deposits will depend ona variety of factors, including your credit.and financial condition. The estimates.
assume that rent commences: ipon the Franchised Restaurant’s opening. You, however, will need to lease
a space in advance to build-out the Franchised Restaurant, Howevér; you miay attempt to négotiate an
abatement from the lessorfor this period.

As indicated, we anticipate that Salata Restaurants will typically be located in either traditional
in-line:shopping center sites.or business district/non-traditional sites, although free standing locations will

'bé considered as long as they are in areas of high traffic in urban and subiirban areas, and preférably-near

large residential wmmunitfres, office buildings and other commercial areas. Rent varies considerably:
from market to market, and from location to.location within each market. Rents may vary beyond the

range that we have provided, based on factors such as market conditions in the:relevant area, the type and
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nature of improvements needed. to the premises, the size of the site for the: Franchised Restaurant, the

terms of the lease, the desirability of the location; and your ability‘to riegotiate. with your lessor.

The estimates assume that you will lease the premises: for your Franchised Restdurant and,
therefore do not include costs related to the purchase of land or the construction of any buildings If‘you

costs that we cannot estrmate

98.  Professional Fees — The-estimate assumes that you will employ an attorney-to help you negotiate:

your lease for the Franchised. Restaurant premises. In addition, you may choose to employ an attorney,
accountant, and other-consultants to hélp you evaluate our franchise offering and your establishment-of a

new busmess and.in obtaining all required permits and licenses to establish and operate the Franchised.

Réstaurant. In addition, jou may also form a corporation or othér entity to operate the business. Your

actual costs may vary substantially, for example, depending on the degree to which you rely upon your

advisors and upon the licensing requirerients that may:apply to your Franchised Restaurant.

489.  Insurance Deposit — The estimate represents an initial deposit for the coverage necessary to:

operate the business and represents approx1mately three: months; of coverage. Insurance. costs will vary

depending upon factors such as the size and location of the Franchised Restaurant. Your obligations: with

fespect to instirancé are more fully desctibed.in Item 8.

+110. Initial Inventory of Food. Beverages. and Paper Supplies — These expenses include :an initial

inventory of Products, as well as an.initial inventory of paper goods:and supplres ‘We may require you to.

purchase certain Products representing :a portion of your initial inventory frem our affiliate, Salata

Dressings, LLC, in the: éstihatéd amount of $3,000:to $4,000. Currently the Products.purchased from this.

-affiliate are salad dressings, soupsand sauces (see Item 8 for additional details), In most cases, however,

these Products are purchased through our designated wholesale suppliers. You will need to replénish

your initial inventory on an as needed basis and food items and other supplies are used. Our affiliate-

owned Salata Restaurants typically place orders for replacement items once or twice per week. The.

amount and cost of your initial and subsequent orders for all of these items will vary depending on

various factors, including the size' and anticipated volume of your Franchised Rc_stayra_nt 's sales and the:

frequency of your orders.

4211. Training Expenses — You will incur expenses; associated with our trainihg program. For this
training program, we provrde instructors and instructional materials at:no charge for up to-four persons,
but you must pay-for transportation, lodging, meals, wages, and worker’s.compehsation insurance (if you

send any emiployees) for your trainees. As to the amounts shown, the low- end of the estimate assumes
that the: trainees are within driving distance to the training location, and the high eénd assumes that other
travel will be needed, and includes travel expenses, although thiese may vary significantly depending upen

factors such as the distance: traveled and mode of transportation. Your costs will also vary depending, on

the: nature and style of accommodations, and the: number of persons who will attend training. You. will

also incur expenses related to, training at your Franchised Restaurant prior to opening. If you reschediile

the: on-site' training provided by us in conngction with your opening after such ‘training has been
scheduled, you must pay usa. fee of $500. If the onssite training provrded in connection with your

opening is extended beyond that which we are scheduled to provide in accordance with the Franchise:

Agreement and Manuals by us as a.result .of you not being satisfactorily prepared to open the Franchised
Restaurant: (as determined in-our sole discrétion) or upon your request, you. must pay us.a fee of $500 per
trainer per day for each extra day of training provided, plus per diem charges and expenses. ‘See Item 6
regarding these costs. See Item 11 under the heading “Training” for additional details regarding the
trainiiig program.
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1312. New Restaurant Advertising— This advertising and marketing promotion is intendedto prov1de
initial awareness and momentum for your new Franchlsed Restaurant You must spend 2 rmmmum of

00 ' 00-for- ' i pess-diste ditions -",,15,000 and
520,00 Addltlonal detalls regardmg advems1ng and promonon can be found in Itém 11, under the
heading “Advertising.”™

$413. Additional Funds — You will need additional capital to support on-going expenses, such as
payroll, rent and utilities, to the extent that these costs are riot. covered by sales revenue. New businesses
often generate a niegative cash flow. "We estimate that the amount given will be sufficient to cover on-
going expenses for the start-up phase of the business, which we; calculate to be three months. Such
amounts are the minimum récomménded levels and are only estimates. ‘There is no assurance that
additional working cap1tal will not be necessary during this start-up phase-or-after. Youractual costs'may
vary considerably, depending, for example; on factors such as: local economic conditions; the Tocal
market for the Products; the prevailing wage rate; competition; the sales level achieved during the initial
petiod of operatlon and your management and traifing experience, skill, and business acumen. You
should review these figures carefully with a business advisor before: maklng, any decision to putchase ‘the.
franchise. You should take into account the cash outlays and probable losses that you may incur while
you are trying to get established. The-disclosure laws require us to include this estimate of all costs and
expenses to operate your franchise during the “initial period” of your businéss, which is defined as three
months or a longer period if “reasonable for the industry.” We are not aware of any established longer
“reasonablé period” for the restaurant industry, so our disclosures cover:a three:month period.

ITEM 8
RESTRICTIONS ON SOURCES OF PRQDUCTS AND SERVICES

To insure that the highest degree ‘of quality and service is ‘maintained, you must operate the,
Franchised Restaurant in strict conformity ‘with the methods, standards, and specifications as we may’
from time to time prescribe-in the Manuals-or otherwise in writing.

Products and Otlier Puirchases

General

All Products sold or offered for sale at the Franchised Restauraiit mist meet our- then-current:
standards and spe01ﬁcat10ns and be approved by us. You must purchase 1install, and use all fixtures,
furmshmgs equipment, décor, supplies, computers software and commuinications hardware-and-software,
signs and materials as we may reasonably require in the Manuals, or other written materials (collectively,
“Restaurant Items”). You must purchase all additional Products and other Restaurant Items. solely. from
manufacturers, distributors, and suppliers who demonstrate to our continuing' reasonable satisfaction the
ability to meet our standards and specifications; who: posséss adequate: quality controls and capacity to
supply your needs pfomptly and reliably, and who have been approved. by us in thé Manuals or otherwise
in writing. You may not purchase, offér or sell any' Products, or use at your Franchised Restaurant any
Products or Restaurant Items, that we have not previously approved as meeting our standards and
specifications. Although we are not currently a supplier of Products, we have: the right to beian approved
supplier of some items, We may disapprove of Products and suppliers based on our desire to consolidate
System purchases, through fewer suppliers. We may designate a smgle supplier, which may be us: or one

of our affiliates, for any products, equipment, supplies, or sérvices, in which event you must purchase
such items exclusively from the designated supplier.
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If you desire to purchase tinapproved products, or Products. (except for Proprietary’ Products,
which are discussed below) or Restaurant Ttems from .other than approved suppliers, you must submit to
us a written request to approve the propesed product or supplier; together with such. evidence of
conformity with our specifications :as we reasonably. require. We will have the: right to require that our
representatives be permitted. to inspect the supplier’s facilities and that samples: from the supplier be:
delivered for evaluation and testing éither to us or to an independent testing facility designated by us.
You must 'pay a charge, not to exceed thereasonable cost of the evaluation ‘and testing. We will use: our
bestefforts to complete our review’within six months. If We do not give our'written approval within this.
six month period, we will be deemed to have disapproved the proposed new supplier, We may, from time:
1o time, revoke our-approval of particular Products, Restauranit Items of 'suppliers'if we. determine; in our

. sole, discretion, that the Products or suppliers no. longer meet our standards. Upon receipt of written

notice of such revocation, you must cease to sell any disapproved product and/or cease to purchase from
any disapproved supplier.

Our specifications either: (1) are contained in.the Manuals; or (2) will be provided to you upon

. tequest. ‘We, however; have no obligation to' make: available to prospective 'suppliers the standards ‘and

specifications that -we deem confidential. When approving suppliers, we consider whether they
demonstrate the ablhty to meet our standards and specification and whether they possess adequate quality
controls and capacity to supply yeur needs promptly and reliably. However, our approval may be
withheld for any reason.

‘We estimate that your purchases from approved Suppliers will represent approximately 70%. to.
90% of your total purchases in establishing the Franchised Restaurant, and approximately 70% to-90% in
thé continuing opération of thé Franchiseéd Restaurant. We also estimate that your purchases that must

«conform to our specifications. will represent approximately 70% to 90% of your total purchases in

establishing the Franchised Restaurant, and approximately 70% to 90% of your total purchases in the
continuing operation.of‘the Eranchised Restaurant.

We may establish strategic alliances or prefetred vendor programs with suppliérs that arerwillifig
to supply some Products, equipment, or services to some or all of the Restaurants in our System. If we do
establish those types of alliances or programs, we may: limit the number of approved suppliers with'whom
'you may deal, we may designate sources that you must use for some: or all Products, equipment and
services, and we may refuge to- approve proposals from franchisees to add new suppliers if we believe that
action would ‘not be in thé best interests of the System or the franchised nétwork of Restaurants. There
are-currently no purchasing or distribution cooperatives in.our System.

We and/or our affiliates may receive. payments: or other compensation from supphers on account
of the: suppllers dealings with us, you, or other Restaurants in the:System. We may use any amounts that
we receive from suppliers for any purpose that we: deem appropriate. We and/or our affiliates may
negotiate supply contracts with our suppliers under which we -are able to purchase Products, equipment,
supplies, services.and other-items at a price that will benefit tis:and our franchisees:

For -the period -from January 1, 20472018 through -December -31, -2047%-2018, ‘we -earned
appfem%atel-y—sg-OOO—mno rebates from des1gnated supphers as a result of system—w:defranchlsee

‘purchases

Proprietary Products

The Proprietary Products that are or may be offered and sold in Salata Restaurants are
manufactured in accordance with our proprietary recipes, formulae and specifications. In order to
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maintain the high standards of quality, taste, and uniformity associated with Proprietary Products sold at
all Salata Restaurants in the System, you must purchase Proprietary Products.only from the- suppliers and.
distributors that we designate in our sole discretion, and you may not. offer or sell any Proprietary
Pioducts that have not been purchased from us or our designated supplier at or from the Franchised.
Restaurant. We will have the right to periodically intreduce additional Proprietary Products, or to
‘Wwithdraw Proprietary Products.

‘We may require that you purchase certain Products through our affiliate, Salata Dressings, LLC-
In—the-alternative, however, generally we may-sell eertain-of-these—samie Products to our designated
wholesale suppliers for resale to our franchisees. These Products currently. include salad dressings, soups
and sauces. We may add or delete items ftom this list of Products from time to tinie: Qur affiliate will
derive revenue through. the sale and distribution of these Products directly to our franchisees and through
sales to our designated wholesale suppliers. We estimate ‘that your purchases of such Products will
represent approximately 15% to 25% of your total purchiases in establishing the Franchised. Restaurant,
and approximately 15% to 25% iir the continuing operation of the Franchised Restaurant. For'the period
from January 1, 26472018 to. December 31, 20472018 total revenues of*Salata Dressings, LLC from all
sources was $4:143,3803.858.950 of which $69;624-or-approximately-6.:07%0 was received as a result of
‘purchases. of Products by Franchisees directly from our affiliate. We have not ¢alculated the amount of
total revenues of Salata Dressings, LLC that is attributable  to franchisee purchases of these' Products
indirectly through our designated wholesale' suppliers, as we. do. not have ‘access to this information. Our
CEO, Berge Simonian, and our COO, Antranik Kyoumjian, own an interest in our affiliate, Salata
Dressings, LLC. )

Compiter System

You. will need to acquiré (either by purchase or lease) the computer hardware and software
system that we may specify from time to time. Thei computer hardware and software system refers to
cash register or point of sale systems, hardware, software for the management and. operation of the
Franchised Restaurant and for reporting and sharmg information with us, and communication systems
(including, modems, .cables, etc.). See Item 11 under the heading: “Computer System” for ‘more
information.

Insurance

Yoou also muist obtain, before beginning any operations under the Franchise Agreenient; and must
maintain in fuill force and effect at all times during the term, of the Franchise Agreement, at. your own
expense, an insurance policy or policies protecting you, us, our affiliates, and our respective officers,
directors, partners, and. employees. The policies must provide protection against any derand or claim
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relating to personal and bodily injury, death, or property damage, or-any liability arising from your
operation of the Franchised Restaurant. Required insuranceé will include, but not be limited -to,
comprehensive general liability coverage, including employment practices coverage; personal injury
coverage; automobile coverage, including underinsured or uninsured, coverage; business interfuption:
insurance;and property damage coverage. All policies must.be written by a responsible carrier. or. carriers
whom we determine to be acceptable, must: naie us and .our affiliates as additional insureds, and must
provide at least the types and minimum amounts of coverage specified in the Franchise’ Agreement or
otherwise in the Manuals. Additionally, we: may designate: one or more instrance companies as the
insurance ‘carrier(s) for Salata Restaurants. If we do so, we may require that you obtain your insurance
through the designated carrier(s). ' ) ’

Presently we require you to-maintain the followmg minimum insurance amounts: (1) builder’s
tisk insurance ‘during any periods of construction or renovation; (2) all risks coverage for full repair and
replacement value of all of the equipment, fixtures and supplies used in your Restaurant; (3) worker’s
compeiisation and employer’s 11ab111ty insurance, as well as any other insurarice required by law;
@) comprehenswe general liability insurance with limits of at least $1,000;,000 per occurrence, ‘and
$2,000,000 general aggregate, including the following coverdges: personal injury (employee and
contractual inclusion deleted); employment practices; products/completed‘ operation; and tenant’s legal
liability of at least $300,000; (5) automobile 11ab111ty insurance, and property damage liability, including
owned, non-owned, and hired vehicle coverage, ‘with at least. $1,000,000: combined single limit; (6) host
liquor liability coverage with limits of at least $1,000,000 per occurrence, and $2,000,000 general
aggregate (7) excess liability coverage over general liability, automobile liability, and employet’s
liability, with at least $4,000,000 per occurrence; (8) insurance' coverage required by your lease or
subléase, or as’ we may otherwise require; and (9) business, interruption insurance for' actual losses
sustained of'no less coverage than $1,000,000 per occurrence.

We do mnot derive revenue as a result of our franchisees' purchasing insurance coverage from
designated carriers. We provide: no material benefits to franchisees based on their use of an approved
insurance carrier.

Leases

If you will occupy the premises of your Franchised Restaurant under 2 lease, then you must
before ‘executing ‘the lease, submit the lease to us for our réeview and approval, which will not be
‘unreasonably withheld. Your lease. or sublease (or rider to' the lease or sublease) must contain the lease
‘terms and conditions that we may ‘Teasonably require in writing, a current list of which is included as
Exhibit. H to the Franchise Agreement and Exhibit D to the Area Development Agreement (see Ttem 22).
We do not derive revenue or other material consideration as a result of our franchisees leasing space for
the Franchised Restaurant. We provide no material benefits to franchisees. for leasingzany particular $pace
for the Franchised Restaurant. :

Design and ‘Construction

You must hire a licensed afchitect to prepare all required construction pléns and spe¢ifications to
suit the:shape and dimensions of the site. We have the right‘to designate-one or more suppliers of design
and/or architecture services to perform these services for our system. During any period that we have
designated a. design or architecture firm prior to ‘the time you begin to develop your Franchised
Restaurant, you must employ this designated supplier to' prepare all designs and plans for the Franchised
Restaurant. 1f 'we have not designated suppliers for design and architecture services for your: geographlc
area, you must locate and employ a qualified design consultant and architect who are licensed in your
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jurisdiction and who are reputable and experienced in providing design and architecture services. (see
Ttem 11 under the subheading'“Construction and Layout of Restaurant” for additional information)

You must. hire a qualified licensed general contractor, who is acceptable to us, to construct the
Franchised Restaurant. At your option, you may usé:-our designated general contracter. Any general
¢ontractor you hire must be approved by us.

Except .as descrlbed above, neither we. nor any affiliate .of ours will derive revenue or other

‘material consideration as a result of our franchisees using a. designated architect or contractor. Wie provide:

no-mafterial benefits to: franchisees based-on their usé.ofia designated architect or contractor.
Advertising
As noted in Item 11 below, we 'will have the rightto review .and approval all marketing’ plans and

promotlonal materials that you propose to use. You may-not implement any markefing’ plan or use- any
‘promotional material without our prior written consent

ITEM 9
FRANCHISEE’S OBLIGATIONS

This.table lists your principal obligations under the franchise and other agreements. It will
help you find more detailed information about your obligations in these: agreements and in other
items of this. Disclosuré¢ Document,

. ‘Obligatiéir .. .. .~ * Franchise -3
AP Lo w s e Agreement G| 1
(a) Site:selection and acquisition / lease Section 5 3.2,3.3and 5.1
(b) Pre-opening purchases/leases Section 5 32and 33 7,8 and 11
|
| (c) Siteidevelopmentand other Section 5 3 . 7,8and 11
pre-opening requirements ‘
| (d) Initial and ongoing training Section 6 5.5 6,7 and 11
|
(e) Opening Section 5 1.1,3.1,3.2,and. 7;8and 11
) ' ] Exhibit A
(f) Fees Sections:4 and 13 4.and 7.4 5and 6
Il (&) Compliance with standards and Sections 8, 10, and. | ] 8,11, and 14
policies/Operating Manual 13 ‘
(h) Trademarksand proprietary Sections 8.8, 8.11, 1.4 | 13and 14
| informafion 9, and 10:2 ‘
| ) Restrictions on products/services Sections 1.3, 8.6 1 S5, 8 and 16
offered and 8.7
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~ 17 Section(s) in~ -
h ) Tranchise
|*: Agréement ;

- ‘Section(s) in Area”

.. Dévelopment'

- -Agreemeént *

L Hemdine

| Disclogiire
. Pocument :

() Warranty and customer service Sections 8.9 and None 16
requirements ) 23 )
| . 1,3.2 and
(k) Territorial development and sales Section 1 and Exhibit A 12
quotas Exhibit A
(1) On-going product/service purchases Section 8 None 8
(m) Maintenance, appearance and Sections 5 and 8 None 8
remodeling requirements
(n) Insurance Section 14 None 7 and '8
(0) Advertising Section 13 None _ 6,7,8,and 11
(p) Indemnification Section 214 124, ‘None
(q) Owner’s participation/ management | Sections 8.3 and 5.2 15
and staffing. 8.4
() Records/reports Section. 12. 53and 5.4 6
. ‘ \ . : )
(s) Inspections/audits ‘ Section 8.10 54 6:.and 11
(f) Transfer | Section 15 7 17
(1) Renewal Section 2.2 None 17
(v) Post-termination obligations _S'e‘cﬁons 17 and 6.6 17
18.3
(w) Non-competitiohi covenants Section 18 8 17
(%) Dispute resolution Section 27 , 16 17
(y) Liquidated Damages None None
ITEM 10
FINANCING

We do not offer direct or indirect financing, 'We do: not guarantee your notes, leases. of other

obligations.
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ITEM 11
FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING

Except.as listed below, we are not required to provide you with any assistance.
Pre-opening Obligations:

Under the Franchise Agreement. Before you epen your Franchised Restaurant:

1. We will ‘approve or deny your proposed site for each Franchised Restaurant. (Franchise
Agreement, Section'5.1)

2. We will provide you with our standard initial trammg program for up to four (4) persons -
(unless you are: an Area Developer and the Franchise Agreement is for your fifththird or subsequent
Franchised Restaurant). (Training is also discussed below in this Itém 11 under the subheading
“Training,”) We will be responsible for the-cost of instruction and materials, subject to the terms stated in
the Franchise Agreement. (Franchise Agreement, Sections 3.2, 6)

3. We. will, at rio charge; to. you, provide you or the approved design firm and/or architéct;
with our prototype plans and specifications for the construction of a. Restaurant and for the ‘exterior and.
interior design and layout, fixtures, equiptient, furnishings, and signs. Y.ou will be responsible for hiring
your own .architect or employing a design firm and/or architecture: firm designated by us to adapt-the
plans to your site (with our approval as described ‘belowunder the heading “Construction and Layout of
Restaurant”), and for hiring, a.contractor to, build the Franchised Restaurantin accordance with those
approved plans. You are also responsible: for.compliance with all local and other requirements relating to
the plans, including for example, Zoning; code, and compliance:with the Americans with Disabilities Act.
(Franchise Agreement, Sections 3.1, 5.3)

4, We have the right to inspect and approve the Franchised Restaurant for openmg before
the initial opemng You may not ‘start operation. of your Franchised Restaurant until receiving our
approval to do so. (Franchise. Agreement Section 5.3, 5.4)

5. We will provide on-site pre-opening and opening supervision and assistance.. (Franchise
Agreement, Section 3.3)

6. We will lend you; for the duration of the: Franchise Agreement, copies of the Manual
(which is more fully described in Item 4 below). (Franchise Agreement, Section 3.4)

] T ‘We will assist. you-in developing a New Restaurant Advertising Program (which is more
fully described in Item 7 of this Disclosure Document and in this Item under-“Advertising™); you will be
responsible for the cost of this program. (Franchise Agreement, Sections 3.6, 13.5)

8. We will provide you a list of our then-current designated or approved. suppliers.
(Ftanchise Agreement, Section 3.9)

Under the Area Dévelopment Agreement: ‘Before you open-the Franchised Restaurant:

1. ‘We. will approve or detiy your proposed site for each Franchised Restaurant. (Area
Devélopment Agreement, Section 3.2)
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2. We will provide you with site selection guidelines, including our' minimum standards for
store. ‘sites, and other site; selection counseling and assistance :as ‘we deem appropriate: (Area
Development Agreement, Section.5.1) '

3. If we determine that on-site evaluation is' appropriate, we: will, at no. charge to you,
provide you with such on-site evaluations as we: consider advisable for each Franchised Réstaurant to bé.

developed under the Development ‘Schedule. (Area Development Agreement, Section 5.1)

‘Weare not required by the Franchise Agreement or Area Development.Agreement to furnish any
other service or assistance to you before the opening of your Franchised Restaurant.

Continuing:Obligations

We- are required by the Franchise: Agreement to provide: certain. assistance and service to you.
During the:operation of your Franchised Re'stamant'i:‘
) 1. We. may conduct; as we deem -advisable; periodic mspecti‘ons‘ of' the Eranchised
Restaurant: and .may. provide. evaluations of the: Products sold and services rendered at: the. Franchised
Restaurant. (Franchise Agreement, Sections 3.8, 8.7.2) :

2, ‘We: will 'make avallable additional training programs, as we deem appropriate.,
(Franchise Agreement, Sections 6:4, 6.7)

3. We will give you periedic and centinuing advisory assistance as to the operation and
promotion of the Franchised Restaurant; as'we:deem advisable. (Franchise Agreement, Section 3.7)

4. We will have the right, in our sole discretion, to establish and administer the System Ad
Fund as stated in the Franchise: Agreement and as described below in this Item 11. (Franchise
Agieement; Section 13.2)

The Franchise Agreement does not require us to provide any other assistance or services to you
during the operation of the Franchised Restaurant. As the Area Development Agreerhént relates to the
development.of Franchised Restaurants; the Area Development Agreernent‘:dbes not'require us to provide
any other assistance or services duririg the operation of the Franchised Restaurant.

Site Selection

‘Under the Franchise Agreement

If you do-not already possess a location that we find acceptable for a Salata Restaurant whien you
sign our Franchise Agreement, we will provide you with procedures. for locating, evaluating, and
obtammg our approval of 4 site: You will be: given up to three (3) months in which to find and sectire a
suitable site (through lease or purchase) for your Salata Restaurant within the area that we designate. as
your site selection area., In the event you do not find and secure a suitable site within this time frame we
may terniinate the Franchise: Agreément and you will receive no. refund of any fees paid. In order for us
to review a'proposed site for approval, you must submit:to us a completed.site-approval package-in a form
specified by us, which includes a trade area and site marketing research analysis (prepared by a company
approved in‘advance by us), an option contract, letter of intent or other evidence satisfactory to us that
describes your favorable prospects for obtaining suchsite, photographs.of the site, demographic.statistics,
and other siich other information ‘or materials, that we may reasonably require (collectively, the “SAP”).
‘We will have 20 business days after we receive the SAP from you fo approve or disapprove, in our sole
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discretion, the: proposed location for the Franchised Restaurant, You must, on terms that we déem.
acceptable, secure a lease or a binding agreement for the purchase: of the approved site. The lease or
purchase agreement must be submitted to us for our approval prior to its signing. Under any of'the above
circumstances, you must be opened and operating the earlier of nine (9) months, following the execution
of the Franchise. Agreement or six (6) months. following the time you leased or acqmred the Approved
Location. In the event you do not open within this time framé we may terminaté the Franchise
Agreement and you will receive no refund of any fees paid. Following our approval of a proposed site,
you must use your best efforts to secure such site, either through a lease/sublease or .a bindirg purchase
agreement, within sixty (60) business.days.

Under an Area Development Agreement.

For eac‘h'proposed site: for a Franchised Restaurant-to be developed under the Area Development
Agreement, you:must also submit to us a completed SAP. We:will have 20 business days after we receive
the SAP from you to approve or disapprove, in our sole discretion, the location for the: Franchised
Restaurant. You must, on terms that we deem acceptable, secure a lease or a binding agreement for, the
purchase.of the approvedsite. \

Under the Franchise: Agreement and Area Development Agreemeiit; we will be deemed to have
disapproved a proposed location unless we. have-expressly approved it in writing. In approving a location
for the Franchised Restaurant, we consider the:location, neighborhood, traffic patterns; visibility, parking
facilities, size, lease, and zoning: If you do not locate and secure :an acceptable site: within the required
time frames, you will be in default of your agreement with us for which we may terminate your
agreement.

Under the Franchise Agreement and Area Development Agreement, our approval (or failure to
disapprove) of a site does not constitute an assurance, representation, or warranty of any kind, express or
implied, as to thie suitability-of the:site:for the Eranchised Restaurant or for any other purpose, or as to any
expected level of sales, revenues or profits. Approval by us of the site indicates only that the site: meets
the minimurn requirements for:a Salata Restaurant site.

We do not provide, or make any. represéritations concerning, projected sales information for
Salata Restaurant sites; and we do not authorize our real estate: representatives, employees or any. others to
provide such information or make any such representations to you either orally or'in writing. In the event
you receive projected salés information for a particular Salata Restaurant site, madvertentlv or otherwise;
you are to immediately (i) notify us, (ii) delete and/or discard such information, and (iii) disregard such

information as having no value. Your reliance on any such_projected sales information is highly
speculative.and at.your own:risk.

Construction and Layout of Restaurant

You are responsible for developing your Franchised Restaurant. We will provide otir' standard
plans and specifications for a prototype Salata Restaurant, iricluding, intetior design and layout, to you or
to the design firm or architect that we have desighated orapproved (as described below). These plans and
layouts. are not intended, with respect to your particular location, to contain, address or comply with the
requirements of any federal, state or local law, code of regulation, including, those concerning' the
Americans. with Disabilities. Act (the “ADA™). or similar rules governing public accommodations for
persons. with disabilities. We may from time to time change our prototypes and plans, (including; our
spec1ﬁcatxons for the interior and exterior .appearances). of Salata Restaurants and develop or approve
variations on our prototypes and plans to reflect locations with differing sizes, structural elements;
visibility and other relevant factors.
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You must hire a licensed -architect to prepare-all réquited construction plans and specifications to
suit-the shape and.dimensions of the site. We:haverthe right to designate one or more suppliers. of design
and/or architecture services to perform these services for our system. During any period that we have:
designated a design or architecture firm prior ‘to the time you ‘begin to develop your Franchised
Restaurant, you must employ the. designated supplier'to prepare. all designs and plans for the Franchised.
Restaurant. If we have not.designated suppliers for design -and architecture services for your geographlc
area, you must locate- and. employ a qualified de31gn ¢onsultant and architect who ar¢ licensed in your
jutisdiction and who are reputable and experiénced in providing design and architecture services. You
will be responsible for paying for all design and architecture services..

You must hire a qualified licensed general contractor, who' is approved to. us, to construct the:
Franchised Restdurant. At your option, you may use ouf désignated. genefal contractor. Any general
contractor. you hire must be approved by us. Please see:Item 7 and 8 for'additional details.

You will be solely responsible for ensuring that such' plans and specifications comply with the
ADA and all other applicable regulations, ordinances, building codes: and. permit requiremients arid with
lease. or sublease requirements.and restrictions, if-any. You must submit final plans and specifications to.
us for ‘approval before construction of the Franchised Restaurant begins. Our review- is not designed to
assess compliance with federal, state or local laws and regulations and is limited to review of such plans
to access compliance with our design ‘standards for Salata Restaurants, including such items as trade:
diess, presentation of Proprietary Marks, and the provision to the potential customer of certain products.
and services that are central to the functioning ‘of Salata Restaurants. Additionally, prior to-opening the
Franchised Restaurant (and prior to renovating it after the initjal opening), you must sign and deliver-to us
an ADA Certification (in the form that is attached as Exhibit G to the Franchise Agreement) certifying to
us'that the Franchised Restaurant and any propesed renovations comply with the ADA.

Opening of Franchised Restaurant

We-estimate that the time: period between the signing of the Franchise Agreement and the start of
operations will be approximately six (6) to nine (9) months, Factors that may affect: this fime period
include your ability to obtain ﬁnancmg or bulldmg permits, zoning and local ordinances, weather
conditions, shortages, or delayed installation of equipment, fixtures and signs. Unless'we agree in writing
otherwise, you must conduct the opening of your Franchised Restaurant by the earlier of nine (9) months
following the execution of the Franchise Agreemert or six (6) months following; the time: you leased or
acquired the Approved Location. In the event you de not open ‘within this time: frame we may terminate
the Franchise Agreement, and you will receive no refiind of any*fees paid.

If you sign an Area Development Agreement for the development rights to open fivemultiple

‘Salata Restauranits, your Development: Schedule: will be- es—fel-lm—yea-ﬁmst—epen—yem—ﬁfst—ﬁaﬁehﬁed
'Restaafaﬂt—wrthm—ene—yem'—feﬂemgdetennmed by us dependmg on relevant factors mcludmg the
,S}gﬂmgelze and location of the Area—Development :

th pinent-Agreement-Area. In the event you do not
site: approval constructlon start.or'opening deadlines in the Development Schedule, we may terminate. the
Area Development Agreement, and y6u will receive no refund-ofiany fees paid.
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‘Computer System

You will need to acquire (either by purchase or lease) the computer hardware and software
system (a “Computer System”) that we may specify from time to time. (Franchise Agreement, Section

7.1) The term Computer System refers to cash register or, point of salé systems, hardware, software for

the management and operation of the Franchised Restaurant and for reporting and sharing’ information
with us, -and communication systems (including modems, cables, etc.). Our requiteménts may fluctuate
as does the ‘price and availability of new computer technology. As of the date .of this Disclostire
Document our requiremerits are described below. We have not approved any hardware or software in
place of these:systems and programs, although we teserve the right to do so in the future.

Currently, we require you to use. the following components and software in corinection with the
Computer System:

2-Belkin powered USB hub

EMYV 15" White.Elo Terrhinal (Flip)
Guest Facing Display
o Barcode Scanner

® |o |9

o Epson TM-T88V parallel receipt- printers
a0 2—APG ‘Vasario. eashdrawersCash Drawers

n_ %%Brother All-ia-Onein-one, scanner, copier;, fax
a0 D¥R——NVR(Network— DVR) ‘

® Musw Ampllf ier

e Speakers

~e_Cable, wire, and rélated installation- _equipment

26 _Asibienee-Radio-UMS (Music-System glayer)

so [P POE-PoE Cameras

se Meraki System (frewalD-(currently-Firewall (mx64, mr33,POE PcE)
s Backup Mobile Device (eurrenthy-Verizon- USB)

as_-Monitor for- DVR

Svstem must be Durchased from our desnggat d sunnhers' All mstallatxon and set—up work must be done

to our specifications._We may modify or discontinue.any component of the Computer: System at'any time

and/or add components at any time. The costs are subject to change.

You may purchase, at-your option, an.additional computer for your back office, the cost of which
is.not included in the above quoted cost. The cost quoted is for a typical Salata Restaurant, which utilizes
two eashpoint of purchase register statienstations. You must obtain credit processing equipment and
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per month:

service: from a supplier we designate, the cost of which is not included.in the above quoted cost. You may
be required to make a larger investment in your Computet System, depending on your individual

Circumstances. We eurrently-de-netmay require that you maintain contracts for hardware and software
haintenance, support and upgrade services for your Computer System. This system and software will
allow us to gain access youi system on a regular basis to obtain information concerning your sales, among
other‘things. Your Computer System must include access to the-Internet via a high-speed connection such
as “DSL,” “Cable,” or a T-1 line. The costs:associated with-this Internet:¢onnection will vary from market
to market, and will. be your responsibility.

You must subscribe to Ctuit 3 anthe
software platforms in the followmg chart w1th the correspondmo approxlmate eest—ef—$—l—99—te¢$29()costs
You : : We mav modtfv or dlscontmue‘

the below platforms at any tlme and/or add nlatforms af an-ag
eost-isany time. The.costs afe subject to change:

IR B ' B o Monthlx Cos

il "~ Paytronix Loyalty Application and Messagi'ng{ | $98
Monkey Media Catering Customer Sales Management $134 to $155

Wisetail Learning Management System $35

MS_t " | Point of Purchase System $271
OLO Online Ordering and Delivery System 7 $35 10.$200

Salata Dashiboard Dashboard that pulls data from third party | $0
platforms:to create financial reports j

The. hardware and software that we currently use is not proprietary to us, but is proprictary
property to the vendors described above and you may be: réquired to sign a license. .or mainténance
agreement in order-to obtain and use the: proprietary program. Should we develop a proprietary point of

sale: system or. program in the future;, we may require you to sign a license or mainténance agreement in
order to obtain and use thé-proprietary program.

‘We reserve the right to change our$pecifications in the future to take advantage: of technological
advances or to adapt the:system to meet operational needs and changes. We may require you to bring any
computer hardware and software, related peripheral equipmént;, communications systems into conformity
with our then-current standards for new Salata Restaurants. Other than providing you with information

.regardmg our specifications and requirements for the Computer System, we are:not required to assist you

in obtaining hardware, software or related services. We: will endeavor to keép these changes itifrequent
and reasonable in cost, but the Franchise Agreement does not impose a limit as to the number or'cost of
such changes to the: Computer System. We or our affiliatés may be a provider of these. services or
products.

You must provide us with :access to your Computer System in the form .and manner that we may

téquest. ‘'We réserve the right to download sales, other data and communications from your Computer

System. ‘There is no contractual limitation on our right to receive this information. We will exclusively
own all data. provided by you, downloaded from. your Computer System, and otherwise: collected from
your‘Computer System. 'We: will have the right to use such data in any manner that we deem appropriate

‘without compensation to-you.
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We will also have the tight to:éstablish a website.or other electronic: system providing private and
secure communications (e.g:, an intranet) between us, our franchisees, and other persons and entities that
we: determine appropriate, which tequirés you to have high speed internet access -at all times, If we
requite, you must establish and maintain access to the intranet in the manner-we designate. Additionally,
we may from time to. fime prepare agreements and policies concerning ‘the use of the extranet that you
must acknowledge and/or sign. (Franchise.Agreement, Section 7.5)

Advertising

Recognizing the value of advertising; :and the. 1mportance of the standardization of advertising
programs to the furtherance of the goodwill and public image of the System, we reserve the right to
require you to expend on advertising and promotion, or to participate in and contribute for the purpose of
advertising' and promotion, éach year dunng the term of the Franchise Agreement (the “Advertlsmg
Obligations™). We have the right to require you to spend méney on local advertising and prometion,

contribute to the: System Ad Fund, and/or contribute to a Cooperative: Ad Fund. See Item 6 for a
sumimary of thé tofal amount -we can require you to expend on advertising and prométion. The primiary

source of advertising will be in-house.

We will determine what proportion of the Advertising Obligations you must: (1) contribute to-a
fund for the system-wide advettising, promotion and marketing of the System ( the “System Ad Fund”);
(2) contribute to a regional or market advertising, fund (if one is established for your region (a

“Cooperative Ad Fund™)); or (3) spend on “local advertising and promotion.” No matter how we

determine to split your Advertising Obligations, the total amount you must pay or spend oh all
Advertising Obligations may only exceed 4%. of the Net Sales of your Franchised Restaurant, if the
Cooperative Ad. Fund you must contribute to chooses a contribution that: would cause your Advertising
Obligations to exceed 4%. (Section 13.1 of Franchise Agreement.) Our affiliate-owned. Salata

‘Restaurants may, but are not obligated to, contribute to the System Ad Fund or Cooperative Ad Fund on

the same basis as franchisees in‘the System, generally, are required to contribute.

System Ad Fund

consultmg ﬁrm) w1ll miintain and administer the System Ad Fund a8 follows

(@) ‘We-{or our designee). will direct.all:advertising programs, with the soleright to decide the

‘ concepts, materials, and media used in these programs and the placement and allocation
of the programs. The System Ad Fund is intended to maximize general public
fecognition, acceptance, and use of the System. Neither we nor-our designee will be
obligated ‘to make expenditures for you that are equivalent or proportionate to your
contribution, or'to €nsure that any particular franchisee benefits directly or pro rata from
.expendltures by the System. Ad Fund.

()  The System Ad Fund, and all contributions to and earnings from ‘thie System Ad Fund,
will be used exclusively to meet the: costs of‘r'narket'ing and any other activities that we
believe will enhance the System’s image and, in our sole discrefion, ‘promote-:general
public awareness of and favorable support for the System. This includes, among other
things, the costs of preparing and conducting media advertising campaigns; direct mail
advertising; ‘marketing surveys and other public relations activities; developing and
maintaining our Website (except for the portion, if any, specifically. relating to soliciting
franchisees); employirig advertising :or-public relations agencies; purchasing promotional

FDD-Salata-2018v22019v [ 35



items, -conducting and administering visual merchandising, point of sale, and other
‘merchandlsmg programs; and providing: promotional and other marketing, materials and
services to the Salata Restaurants operated under the System.

(©) You must contribute: to the System Ad Fund by EFT (electronic funds transfer) at the'
same time as the Royalty Fee is due. All sums you, pay to the. System' Ad Fund will be
maintained in.an account separate from our other monies. The System Ad Fund is not
:and. will not be our asset, and we or our-designee will maintain separate bookkeeping
accounts for the System Ad Fund. ‘We will have the right to charge the System Ad Fund
for the reasonable administrative costs and overhead that we incurin activities reasonably
related to the direction .and implementation of ‘the Systeém Ad Fund and advertising
programs for you and the System (for -example, salaries, costs .of our personnel for
creating’and implementing, associated overhead, advertising, merchandising, promotional
-and marketing programs). The System Ad Fund and.its earnings will.not otherw1se inure
'to our benefit.or be used to solicit the sale of franchises.

(d) We may make available to 'franchlsecs, from time to time, marketing plans and
promotional materials; including newspaper mats, coupons, merchandising materials,
sales aids, point-of-purchase materials, special promotions, direct mail materials, and
similar marketing and promotional iaterials. produced from contributions to ‘the. System
Ad Fund. Additionally, we may sell such items to franchisees in the System at a
reasonable price, and any proceeds from any those sales will be contributed to the System:
Ad Fund.

(® If all of the money in the System Ad Fund: is fiot used in the year in which it is received,
these amounts will be used in the next fiscal year. Although the System Ad Fund is
intended to be of perpetual duration, we maintain the right to terminate the System Ad
Fund. The System Ad Fund will fiot be terminated, however, until all monies in the
System Ad Fund have been 'spent for advertising or promotional purposes.

63) Upon request, we will make available to' you an annual accounting of the System Ad
Fund receipts and disbursements. We:do not audit the System Ad Fund.

During 20472018, the System Ad Fund was spent in the following approximate: manner:
84-6242% on branding, 6-:2723% on creative, 1-8228% on digital, 2:353% on local réstaurant marketing,
0:202% on new restaurant.opening, and 8:652% on.eatering—conference.

Cooperative Ad Fund

We will have the right, as we see fit, to form, change; dissolve or merge a Cooperative. Ad Fund
for or in your reglon or we may approve iof a Cooperative Ad Fund that has been organized by
ftanchisees.in a region. The purpose of a Cooperative Ad Fund is ‘to conduct-advertising campaigns' for
the Salata Restautants: located in that region. The size of membership of a cooperative shall be
determined by us, on a case by. case: basis, in our sole discretion. Factors we consider are demographic.
statistics -and the number of Salata Restaurants operating in. a particular area, among other things.
Contribitions to a Cooperative Ad Fund will not exceed the total Advertising Obligation. unless the.
Cooperative votes to exceed such amount. Any amounts paid to a.Cooperative Ad Fund.will count as part
of your local advertising and promotion fequiretnent. As of the date of this Disclosure Document, there
are no COOperative Ad Funds in.existence.
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If a Cooperative: Ad Fund for your area. was established before. you began to operate your-
Franchised Restaurant, then when you open your Franchised Restaurant, you must immediately join that
Cooperative Ad Fund. If a Cooperative Ad Fund for your area is established after you begin to operate
your Franchised Restaurant, then you will have 30 days to join the new Cooperative: Ad Fund. An
individual Salata Restaurant will net be required to be a member of more than one Cooperative Ad Fund.
If we (or an affiliate) contribute to a Cooperative Ad Fund, we will have the: sanie. voting rights for our
Restaurants as do ourfranchisees with:respect'to théir Restaurants.

‘The: following'provisions. will apply to each Cooperative Ad Fund (if and when organized):

(a) Cooperative Ad. Funds will be established, organized; and governéd in the form and
manner that we have approved in advarice in writing. The activities carried on by each
Cooperative Ad Fund shall be decided by a majority vote. of its, members: Any Salata
Restaurant that we operate in the region shall have the same voting rights as those owned
by franchisees. Each Salata Restaurant franchisee:shall be entitled to cast oné (1) votefor
each Salata Restaurant its.operates that belongs to the Cooperative Ad,Fuid.

(b) Cooperative Ad Funds will be organized according to written governing doctiments for
the exclusive purpose of admmlsterlng regional .advertising’ programs and developmg
(subject to our approval) standardized promotional materials for use by the members in
local advertising and promotion. Such governing documents ar¢ currently not available
for review ’

() Cooperative Ad Funds may ‘not use advertising, promotional plans, or materials without
our prior written approval, as described below under the-heading “Local Adyvertising and
Promotion.”

@ You must submit your required contribution to the Cooperative Ad Fund according to the
schedule we: designate for the Cooperative Ad Fund. At the: same time, you will have to
submit the reports that we. or the Cooperative Ad. Fund requlre ‘We may fequiré you to
submit this payment by EFT or by check: We also-may require that your payments and
reports to the, Cooperative Ad Fund be made to us for distribution to the Cooperative Ad
Fund. The Cooperative shall be required to prepare annual financial statements available
for:our-and member’s review.

(e) We maintain the right fo terminate any Coopérative Ad Fund. A Cooperative: Ad Fund
' will not be terminated, however, until all monjes in that Cooperative Ad Fund havé been
expended for advertising or promotional puiposés; unless there are: no remammg
Restaurants in the Cooperative Ad Fund, in-which event, we: will transfer the remaining

monies torthe System Ad.Fund.

Local Advertising and Promotion

Certain criteria- will apply to any local advertising and promotion that you conduct. All of your
local advertising and promotion must be dignified, must conform to our standards and requirements, and
must be conducted in the media, type, and formiat that we have approved. You, or any ‘Cooperative. Ad
Fund, may not use any advertising or promotional plans that we have not approved. in writing. If you
wish to_use your-own advertising materials .or promotional plans, you must subit to, us. samples of all
proposed plans and materials. If‘we do not give our written approval within five days, we will have been
deemed to have-disapproved the plans or materials.

FDD-Salata-20+8v22019v1 37




All copyrights in-and to advertising and promot10na1 materials you develop (or that are developed
for you) will become our sole property: You must sign the: documerits (and, if necessary, requlre your
independent contractors to sign the documents) that we deem necessary to implement this provision.. (The
requirements: in this, paragraph, as well as ‘in the previeus paragraph, will also apply to any Cooperative
Ad Funds.)

As discussed in Item 7, in addition to (and not in-place of) the Advertising Obligations, you must
prepare. and conduct 2 New Restaurant Advertising program (the “New Restaurint Advertlsmg
Program”), in accordance with our specifications. for that program. All materials used in the New:
Restaurant Advertising Program will be subject to our prior written approval, as described above. The
New Restaurant Advertising Program is considered “local advertising and promotion” and is ‘therefore
subject to the restrictions .described below. We will work with you to develop your New Restaurant
Advertising Program for your rhatket. We, our affiliatés, or approved suppliers may penodlcally ‘make
available to you, for purchase, certain advertising; plans and promotional materials for'your use in local
advertising-and promotion. - ‘

As used in the Franchise Agreemerit, the term “local advertising .and promotion” refers to only.
the costs of purchasing and producing advertising materials (such as camera-ready advertising), media
(space or time), promotlon and your direct out-of-pocket expenses related to costs of advertising and
sales: promotion in your local market or area. Local advertising and promotion. also includes associated
advertising agency fees and expenses, postage, shipping, telephone, and photocopying costs.
“Advertising' and sales promotion” ‘does not, however, include any -of the following: salaries and
expenses of your employees; charitable, _political, or other contributions or donations; and the: value. of
discounts given to cusfomers. '

Youmust employ a:minimum of one-catering:lead fo assist with promotional efforts related to on-
site sales and catéring sales. The catering lead must be employed at least three (3) weeks prior to the
opening of the Franchised Restaurant, and satisfactorily complete all training and ‘certifications as
required by us. In the event that your catering léad cea'se's‘active employment in the Franchjsed

Adyisory Council

We mai—in-e have formed an advisory council made up of franchisees and
franchisor fepresentatives. Franchlsees will be chosen to. participate in the council based on, in part,
performance-andthe number of operating Salata’ Restaurants, operating performance, the region in ‘which
the Salata restaurants.are operated and the length of tinie in the System. The advisory council will act.in

an advisory capacity only and will not have: decision making authority. Onee-an—advisory—couneil-has
been-formed-weWe reserve the.right to change or disselve_the advisory council it.at any time.

Websites

Websites (as defined below) are.considered as “advertising” under the Franchise Agreement, and
are subject (among other thmgs) to our'review and prior written approval before they may be used (as
described above). As wused in the Franchise Agreement, the term “Website” means an interactive
electronic document;, contained in a network of computers linked by communications 'software, that you
operate or authorize, othets to operite-and that refers to-the Franchised Restaurant, Proprietary Marks, us,
or the System. The term Website includes, but is not limited to, Internet and World Wide Web home
pages. In connection with any Website; the Franchise Agreement provides that you may not establish :a
Weébsite, nor may you offer, promote, or sell any products or'services, or make any use of the Proprietary.
Mark, through the Intemet without our prior written approval. As a condition to. granting any such
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consent, we ‘will have the r1ght to establish any requirement that we deem appropriate,, 1nclud1ng among
other things a requirement that your only presence on.the Internet will be through one or'more web pages

that we establish on our Website.
Training

Before your Franchised Restaurant opens, you must compl,ete all of our initial training
requitements. Unless-'you are an Area Developer and you are opeting your fifththird or subsequent

Franchised Restaurant (the differing requirements for Area Developers are described below) you (or, if
you are other than an individual, your Designated Principal) and, if applicable; the General Manager, and

additional persons as we may require, including a catefing lead (niot to éxceed a total of four (4): persons).
must attend and successfully complete, to our satisfaction,, the initial training program that we offer at a
location designated by us. We reserve the right to only train two (2) trainees per-each scheduled training..
(See Item 15 for details regarding-our requirements for the management and operation of the Franchised
Restaurant.) We will bear the cost of all training instruction and requiréd materials- for the, initial training
program and all other training, except as described below: regardmg additional training and assistance that
we provide at your Franchised Restaiirant. You will bear all other expenses incurred in attendmg training,
such as the costs of transportation, lodging, meals, wages, and worker’s compensation insurance {(see
Ttems 6 and 7 of this Disclosure Document).

If you are an Area Developer, then by the time you. are developing your fifththird Franchised
Restaurant, you must be prepared (by meeting all of our- requirements) to train the General Manager and
other management personnel for your fifththird and subsequent Franchiséd Restaurants. This requires:
that you have management personriel who have completed to our satisfaction our initial training program
and. who continue to meet our standards and requirements for providing this ‘training to other managers,
and that you conduct the training of these additional managers according to' the programs and
requirements that we speeify i in-the Manuals and other written materials, If we determine that-you or your
managers ‘do not meet these requirements, we may require that your additional managers attend and
complete: the initial training program we provide for new franchisees and your right to provide trammg
will be suspénded until standards are meet and additional training is cotpleted. If we: require that
additional or replacement managers attend and complete the initial training program, we reserve the right
to-require-you to pay our per-diem training charges..

We: require that you have the following personnel on staff; one General Manager and ‘ohe:
assistant manager for each Franchised Restaurant, one catering lead for each two (2) Franchised
Restaurants, and one District Managet oiicé you have opened three (3) Franchised Restaurants. One
District Manager can oversee a'maximum of five (5) Salata Restaurants.

If'you (or the Designated Principal), or the General Manager cease active employfiént in the
Franchised Restaurant, then you must ‘enroll a qualified replacement (who must be reasonably acceptable
to us) in our initial training program thirty (30) days following cessation of employment ‘of such
individual; provided that you may train the General Manager iin accordance with Section 6.3. of the
Franchise:Agreement.. You must mainfain a minimum of one-ceftified General Manager in the Franchised
Restaurant at all times, The replacement Designated. Principal and any required managers shall compléte

the initial training program as soon as is practicable, but in no event later than any time periods: we

specify from time to time in the Manuals:and otherwise in writing. Replacements. managers must be
trained according to, our standards.and you may be permitted to provide such training directly; prov1ded

'you méet-our then-current standards for ‘qualifying as a training facility. 'We have the rightto review any

personn¢l you trained and to require that.such persons attend and complete, to our satisfaction, our initial
training program.
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You must employ a. minimum-of one catering lead.to assist:with promotional efforts.related to:on-
site sales and catering sales. The catering lead must be employed at least three: (3) weeks: prior to the
opening of’ the Franchised Restaurant, and satxsfactonly complete all fraining and certifications. as
required by us. In the event that your catering lead ceases active employment in the Franchised
Restaurant, you must enroll a qualified replacement in our training program reasonably promptly.

As part.of the opening of your Franchised Restaurant, we will conduct pre-opening trainiing and
opening assistance :at your Franchised Restaurant. We will bear the costs associated with: prov1dmg this
training. We. will provide one or more of our representatives for the purpose of facilitating the opening of
your Franchised Restaurant.. Prior to-the'time our representative(s) arrives-at your Franchised Restaurant,
you must have hired your initial staff of employees. During this prée-opening training and -opening
assistance, our representative. will assist you ‘in establishing and standardizing procedures and ‘techniques
éssential to the operation of a Salata Restatrant. We will not be respotisible-for training or -offering
guidance with respect to compliance with any laws, ordinance or other legal matters. If you reschedule.
the on-sité training provided by us in cernection with your opening after such trainirig has been
scheduled, you must pay us a fee of $500 per trainer. If the on-site training provxded in connection with
your opening is extended beyond that which we are scheduled 10 provide in accordance with the
Franchise Agreement and Manuals by us as .a result of you not being satisfactorily prepared to open’ the
Franchised Restaurant (as determined.in our sole discretion) or upon your request, you must pay us.a fee
of $500 per trainer per day for each extra day of training provided, plus per diem charges and expenses.
(See Item 6 regarding the: costs.)

The subjects covered in the initial -training program are described below. Initial training
programs are scheduled throughout the year on an as needed basis. We currently anticipate that you, or
the Designated Principal, your General Manager, and all other personnél will receive:approximately 6.to.8
weeks of training. We currently anticipate that your catering lead will receive approximately 31 week of
training. The materials for the training will be provided through our Manuals, haridouts and use of other
presentation tools. We:have the:right to change the duration. and content-of our initial training-program.

TRAINING PROGRAM

Geneiral Manger /Assistant General Manager Training Program

uts of OniThe-Job | .-
ing' ' |TLocation

Coawh

N . D . T - P

' Designated affiliate=
| Orientation/Service 1 4 owned Salata Restaurant,
' in Houston, Texas or
Coppell, Texas
‘ : : Designated affiliate-
 Dishwashing/Bussing owned Salata Restaurant
| ' 2 6 in Houston, Texasor |
Coppell, Texas 1
Designated affiliate-
Cold Preparation/ owned Salata Restaurant
Service 6 26 in Houston, Texas or
Coppell, Texas
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Designated a_fﬁliétc-

Hot Preparation/ Service: 4 20 owned Salata Restaurant
in.Houston, Texas or
Coppell, Texas
Line Set-up/ Service Designated affiliate-
3 5 | ownéd Salata Réstaurant
| in. Houston, Texas or
Coppell, Texas
Cashier/ Service ; Designated affiliate-
3 8 owned Salata Restaurant
in Houston, Texas or
S Coppell; Texas
' Management Duties. Deésignated affiliate-
' (Daytime)/ with 151020 130t0 135 owned Salata Restaurant
 supervision in Houston, Texas: or
‘ Coppell, Texas.
i Designated affiliate-
Management Duties. 28 owned Salata Restaurant
(Closing)/with ; 4. * in Hotiston, Texas or
‘supervision \ Coppell, Texas
“ 1 Designated affiliate-
] Managing the R‘estaurant 2 owned Sax‘latai Restaurant
' without Supervision ‘ 50 in.Houston, Texas.of
‘ ! | Coppell, Texas
Management Duties of . Designated affiliate--
Cateting 15 1020 20 to 25 gwned Salata Restaurant
in Houston, Texas.or
Coppell, Texas
Manager Duties of Designated affiliate-
| Marketing 16 1020 201025 owned Salata Restaurant

in Houston, Texas-or

Marketing Program

Coppell, Texas

owned Salata Restaurant. |
in Houston, TX

4-5 34 HQ, Designated affiliate- ;
! owned Salata Reéstaurant
in Houston, TX'
'Field 2-3 5-6 HQ, Designated affiliate-
owned Salata Restaurant
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in Houston, TX
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Trade Area 2-3 5-6 HOQ, Designated affiliate- |
owned Salata Restaurant |
m Houston, TX
Catering Program
~ Subject Hoursof | Hours of On- | . Locatiow
‘Classroom The-Job.
. Training | = Training
GM
Catering Intro Designated affiliate-ownied
348 4=5 Salata Restaurant in
Houston, TX
| Generate Catering Sales Roles & Designated affiliate-owned
Responsibilities ef Cls-6-CSMs. 1-2-3- 1-26-7 Salata Restaurant in
Houston, TX
GenerateReview Basic Catering | Designated affiliate-owned |
| Ops 1-2-3 ‘ 1-26-7 Salata Restaurant in
| Generating Catering Sales Houston, TX
Catering Lead
Catering Intro Designated affiliate-owned
' 8 Salata Restaurant in
Houston, TX
Sales-CyeleGenerate:Catering ' Designated affiliate-owned .
Sales Roles & Responsibilities: 1-2 3-46-7 Salata Restaurant in ‘
Houston, TX
| Relationship Building Designated affiliate-owned
Cateting Execution 12 6-7 Salata Restaurant in
‘ Houston, TX J
'Review Recap/Selling _ Designated affiliate-owned
‘Cater-ing Execution 1-2 6-7 Salata Restaurant in
: Houston, TX
|
| Catering Exam Designated affiliate-owned -
:'Catering Execution. 1 \ 1 Salata Restaurant in
: \‘ Houston, TX

D.Ms/Operators/CSMs
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Catering Intro

Designated affiliate-owned

(Applying)

8 ‘Salata Restaurant in:
Houston; TX
Generate Catering Sales Roles & Designated affiliate-owned
' Responsibilities 12 6-7 Salata Restaurant in
Houston, TX
Canvassing-&-Consultative Designated affiliate-owned
Relationship Building/Selling 34 8104 ‘Salata Restauirant in
Catering Execution | Houston, TX
“ReviéW#E—valuéte.Sells | Designated affiliate-owned |
Cycle/Preparing for Selling/Day- 45 3 Salata Restaurant in ‘
in-Life ' = Houston, TX
Catering Execution
Create Action Plan Designated.affiliate-owned
Prep for Market 7 1 | Salata Restaurant in
1 Test ' Houston, TX
; | Transition into Marketing 8 | Franchisee’s Market
| (Applying) =
3 , : , |
| Transition irito Marketing 8 Franchisee’s Matkeét ‘
| cApplying) £ |
1 Transition into Marketing R ' Franchisee’s Market
‘ -]

Trainer Program

i ’“l: ] = ° . — n'
| BOH Recap Designated affiliate-owned
5 15 Salata Restaurant in Houston,
| TX
FOH Recap | Designated affiliate-owned
5 15 { Salata Restaurant in Houston,
[ TX
Maﬁagér“lf(ainiﬁg | Designated affiliate-owned
Responsibilities 25 25 Salata Restaurant’'in Houston, |
w/Supervision TX |
Manager Training 5 45 Designated affiliate-owned
| Responsibilities w/o. = Salata Restaurant:in Hetiston,
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| Supervision

i3

District Manager/ Operator Program

Orientation Designated affiliate-
1 owned Salata Restaurant
in.Houston, TX
Dish/Bus Designated affiliate-
2 6 owned Salata Restaurant
in Houston, TX.
1 Cold Preparation/ Designated affiliate- ‘
Service 6 26 owned Salata Restaurant
§ in. Houston, TX
| Hot Preparation/ Designated affiliate- |
| ‘Service 4 20 owned Salata Restatirant
in Houston, TX'
 Line, Set-Up/ Designated affiliate-
| Service 3 5 | owned Salata Restaurant
| | in Houston, TX
Cashier/Service Designated affiliate-
: 3 8 owned Salata Restaurant
'in Houston, TX
Management Duties ‘ Designated affiliate-
(Daytime) with -15-20 130-135 owtied Salata Restaurant
supervision in Houston, TX
Management Duties 7  Designated affiliate- ‘
(Closing) with 4 28 owned Salata Restaurant, |
'supérvision in Houston, TX
:“ Management Duties Designated affiliate-
- without.supervision 2 50 | owned:Salata Restaurant.
in Houston; TX
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Manager Duties of | Designated affiliate-
Catering 15-20 : 20-25 owned Salata Restaurant |
in Houston, TX

Manager Duties of | Designated affiliate-
Marketing 16-20. ; 20-24 owned Salata Restaurant
- in Houston, TX
Finaneial ? Designated affiliate-.
Responsibilities 8 owned Salata Restaurant
i in Houston, TX
DM/Operator Duties Designated affiliate-
[ with Supervision 15-20 80-85 owned Salata Restaurant

in Houston, TX

DM/Operator Dities Designated affiliate-
without Supervision 10 90 rowned Salata Restaurant
“in Houston, TX

The initial training, as described above, is currently conduéted at our affiliate-owned restaurants

in Houston, Texas. Pre-opening training and opemng assistance ‘will also be conducted. on-site at your

Franchised Restaurant for a period of time as is deemed required by us. The initial training that is

conducted in Houston, Texas must be completed at least 60 days for you and your General Manager and
30.days for all others in advance of the:scheduled opening of yourFranchised Restaurant.

Additionally, we may require that you or your Designated Principdl, General Manager and
caterinig lead attend such refresher courses; seminars, and other ‘training programs as we may require: from
time to time, provided that required . refresher and additional training will not exceed (a). three-weeksone

week (per trainee)-each year at our headquarters and/or our affiliate-owned restaurants, and (b) three-days

(per trainee) each year to attend a convention for the franchise system. We may also offer voluntary
trammg programs. If these refresher and additional training programs are conducted at our headquarters
in Houston, Texas; or 4t our affiliaté-owned Salata Restaurants, we will bear the costs associated with

providing, these training programs, not including the costs of transportatlon lodging, meals, wages, and

worker’s compensation insurance. However, if you request that we: (a) provide-additional on-site fraining,
or (b) conduct at your Franchised Restaurant any training session that we. offer at our headquarters, and
we: do so, we may charge you our then-current per diem training fee for the additional training provided,
and you will also have to reimburse us for all out of pocket costs and expenses associated with the
additional training, mcludmg lodging, food and travel arrangement of the: trainers (see. Item 6 regarding
the costs).

Currently, our training staff is run by-Jris-Campes—ard William Welden, ‘whose biographical
information is contained in Item 2 of'this Disclosure Document. We will:use:additional instructors.on our
training staff to conduct our training programs. Our additional instructors generally detailéd operations
experience, with strong abilities in training and development. They have demonstrated successful
opetations and performance with our affiliaté-owned Salata Restaurants and operations.
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Gift Card Program

We. may institute a program for all franchisees to sell or otherwise issue gift cards or certificates
(together “Gift Cards). When the Gift Card'program is made a part of the System, you must' part101pate
by offéring Gift Cards to your customers and honoring, all ‘Gift Cards presented to you as payment for
products, regardless of whether the Gift Card was issued by you or another Salata Restaurant. Currently,
all Gift Cards are sold or issued by you directly or from -us thorough our affiliate- owned Salata
Restaurants or online: through our website. If you sell or'issue a Gift Card you must transfer the amount.
paid into.our Gift Card holding account. When anyGift Card is redeemed in your Franchised Restaurant,
‘we will transfer the amount of this redeemed Gift Card to you. You pay Royalties on sales paid by
redeemed Gift Cards in your Franchised Restaurant. Our Gift:Cards haveno expiration date, therefore we
remain liable to you upon any Gift Card redemption for an undetermined amount of time. We control all
amounts received through the sale: or issuance of all Gift Cards, and you afe not entitled to-any of this
revenue unless a‘Gift Card is redeemed in your Franchiséd Restaurant.

You are required to use the loyalty program we designate. Currently, thére is a monthly fee of
$98 per Salata Restaurant for'this program. ‘Wesmay modify or.discontinue this program at any time. The
costs is subject to change. This monthly fee and other applicable fees are applied toward your locai
advertising.and promotion expenditure requirement:

Manuals:

“Youwill be required to comply with all of the specifications, proceduires, and standards set out:in
‘our'Manuals, which contains a total of 642677 pages. The table of contents to our Manuals is contained
in Exhibit 5, and is subject to-change.

ITEM 12
TERRITORY

Franchise Agreement and Aréa Development Agreement

‘The following describes how Territories and Development Areas: are determined, and the rights
that you and we have under the Franchise: Agreement and the Area Development Agréement.

Under the Franchise. Agreement.

Your Ftanchise Agreement Will Specify the site that will be the Approved Locatmn for your
Your Terntory w1ll be deﬁned by physwal boundanes Zip codes clty limits or a dlstance radlus
‘surroundmg the Approved Location, among other methods. Generally, the more densely populated the
area in which your Franchised Restaurant is located, the smaller the Territory will be. If your Franchised
Restaurant is located in a non-traditional site, we. reserve the right to not grant you a Territory. The size
-and scope of the Territory will be contained in the Franchise Agreement and will be determined based
upon various factors such as (2) whether the Approved Location is an urban area or a suburban area; (b)
the: number of residents living in the -area; (c) the. number of people working in the area; and (d) the
number of competitive restaurants in the.area; among other factors. The Territory-is not the same area as,
and will be smialler thar, the site selection area.in which you will be looking foria site: If your Restaurant
will be located at a non-tradmonal site. (such as mall food courts, .airports, hospitals, cafeterias,
commissaries, schools, hotels, office buildings and stadiums, arenas, ballparks, festivals, fairs, military
bases-and other mass gathering locations.or events), you will not be: granted .4 Territory.

FDD:Salata-2018v22019v1 47



During the term of the Franchise Agreement, we will not establish or operate, nor license: any’
other person to establish or operate; a Salata Restaurant in thé Térritory, except as may-be permitted under
the Franchise Agreement and those exceptions are: described below. There are no circumstances under
which the Territory may be altered prior to expiration or termination of the Franchise Agteement. Your
territorial protection is not dependent upon ‘achievement of a certain sales volume, market penetration, or

other factors, otherthan compliance with the Franchise Agréeement.

You will not receive an exclusive territory. You may face competition from other franchisees,
from outlets that we own, or from other channels of distribution or competitive brands that we control.

You are permitted to provide catering services with our consent only within your Territory and

are prohibited from providing catering services outside of your Teritory, unless we allow you to do so by
providing you with written permission.

If, during the térm of the Franchise Agreement, you wish to relocate yout Eranchised Restaurant,

or if the. Franchised Restaurant is-damaged or destroyed and cannot be repaired within 60 days, you must'

submit to us in writing the materials we: réquire in order to consider your-request, including information

. concerning the proposed new location for the Franchised Restaurant and our fee (see Item 6). You must
also meet certain other requirements, including but:not limited to, being in compliance with the Franchise

Agreement, the location meets our then-current requirements for'a ‘Salata Restaurant and is located within.
your Territory, and you must sign our then-current form of Franchise Agreement. If we permit you to
relocate, you will not pay .a. new: initial franchise fee whei you sign the fiew Franchise Agreement If,

‘through no fault of Franchisee, the Premises are damaged or destroyed by an event such that repairs .or

reconstruction cannot be completed ‘within 60 days thereafter, then Franchisee shall have 45 days after
such event in which to apply for Franchisor’s approval to relocate and/or reconstruct the Premises, which
approval shall not be unreasonably withheld. (Franchise Agreement, Section 8.25)

You may sell our Proprietary Products, Products and related products to retail customers and
prospective retail customers who live anywhere but-who choose to-dine:at or from your:Salata Restaurant.
You may not engage in any promotional activities or 'sell the Proprietary Products, Products .or similar
products or services, whether directly or indirectly, through or on the Internet, the World Wide Web, or

any other similar proprietary or common carrier electronic delivery system (collectivély, the “Electronic.
Media”); through catalogs or other mail order devices sent or directed to customers or prospective
customers located anywhere; or by telecopy or other telephonic or electronic communications, including:

toll-free numbers, directed to. or received from customers or prospective customers located anywhere.
Yoou may not place advertisements in printed media and on television and radio that are targeted to

customers and prospective customers located outside of your Territory: You have no options, rights of

first refusal, or similar nghts to acquire additional franchises. You may not sell the Proprietary Products
or Products to any business or other customer for resale purposes.

Although we have not done so, we and our affiliates. may sell products under the'Proprietary

Marks within and outside your Tetritory through any methiod of distribution other than a ‘Salata
Restaurant, including sales through. such channels of distribution as the Internet, catalog sales,
telemarketing or other direct marketing sales (together, “alternative distribution channels”). You.may not
use altémative distribution channels. to make, sales outside or inside your Territory and you will not

receive any compensation for our sales through alternative: distribution .channels.
We. have not yet established other franchises or company-owned or affiliate-owned outlets or

another distribution channel selling: or leasing similar products or services under a different trademark,
but we reservé thé right to do'so in the future, without first obtaining your consent. -
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‘Salata Restaurants, your Devélopment Schedule will be:

_ Neither we nor any parent or affiliate has established, or presently intends to establish, other
franchised or company-owned restaurants which sell the Proprietary Products or services under a different’
trade name or trademark, but we reserve the right to do so in the futiré; without first obtaining your
consent.

There are no minimum sales volumes that you must meet in order to.maintain your Territory.

Under the Area Development Agreement

If you sign an Area Development Agreement, the Area Developmigiit Agreemerit will specify the
Development Area within which you may locate potential sites for Salata Restaurants, subject to our
approval, The size and scépe of the Development Area will be determined on a case-by-case basis, as we

‘mutually agree upon prior to signing the Area Development Agreement and will be specified in the Area
Development Agreement. The. factors. that we consider in determining the: size of a Developmeiit Area

incliidé current and projected market demand, demographics and population, traffic. patterns, location .of
other Salata Restaurants, your financial and other capabilities, the number of Restaurants you wish to
develop-and our development plans. During the term.of'the Area Development Agreement; if'you comply
with the obligations under ‘the: Area Development Agreement and all of the Franchise Agreements
between you (and your affiliates) and us, we will not establish or operate, or license anyone.other than
you to estabhsh or operate a Salata Restaurant in the Development Area Exeept—as—demrbed—belew—

Your temtonal protectlon is not

dependent upon aclnevement of a certam sales volume, market penetration, or other factors, other than
compliance with the Area Development, Agreement.and Development ! Schedule. We will enter info Area
Development Agreements under which at least three Salata Restaurants will bé developed by an Area

Developer, although we reserve the right te reduce this amount-te-twe-SalataRestaurants. in markets we
consider too small for three Salata Restaurants.

1If you sign an Area Development Agreement for ‘the: development r1ghts to open t-hfee ultlpl

Rest&ufaﬁtdetermmed by us. dependmg on relevant factors mcludmg tbe e&rher—ef—ame—(—!))—menﬂas

‘De&dl-rﬂetbe Development Schedule we may tenmnate yeurthe Area Development Agreement ofal nd yo

will receive no refund of any fees paid. Alternatively, if you miss a deadline under the Devielopment
chedule we may elect to take one or more . of the followmg actrons (a)—eease—eredl&ng—the—Afea

S

¥% ) ehmmate the hmrted excluswlty or reduce the scope of protectlons
granted to you within the Development Area; (eb) reduce the.scope-or size of the Development Area; (dc)
reduce the number of Franchised Restaurants for you to develop, and/or (ed) retain all AreaDevelopiment
Feesfees. paid to us. If we elect to take one or more of these actions, we will provide written notice of
such action, iand the Area Development Agreement will bé amended to reflect the changes._If. under an

FDD-Salita-2648%22019v1 49



Area Development Agreement, you are dlhgently working to comply with the Development Schedule and
'you are still unable to_meet éne or more deadline, you may request that we provide an extension before

the expiration of such applicable deadline(s). We have the right to require that you pay an extension. fee
of $2.500 for each extended deadline, if we agree to modify any.of the.deadlines. We are not obligated to
extend any deadlines.

Our Reserved Rights under the Franchise Agreement and Area Developmen't Agreement

‘Under both the Franchise Agreement and Aréa Development Agreement, we and. our affiliates
tetain all the rights that we do not specifically grant to 'you. Among the rights that we retain. are the
following (the: following list-is.only f()r'purpOSes of illustration and is'not meant to lirhit.our rights):

) We may own, acquire, establish, and/ot operate and license others to establish. and
operate: businesses, including Salata Restaurants operating under the' Proprietary Marks and the System
selling the Products at dny location outside your Territory or Development Area regardless of their
proximity to, or potentlal impact on, your Territory or Development Area or Franchised Restaurants..

2) We may own, acquire, establish and/or operate, and license others to establish and
operate; nofi-restaurant businesses under the Proprietary Marks at any location within or out51de the
Terrtitory or Development Area.

3y We ‘may sown, acquire; -establish and/or operate, and license others to establish and
operate, businesses under proprietary marks. other than the . Proprietary Marks, whether such businesses
are similar or-different from the Franchised Restaurant, at any location within or outside the Territory. or
Development Area, notwithstanding their proximity to the Territory or Development Area ‘or the
Approved Location or their actual or threatened impact on sales of the Franchised Restaurant.

4) We may own, acquire; establish, and/or operate, and license others fo. establish and.
operate, Salata Restaurants under the Proprietary Marks at: Non-Traditional Sites (as defined below) at
any Jlocation within or outside the Territory or Development Area. “Non-Traditional Sites™ means
outlets that serve primarily the customers located within the. facility, such as captive audience facilities
(examples include; but. are not limited to, parks charging adimission, stadiiims, amusement parks and
centers, theaters and art centers), limited purpose facilities (examples include, but are not limited to,
airports, fransportation centers, department stores, indoor shoppmg centers, business. and .industrial
complexes, museums, educational facilities, hospitals, art centers, and recreational parks), limited access
facilities.(examples.include, but are net limited-to, military complexes, buyer club businesses, educational
facilities, business and industrial complexes), and other types of institutional accounts.

&) We may sell and to. distribute, directly or indirectly, or to license. others to sell and to
distribute, ditectly or indirectly, any products (including the: Propnetary Products) through wholesalers,
distributors, grocery or'convenience-stores: or through outlets that are primarily. retail in nature, or through
mail order toll free numbers or the 1nternet, mcludmg those products bearmg Our Proprletary Marks

tabli andert] .w1thout any
comnensatlon to you. ’

Addmonally, during the term of your Area Development and Franchise Agréement, we may
(i) acquire one or more retail -businesses that are the same as, or similar to, Salata Restaurants thién
operating under the System (each an “Acquired Business”), which may be at any location within or
outside. the Tertitory or Dévelopment Aréa, notwithstanding their proximity to the Territory of
Development. Area or the Approved Location or their actual or -threatened impact on sales of the
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Franchised Restaurant, and we may (ii) operate and/or license others to operate any Acquired Business
under ‘its existing name or as a Salata Restaurant under the System at any location, except not as a Salata
Restairant within the Territory. If we operate and/or license: others to operate any Acquired Business,
then the following terms:apply:

) If you are in compliance with your agreements with us; thén for any Acquired Business:
that is both located within your Temtory 6r Development Area and is puxchased by us for operation by us
or our affiliatés, we may, in our discretion, offer you the option to purchase and operate, as a Salata
Restaurant, those Acquired Business(es). We will provide you with written notice of our purchase of
such Acquired Business(¢s), the terms and conditions applicable to your option to purchase such
Acquired Business(es); and such other information that we deem necessary to include in the notice. The
terms and conditions offered to you will include, without limitation, the following; .(2) the purchase price
for such Acqulred Business will be determined using ‘a ratio equal to the sales of such Acquired Business
during the pnor year, as compared fo the total sales during such year of all Acquired Businesses that we:
purchased in the saine transaction; and. (b) the requirement that you enter into our then-cutrent form of
System franchise agreement for the Acquired Business, provided that you will not be required to pay an
initial franchise fee for an Acquired Business. If you do not elect to purchase, or fail to complete the.
purchase of; an Acquired Business, we.shall have the right to operate the Acquired Business ourselves, or
through its affiliates or third party licensees or franchisees, uhdef any trade name or trademarks including
the Proprietary Marks. ' '

2) If an Acquired Business is part of a System of retail businesses. that we .acquire (an
“Acquired System”), you will have no right to purchase, and we will not be obligated to offer you any
option to purchase, any Acquired Business that is operated by a licénsee or franchisee under the.Acquired
System. Weé may license such umit to be operated under any trade name or ‘trademarks, ‘including the:
Proprietary Marks, and may also license to the licensee or franchisee additional units of the Acquired
System that the licensee or franchisee has the fight to develop and operate within the Territory -of
Developmient Atea.

ITEM 13
TRADEMARKS

The. Area Development Agreement does not allow you to use the Proprietary Marks. The
Franchise Agreementwill grant you rights to use the Propriétary Marks. for your Franchised Restaurant.

Our -affiliate, Salata Holding Company LLC, has registered or applied to register the following
Proprietary Marks' (and filed all nécessary: affidavits) on the. Principal Register of the United States Patent
and Trademark Office:

: Do T%Eopni’efaiy_‘:l\_{[@rk‘ o 1 Reglstrfa_u_oq{s_gnal Number | g I_Seglstnamnl?ate k -‘
‘ SALATA 4546200 June 10,2014
(Classes 30:and-43) |

3627528 May 26, 2009

(Class 43)
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> 5103349 December20, 2016 |
‘ ‘
5103350 December:20, 2016
5103351 December20,2016 |
The NextGeneration:Salad Bar v
(Class 43) -
i 5103352 December 20, 2016
“The.Next Generation:Salad'Bar ' | \
(Class 30) . _ — }
87930923 Pending
(Classes 30.and 43) , ) o
ALWAYS GROW 87930914 Pending
] 1.Classes 30 and 43) , ]
-I— 87930913 Pending
Cla {Classes 30-and 43) .
S | T 87930911 | Pending
‘ ‘ / salad kiichen
(Classes 30 and 43)

We- have entered into a Trademark and. Proprietary Information License Agreement with eur
affiliate, Salata Holding Company LLC, under which our affiliate authorized us to use, or license: othérs
to use, the Marks. The term of this license is perpetual and is terminable by either party upon default by
the other party. Termination of the Trademark and Proprietary Information License Agreement will not
affect our then-existing franchise agreements with our' franchisees and will not affect any renewal. terms
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under those franchise agreements. Termination will only affect our license to use the Marks with, réspect
tonew franchisees: No other agreements limit our rights to use, or license the use of, the Marks.

There are currently no effective determinations of the Patent and Trademark Office, the
Trademark Trial and Appeal Board, the Trademark Administrator of this state or any court. There is no.
pending infringement, opposition or cancellation proceedmg There is no pending material litigation
invelving the trademarks which,may be relevant to their use:in thls state or in any other state.,

We do not know of any infringing uses that could materially affect your' use of the, Propnetary
Marks in this.state or elsewhere:

You must promptly notify us of any unauthorized use of the Proprietary Marks, .any challenge to.
the validity .of the Proprietary Marks, or any challenge to our ownership of; right to use and to license
others to use, of your right to use, the Propnetary Marks. We have the right to direct and control any
administrative proceeding or litigation involving the Propiietary Marks, including any settlement. We
have the right, but not the obligation, to take action against uses by others that may constitute
1nfnngement of the Proprietary Marks. ‘We will defénd you.against any third party clairm, suit:or demand
arising out of your use of the Propnetary Marks.. If we determine that you have. used the Proprietary
Marks in accordanice with the Franchise Agreement, we will bear the cost of defense, including the cost of
any judgment or settlement. If we defermine that.you have not used the Proprietary Marks in.accordance:
with the Franchise Agreement, you must bear the cost of defense, including the cost of ‘any judgment or
settlement. If there is any litigation due to your use of the Proprietaty Marks, you must execute. all
documents and do all things as may be: necessary to carry out a defense or prosecution, including:
becomlng a nominal party to any legal action. Unless litigation results from your use of the Proprietary
Marks in a manner inconsistent with the terms of the Franchise Agreement; we will reimburse you for
your-out-of-pocket costs, €xcept that you will bear the salary costs of your-employees:

There are‘no agréements currently-in effect which limit our nghts fo use or license the nse of any’
Proprietafy Mark. We reserve the right to. substitute différent proprietary marks for use in identifying the
System and businesses operating under it if we, in our sole discretion, determine that subsfitution of
different marks as Proprietary- Marks ' will be beneficial to the System. You must’promptly implément any
substitution of new Proprietary Marks.

If it becomes advisable at any time in our sole discretion for us and/or you to modify or
discontinue the use 6f any Proprietary Marks and/or use one or more additional or substitute: trade or
service marks, you must comply with our directions within a reasonable period of time after receiving;
notice. We will not be obligated to reimburse you for any cost attributable. to. or associated with any
modified or dis¢ontinued Propnetary Marks. or for any expenditures you make to promote a, modified or
substitute trademark or service mark.

ITEM 14
PATENTS. COPYRIGHTS AND PROPRIETARY INFORMATION

Patents
"No patents are material to the operation of your Franchised Restaurant.
Copyrights
We claim copyright protection covering various inaterials used in our business and the

development: and opetation of Salata Restaurants, mcludmg the: Manuals, advertising: and promotional
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materials, and similar materials. We have not registered these: materials ‘with: the United States Registrar
of Copyrights, but we-are not required to do so:

There :are no- currently effective determinations of the United States Copyright Office or any
court, nor any pendmg litigation -or .other proceedmgs regardmg any copyrighted materials. No
agreement limits our rlghts 'to use or allow franchisees fouse the- copytighted matefials. We do notknow
of any superior prior rights or mfrmgmg uses that could materially affect your use of the copyrighted
materials. No agreement reqmres us to protect or defend our copyrights or to mdemmfy you for any
expensés or damages you incur in :any judicial or administrative proceedmgs involving; the copyrighted
materials, If we require; you must immediately medify or discontinue using the copyrighted materials.
Neither -weé nor our affiliates will have any obligation to reimburse you for any- expenditures, you make.
because of any discontinuance or modification.

All rights, title, and interest in advertising and promotional materials that you develop or-prepare.
(or that are prepared by someoné; on ‘your behalf) or that bear any Proprietary Marks will belong to us.
You must sign any documents we reasonably deem necessary to evidence our right, title, and interest in
and 'to any advertising and promofional materidls. We will have the right to use these: materials and. to
provide. them to other franchisees and System Ad Funds and programs of the :System, without
compensation to you, regardless of how the materials were developed. Additionally, we may from time
totime réquire that you sign a license- agreement for-the use .of proprietary materials that we provide: to
you in.an electronic format.

Confidential Information

Exéept for the:purpose of opérating the Frarichised Restaurant under a Franchise Agreemert and,
.developmg Franchised Restaurants under an Area Development Agreement, you may never (during
Franchise Agreement’s term or later) comrmunicate, disclose, or use for aly person’s. benefit any of ‘the:
confidential information, knowledge, or know-how concerning the development and operation. of the:
Franchised Restaurant ‘that may be communicated to you or that you may learn by virtue of your
opetation of a Salata Restaurant. You miay -divulge: ¢onfidential information only to ‘those of your
employees who must have access to it in order to operate the Franchised. Restaurant. Any information,
knowledge, know-how, and techniques that we designate as confidential will be deemed “confidential”
for purposes of the Franchise Agreement and the Area Development Agreement. However, this will not
include information that you can show came to your-attention before we disclosed'it to you; or that at any
timé ‘became: a part 6f the public domain, through publication. or communication by others having the
right to do so.

In addition, we may require you, your Designated Principal, other owners, managers, and your
employees with access to confidential information to sign confidentiality and non-competition agreements
or obligate thémselves to such covenants. Each of these covenants must provide that the person signing
will maintain the confidentiality of information that they receive in their ‘employment or affiliation with
you or the Franchised Restaurant. These agreemerits must be in a.form that we find satisfactory; and in
some' cases include, among other things, spec1ﬁc identification :of our company as a third party
beneficiary with the independent right to enforce the covenants. Our current forms of these agreements:
ate included as Exhibit C and Exhibit E to the Franchise Agreement (which is included.in this Disclosure
Document, see Item 22).

Confidential Manuals
In order to'protect our reputation and goodwill and to maintain high standards of‘operation under

our Proprietary Marks, you must conduct your business in accordance with the Manuals. ‘We will lend
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you one set:of our Manuals for the term of the Franchise Agreement, which you ust-return to us at the
expiration ‘or'termination of the Franchise Agreement. The Manuals may consist of multiple volumes of
printed text, computer disks, other electronic stored data, videotapes, and periodic updates or bulletins
that we issue to franchisees :and others operating under the System. You must treat the Manuals, all
supplements and revisions to the Manuals, including bullefins and the information contained in them, as
confidential, and must use best efforts to: maintain this information (whéther in written or electronic
format) as secret and confidential. Y.ou must not reproduce. these materials (except for the parts of the
Manuals that are meant for you to copy, which we: will clearly mark as such) or otherwise make them
available to any unauthorized person, The Manuals will remain our sole property. You must keep them
in a secure place 6n the Franchised Restaurant premises.

We may. revise the contents, of the Mariuals, and you must comply with each new or changed
standard. We will notify you in writing of revisions to the Manuals. You miust ensure that the Manuals
are kept:currentat all times. If there is a dispute-as to the contents of the Manuals, the terms: of the master
copiés, that'we maintain at-our home office will control.

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

If the Designated Principal, the General Manager, assistant general manager, cateﬁng lead and/or
or'any other required trainee fails to satisfactorily complete-our initial training program oris no. longer an
employee, you must designate a replacement as soon as is practlcal who is ‘acceptable to us and who
satlsfactonly completes our training program. We may require you to reimburse our training costs (see
Items 6 and 11).

‘Under the Franchise Agreement, you (or, if you.are an entity, your Designated Principal) must be
involved in the general oversight and management, of the: operations of the Franchised Restaurant.
Additionally, you must designate eithef yourself, your Designated Principal (if you are an entity) or'a
General Manager (subject to our reasonable’ approval) to assume the full-time: résponsibility for daily
supervision and operation of the Franchised Restanrant. If we determine that you or your Designated
Principal doés, not have, the necessary food service experience to manage the full-time responsibility for
daily supervision and operation of the Franchised Restaurant, we will réquire that you hire a General
Manager, subjéct to our reasonable approval, to assume this. role. We will have the right to rely upon the
Designated Principal and/or your General Manager to have the responsibility and decision-making
agthgn§y regarding your business.and operations.

Under the Franchise Agreement you agree to maintain a competent, conscientious, staff in
numbers sufficient.to promptly service customers and to take such steps as are necessary. to ensure that
your émpleyees preserve good customer relations; render competent, prompt, courteous;, knowledgeable
service, and effectively speak to our guest; comply with such uniforms and/or dress code as we require;
and. meet siich minimum standards as ‘we may establish from time to time in the: Manuals. In no way
limiting the above, you must have:on payroll at all times, in addition to the General Manager:

(1) One assistant manager, who has satisfactorily completed all training;and certifications. In
the event the; Franchised Restaurant is open for lunch: only, you will not be required to employeé an
assistant manager._We reserve the right to make the:hiring of an assistant manager optional.

2) One shift lead, who has satisfactorily completed all training.
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(3) One catering lead to assist with promotional efforts related to on-site sales and catefing
sales. The catering lead must be einployed at least three: (3)-weeks prior to the opening of the Franchised
Restaurant, and satisfactorily complete all training and certifications as required by us. In the event that
your catering lead ceases active employmerit ifi the Franchised Restaurant . you must enroll a quahﬁed
replacement in our training program reasonably promptly.

‘ Either your General Manager, an assistant manager or a shift leader must be on duty at
the Franchised Restaurant at all tfmes.

Under the Area Development Agreement, you (or, if you are an entity, your Designated Principal)
must be involved in the genéral oversight and management of the development of the Franchised
Restaurants, as well as the operations of the Franchised Restaurants that are developed under the Area
Development Agfeement We w1ll have the nght to- rely upon the De31gnated Pnn01pal t0 have the,

Under both the Franchise Agreement and the Area D‘evel'opment Agreement, if you are other than
an. individual, we may require that your owners personally sign a guaranty, indemnification and
acknowledgement (in the forms included as Exhibit C to thé Franchise Agreement and Exhibit C to the
Area Development Agreement), guarantying and acknowledging the covenants and obligafions under that
agreement. Additienally, your employées with access to confidential information or who have received
training ‘may be required to sign agreements to maintain confidentiality and not compete with businesses
under the System (our current form for this agreement is included in Exhibit E to the Franchise
Agreerent). See Items 14 and 17 for a further description of thesé obligations.

. ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You may:sell and provide only-products and services that we have. approved in writing and which
conform to our standards and specifications (see also Item 8 above). We have the right, without limit, to
change the types of authorized products and sérvices. You tust carry and sell all Products. that we
approve and specify to be offered by all Salata Restaurants, unless we otherwise' provide our written
approval.

You. may only sell to retail customers at or from the Approved Location. All sales must be: (1)
face-to-face, for customer consumption on the premises of the Franchised Restaurant; and (2) face-to-
face, for customer carry-out or take-away consumption. If you wish to engage in offpremises catering
activities, you may apply 'in writing for our approval to do so. If we provide our approval, you may
eéngage. in these activities provided that you comply with thé programs, pohcxes terms, and condifions that
we may establish from time to time. Additionally, you may not engage in any other type .of sale; offer to
sell, or distribution of Products, except with our prior writtén consent. For example, you may not s¢ll
products by catalog, mailing, toll free numbers, or by use of the Internet.

You rnust niot use the Franchised Restaurant for any other. business or operation or for any other
purpose or ‘activity at any time without first obtaining our prior written consent. You must keep the
Franchised Restaurant open and in normal operatlon for'the: minimum hours and days as wé may specify.
You must operate the Eranchised Restaurant in strict conformity with the: methods, standards, and
specifications.as we prescribe in the Manuals or in ‘writing.
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ITEM 17

RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

This. table lists certain important provisions of the franchise and related agreements: You
should read these provisions in'the agreements attached to this Disclosure'Document..

THE FRANCHISE RELATIONSHIP

Under the Franchise Agreement:

R Section(s):in . ST, LT :
L Provision - - - Franchisg = | . - . Summary & .oz e oo
. e | Agreememb . | D -l L -l -
(@  Length of the franchise term Section 2.1 10-years.
(b) Renewal or exténsion of the Section 2.2 ‘One renewal term of 10 ygars..
? term .
- (c)  Requirements for franchisee Notice, satisfaction of monetary
1 1o renew or extend Section 2.2 obligations, compliance with
Franchise Agreement, mutuil release,
sign new Franchise Agreement, pay
renewal fee, and others; see
Sections 2.2.1 - 2.2.10 in Franchise
Agreement:
If'you seek to renew your franchise at
the.expiration of the initial term or
-any renewal term, you will be asked
to sign a new. Franchise Agreement
that contains terms-and conditions
materially different fiom those in
your previous Franchise Agreement,
such as different fee requirements. and
different territorial rights.
(d)  Termination by-franchisee: None )
(€) Termination by franchisor None
without cause o
(63} Termination by franchisor Default under Franchise Agreement,
a with cause: Section 16 bankruptcy, abandonment, afid other
grourids; sée.Section. 16 of the
Franchise Agreement. Under the
U.S. Bankruptcy Code, we may not
be able to terminate the-agreement
merely because of a ban‘k?r'uptcy
L filing:
(g0  “Cause" defined —defaults Sections 16.3.and | All other defaults not specified in
B which can be cured 16.4 Sections 16.1and 16.2 of the
Franchise Agreement
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(h)  “Cause" defined — non- . Bankruptcy, abandonment,
' cufable-defauilts Sections 16.1.and | conviction of felony,.and others; see
16,2 Section 16.2 of the Franchise "
Agreement. (Under the U.S. |
Bankruptcy Code, we may be unable '
to terminate the agreément:merely
because you make a bankruptcy
filing.) . '
)] Franchisee’s obligations on. Cease operating the Franchised
S termihation/non-rénewal Section 17 Restatirant, payment of amounts die,.
and.others; see Section 17.1 —17.11
of the Franchise Agreement.
@ Assignment of-contract by :Section 15.1 There-are no limits on our right to
franchisor ] assign the Franchise Agreemerit.
&) "Transfer” by franchisee - Section 15.2 Includes transfer of any interest;.
- defined
M Franchisor approval of We have the right to-approve
transfer by franchisee Section 15.2 transfers.and can applyistandards:to
determine (for example) whether the
proposed transférée meets our
L ] requirements for a new-franchisee:
(m)  Conditions.for franchisor Release, signatire of new Franchise
approval of transfer Sections 15.3 and Agreement, payment of transfer fee,
h 15.4 and-othefs; see Sections 15.3.1 —
15.3.11 .and 15.4 of the Franchise
Agreement.
" (n)  Franchisor’s right of first Section 15.6 We can match any offer.
refusal to acquire
frarichisee’s business ]
' (0)  Franchisor’s option fo None
purchase franchisee’s
business
' (p)  Death or disability-of Your estate must transfer your
‘ franchisee Sections: 15.7 and interest in.the Franchised Restaurant
15.8 to a third party we have approved,
within a year after death orsix
months aftér'the:-onset of*disability.
()] Non-competition covenants Includes prohibition on engaging in
' durifig the term ofithe: Sections 18.2and | any other business.offering similar
franchise 18.5 products, and soliciting or diverting.
customers to other businesses, and
others; sée Section 18.2 of the
Franchise Agreement.
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-.Proyision, -

o

Non-competition covenants
after the franchise is
terminated.or expires

‘Sections 18.3.and
18.5

Includes a two year prohlbmon

| similar to “q”(above), at the
Approved Locatlon or within 25

' miles of the Franchised Restaurant or
- any other Salata Restaurant in

| operation or under constriiction on
the effective date of termination or

_expiration located anywhere.

®

Modification of the
dgreement

Section 25

' Must be in writing signed by both

parties.

Integtation/merger clause

Section 25.

Only thes terms of the Franchise
Agreement are binding (subject to

state law). Any premises outside the

Disclosure Document:and Franchise:
Agreement may riot be enforceable.

Nothing; in the Franchise Agreement
or any related agreement is intended

1 tgwdisclaim any repfesentationS' made
| inthe Disclesure Document.

(w)

Dispute resolution by
arbitration or mediation

Section 27.2

| Except for certain claims, we and you

miust first'mediate, and if
unsuccessful arbitrate, all disputes at:

| a location within 5 miles of our then

current principal place of business.
(Currently in Houston, Téxas.)

1)

" Choice .of forum

Seétion 27.3

All mediations, arbitrations and
litigation proceedings must be
conducted in the city-of-our then
current principal place of business.
(Currently in Houston, Texas.) This
provision may be subject to

| applicable state:law.

| ™

Choice.of law

Seétion 27.1

Texas. This provision may be subject

to-applicable:state law..

Under the Area Development. Agreémernt

F T A -
| . ey | o wTE T
L . Pi'o‘\iislon - f\ . g Summary L
raa L 2 ' '. ‘ R - ,,.:,,j‘\f ) .77; = ‘ ; ) !
(@) Length of’th‘e franchise term | Sectlon 2'and Last date in Development Schedule
‘ ] Exhibit A
()  Renewal or extension of the. - 1
. term None 7

© Requirements for area o

developer to renéw or extend | None
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1. ¢ ., Provision- . . ... -

= - e —
'; e - - = 25

b3 = LB~ -

- =

. Section(s)in. | .
Area Dévelopment’ |
AgFeement . "

i

Términation by area None-
developer
(e) Termination by franchisor None
without.cause
@ afgn égig:n by franchisor Section 6 We.can terminate if you default.
(g) “Cause” defined— curable: o . | .All other defaults not specified in
7 ¢ defaults Sections 6.3.and 6.4 Sections 6.1 and 6.2 ‘oprrea,
4 Development Agreement.
(h) “Cause” defined — non- - - | Bankruptcy, termination. of any
o curable defaults Sections 6.1 and 6.2 indivi‘dlr;al Eranchise Agreement for a
i Franchised Restaurant opérated by
you or a person or entity. affiliated
‘with you, conviction of felony, and
impropér transfer.
® Area developer’s obligations e Cease establishing or operating
on termination/non-renewal Section 6.6 | Franchised Restaurants undér the
' System for which Franchise:
Agreements have-not been signed :at
| the time of termination and
| compliance with.covenants.
(C)] Assignment of contract by Section 7.1 } There are no limits on: our right to
franchisor ' ' | assign the Area Development
3 : _Agreement. )
9] “Transfer” by area developer, | . | Includes a transfer of an interest in
— defined ‘ Section 7.2 the Area Development Agreement,
 developer entity, or any material asset
. _of'your business.
K Franchiserapproval of . We have the right to approve
) transfer by area developer Section 7.2 transfers. . |
(m) Coriditions for franchisor’s o .| Any of the conditions for transfer it
-approval of transfer Sections 7.2and 7.3 | 4e<oribed in the Franchise Agreement
executed pursuant fo the Area ‘
Development Agréement that;we |
deem applicable,-and simultaneous
transfér of Franchise Agreements:
executed pursuant to the Area
Development Agreement.
| (Y Franchisor’s.right of first; . |
refusal to-acquire area None
developer’s business
©) Franchisor’s-optionto
“ purchase area developer’s None
‘ business
) Death or-disability of area None
developer
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_ Provision

vt

)

W

o

Sectlon(s) in -
Area Development .
Agreement > - |

@

Non-competition.covenants

during the term of the
franchise

Section:8.2

Includes prohlbmon on engagmg ﬁ\

any other business offering similar

products, and soliciting or diverting
customers-to other businesses.

[®

Non-competition.covenants

after the franchise:is
‘terminated :or.expires

Section 8.3

| Includes a two-year prohibition

similar to “q” (above), within the
Development Area, or within 25,
miles of any Salata Restaurant:in
operation or under construction on
the effective date of termination or
expiration located anywhere:

{s)

Modification.of the
jagreement

Section 15

Miist be in writing signed by both
parties. '

Integration/merger clause

Section 15

Only the terms of the Area
Development Agreement are binding
(subject to state. law). Any-promises
outside the Disclosure Document and
Franchise. Agreement:may not be

enforceable. Nothing in the Area

Development Agreement or any

related agreement is:intended to

disclaim any representations made in
the Disclosure Document.

(w)

Dispute resolution by
arbitration or mediation

Section 16.2 and
16.3

- Except forcertain.claims, we and you
" must first mediate, and if

urisuccessful arbitrate, all .disputes‘ at
a location“withip 5 arnile,s_, of our'then
current principal place of business.

_(Currently in Houston, Texas.)

™)

Choice of forum

Section 16.4

All mediations, arbitrations and
litigation proceedings must be
conducted in the:¢ity-of our then
current principal place of business.
(Currently in Houston, Texas.) This.
provision may be subject.to
applicable state law,

™

Choice of law

Section 16.1

Texas. This provision may be subject

| to applicable: state law.

See Exhibit 2, the State Specific Addendum, for special state disclosures.

We:donot use any public figure to promote our franchise.
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ITEM19
FINANCIAL PERFORMANCE REPRESENTATIONS

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

The. following pages include the actual average Net Sales, cost of goods sold, labor costs and rent
expense achieved by our 11 affiliate-owned Salata Restaurants that were opened for the entire. year of
20172018. These units are separated into two ‘categories of ‘Salata Restaurants. The first catégory, or
business district Salata Restauranis, are generally open Monday through Friday for luach only, with the
exception of one unit which is open six days.a week for lunch and dinner. The second category, or
traditional location Salata Restaurants, are open six or seven daysa week for lunch and dinner. Table 1
provides figures for the year ending December 31, 20172018 for akthe 3 reported affiliate-owned
business district'Salata Restaurants, Table 2 provides ﬁgures for the year ending December 31, 26472018
for alithe 11 reported affiliate-owned traditional location Salata Restaurants.

The followmg pages also include the-actual average Net Sales, cost of goods sold; labor costs and
rent expense achieved by our 4359 franchisee-owned Salata Restaurants that were opened for the entire
year of 2018, 3 of these 59 franchisee-owned reported Salata Restaurants were sold by our affiliates
during the 2018 year to franchisees, meaning these 3 units were-operated part of the year by our affiliates
and part of the year by the purchasing franchisees.2047 These_59 units are separated into the same two'
categones of Salata Restaurants déscribed above. Table 3 provides figures for the year ending Décémber
" 31, 20182047 for alithe 9 reported franchisee-owned. business district Salata Restaurants. Table 4
prov1des figures for the year ending December 31, 20182047 for althe 50 reported franchisee-owned
traditional location Saldta Restaurants.

- We have compiled the following inféermation frein the internal, unauditéd financial statements of
our affiliates for the: periods: ‘indicated, ‘and from sales reports provided by our franchisees for the same
.perlods The figures related to our affiliates” results were not obtained from financial statements prepared
in. accordance ‘with Generally Accepted .Accounting Principles (GAAP), but are believed to be reliable.
The. figures related to our franchisees’ results were obtained from sales: reports provided by our
franchisees; and have not been verified beyond receipt of such reports. Written substantiation of the data
used in preparing the below. figures will be made:available to you upon reasonable request.

The Salata Restaurants included below have sold the reported amounts. Your individual results
may differ. There is no assurance you will sell as much. The earnings claims figures do not reflect all
costs of salés, operating expenses, or other costs or expenses. that muist. be deducted from the gross
revenue or gross: sales figures to obtain your net income or profit. You should conduct an independent
investigation of the costs.and expenses you'will incur:in eperating your Salata Restaurant. Eranchisees or
former franchisees, if any; listed.in this Disclosure Document, may be one-soiirce of this irformation.

Affiliate-Owned Salata Restaurants

Table 1
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Operatmg Results fof ﬁlli tisiness District.Sa lata Reéstaurants Opened Prioi'to. ’Janua

‘ . (@' Salata Restaurants) L
| For tlv Period from January 1, 2018201—1’thrhf1gh Decen b 31, 20182017, .
| - Number of Stores. ' 7
‘ , Which Performed
| Average |  Better than ‘
‘ .| Average Median High Low
! Net.Sales $898.212 | 10f3(33.33%) $860.634 | $1.078.956 $755.045
1 Cost'of Goods Sold 3423% | 20f3(66:67%) | 29.74% 46:44% 26.50%
‘ Labot Costs 24.27% 2 of 3 (66.67%) 24.44% 26.50% 21.86%
|___Rent Expense 6.06% 20f3(66.67%) |  5.95% 6.91% 531%
Table 2
‘ | 10 p eratm Résu]t:s for~ all Tradmonal Locatmn Salata Restanrants O"ened Pl‘lOl’ 10 January 1, 2018. |
| _' - For the Permd from January-i; 2018 through Decembvr 31§ 2018 B \
i o S Number of Stores 7

| Which Performed

Average | Better than :

\ Average Median High Low
‘ Net Sales. $1.131.438 | 5 0of8(62.50%) $1.129.568 | $1.849.684 $425,544
. Cost.of Goods ‘Sold 37.98% | 50f8(62.50%) | 37.38% - 4031% 36.15%
I  Labor Costs 27.48% 5 of 8 (62.50%) . 26.19% - 3336% - 23.55%
| Rent Expense 14.84% 40f8(50.00%) | 1246% | 33.07% 7.10%.

Franchisce-Owned Salata Restatirants

Table3

0) eratln '_Results for all Busmess District Salata Restanirants Oy 'elied Priorito Janua w1, 2018 |
o ... - (9Salata Restaurants) v v om0 e
T ~ For the,Per od-from Jannary-1, 2018 thirough’ December 31; 2018 R
Number of
Stores
Average ‘Which
7 Performed
Better than
‘ Average. Meédian High Low
Net Sales 15 of 3fer
33%)9
$860:092801.434 | (55.60%) | $841,774768.346 | $907.1641,002.321 | $831338618.402
Costof | ' 16.0f 3ot )

Goods 339639
Sold 34-8535.31% (66.67%) 35.5609% | 37:5941.93% 34:432.36%.
Labor 16 of 3Her 7 ‘
Costs 33%)9 ‘
231326.86% | (66.67%) 23-3425.54% | 24:2634.48% 24:0020.75%
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Rent
Expense 7 - ‘
4:218.57% 3-788.54% 3:644.10%
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) =,

" Number of |

Stores
‘Which

Performed
Better ‘ :

than
Average

Mefiian

High

Low

Net
Sales

| 527 of 8ex |

(54.00%)

| $1,33%245143 832

$1,914:155744.801

$894:232692.178 |

Cost of
Goods
Sold

36-1534.23%

329 of 84er
38%)-50
(58.00%)

36:3729.74%.

37:6546.44%

33-8832.36%

" Labor
Costs

25.6826.86%

530 of 8ot
63350
(60.00%)

25:0226.67%

30:6933.53%

_21.8338%

Rent
Expensé

3-739.42%

229 of $1er
38%4%)-50
(58.00%)

40:219.16%

34.7514.35%:

6-85.75%
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Notes:

(1) TFhe—Net Sales : WeR— —¢ means all révenue relatéd to the
Franchised Restaurant (excluding customer refunds and sales taxes and-diseounts-collected and
remitted to the proper-authorities).

2) The cost of paper goeds is included in the cost of goods sold figures. Paper goods include to-
go/delivery boxes, napkins, plastic utersils, disposable cups; and other iiiscellaneous. disposable
items.

3) The cost of goods sold figures are presented as a percentage of Net Sales, and were calculated.
using the following formula:

‘Cost of Goods Sold
Net Sales
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4)

)

6)

@)

@®

The labor costs' figures include hourly payroll, salaries, payroll taxes and uniform costs. The:
labor costs figures do not include workers compensation insurance or any other form of
insurarnce..

The labor costs. figures are. presented as'a percentage of Net Sales, and were: calculated. using the
following formula:

Labor Costs
Net Sales

The renit expense figures includes base rent and all triple net and/or common area. maintenance
charges.

The rent expense figures.are'presented as a percentage of Net Sales, .and were calculated using the
following formula:

Rent Expense
Net Sales

The affiliate-owned -and ,franchisee-ovvned units shown offer or will offer substantially the same
products and services. to the ‘public as you will as'a franchisee operating a franchised imit. The
characteristics of the above included outlets do not differ materially from those of the outlet that.
may be offered to a prospective. franchisee.

Other than 'the preceding financial performance representation, we: do not make any

representations about a franchisee’s future financial performance: or the past financial performance of
company-owned or ftanchised outlets. We also do not aithorize our employees or representatives ‘to
make any such representations either orally or in writing. If you are purchasing an existirg ouitlet,
‘however, we may provide you with the actual records of that outlet. If-you teceive any other financial
performance information or projectiors of your future income, you should report: it fo the franchisor’s
‘hanagement by contacting Berge Simonian, CEO, Salata Franchise, LLC, 16720 Park Row Drive,
Houston, Texas 77084, (844) 725-2821, the Federal Trade Commission, and the appropriate state
regulatory agenciés. '
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TTEM 20 o
OUTLETS AND FRANCHISEE INFORMATION

. Table No. 1
~ Systémwidé Outlet Summary
For-years 2015;-2016,-and-2017-t0 2018

1 vk o " Outletsatthe | - o
| SBHothe | prgoftheYearr|  NetChange

Franchised | 20162045 | 3238 3841 | +63

Franchised 1 20172016 | 384 415 | 13

OutletType. | Year |y

r

38

41 i 16
| 20472018 4157 5767 | +1610

5

Company-Owned-or | 20162045 95 1514 :

;

Company-Owned or | 20172046 1514

E|&

i
Affiliate-Owned 20172018 14 1511
Total- Outlets | 20162045 4153 53

th
Y
ey
i
~

E_)“
o |

Total Outlets | 20172646 53588 5571

=

| 20472018 5571

|
8

‘Table No..2 ‘
Transfers of Outlets from Franchisees to.-New Owners (other'than the Franchisor)
For years 2015;:2016;-and-2017 to 2018

| 20162045 0
| Texas | 20172016 oL
| 20m018| B
20162015 0
| California 20172046 ol -
| 20072018 | 30
20162015 | 0
Total 20172036 | 02
' 26472018 | 23
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IableNo.S
Statiis of Franchised Outléts
For years 20145;5:20165-and-2047 to 2018
i | R e = _‘_l]l e TR ER T = e =
. [ - f - - , ] Ceased .
{ g ts. _ﬁ"lhrmma— |- Nonsi . \Reacqunjg_d | Oper tions — i Outlets
o State, - | tions- 1 Renewalsf" by “Other at Endof.
S N L ~ *|‘:Eranch1sor4, TR h ﬁheYear
L RN | t easons.. |
| o | o0 20 | o |
Texas o 34
‘ 0 0 0 0 34
| 4
: 0 0 0 ‘ 81 . 44
‘ | 49
. 30 0 o 0 5
California |
2017 | 0 0 0 0 5
2047 | 5 0 0 0 0 0 5
2018 ) |
- 2016 0 0 0 0 0 0 0
Flonda Mooy | 0 0 0 0 0 0 0
2018 0 0 0 0 0 0 0
2015 0 0 0 0 0 0 0
| Georgia 2016
2216 | o o 9 9 0 o 0
2017 | 0 2 0 0 0 0 2
2018 | 2 4 0 0 0 0 6
T =l Y 0 0 0 0 0 2
| ntinois 2016 |
' 2017 | 2 0 0 0 0 0 2
2646 | R
2017 2 0 0 o | 0 0 2
2018 | , 7 |
2015 0 0 0 o | o 0 0
Oklahoma [-—2046
2016 ] 8 (] 9 [ 0
2017 0 4 0 0 | 0 4
2015 324 91 10 0 | 20 385
Totals 2018
' 2016 38 3 0 0 0 0 41
i Totals
2017 41 6 | 0 } 0 0 0 57
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Table No. 4
Status of Company-Owned or Affiliate-Owned Outlets

For years 2045;-2016;-and 2017 to 2018
lets Outlets:‘Solsto
! ! Frai;ghlsee‘n
R T R
01
I 1314
| 2042 114 30 0 0 13 511
| 018
| 30352 o1 0 10 |0 0 1
' California | 016 , ‘
| 20172 1 0 0 | a1 0 10
| 016
I 20172 10 0 0 10 0 0
| ' 018
‘ 20152 915 30 30 0 )| 514
+ Totals 016 |
20172 1514 03 0 02 1 14
016
20492 14 30 0 £0 13 4511
018

o 4 ~ TableNo.5 -
Projected Openings as of December 31,.20472018

Rk s T R
J T

anchjsed (Dutletsugﬂmup
~ o ] E-Y !

| Florida 0 |
| Georgia 0
[ Tinois | 0
Oklahoma | 0
)| Texas 61
Total 61

All numbers are as of December 31% for each year.

FDD:Salata-2018v22019v1

72




A list of the names of all franchisees and area developers and the addresses and teléephones

numbers of their franchises as of the end of'the: imost recent fiscal year is provided in Exhibit 6 to this
Disclosure Docuinent.

The name, city, state and current business telephone number (or if unknown, the last known home
telephone number). of every ‘franchisee or area developer who had a franchise termmated carcelled, not
renewed or otherwise voluntarily or involuntarily c¢eased.to do business under the: Franchise Agreement
during the most recently completed fiscal year or who has not communicated with us within 10 weeks
eftheof the issuance date of this Disclosure Document will be listed on Exhibit 7 to-this Disclosure
Document when applicable. 1f you buy this franchise; your contact information may be disclosed to

.other buyers when you leave the franchise system.

During the last three fiscal years, we have not signed any confidentiality clauses with current or
former franchisees which would restrict.them from speaking openly with you about their- experience with
us:

FhereWe have formed an.advisory council made up of franchisees and franchisor representatives.
Franchisees will be chosen to participate in the council based .on, in part, the number, of operatirig Salata

‘Restaurants, operating performance, the region i which the Salata restaurants.are operated and the length

of time in the System. The advisory council will act in an advisory capacity only and will riot have
decision making authority. We reserve the right to change or dissolve the advisory-council it at any-time.

Except with respect to our advisory council, there. are currently no trademark-specific franchisee
organization$.associated-with the franchise systerm.

, ITEM 21
FINANCIAL STATEMENTS

Aftached to this Disclosure Documeént as Exhibit 8 are the audited financial stafements for the

years.ending December 31, 2045:-2016, 2017 and 20472018, Our fiscal year-ends December 31%.

ITEM 22
CONTRACTS

The followiiig contracts.are attached to this Disclosure Document:,

Exhibit 3 —Franchise Agreement, including the following agreements:
® Guaranty'(as Exhibit C)

o Authorization for Prearranged Paytnerits (as Exhibit D)

° Non-Disclosure and Non-Compete: Agreement for Employees (as Exhibit.E)
° Telephone Number Assignment and Power of ‘Attornéy (as. Exhibit F)

° ADA Certification (as Exhibit G)

° Lease Rider (as Exhibit H)

[ ]

Franchisee Disclosure Acknowledgnient Statément:(as Exhibit I)

Exhibit 4 — Area Development Agreement, including the following;agreements:
' ° ‘Guaranty Indemnification and Acknowledgment (as Exhibit C)
® Lease Rider (as Exhibit D)
o Area Developer Certification (as Extibit E)
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ITEM 23
RECEIPT

Two. copiés of an acknowledgment of your receipt of this Disclosure Document-appear at the end
of the Disclosure- Document. Please return one signed .copy 't us and rétain the-other for your records.
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Conirissioner:of Securities ofthe Department of
Commerce and Consumer Affairs

EXHIBIT 1
STATE ADMINISTRATORS/AGENTS FOR SERVICE OF PROCESS
‘CALIFORNIA CONNECTICUT
Departmént of Corporations: State:of Connécticut.
Department of Banking
1 320 West 4th Street, Suite 750 Securities & Business Investments Division
Los Angeles, CA 90013 260 Constitution Plaza
(213)576:7500 Toll Free (866) 275-2677 Hartford, CT 06103-1800
o 7 (860) 240-8230
1515 K ;Street; Siiite 200
Sacramento, CA:95814. Agent:
| (916) 445-7205 Banking:Commissioner
1350-Front Street
| San Diego; CA- 92101
(619) 525-4233
| 71 ‘Stevenson Street, Suite 2100
San Francisco, CA 94102
(415)972-8559
1 Agent: 7
California Commissioner-of Corpérations
HAWAI ILLINOIS
' Commissioner.of Securities Franchise Division
Department of Commerce:and Consumer Affairs Office of Attorney General
335 Mé[éhantASt;eet 500 South Second. Street’
Honolily, Hawaii 96813 Springfield, Ninois: 62706.
(808) 586-2744 (217) 782-4465
Agent: Agént:

‘ Il‘linois Anomef,Génexal_

INDIANA
Franchise Section

Indiana Securities Division
Room E-111

| 302 West Washington Street

Indianapolis, Indiana 46204

| 317)232-6681

+ Agent:

' Indiana Secretary:of State
Trdiana Securities Division
201 State Housé
200 West Washington Stréet.

| Indianapolis, IN 46204

| (317) 232-6531

Office of the Attorney General
Sécurities Division
200 St. Paul Place
Balfimore, Maryland 21202-2020.
(410) 576-6360

! Agent; » _ i
| Maryland Sectrrities:Commissioner

FDD-Salata-2648+22019v




. MICHIGAN

Consumer Protection Division.
. Antitrust.and Franchise Unit

Michigan Department of Atforney ‘General
670.Law Building

Lansing, Michigan 48913
(517)373-1177

- Agent:
Michigan Department of Commerce:
» Corporations and.Securities Bureau

MINNESOTA

Minnesota Departrent-6f Commerce
85 7% Place East, Suite:500

St. Paul,-Minnesota $5101-2198
(651) 296-6328

Agenit: _
Minnesota Commissioner of Cominerce

Nebraska Departriient.of Banking and'Finance:
1200 N Street

- P.O. Box 30054

6546 Mercantile Way
Lansing, Michigan 48909 ‘
NEBRASKA NORTH CAROLINA

Department of the Secretary of'State
PO Box 29622

New York Secretary of State:
162 Washington Stregt
Albany, New York 12231

P.O. Box 95006 Raleigh, NC 27626-0622
‘Lincoln, Nebraska 68509-5006

NEW YORK NORTH DAKOTA

Bureau of Investor Protection and Securities. Office:of Securities Commissioner
New York State Department of Law Fifth Floor

231d Floot 600 East Boulévard

120 Broadway Bismarck, North Dakota 58505
New York, New York 10271 (701)328-2910

(212)-416-8211

Agent: Agent:

North Dakota Securities Commissioner

Department.of Insurance.and Finance
Corporate Séctrities Section

| Labor and.Industries Building

Salem, Oregon 97310

(503) 378-4387

Agent: B ,
Diréctor of Oregon Department of Insuranéé and

(518) 474-4750
OREGON RHODE ISLAND

‘Division of Securities

Suite 232

_233 Richmond Street
Providence,.Rhode Island 02903
(401):222-3048

Agent:

Director-of Rhode Island Department:of Business

Pierre, South Dakota 57501
(605) 773-4013

Agent:,
Director of South Dakota; Division Securities

Finance Regulation

SOUTH DAKOTA TEXAS:
 Division of Securities: Secretary of State

¢/o 118 WestCapitol P:O. Box 12887

| Austin, Texas 78711
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Divisioh of Securities:ahd Retail Franchising
1300 East Main Street, 9* Floot

Richmond, Virginia 23219

(804) 371-9051

|

Agent: 7 -
Clerk of the State CQ::pQratiOn:CommifssiQn

'VIRGINIA [ WASHINGTON
Stite Corporation,Commission | Director

Department of Financial Institutions
Securities. Division
P.O: Box.9033

| Olympia, Washington 98507

(360) 902-8760

Agent:

Securities Administrator, Director of Department-of
Financial Institutions

Genéral Admin. Bldg., 3™ Floor

| 210-11th Averiue, S:W-

Olympia, Washingtor 98504,

WISCONSIN

' Securitiesiand Franchise Registration.
Wisconsin Securities Commission
345 West Washington.Street; 4™ Floor
Madison, Wisconsin §3703

(608) 266-3431

: Agent:
' Wisconsin Commissionetrof Secirities
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EXHIBIT 2
STATE SPECIFIC ADDENDUM
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AMENDMENT TO SALATA FRANCHISE, LLC
DISCLOSURE DOCUMENT AND FRANCHISE AGREEMENT
FOR THE STATE OF CALIFORNIA

The Salata Franchise, LLC Disclosure Document (the “Disclosure Document”). arid Franchise.
Agreement -between: (“Franchisee”) and Salata
Franchise, LLC, -a Texas limited liability company (“Salata™), dated ,20
(the “Agreement”) shall be amended by the.addition of the following language, which shall be con con31dered
an‘integral part of the Disclosure Document and Agreemient (this “Amendment”):

CALIFORNIA LAW MODIFICATIONS

1. The California Commissioner requires that ceftain provisions contained in franchise.
documents be amended to-be consistent with ‘California law, including the California Franchise Relations'
Act, Cal. Bus. Prof. Code, Division 8, Chapter 5.5, Section 20000-20043 (the “Act”). To the extent that
the Disclosure: Document and/or Agreement coritains provisiors that are inconsistent with the following,
such provisions are hereby amended:

a, All appendices to-the Disclosure Document are hereby amended. to include the following
provision: “THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF
ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT.”

b. Item 17 of the Disclosure Document and the Agreement are hereby amended to: include
the following paragraph: “California Business and Professions Code Sections 20000 thirough 20043
provides rights to the franchisee concerning tetmination or nonrénéwal of a franchise. If the franchise:
é’;gréément contains a provisions that is inconsistent with the.law, the law ‘will control”

c. The Agreement contains provides for fermination upon bankruptcy This provision may
not.be enforceable under. federal bankruptcy law (11 U.S.C.A. Sec, 101 et seq.).

d. ‘The Agreement contains a covenant not to. compete which extends beyond the
termination of'the franchise. This provision may. not be enforceable under Califernia law.

e. The Agreement requires binding arbitration. The arbitration will occur-at Houston, Texas
which the costs being bormne by each party equally. This provision may not be enforceable under
California law.

f. The Agreement requires applicable of the laws of Texas. This provision may nof be
énforceable under California law.

g The Agreemeit requites the Franchisee to execute a:release of claims or to acknowledge
facts that would negate or remove: from judicial review any statement, ‘mistepresentation or action of
Salata that would violate the Act, or a rle or order under the Act. Pursuant to' Section 20010 of the Act,
such telease shall exclude claims arising ‘'under the Act, and such acknowledgments shall be void with
respect to-claims under the Act.

h. The Agreement and Item 17 of the Disclosure Document designates a jurisdiction and
venue outside of California. Pursnant to Section 20040.5 of the Act, this requirement shall not, be:

interpreted to limit any rights that Franchisee may have under the Act to: bring suit in the state of
California,

FDD-Salata2048¥22019v1



i The Agreemeiit requires prospective Franchisees to disclaimi the occurrence and/or
acknowledge the non-occurrence of acts that would constitute a'violation 'of the Act in.order to purchase our
franchise. Such representations are not inténded to nor shall they act as a release, estoppel or waiver of any
liability incurred under the Act.

j. The Agréement contains certain provisions regarding termination and non-renewal of
franchise :and notice and opportunity fo cure. To the extent any provision of this Agreement and the
Disclosure Decument :are: inconsistent with Section 20020 and 20021 of the Act (Términation), Section
20040, of the Act (Notice of Termination), Section 20025 and 20026 of the Act (Non-Renewal), those
provisions of the Agreemeént and Disclosure Document are hereby amended accordingly.

k. Franchisee must sign .a general release if Franchisee renews or transfers its franchise.
California Corporations Code. §31512. voids a waiver of Franchisee’s rights under the Franchise
Investment Law (California Corporations Code §§31000-through 31516). Business and Professions Code
§20010 voids a waiver of Franchisee’s rights under the Franchise Relations Act (Buisiness and Professions
Code §§20000 through 20043),

L Iteth 3 of the Disclosure Document is. supplemented by the addition of the. following
paragraph: “No person identified in Item 2 above is subject to any currently effective order of any
national securities association or 'national securities exchange, as defined in the Securities Excha.nge Act
of 1934, 15 U.S.C.A. 78a et seq., suspending or expelling these persons from membership in such
association or exchange.” '

m. Prospective franchisees are encouraged to: consult private legal counsel to determine the
applicability of California and federal laws (such as Business and Professions Code Section 20040.5; Code-of
Civil Procedure Section 1281, and the: Federal Arbitration. Act) to any provisions of a franchise agreement.
restricting venue to-a fonim:outside the State of California.

IN WITNESS WHEREQOF, the parties hereto have fully executed, sealed and delivered this
Amendment to the Disclosure Document.and Franchise Agreément on the ___ day of
20_.

J

FRANCHISOR:
SALATA FRANCHISE, LLC
a Texas limitéd liability coinpany

By:
Name:
Title:

FRANCHISEE:

By:.
Name:
Title:
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AMENDMENT TO SALATA FRANCHISE, LL.C
DISCLOSURE DOCUMENT, AREA DEVELOPMENT AGREEMENT AND FRANCHISE
AGREEMENT
FOR THE STATE OF ILLINOIS

The Salata. Franchise, LLC Disclosure Document (the “Disclosure Document™), Area
Development. Agreement and Franchise Agreement and between
(“Franchisee™) and Salata Franchlse LLC, a Texas limited liablhty company (“Salata”™), dated
___(the “Agreements 57’) shall be amended by the:addition of the following

language, which shall be cons1dered an integral part of the Disclosure Documient and Agreements (thls~
“Amendment”):

ILLINOIS LAW MODIFICATIONS

1. The Illinois Atforney General requires that certdin provisions contained in franchise
documents be amended to be consistent with Illinois law, in¢luding-the Franchise Disclosure Act of 1987,
815 ILCS 705/1 — 705/44 {the “Act”), specifically section 705/41 of the Act. To the extent that the
Disclosure Document and/or Agreements contain provisions that.are inconsistent with the following, such
provisions.are heteby amended:

a. The Agreements require the Franchisee to exécute a release of claims or to acknowledge

facts that would negate or remove from judicial review any statement, misrepresentation or action of

Salata that would violate the Act, or a rule or order under thé Act: Such reléase shall exclude claims

arising under the Act, and such acknowledgments shall be void with respect to claims under the Act..

Section 41 of the Act states, that-any condition, stipulation, or provision (in our agreements) purporting to.
waive compliance with any provision of this Act or any other law of this State is void.

b. The Agreements and Item 17 of the Disclosure Document désignate a jurisdiction, forum
and venue and choice of law outside of Tllinois.. This requirement shall not be interpreted to limit any
rights that Franchisee may have under ‘Sec. 705/4 of the Asct, to brifig suit in. the state of Tllinois.
Applicable sections of the.Franchise Agreement and the Area Development Agreement and Item 17v and
17w of the Disclosure Docament are hereby amended to. indicate Illinois as the governing lawand choice
of forum.

c. The Agreements require prospective Franchisees fo disclaim the occurrence .and/or
acknowledge the non-occurrence of acts'that would constinite a violation of the:Act in order to purchase our
franchise. Such representations are‘not intended to nor shall theyact ‘as a release, estoppél or waiver of'any
liability incurred under the Act.

d. No action can be maintained to :enforce any liability' created by the Illinois: law unless
brought before the earlier of (i) the expiration of 3 years after the act or transaction constituting the
violation upon‘which such action is based; (ii) the éxpiration of 1 year after'you become aware of facts or
circuthstances reasonably indicating that you may have a claim for relief’in respect to .conduct. governed
by Illinois. Law; or:(iii) 90 days.after delivery te you of,a written notice dlsclosmg the violation.

e. The Agreements contain certain provisions regarding términation and nen-renewal of
franchise and notice and. oppottunity to cire. To the extent any- provision of the Agreements and/or the:
Disclosure Document are inconsistent with Sections 705/19 - 705/20 of the Act, ‘those provisions of the.
Agreements and/or Disclosure Documeént-are hereby amended accordingly.
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2. Each provision of this Amendment shall be effective only to the extent that the
jurisdictional requirements of the Act; with respect to each such provision, are met indepéndent of this
Amendment. This Amendment shall have no force or effect if 'such jurisdictional requircmenjs are not
met.

IN -‘W'-ITNESSK WHEREOF, the parties hereto have fully executed, sealed and delivered. this

Amendment to the Disclosure Document and Agreements on the __ day of »20 .
FRANCHISOR:
SALATA FRANCHISE, LLC

a Texas limited liability company

By:
‘Name:
Title;

FRANCHISEE:,

By:

Name:

Title:
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EXHIBIT 3
FRANCHISE AGREEMENT




salad kitchen

SALATA FRANCHISE, LLC

FRANCHISE AGREEMENT

FRANCHISEE

APPROVED LOCATION

EFFECTIVE DATE OF AGREEMENT

Franchise:Agreement-Salata-1920
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FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the: “Agreement”) is made and entered into on this _
day of _ (the “Effective Date”), by and between:

¢ Salata Franchise, LLC, a Texas. .]1m1ted liability company, whose principal place of business is 16720
Park Row Drive, Houston, Texas 77084 (“Franchisor”); and

® a [resident of]
[corporation organized in] [limited liability company organized in] [select one], having offices.at

_(“Franchisee™).

BACKGROUND:

A. Franchisor owns a format and system (the “System”) relatmg to the establishment and
operation of ‘quick service restaurants, which operate at retail locations that display Franchisor’s: interior and
exterior trade dress and. féature and operate under the Proprietary- Marks (as defined below) (each a “Salata
Restaurant”). Salata Restauranits :are. designed using Franchisor’s. interior trade dress to be ‘welcoming and
comfortable: for customers, and offer menus specializing in Franchisor's freshly prepared Salads, Soups,
‘Wraps and Dressings under the names “Salata.” A Salata Restaurant operatesiusing Franchisor’s proprietary
dressings, soups, sauces, recipes, formulae and techniques (“Proprietary Products”), as well as other'non-
proprietary food, beverage, and other compatible items' designated by Franchisor from time to time
(collectively, “Produicts”).

B. ‘The distinguishing characteristics of the Systém include distinctive exterior and interior
design, decor, color schemes, fixtures, and. furnishings; recipes, 'standards: and specifications for products,
equipment, materials, -and supplies; uniform standards, specifications, and procedures for- operations;
purchasing and sourcing procedures; procedures for inventory and management control; training and
assistance; and marketing and promotional programs; &ll of which may be changed, improved, and further
developed by Franchisor from time to time,

C. ‘The System is identified by means of certain indicia of origin, emblems, trade names, service
marks, logos and trademarks, ificluding applications and/or registrations therefor, .as.are now-designated and
may hereafter be designated by Franchisor in writing for use in connection with the System .including the
marks “Salata” and other marks (the “Proprietary Marks”). The Proprietary Marks are owned by Salata
Holding Cormipany LLC, a Texas limited liability company, ‘and it has licensed them to Franchisor so that
‘Franchisor may*sub-license them to its franchisees.

D. Franchisee desires to enter into the business of operating a restaurant as a Salata Restaurant
under the System and using the. Proprietary Marks; and wishes to enter into this Agreement with Franchisor

for that purpose, and to receive the training and other assistance prov1ded by Franchisor in connection
therewith.

E. Franchisee acknowledges that it has read this Agreement and the Franchisor’s Franchise
Disclosure: Document. and. that it understands and accepts the terms, conditions and covenants contained in
this Agréement as being reasonably necessary to maintain the Franchisor’s high standards of quality and
service -and the uniformity of those standards at all Salata Restaurants in order to protect and preserve the
goodwill of the Proprietary Marks.
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F. Franchisee has applied for a franchise to own and operate a Salata Restaurant:at the location

identified in Exhibit A, and.such applicatiori has been approved by the Franchisor'in reliance upon all of the
representations made herein.

NOW, THEREFORE, the parties agree as follows:
I.  GRANT

1.1 Grant and Acceptance. Franchisor grants to Franchisee the right, and Franchisee. hereby

undertakes: the obligation, upon the terms and conditions set. forth in this Agreement to: (a)establish and
operate :a Salata Restaurant (the “Franchised Restaurant™), (b) use, only in connection therewith, the

Proprietary Marks and the System, as they may be -changed, improved, or further ‘developed from time to
time by Franchisor; and (c) operate the Franchised Restaurant only at the Approved Location (as defined. in

Séction 1.2'below) in accordance with this Agreement.

122 Site Selection Area. Franchisee shall locate and secure, through lease or-purchase, subject.

to Franchisor’s approval, the. Approved Location (as defined below) fot the Franchised Réstaurant-within the

area described in Exhibit A (the “Site Selection Area”™). Franchisee shall be limited to locating and securing
asite for the Franchised Restaurant within this. Site:Selection Area. Franchisee agrees'¢ and acknowledgesithat
theSite Selection Area is solely for the purpose of locating a site, and shall in no way be considered an

exclusive or protected area for the Franchised Restaurant. In the case that another franchisee. of Franchisor

h'a‘s been graxited frahchise rig‘hts to operate a Salat'a Restaurant withjn the. Site 'Selection Area, Franchisee’s

13 Approved Location. Franchisee. shall develop and operate the Franchised Restaurant only
at the site specified in Exhibit A to this Agreement as the “Approved Location.” The Approved Location

shall be described in Exhibit A subsequent to'the execution.of this Agreement, upon. Eranchisor’s: approval of

the: location and execution of the related lease or purchase agreement. Franchisee shall not relocate the
Franchised Restaurant without Franchisot’s ptior written consent and/or otherwise in writing by Franchisor,
‘as provided:in Section 8.25 below.

1.4 Limit on Sales. Franchisee’s rights hereunder shall be limited to offering and selling

Products at the Franchised Restaurant, and only to retail customers -of the Franchised Restaurait for

(&) customer consumption on the premises of the Frafichised Restaurant .at the Approved Location (the
“Premises”), (b) customer carry-out;consumption of Products sold at the Franchised Restaurant, and (c) off-
Premlsestdellvery or off- Premlses catenng actlvmes provxded that all such actlvmes shall be conducted only
defined in Sectlon 10 below) and all apphcable laws. ‘Franchisee expressly acknowledges that it may engage
in off-Premises delivery or off-Premises catering activities in accordance with such specific programs;
pohcles ferms -and conditions as Franchisor may from time to time establish. Franchisee shall not, without
the prior written approval of Franchisor, engage in any other- type-of sale of; or offer to sell, or distribution of
Products, including, but not limited to: selling, distributing or :otherwise providing, any Products to third
parties at wholesale, or for résale or distribution by any third party; and selling, distributing or otherwise
providing any Products through.catalogs, mail order, toll free-numbers for delivery, or electronic means (e.g.,
the Internet).

155 Territory and Reserved Rights. Except as otherwise provided in this Agreement, during
the term of this Agreement, Franchisor'shall not establish or opérate, nor license any other person to establish
or operate, a Salata Restaurant at any location within the territory specified in Exhibit A (the “Territory”).
Franchisor retains the following, rights, among others, on any terins and conditions: Franchisor. deems
advisable, and without granting Franchisee any rights therein:
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1.5.1  To own, acquire, establish, and/or operate and license others ‘to -establish and
operate, Salata Restaurants under the System at any location' outside the Territory, notwithstanding their
proximity to the Territory or the Approved Location or their actual or threatened impact on sales of the
‘Franchised Restaurant;,

152  To own, acquire, establish and/or operate and license others to establish .and
.operate, non-restaurant businesses under the Proprietary Marks, at any location within or outside ‘the
‘Territory:

1.53  To own, acquire, establish and/or operate, and license others to establish and
operate, businessés. under, proprietary. imarks other thar the Proprietary Marks, whether such businesses are
similar to or different from the Franchised Restaurant, at ‘any location within .or outside the Territory,
‘notwithstanding ‘their proximity to ‘the Territory or the Approved Locatioh or their actual or threatened
impact on sales of the Franchised Restaurant;

1.54 To own, adcquire, establish, and/or operate and license othérs to establish and
operate, Salata Restaurants under the Proprietary Marks at Non-Traditional Sites (as defined below) at any
location within or outside the Territory. As used in this Agreement; “Non-Traditional Sites” shall mean

outlets that serve primarily the customers located. within -a. facility, such as captive .audience facilities

(examples include, but are not limited to, parks charging: admission, stadiums, amusement parks and
centers, theaters and art _centers), limited purpose facilities (examples_include, but are: not limited to,
airports, transportation centers, department stores, in-door shopping centers, office buildings, business and
industrial complexes, museums, educational facilities, hosmtals art centers, and recreational patks), limited
access facilities (examples include, but are not limited to, military complexes, buyer club_ businesses,
educational facilities, business and industrial complexes). and other types of institutional accounts:,

+541.5.5 To sell and to distribute, directly or indirectly, orto license others to-sell.and
to distribute, directly or mdrrectly, any- products (including the Proprietary Products) through wholesalers,
distributors, grocery or convenierice stores or thirough any outlet that is wholesale or fetail in -nature, or
through ma11 order toll free numbers or the Internet mcludmg products beanng Franchlsor s Propnetary-

+5-51.5.6 To (i) acquire one or mere retail businesses that ‘are. the same ‘as, or similar
to, Salata Restaurants then opérating under the System (¢ach an “Acquired Businéss”), which may be at
any location within or outside the Territory, notwithstanding their proximity to the Territory or the
Approved Location or their actual or threatened impact on sales of the Franchised Réstaurant, and to (ii)
operate. and/or license others to operate any Acquired Businéss under its existing name or as a Salata
Restaurant under the System, subject to the following conditions that apply to each Aeq_urred Business
located within the Territory:

+5-5-41.5.6.1 Except as provided in Section 1.5.5.2 below, and provided that
Franchisee fis in compliance with this Agreemeiit.and any’ other agreement with Franchisor; Franchisor shall
offer tto. Eranchisee: the option to purchase and operate; as a Salata Restaurant, an Acquired Business that is
purchased by Franchisor for operation by Franchisor or its affiliates. Franchisor shall provide Franchisee
with -written notice of Franchisor’s purchase of the Acquired Business(es), the terms and conditions
applicable to the Franchisee’s option to purchase such Acquired Business(es), and such other information
that Franchisor deems necessary to include in the notice. The terms and conditions offéred to Franchisee
shail include, without limitation, the following: (a) the purchase price will be based on ‘Franchisor’s
purchase price for such Acquired Business, and if the Acquired Biisiness was part of an Acquired System (as
défined below in Section 1.5.5.2), then Franchisee’s purchase price for such Acquired Business shall be
determined using' a ratio equal to the sales during the prior year of such Acquired Business as compared to
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the total sales in such prior year of all Acquired Businesses purchased by Franchisorin the same transaction;

and (b) the requirement that Franchisee enter into Franchisor’s then-current. form of System franchise.
agreement for the: Acquired Business. If Franchisee does not elect to purchase, or fails to complete: the
purchase:of, an Acquired Business, Franchisor shall have the: right:to operate itself, or through its affiliatés or
third party licensees or franchisees, the Acquired Business under any trade' name, service mark, or
trademarks including the Proprietary Marks.

4:5:5:21.5.6.2 If an Acquired Business is part of'a system of’ rétail businesses that
Franchisor acquires (an “Acquired System™), Franchisee. shall have no right to purchase, and Franchisor

shall net be- obhgated to offer Franchisee-any option to purchase, any Acquired Business that is operated by a

licensee or franchisee under the Acquired System. Franchisor' may license such unit to be operated under
any trade name or trademarks: including the Proprietary Marks, and may also license to the licensee of
franchisee additional units of the Acquired System that the licensee or franchisee has the:right to devélop and.
operate within the Territory.

1.6  No Territory Established. If there is no Terx—ifogy established in Exhibit A, Franchisee

expressly acknowledges and agrees. that Franchisor may own, acquire, establish, and/or operate and license
othefs to. establish and operate, Salata Restaurants under the System at any location, and -exercise all of the

rights. reserved to it in ‘Section 1.5 at any location, notwithstanding the proximity to or the actual or
threatened impact on sales of thé Franchised Restaurant.

2. TERM.AND RENEWAL.

2.1 Initial Term. This Agreement shall be in effect upon its acceptance and execution by
Franchisor dnd, except as otherwise provided herein, this Agreement shall expire ted (10) years from the
Effective Date,

2.2 Reénewal Franchisee may apply to operate the Franchised Restaurant for one: (1) additional
term of ten (10) years, if the following conditions are met prior to renewal: .

2.2.1 Franchisee shall give Franchisor written notice of Franchisee’s election. to renew at.
least six (6) months, but not more-than twelve (12)-months; prior to the end of‘the term of this Agreement;

222  Franchisee shall not have any past due monetary obligations or other outstanding
obligations, to Franchisor and its afﬁhates, the approved suppliers of the System, or the lessor of the
Premises; :

223  Franchisee shall not be in default of any provision of this Agreement, any
amendment hereof or successor hereto, or any other agreément between Franchisee and Franchisor or its
affiliates, the approved suppliers of the System, or the lessor of the Premises; and Franchisee shall have
substantially complied with all the terms and conditions of suich.agréements during the terms thereof;

2.2.4  Franchise¢ and Franchisor shall execufe a mutual general release; in a form
presctibed by Franchisor, of - any and -all claims against Franchisor and its. affiliates, and their respective
officers, directors, agents, and.employees;

2.2.5  Franchisee shall execute the then-current form of franchise dgreement-offered by
Franchisor, which shall supersede this Agreement in all respects, and the terins of which may- differ from
the terms of this Agreement including, without limitation, requirements to pay additional.and/or higher fees
stich as royaltiés-and advertising contributions;
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2:2.6.  Franchisee shall comply with the then-current qualification and training
requirements of Franchisor;

2:2.7  Franchisee shall make ‘or_prov'ide for, in a manner satisfactory to Eranchisor, such
renovation and modernization of the Premises as Franchisor'may reasonably require, including installation
of new equipment and renovation of signs, furnishings, fixtures, and ‘decor to reflect the then-current
standards and image:of the System;

2.2.8  Franchisee shall present evidencessatisfactory to Franchisor that Franchisee:has the:
right to remain in possession of the Premises (6r ‘such other location ‘acceptable to Franchisor) for the
duration of the renewal term;

- 22.9  Franchisee; at the time of renewal, satisfies Franchisor’s' standards' of financial
responsibility and, if requested by Franchisor, Franchisee demonstrates to Franchisor that Franchisee has;
sufficient financial resources and means to continue to operate the:Franchised Restaurant during the renewal
term.

2:2.10. Franchisee shall remit to Franchisor a renewal fee equal to one half (1/2) of the:
then-current initial franchise fee.

3. DUTIES OF FRANCHISOR ‘
3.1 Franchisor’s Prototype Plans. Franchisor shall make available, at no charge to Franchisee,
prototype design plans and specifications for the construction of*a Salata.Restaurant and for the exterior and
interior design and layout, fixtures, furnishings; équipmert, and signs. Franchiseé acknowledgés: that such
standard design plans and specifications shall not:contain the requirements of any federal, state.or local law,,
.cod'e or regulation (including without limitation those concerning the Americans with Disabilities Act (the
ADA”) or similar rules governing public accommodations or commercial facilities for persons with
disabilities), nor shall such plans contaifi the requirements of, or be used for, construction drawings.or other
'documentatlon necessary to obtam permlts or authorlzatlon to bulld a spec1ﬁc Salata Restaurant compllance-

and acknowledges that Franch1sor has the rlght to modlfy «the prototype des1gn plans and spec1ﬁcat10ns and
develop additional prototype design plans and specifications, as. Franchisor deems appropriate: from time to
time- (however' Franchisor will not modify the prototype plans ‘and specifications for the Franchised
Restaurant.developed pursuant to this Agreement.once those'prototype architectural plans and specifications
have been given to Franchisee). Franchisee shall adapt the standard plans to the Eranchised Restaurant’s
location, as provided in Section 5.3 hereof, subject to Franchisor’s approval.

32 Initial Training. Franchisor shail provide its. initial training for operators and managers
(“Initial Traming ) as described in Section 6 of this Agreemient, for up to four (4) trainees (unless; this
Agreement is. for the ffththird or subsequent Salata Restaurant being developed pursuant to an. Area
Development Agreement between Franchisor and Franchisee (or an affiliate of Franchlsee), in which event
the terms set forth in Section 6.1.3 below shall -apply with.réspect to the pre-opening training of Eranchisee,
the Designated Principal and any' General Manager). Franchisor shall also provide such.ongoing training as.
it may, from timeé to time, deem appropriate.

337 Openmg Training. Franchisor: shall make availdble to Franchisee. at. Franchisor’s expense
and at Franchisée’s premises any assistance that Franchisor may deem is required, based on the experience
and judgment of Franchisor, in pre-opening, opening and initial business. operation of the. Franchisee’s
Restaurant. Such. assistance will include: providing Franchisees with the services of one (1) or more
representative of Franchisor for supervisory assistancé and .guidance in connection with the -opening and
initial operations of the Franchised Restaurant, Franchisee acknowledges that Franchisor shall not be
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responsible for offering guidance with respect to compliance with any laws, ordinances or other legal
matters. Prior to the arrival of Franchisor’s representative(s), Franchisee shall have substantially completed
all training of Franchisee’s initial staff of employeées for the Franchised Restaurant, as shall be necessary for
Franchisee o comply with its staffing obligations under Section 8.4 below. Should Franchisee request
additional assistance from Franchisor in order to facilitate the opening of the Franchised Restaurant, and
shiould Franchisor deein it necessary and appropriate to comply with the requiest, Franchisee shall pay
Franchisor’s. per .diem .charges and Franchisor’s out of pocket expensés in providing such, additional
assistance as set forth from time to time in the Manuals. For the purposes of this Section. 3.3, Franchisor:
shall have the right to determine the time or times at which such representatives shall be made available to
‘Franchisee,

3.4 Loan of Manuals. Franchisor shall provide Franchisee, on loan, copies of the Franchisor’s.
confidential operations manuals and other manuals, instructional mateiials, and written policies and
correspondence (collectivély, the “Manuals™), as more: fully described in Section 10 hereof.

3.5  Advertising Programs and Materials;, Franchisor shall review and shall have the right to.
approve or disapprove all advertisifig and. promotional materials that.Franchisee. proposes to use, pursuant to
Section 13 below. Franchisor shall administer the System -or Cooperative Ad Funds; if'such funds exist or
are created, in the manner set forth in.Section 13 below.

- 36 New_Restaurant Advertising  Franchisor shall assist' Franchisee in developing and
conducting the New Restaurant Advertising Program (as described in Section 13.5 below), which program
shall be conducted at.Eranchisee’s expense.

3.7 Guidance. Franchisor may provide: periodic advice ot offer guidance to Franchisee in the
marketing, management; and operation of the Franchised Restaurant as Eranchisor determines at the time(s)
and in the manner determined by Franchisor.

3.8 Inspections. Franchisor shall conduct, as it:deems advisable, inspections; of the operation of
the Franchised Restaurant by Franchisee:

3.9  List of Suppliers. Franchisor shall, in the: Manuals (or otherwise in writing as determined
by Franchisor), provide Franchisee: with a list of - supphers designated. and/or approved by Franchisor to
supply Products, equipment, signage, materials and services to franchisees in-the System.

3.10  Delegation. Franchisee acknowledges and ‘agrees that any duty or obligation imposed on
Franchisor by this Agreement may be: performed by any distributor, désignee, employee, or agent -of
Franchisor, as Franchisor may direct.

3.11  Fulfillment of Obligations. In fulfilling its. obligations piirsuant to this Agreeient, and in
conducting any activities or exercising any nghts pursuant to this Agreement, Franchisor (and its afﬁhates)
shall have the right: (i) to take into account, as it sees fit, the.effect on, and the interests of, other franchised
businesses .and systems in which Franchisor (or its ‘affiliates) has an interest: aiid Franchisor’s (and its
affiliates’) own acfivities; (ii) to share market and product research, and other proprietary and non-
proprietary business information, with other franchised businesses and systems in which. Franchisor. (ot its.
affiliates) has an interest, or with Franchiser’s affiliates; (iii) to introducé proprietary .and non-proprietary
items or operational equipment uséd by the System into other franchised systems in which. Franchisor (or its
affiliates) has -an interest; and/or (iv) to allocate resources and new developments between and among.
systems, and/or Franchisor’s ‘afﬁli'ate's, as it sees fit. Franchisee understands and agrees ‘that all of
Frarichisor’s. obligations. under this Agreement are subject to this Seetion 3.11, and that fiothirig in this
Section-3.11 shall in any way affect Franchisee’s obligations under this Agreement.
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4. FEES

4.1 Franchise Fee. In consideration of the execution of this Agreement and Franchisor’s
granting ‘to Franchisee. the franchise covered hereby, Franchisee: agrees to pay to Franchisor an initial
franchise fee of Forty Thousand Dollars (340,000) (the “Franchise Fee”). as reflected in Exhibit A, which
sum shall be deemed. fully earned by Franchisor upon. recelpt thereof and.is non-refundable as set forth in
Section 4.2 below. If Franchisee does not obtdin a lease or sublease for the Franchised Restaurant within
three (3) months. of the Effective Date (pursuant to Section 5.1), or if the Restaurant is not open .and
opetating the earlier of nine (9) months following the Effective Date or six (6) months after the Approved
Location is identified -and secured (pursuant to Section. 5.4), Franchisor may, at its option, terminate this.
Agreement without providing any refund to Franchisee. The Franchise Fee shall be paid in full upon the
execution ofthis' Agreemerit, subjéct to a development credit, if any, that may be applied from the remaining
portien (if any) of the Area Development Eees that Franchisee previously paid to Franchisor pursuant to a
separate Area Development Agreement executed between. Franchisor and Franchisee relatitig to. the
Franchised Restaurant.

- 42 Refundability. Paymient of the Franchise Fee shall be non-fefundable in consideration of
administrative and other expenses incurred by Franchisor-in granting this franchise and for Franchisor’s lost
or deferred opportunity to franchise.others.

43  Royalty Fee. In consideration of this franchise granted hereby, the services to be provided
'by Franchisor hereunder, the right to prepare and: sell the: Products to.the general public, and for the use of
the Proprietary Marks during the term hereof, Franchisee shall pay to Franchiser, ¢éach Week during the term
of this Agreement, in addition to the Franchise Fee set forth herein, a Royalty Fee: equal to.five percent:(5%)
of the Net. Sales generated by, from, or through the Franchised Restaurant - (“Royalty Fee”) and report to
Franchisor, in the manner specified by Franchisor, its Net Sales (a “Sales Report™). As used in this
Agreement, the following terms shall apply:

43.1  The term “Week” means the period starting with the commencement of business
on Monday and concluding at the close: of business on the following Sunday (or, if the Franchised
Restauraiit is not: open .on & particular Sunday in accordance with this Agreement or the Manuals, the
immediately preceding business day); however, Franchisor shall have the right to designate: in writing any
other-period of not less than seveén days to constitute-a.“Week™ under this Agreement.

432  The term “Net Sales” means all revenue from the sale of all Products and.all other
income of every kind and nature related to, derived ‘from, or originating from the Franchised Restaurant,
whether at retail or wholesale (whether such sales are permitted or not), whether for cash, che¢k, or credit,
and regardless of collection.in the case of check or'credit; provided, however, that “Net.Sales” excludes any
custonier refunds; coupon sales, sales taxes; and/or other taxes collected from customers by Franchisee and
actually transmitted to the:appropriate taxing authorities.

43.3  If a state or local law- in which the Franchised Restaurant is located prohibits. or
restricts in any way Franchisee’s ability to pay and Franchisor’s ability to collect the Royalty Fee,
advertising contributions, or other amounts based on Net Sales derived from the sale of alcoholic beverages
at' the Franchised Restaurant, then Franchisor and Franchisee shall incréase the percentage rate for
calculafing the Royalty Fee and advertising: contributions,.and change the definition of Net Sales to:exclude
sales of alcoholic beverages, in a manner such that the Royalty Fee and advertising conttibutions to be paid
by: Franchisee; and received by Franchisor, shall be equal to such amounts as Franchisee: would have been
required to'pay, and Franchisor would havea.reCei\Aed, if sales from alcoholic beverages were included in Net
Sales.
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44  Advertising Contributions. Franchisee shall make Weekly advertising contributions for
marketing and promotion as Franchisor may direct pursuant to Section 13.1 Based on the Net Sales. of the
Franchised Restaurant,

4.5  When Payments Due. All payments required by Sections 4.3 afid 4.4 above. based on the.
Net Sales for the preceding Week, and the Sales Report tequired by Section 4.3 for the Net Sales for the
precedirig Week, shall be: paid and submitted so as to be. recéived by Franchisor by 'the third (3™) business
day after the close of each Week. Franchisee shall deliver to- Franchisor any and all reports, statements
and/or other information required. under Section 12.2' below, at the time and in the format reasonably
requested by Franchisor. Franchiseesshall establish an arrangement for electronic funds transfer-or-deposit of
any payments required under this Agreement. Franchisée shall execute Franchisor’s current; form of
“Authorization Agreement fot Prearranged Payments,” a copy of which is attached to this Agreement as
Exhibit D, and Franchisee shall comply with: the payment and reporting procedures specified by Franchisor
in the Manuals. Franchisee expressly acknowledges and agrees that Franchisee’s obligations; for the full and
timely payment of the Royalty Fee-and Advertising Contributions (and.all other ariiounts provided for in this.
Agreement) shall be.absolute, unconditional, fully earned, and due upon Franchisee’s generation and receipt
of Net Sales. Franchisee shall not for any reason delay or withhold the-payment of all or any. part:of‘those.or
any other payments due hereunder, put the same in escrow -or set-off same against any claims or alleged
claims Franchisee may dllege agairist Franchisor, the System: Ad Fund, the Cooperative Ad Fund of others.
Franchisee shall not, on grounds of any alleged non-performance by Franchisor-or others, withhold payment
of any fee, including, without limitation, Royalty Fees or advertising' contributions, nor' withhold or delay
submiission of any reports. due hereunder including; but not limited, to Sales Reports Franchisee further
agrees that it shall, at all times throughout the term of this Agreement, maintain.a minimum balance of Five
Thousand Dollars ($5,000:00) in Franchisee’s. bank account against which such €lectronic funds. transfers.
shall be drawn for the Franchised Restaurant operated under this Agreement.

4.6  Designated Accountants and Fees. If required by Franchisor, Franchisee shall use a
certified public accountant service designated .or -approved by Franchiser for- bookkeepmg and financial

records management of the Franchised Restaurant. Franchisee shall pay-such service provider or Franchisor;,
as' directed by Franchisor, a fee for-these services for each month in. such, reasonable amount as: the service
provider or Franchisor may periodically designate.

4.7 Additional Payments. Franchisee shall pay to Franchisor, within fifteen (15) days of any
written réquest by Franchisor; which is: accompanied by reasonable substantiating material, any monies
which Eranchisor has paid, or has become ébligated to pay, on behalf of Franchisee, by consent:or otherwise:
under this Agreement.

4.8 Overdue Payments and Reports: Any ‘payment, contribution, statement, or report not;

actually‘received by Frarichisor on or before such due date shall be overdue.. If any contribution or payment

is.overdue, Franchisee:shall pay Franchisor immediately upon demand, in addition to the overdue amount: (i)

a late payment fee in an amount equal to five: percent (5%) of the overdue amount, and (ii) interest on the
overdue amount from the date.it was due until paid, at.the rate of one and one-half percent (1.5%) per month,
orthe maximum_rate: permitted by law;, whichever is less. Entitlemerit-to such interest.shall be in addition to
any otherremediés Franchisor may have.

4.9  No Waiver. Acceptance by Franchisor of'the payment of any Royalty Fee, or any and -all
other payments provided for in this Agreement, shall not be.conclusive or binding on Franchisor with respect
to the accuracy of siich payment until two (2) years: after the effective date- of termination or non-renewal of

this Agreement. .Acceptance of any payment on account of the Royalty Fee or any and all other payments

provided for in this Agreement does:not constitute any waiver'of Franchisoi’s rights heréunder:
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4.10 No Subordination. Franchisee shall not subordinate. to any other obligation its obligation
to ‘pay Franchisor the royalties and/or any other fee or charge payable to Franchisor; Whether under this.
Agreenient or otherwise.

5. SITE SELECTION, CONSTRUCTION AND OPENING OF BUSINESS

5.1  Identifying and Securing Sites. Franchisee shall, within three (3) months of the Effective
Date, be solely responsible for identifying; submitting for Franchisor’s approval, and securing a site (through
lease: or purchase) for the Franchised Restaurant. The foliowing terms and conditions shall apply to.
Franchisee’s Franchised Restaurant:

5.1.1  Franchisee shall submit to Franchisor, in a form specified by Franchisor, a
completed site approval package, which shall include: (i) a site approval form prescribed by Franchisor; (ii)
a trade area and site analysis report (prepared by a company approved in advance by Franchisor); (iii) an
-option contract, letter of intent, or other evidence satisfactory to- Franchisor which’describes Franchisee’s
favorable prospects for obtaining.such site; (iv) photographs of the site; (v) demograpHic statistics; and (vi).
such other mformatton or matenals as Franch1sor may reasonably requ1re (collectlvely, the “SAP”)
'dlsapprove in ifs sole dlSCl‘etIOIl the proposed sxte for the Franchlsed Restaurant In the: event Franchlsor
does not.approve:a.proposed site by written notice to Franchisee‘within said twenty (20) business days, such
site. shall be deemed disapproved by Franchisor. No site, shall be deemed approved unless it has been
expressly approved in writing by Franchisor.

5:1.2  Following Franchisor’s approval of ‘4 proposed site, Frarchisee shall use its best
efforts to secure: such site, either through a. lease/sublease that is acceptable to Franchisor, as provided. in
Section 5.2 below, or a binding purchase agreement; and shall do so within sixty-(60) business' days of
approval of the site by Franchisor. Franchisee shall immediately notify Franchisor of the. executlon of the
approved lease: or binding purchase agreement.

5.1.3  Franchisee hereby acknowledges and agrees that.approval by Franchisor of a site
.does not ‘constitute an assurance, representation, .or warranty of any kind, express or implied, as to the
suitability of the site for the Franchised Restaurant or-for any-othér purpose. Approval by Franchisor of the.
site indicates only that Franchisor believes the site complies with acceptable minimum criteria established
by Franchiser solely for its, purposes as- of the time of the evaluation. Both Franchisee and Franchisor
acknowledge that application of criteria that have been effective with respect to other sites and premises
may not be predictive of potential for all sites and that, subsequent to approval by Franchisor-of a site,
demographic: and/or economic factors, such as competition from other similar businesses, included in or
excluded from: criteria used by Franchisor, could change, thereby altering the potential of a site, Such
factors are unpredictable and are beyond the control of Franchisor. Franchisor-shall not be responsible. for
the failure of a site approved by Franchisor‘to meet Franchisee’s expectatlons as to revenue or operational
criteria.

_ 5.14  Franchisee hereby acknowledges and agrees that Franchisor does not provide, or
make any representations concerning, projected sales information. for Salata Riestaurant sites, and Franchisor
do'not authorize its real estate representatives, employees-or any. others to provide siich information or'make
any such representations to Franchisee either orally or in writing. In the event Franchisee receives projected
sales _information for a particular Salata Restaurant site, inadvertently or otherwise, Franchise agrees to
immediately (i) notify Fianchisor, (i) delete and/or discard such information, and (iii) disregard such
information .as having no value. Franchisee acknowledges and agrees that reliance on any such projected
sales informiation is highly speculative.and at Franchisee’s risk.
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52 Lease Terms. For'the Franchised Restaurant to be developed hereunder, if Franchisee: will
occupy the premisés from which the Franchised Restaurant will be operated under a lease or sublease,
Franchisee shall, prior to execution of such lease; submiit the lease to Franchisor-for-its review and approval;
provided, however, if pre-submission to Franchisor is not possible, then Franchise¢ may sign the lease only-
on the condition, agreed to in writing by the lessor, that the lease shall become null and. void if Franchisor
does not approve such lease. Franchisor’s :approval of the lease or sublease may be conditioned upon the:
inclusion of such provisions. as.Franchisor may reasonably require, including; without limitation, the terms
and conditions set forth by Franchisor in the Manuals or otherwise in writing from time to time.. Franchlsor
currently requires that the leasé ridér-included.as. Exhibit H to this. Agreemient be exécuted in connéction with.
any lease orsublease for'the. Franchised Resfaurant,

~ 53  Preparing a Location. Before.commencing any construction of the Franchised Restaurant,
Franchisee, at'its expense, shall comply, to Franchiser’s satisfaction, with all of the following requirements:

5.3.1  Franchisee shall employ a qualified, licensed.architect or engineer Who has béen

approved or designated (as described below) by Franchisor to prepare, subject to Franchisor’s approval,

preliminary plans and specifications for site improvement and/or construction of the Franchised Restaurant

based upon prototype plans and/or speci'ﬁcaﬁons fumished by Franchisor, as descﬁb‘ed in Sect‘i’on 3. I above

services to supply such services to the System If Franchlsor designates a design ﬁrm and/or architecture
firm prior to-the time Franchisee commences-to develop the Franchised Réstaurant, Franchisee: shall employ
such- desggna_ted suppher(s) to prepare all designs and plans for the Franchised Restaurant, unless Franchisee

obtains Franchisor’s prior ‘written approval to use an alternative professional. If Franchisor has: not
designated a design firm or architecture firm, Franchisee shall be responsible. for locatmg and employing a.
quahﬁed design consultant: and architect ‘who is/are licensed in the Junsdlchon in which the Franchised.

Restaurant will be located, and who is reputable and experienced in providing design and architecture
services. Franchisee shall be solely résponsible for payments. for all design and architecture services.
Franchisee expressly acknowledges and agrees that Franchisor shall not be liable for the unsatisfactory

perfonnance of 'any contractor, firm, supplier, proféssional or consultant.retained by Franchisee, whether-or

not designated by Franchisor:

5.3.2  Franchisee shall comply with all federal; state and local laws, codes and
regulations, including the applicable provisions of the ADA. regarding the construction, desigd and
operation of the: Franchised Restaurant. In the event Franchisee receives any complaint, claim, other notice
alleging a failure to comply with the ADA, Franchisee shall provide Franchisor with a copy of such notice
within five (5) days after receipt thereof.

5.3.3  Franchisee shall be responsible for obtdining all zoning classifications and
clearances that'may be required by state or local laws, ordinances, or regulations or'that may be necessary ot
advisable owing to any restrictive covenants relating’ to the Approved Location. After having obtained such
approvals and clearances, Franchisee shall submiit té Franchisor, for Franchisor’s. approval, final plans for
construction based upon the, preliminary plans and specifications. Franchisor’s feview and approval of
plans: shall be limited to review .of such plans to ‘assess compliance ‘with Franchisor’s design standards for
Salata Restaurants, including such items as trade dress, presentation of Proprietary Marks, and the providing
to the potential customer of certain products and. services that are central te the functioning of Salata
Restaurants. Such review is not designed to .assess compliance with federal, state or local laws and
regulations, including the ADA, as compliance: with such laws ‘is the: sol¢ responsibility of Franchisee.
Once approved by Franchisor, such final plans shall not thereafter be changed or modified without the prlor
written permission of Frahchiser. Any such change made without Franchisor’s prior ‘written permission
shall constitute a default and Franchisor may withhold its authorization to open the. Franchised Restaurant
until the unauthorized change is rectified. (or reversed) to Franchisor’s reasonable satisfacfion. Prior to
opening; thé Franchised Restaurant and prior to renovating the Franchised Restaurant after its initial
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opening, Franchisee-shall execute:an ADA Certification in the form attached to this Agreement as Exhibit G
that certifies in writing to Franchlsor that the Franchlsed Restaurant and any proposed renovations. comply
with the ADA. ‘

5.3.4  Franchisee shall obtain all permits and certifications required for the lawful
construction. and operation of the Franchised Restaurant and shall certify. in. writing to: Franchisor that: all
such permits and.certifications-have been obtained.

5.3.5  Franchisee shall employ a qualified licensed general contractor who is acceptable
'to Franchisorto construct the Franchised Restaurant and to complete all improvements. ‘Franchisorreserves
the right to require that Franchisee hire a Franchisor-affiliated company to perform general contracting
services to Franchisee: for the construction of the Franchised Restaurant. Franchisee shall obtain and
miaintain in force during the entiré period of construction the insurance required under ‘Section 14 bélow.
Franchisee expressly acknowledges and agrees that Franchisor shall not be liable for the unsatisfactory
performance of ‘any contractor retained by Franchisee.

5.3.6  Throughout the construction process, Franchisee shall comply with Franchisor’s
fequirenients -and procedures for periodic inspections of the Premises, and shall fully coeoperate with
Franchisor’s representatives in such inspections by rendering such. assistance as they may reasonably
request:

5.3.7  Franchisee agrees to use in the construction and operation of the Franchised
Restaurant only those brands, types.ormodels of construction and decorating materials, fixtures, equiptrient,
furniture. and signs that: the Franchisor has approved for the Franchised Restaurants as mieeting its
specifications and standards. for quahty, design, appearance, function and performance. Franchisee further
agrees to place or display at thi¢ pfemises of the Réstaurant, only-such signs; emblems; lettering, logos and
display materials that are from time to time ‘approved in writing by the Franchisor. Franchisee may
purchase approved types or models of construction and decorating materials, fixtures, equipment, furniture
and signs from .any supplier approved or designated by the Franchisor (which. may include the Franchisor
and/or-its affiliates), which approval may not be unreasonably withheld. If Franchisee proposes to purchase
any type or modél of construction or decorating material, fixture, equlpment furniture or :sign not then
approved by the Franchisor, and/or ‘any 'such item from any supplier which is not then approved by the
Franchisor, Franchisee shall first notify Franchisor in writing and shall submit to, Franchisor sufficient
specifications, photographs, drawings and/or other information or samples for a determination by Franchisor
of whether such brand or type of construction or decorating material, fixture, equipment, furniture or sign
complies with its specifications and standards. Franchisor may, in its. sole discretion, refuse to approve any
such item(s) and/or supplier(s) thatdoes not meet Franchisor’s standards or specifications,

54  Opening Date. Unless delayed by the occurrence of events constituting “force majeure” as
defined in Section 5.5 below, Franchisee shall -construct, furnish, and open the Franchised Restaurant in
accordance with this Agreement the éarlier of niné (9) months following the execution of'this Agreemient or
six (6) months after the Approved Location is identified and secured. Time is of the. essence. Franchisee
shall provide Franchisor with (a) written noticeé. of its specific intended opening date; and (b) request for
Franchisor’s approval to open on such date. Such notice:and request shail be- made no later than thirty (30)
days prior to such intended opening date. Additionally, Franchisee shall comply with all other of
Franchisor’s pre-opening requirements, conditions and proceduires (including; ‘without liitation, thosé
regarding pre-opening scheduling, training, and communications) as set forth in. this Agreement, the
Manuals, and/or elsewhere in writing by Franchisor; and shall obtain Franchisor’s written approval as to' the
opettifig date prior to opening the Franchised Restaurant.

5.5 Force Majeure. As used in this Agreement, “force majeure” means an act of God, war,
civil disturbance, act of terrorism, governmeént: action, fire, flood, accidént, hurricane, earthquake, or other
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calamity, strike. or other labor dispute, -or any other cause beyond the reasonable control of Franchises;
provided, however, force majeure shall not include Franchisee’s lack of-adequate financing,

6.  TRAINING

6l Initial Training and Attendees. Before opening the Franchised Restaurant, Franchisee
shall have satisfied all initial fraining obligations.required by Franchisor, which are-as follows:

6:1.1  Franchisee (or, if Franchisee is other than an individual, the: Designated Principal
(defined in Section 8.3 below)) and, if’ applicable, the General Manager, and additional persons as
Franchisor may require, including a catering lead (not to exceed a total of four (4) persons), shall attend and
successfully complete, to Franchisor’s satisfaction, the. initial training program offered by Franchisor'at a
location designated by Franchisor (unless this Agreement is for the ffththird or subsequent Salata
Reéstaurant being developed pursuant to an Area Development Agreement: bétween Franchisor and
Franchisee (or an affiliate-of Franchisee), i in whlch event ‘the requirements set forth in Section 6.1.3 below
shall apply with respect to the pre- opening trammg of Franchisee, the Designated Principal, General
Manager and any other personnel). The duration of the initial training will be approximately two (2) to
twelve (12) weeks, depending on the function of the individual attendmg such training. During the iitial
training, Franchisee shall receive instruction, training ‘and education in the operation of the:Restaurant and
indoctrination into the System. If any required attendee does not satisfactorily complete such training;
Franchisor may requiré that a replacement person attend and successfully complete, to. Franchisor’s:
satisfaction, the initial training: program,

6.12 If Franchlsee ig othier'than an individual, Franchisor may require:(in addition to the:
training of the Designated Principal and General Manager) that any or- all owners of beneficial interests in
Franchisee (each a “Principal”), who are individuals :and own at least a ten percent (10%) beneficial
interest in Franchisee, attend and successfully complete, to Franchisor’s satisfaction, such portions of the
initial training program as determined by Franchisor appropriate for Principals not involved in the day-to-
day operations.of the Franchised Restaurarit.

6.1.3  If this Agreement is for the fththird or subsequent Salata Restaurant being,
developed pursuant to an Area Development Agreement between Franchisor and Franchisee (or an affiliate
of Franchisee), then Franchisee shall be responsible: for conducting the initial training of its Designated
Principal, its General Manager (if applicable), and any. other manageément personnel, in accordance with the
requirements and conditions as Franchisor may from time to time establish for such training. Franchisor’s
tequirements for initial training by Franchisee shall. be set forth in the Manuals or other written materials
and shall inglude, but are not limited to, the tequirément that .all such tralmng activities be conducted: (a)
by the Designated Principal(s) or personnel of Franchisee (or an affiliate of Franchiseg) who ‘have
completed .Eranchisor’s initial training program to the satisfaction of the Franchisor, and who remain
acceptable to Franchisor to provide initial training; and (b) following the procedures and conditiotis
established by Franchisor. If Franchisor determines that the training provided by Franchisee does not
satisfy Franchisor’s: standards :and requirements, ‘or that any newly trained individual is not trained. to
Franchisor’s' standards, then Franchisor may require that such newly trained individual(s) attend and
complete an initial training program provided by Franchisor prior to the opening of the Franchised
Restaiirant, during which time Franchisee’s rights to‘provide training shall be:suspended.

6 1.4 Franchisee must satisfy all pre-opening training requjrernents under this Sechon

(30) days for all other personnel prior to'the scheduled opening ,,of the Franchlsed Restaurant.

6.1.5  In the event Franchisee reschedules the. opening training provided by Franchisor
‘under Section 3.3 of this .Agreement after such' training has been scheduled, Franchisee -agrees to pay
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Franchisor a reschedulirig feé: equal to Five Hundred Dollars ($500). In.the event Franchisor extends the
opening training beyond that which Franchisor is scheduled to provide in accordance Section 3.3 of this
Agreement as:a result of Franchisee not being satisfactorily-prepared.to open the Franchised Restaurant (as
determined by Franchisor in its..sole discretion) or upon Franchisee’s. request, Franchisee. agrees to. pay
Franchisor a fee equal to Five Hundred.Dollars ($500) per trainér-per day for each.additional day of trammgl
provided. If the opening training provided by Franchisor is. extended beyond that which Franchisor is
scheduled to provide in.accordance Section 3.3, Frafichisee shall pay, in addition to the fee described above,
Franchlsor 5 then-current per diem charges -and out-of-pocket expenses, which shall be as set forth in the:

6.2 New or Replacement Designated Principal and Managers. In the event that Franchisee’s
Designated Principal, General Manager or catering lead ceasé active employment in the Franchised
Restaurant, Franchisee shall enroll a quahﬁed replacement who is reasonably acceptable to. Franchisor in
Franchisor’s initial training program within thjrty (30) days following céssation of employment of said
individual. In the alternative, with respect to training a replacement General Manager or assistant general
manager, Franchisee may train:such replacement(s) in accordance with Section 6.3 below. The replaceiment
Designated Principal.and/or any required management personnél shall complete Franchisor’s initial training.
program.as soon as is:practicable and in no event later than any time periods as Franchisor may specify from
time to-time in the:Manuals and otherwise in writing. Franchisor reserves the right to review any Franchisee
trained personnel and require that such persons attend and complete, to. the satisfaction of Franchisor, the
initial training program offered by Franchisor at:a location designated by: Franchisor.

6.3  'Training by Franchisee of Additional or Replacenient Managers. Franchisee shall have -
the option of training any General Manager or assistant general manager (following the training of the first
General Mariager by Franchisor) at the Franchised Restaurant 6r other Saldta Restaurants operated by
Franchisee or its affiliates, provided that Franchisee is in compliance with.all agreements between Franchisee
and Franchisor and further provided that the training is conducted: (a) by the Désignated Principal or other
personnel who has completed Franchisor’s initial training program. to- the satisfaction of the Franchisor (and
who rémains acceptable to Franchisor to provide such training) and (b) in accordance with any réquirements
or standards as Franchisor may from time. to time establish in. writing: for such. training. In the: event
Franchisor conducts such training of additional or replacement ‘managers, Franchisor reserves the right to
require Franchisee to pay Franchisor’s theri-current: per diemi charges for such training. Franchisor further
reserves the right in its sole discretion to. deny Franchisee the right to train any General Manager or other
personnel for any reason whatsoever.

6.4  Refreshier Training Subject:to :Section 6.7, Franchisor may also-require that Franchisee or
its Designated Principal, General Manager, other personnel and catering lead attend such refresher courses,
seminars, and other training programs as Franchisor may reasonably require from tinie to:time, provided that
such tralnmgt shall not exceed three (3) weeks per person each year, and attendance for up to three (3) days
‘per person each year at conventions, if any, conducted for Franchisor’s franchisees.

65  Training Costs. The cost of ‘training ‘instruction and required materials shall be borne. by
Franchisor, except as' provided'in Section 6.7 below. All other expenses incurred in.connection with training,
including, without limitation; the costs of transpoitation, lodging, meals; wages, and worker’s compensation
insurance, shall beé bomeé by Franchisee.

6.6 Location of Training. All training programs shall be-at such times as'may be designated by
‘Franchisor: ‘Training programis shall be provided at Franchisor’s. headquarters and/or such othér locations: as
Franchisor may designate.

6.7  Additional On-site Training. If Franchisor determines, in its sole discretion, that
Franchisee is in need of additional on-site supervision or supplemental training, Franchisor may require that
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Franchisee receive such training from Franchisor at the Franchised Restaurant, in which case Franchisee

agrees that it shall pay Franchisor’s then-current per diem charges and out-of-pocket training expenses,

‘which shall be as set forth in the Manuals or otherwise. in writing. If Franchisee: requests that Franchisor-

provide additional -on-site supérvision or supplemental training or that any training programs offered or

required by Franchisor be conducted for Franchisee at the Franchised Restaurant, then Franchisee further

agrees that it shall pay Franchisor’s then-current per diem charges and out-of-pocket training expenses, set.
forth in the-Manuals or otherwise:in writing;

7. TECHNOLOGY

7.1 Computer Systems and Required Software. The following: terms and conditions shall
apply with respect'to the Computer System and Required Software:

7.1.1  Franchisor shall have the right to specify or require that certain brands, types,
makes, and/or'models of communications, computer systenis, and hardware be used by, between, or among
Salata. Restaurants, including without limitation: (a) back office and point of sale systems, :data, audio,
video, and voice storage, retrieval, and transmission systems for use at Salata Restaurants, between or
among Salata Restaurants, and between and. among the Franchised Restaurant and Franchisor and/or
Franchisee; (b) Cash Register Systems; () physical, electronic, and other security systems; (d) printers and.
other peripheral devices; (€) archival back-up systems; and (f) internet access-mode and speed (collectively,
the “Computer System”).

7.1.2  Franchisor shall have the right, but fiot thie -obligation, to develop or have
developed for it, or to designate! (a) computer software programs and accounting system software, that
Franchisee must se in connection with the Computer ‘System (“Required Software), which Franchisee
shall install; (b) updates, supplements, modifications, or ehhancements to the: Required Seftware, which
Franchisee \shal:l install; (¢) the tangible media upon which. such Franchisee shall record data; and (d) the
database file structure of Franchisee’s:Computer System.,

7.1.3  Franchisee shall record all sales on computer-based point-of'sale Asyjst‘err-i"s approved
by Franchisor or on such other types of cash registers as may be designated by- Franchisor in the:Manuals or
otherwise in writing (“Cash Register Systems”), which shall be deemed part of the Franchisee’s. Computer
System.

7.1.4  Franchisee shall make; from tiime to time, such upgrades and other changes to the
Computer System and Required Software as Franchisor may request in writing (collectively, “Computer
Upgrades™). .

7.1.5  Franchiseé shall comply with all specifications issued by Franchisor with respect
to the Computer System and the Required Software, and with respect to Computer Upgrades. Franchisee
shall also afford Franchisor unimpeded access to Franchisee’s Computer System and. Required Software as
Franchisor may request, in the manner, form, and at the times requested by Franchisor.

7.2 IT Support Fee. If Franchisee réques'ts that Franchisor provide¢ en-site informational
technology supervision, training or assistance to be conducted for Franchisee at the Franchised Restaurant,
then Franchisee agrees that it shall pay Franchisor’s then-current per diem charges and out-of-pocket
expenses, which shall be as set fotth in the Manuals or otherwise in writing.

7.3 Data. Franchisor may, from time-to-time, specify in the Manuals or otherwise in writing the
information that Franchisee shall collect. and maintain on the: Computer System installed at the Franchised
Restaurant, and Franchisee shall provide to Franchisor such reports as Franchisor may reasonably request
froth the data so collected and maintained. All datd pertaining to the Franchised Restaurant, and all data
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creatéd or collected by Franchisee in connection with the System, or in connection with Franchisee’s
operation of the business (including without limitation data pertaining to or otherwise concerning the
Franchised Restatirant’s customers) or otherwise provided by Franchisee (including, without limitation, data
uploaded to, or downloaded from Franchisee’s Computer System) is and will be owned exclusively by
Franchiser; ahd Franchisor will have the right to use such data in any manner that Franchisor deems
appropriate without compensation: to Franchisee. Copies and/or originals of 'such data must be provided to
Franchisorupon Franchisor’srequest. Franchisor hereby licenses use of such data back to Franchisee-for the
term of this Agreement, at no additional .cost, solely for Franchisee’s use in connection. with the business
franchised under this Agreement.

7.4 Privacy. Franchisee shall abide by all applicable laws pérta‘ining’ to privacy of information.
collected or ‘maintained regarding customers or other individuals (“Privacy”), .afid shall comply with
Franchisor’s standards and policies: pertaining to Privacy. If there is a conflict between Franchisor’s
standards and policies pertaining to Privacy and apphcable law, Franchisee shall: (a) comply with the
requirements of applicable law; (b) immediately give Franch150r written' notice of said conflict; and (c)
promptly and fully cooperate with Franchisor and Franchisor’s counsel as Franchisor may request to assist.
Franchisor-in its determindtion regarding the most effective way, if any, to meet Franchisor’s. standards and
policies pertaining'to Privacy within the bounds of applicable law.

7.5  Telecommunications. Franchisee shall comply with Franchisor’s réquiréments (as set forth
in the Manuals or etherwise in writing) with respect, to establishing and maintaining telecommunications
connections between Franchisee’s Computer System and Franchisor’s Intranet (as defined below), if any,
and/or such other computer systems as Franchisor may reasonably requlre

7.6 Intranet. Franchisor:may establish.a website providing private and sécure communications.
between Franchisor, Franchisee, franchisees, licensees and other persons: and entities as determined by
Franchisor, in ifs sole discretion (an “Intranet”). Franchisee shall comply with Franchisor’s requirements
(as set forth in the Manuals or otherwise in writing) with respect to connecting, to the Intranet, and utilizing
the: Intranet in ‘connection with the operation of the Franchised Restaurant. The Intranet may include,
without limitatioh, the Manuals; training or other assistaice materials, and management reporting solutions
(both upstream ‘and downstream, as. Franchisor may direct). Franchisee shall purchase and maintain such
computer software and hardware as may be required to-connect to.and utilize the Intranet.

7.7  Websites. As used in this Agreement, the term “Website” means an interactive electronic
document; series of symbols, or otherwise, that is contained in a network of computers linked by
communications software: The term Website includes, but is not limited. to, Intérnet and World Wide Weéb.
home pages. In connection with any Website, Franchisee:agrees to.the following:.

7.7.1  Franchisor shall have the right, but not the obligation, to establish.and maintain a
Website, which may, without lifnitation, promete the Proprietary Marks, any or all of the Products, Salata
Restaurants, the franchising of'Salata Restaurants, and/or the System. Franchisor shall haye the sole right to
control all aspects of the-Website, incliiding-without limitation its-design, content, functionality; links to the
websites of-third parties, legal notices, and policies and terms of usage; Franchisor shall also have. the right
to-discontinue operation of the website.

7.7.2  Franchisor shall have the right, but. not the obligation, to designate one or more
web page(s) to describe Franchisee and/or the Franchised Restaurant, with such web page(s) to be located
within Franchisor’s Website. Franchisee. shall comply with Franchisor’s pohcles with respect to the
creation, maintenance and content of any such web. pages; and Franchisor shall have the right to refuse to
postiand/or discontinue: posting any:content and/ot’the-operation of.any web page:
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7.7.3  Franchisee: shall not establish a separate Website, without. Franchisor’s prior
written approval (which Frarichisor shall not be obligated to. provide). If approved to establish a Website;
Franchisee shall comply with Franchisor’s policies, standards and. spe01ﬁcat10ns with respect to the creation,
maintenance and content of ‘any such Website. Franchisee specifically acknowledges and agrees that any
Website owned or maintained by or for the benefit, of Franchisee shall be deemed “advertising” under this.
Agreement, and will be subject to (among other things) Franchisor’s approval under Section 13 below.

7.7:4  Franchisor shall have the right to modify the: provisions of this Section 7 relating:
to Websites as Franchisor shall solely determine is necessary or appropriate.

7.8 Online Use of Marks. Franchisee: shall not, without the prior wriften approval of
Franchisor, use the Proprietary Marks or any abbreviation or other name associated with Franchisor and/or
the System as part of any e-mail address, domain name, and/or other identification of Franchisee in any
glectronic medium. Franchisee agrees ‘not to transmit or cause ‘any’ other party to transmit advertisements,
solicitations, marketing information, promotional information er any other information whatsoever regarding
Salata, Restaurants by e-rhail or any other “Electronic Media™ without Franchisor’s prior written consent and.
in accordance with such specific programs, policies, terms and conditions as Franchisor may from time to
time ‘establish. Electronic Media shall include, but niot: be limited to, blogs, microblogs, social networking'
sites (such as Facebook, LinkedIn and Instagram), video-sharing and photo- =sharing Sites' (such as YouTube:
and Flickr), review sites (such as Yelp and Utrbanspoon), marketplace sites (such as eBay and Craigslist),
Wikis, chat rooms and virtual worlds.

7.9  No Outsourcing without Prior Written Approval Franchisée shall not hire:third party-or
outside vendors to. perform any services or obligations in' connection with the ‘Computer System, Required
Software, or any other of Franchisee’s obligations ‘without Franchisor’s prior written approval therefor.
Franchisor’s consideration of any proposed outsourcing vendor(s) may be conditioned. upon, among other
things, such third patty or outside vendor’s entry into a confidentiality agreement with Eranchisor and
‘Franchisee in.a.form that is reasonably provided by Franchisor.

7.10  Changes to Technology. Franchisee and Franchisor acknowledge and agree that.changes:to
technology are: dynamic and not predictable within the term -of this Agreement. In order to provide for
inevitable but unpredictable changes to téchnological needs. and opportunities, Franchisee agrees that
Franchisor shall have the right to establish, in writing, reasonable new standards: for the implementation of
technology in the System; and Franchisee agrees that it shall abide by those reasonable new standards
established by Franchisor-as if this'Section 7 were periodically revised by Franchisor for that purpose. '

8.  OTHER DUTIES OF FRANCHISEE

8.1  Details of Operation. Franchisee understands and acknowledges that every detail of the
System and this Agreement:is important to Franchisee, Franchisor; and other franchisees. in order to- develop
and maintain high operating, quality and service standards, to increase the demand for the Products sold by
all operators, to protect Salata Restaurants operating under the System, and.to protect the reputation and
goodwill of Eranchisor.

82  Compliance with the Agreement, including the Manuals. Franchisee shall operate the:
Franchised Restaurant in strict conformity ‘with this Agreement arid such standards and specifications as

Franchisor may from time to time prescribe in the Manuals or otherwise: in writing, -and shall refrain from
deviating from such standards, specifications,.and procedures without the-prior written consent of Franchisor.

B3 Management. of Business & Designated Principal. If Franchisee is other than an
individual, prior to beginning training, Franchisee shall.comply with the following:
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8.3.1  Franchisee shall designate, subject to Franchisor’s. reasonable approval, one

Principal who is both. an individual person and owns at least a ten percent (10%) beneficial interest in

Franchisee; and who :shall be responsible: for general oversight and managemhent of the operations of the

Franchised Restaurant on behalf of Franchisee (the “Designated Principal”). In the event the person

- designated as the Designated Prmmpal dies, becomes ificapacitated, transfers his/her interest if Franchisee,

or otherwise ceases to supervise the operations of the. Franchised Restaurant, Franchisee shall within thirty
(30) days-designate anew Designated Principal, subject to Franchisor’s reasonable approval.

8.3.2  Franchisee shall designate either the: Designated Principal or an experienced
‘manager to assume the full-time responsibility for the daily supervision and operation of the' Franchised
Restaurant (the “General Manager”). Franchisee: shall inform Franchisor in: writing whether Franchisee,
the Designa'ted Principal (if Franchisee is other than an individual), or a General Manager will assume this
tole: If; in Franchisor’s sole determination, the Franchisee or the Designated Principal (if Franchisee is
other than an individual) does not have the necessary food service experience to oOperate the Franchised
Restaurant in accordance with the standards and specificdtions .as. Franchisor may from. time to time
prescribe in the Manuals .or otherwise: in writing, Franchiseg must designate a General Manager, subject to
Franchisor’s reasonable approval, with such. nécessary food setvice eéxpérience to assume: the full-time
responsibility: for the daily supervision and operation of the Franchised Restaurant.

* 833  Franchisee acknowledges and agrees that Franchisor-shall have the right to. rely
upon either or both. the Designated Pnihcipa‘l or General Manager as having responsibility and decision-
making authority regarding the Franchised Restaurarit’s.operation and Franchisee’s business.

8:4  Staffing, In order to protect and enhance the: System and the goodwill associated with the
Proprietary Marks, Franchisee agrees to maintain a competent, conscientious, staff in numbers sufficient to
promptly service.customers atid to take such ‘steps as.are necessary to ensure that its employees preserve
good customer relations; render competent, prompt, courteous, and knowledgeable service, and speak
effectively to customers; comply with such uniforms and/or diess code as Franchisor may ‘prescribe; and
meéet such minimum standards. as Franchisor may establish from time: to time'in the: Manuals. Franchisee:
shall be solely responsible for -all employment decisions and functions of the Franchised Restaurant;
including' those. related to hiring, firing, wage and hour requirements, recordkeeping, supervision, and
discipline of employees, in addition to: .compliance with all applicable federal, state, and local laws, rules and
regulations. In no way limiting the foregoing, Franchisee shall have.on payroll at all times, in addition to-the:
‘Genéral Manager, one: (1) catering lead to assist Franchisee with promotional efforts related to on-Premises
sales and catering sales.. The catering lead must be employed at least three (3) weeks priorto the opening of
the Franchised Restaurant, and satisfactorily complete all training and certifications as required by
Franchisor, in accordance: with Section 6.1.1. In the event that the catering lead ceases active employment in
the Franchised Restaurant, Franchisee shall enroll a qualified feplacement in Eranchisor’s training program
reasonably promptly following cessation.of employment of said individual.

8.5  Use of Premises. Franchisee shall use the Premises solely for the operation of  the
Franchised Restauraiit; shall keep the Franchised Restaurant open, and in.normal.operation for such minimum
hours and days ‘as Franchisor- may specify; shall refrain from using or permitting the use of the Premises for
any otherpurpose or activity at any time‘without first obtaining the writteri consent.of Franchisor:

8.6 Conformity to Standards. To insure that the highest degree of quality and service i
maintained, Franchisee shall operate the Franchised Réstaurant in strict conformity with such miethods;
standards, and specifications. as: Franchisor may from time to time prescnbe in the: Manuals or otherwise in
Wwriting, Wlthout limitation, Franchisee agrees as follows:

8.6.1  Franchisee shall puichase and install prior to the opening of the Franchised
Restaurant, and thereafter maintain, all fixtures, furnishings, equipment, decor, and signs, and maintain in
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sufficient supplies and miterials, as Franchisor may prescribe in the Manuals or otherwise in writing.
Franchisee shall refrain from deviating therefrom by the use:-of :any unapproved item without the' prior
written consent of Franchisot:

8.6.2  FEranchisee shall offer and s€ll only Products that Eranchisor specifies from time to
time, unless otherwise approved in writing by Franchisor; and Franchisee shall offer and sell all Prodiicts as
Franchxsor ‘may specify from time to time: as required offerings at the Franchised Restaurant. Franchisee
shall offer and sell the Products utilizing the mgredlents aiid employing the preparation; standards and
teéhniques as specified by Franchisor. Franchisee is prohibited from offéring or s¢lling any products or
services -at or from the Franchised Restaurant that have not previously been atithorized by Franchisor, and
shall discontinue selling and offering for sale: any Products which Franchisor shall have: disapproved, ifi
writing, at-any time. If Franchisee wishes to. offer or sell any products or services that have not previously
been authorized by Franchisor, Franchisee: must first make a written request to Franchisor, requesting
authorization to offer or sell such products. or services in accordance with Section 8.7 below: Franchisor
may-deny such:approval for any reason.

8:6.3  Franchisee shall permit Franchisor or:its agents, at:any reasonablé time, to remove
samples of Products, without payment therefor, in amounts reasonably necessary for testing by Franchisor
or an independent laboratory to deterinifie whether said samples meet Franchisor’s then-current standards
and specifications. In addition to any other remedies it may have under this Agreement; Franchisor may
require Franchisee to bear the cost of such testing if the sippliér of the item 'has not previously been.
approved by Franchisor or if the:sample fails te conform to Franchisor’s.specifications.

8.64  Franchisor may designate an independent evaluation service to conduct a “mystery
shopper” quality control and evaluation program with respect to Franchisor or affiliate-owned. and/or
franchised Salata Restaurants. Franchisee: agrees. that the Franchised Restautant will participate in such
mystery shopper program, as prescribéd and réquired by Franchisor, provided that Franchisor-owned,
affiliate-owned, and franchised Salata Restaurants also participate in such program t6 the extent Franchisor
has the right to require such participation. Franchisor shall have the right to require. Franchisee to pay the
then-current charges: imposed by such. evaluation service with respect to inspections of the Ffanchised
Restaurant, and Franchisee agrees: that it shall promptly pay such charges; ‘provided, however, that such
charges shall not éxceed One Thousand Five: Dollars ($1,500) dunng each year of this' Agréement.

8.6.5  Franchisee acknowledges and agrees that Alcoholic Beverages may be required
Products and. shall offer and sell beér, Wine, or. any form .of liquor (“Alcoholic Beverages™) at the
Franchised Restaurant as Franchisor may from time to time prescribe in the Manuals or otherwise: in
writing, and Franchisee shall; (i) be solely respensible for comiplying with all laws .and regulations relating
to alcohol and alcohol sérvice or preparation; (if) comply with Franchisor’s standards and specificatioris
regarding the offer, sale, and presentation of Alcoholic Beverages:as approved Producéts; and (iii) obtain and.
maintain such additional insurance coverage as Franchisor may require pursuant to Section 14: of this
Agreement. Franchisor reserves. the right; in its sole discretion, to waive the requirement that Franchisee
offer and sell Alcoholic Beverages.

8.6.6  Franchisee shall participate in all customer surveys and satisfaction audits, which
may require that Franchisee provide discounted or complimentary Products, provided that such discounted
or complimentary sales shall not be:included in the Net; Sales of the Franchised Restaurant. Additionally,
Franchisee shall participate in any complaint resolution and other programs as Franchisor may reasonably
establish forthe System, which programs may-include, without limitation, providing discounts or refunds to
customers.,

» 8.7  Purchases and Approved Suppliers. Franchisée shall purchase all equipment; fixtures,
furnishings, signs, ‘décor, supplies, services; and products (including the Products) required for the
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establishment and operation of the Franchised Restaurant from Suppliers designated or approved in writing
by Franchisor (as used in this Section 8.7 the term “Supplier” shall include manufacturers, distributors .and
other forms of Suppliers). In determining whether it will approve any particular Supplier, Franchisor shall
consider various factors, including but net limited to whether the Supplier (i). can demonstrate, to
Franchisor’s continuing reasonable satisfaction, the ability to meet Franchisor’s then-current standards and
specifications for such items; (ii) possesses adequate quality controls and capacity to supply: Franchisee’s:
- needs promptly and reliably; (iii) approval of who would enable: the System, in Eranchisor’s sole opinion, to
take advantage of marketplace efficiencies; and.(iv) has been. approved in writing by Franchisor prior to any
purchases by Franchisee from any such Supplier, and have not thereafter been disapproved. Franchisor
reserves. the right to designate, at any time and for any reason, a single Supplier forany equipment, supplies,
services, or products (including any Products) and to require Franchisee to purchase exclusively from such
designated Supplier, whi¢h exclusive designated. suppher may be Franchisor or an.affiliate of Franchisor.

8.7.1  Notwithstanding anything to the contrary in this Agreement, Franchisee: shall
purchase all of its requirements for Proprietary: Products. (which may include, but are: not limited to
dressings, soups and sauces) from Franchisor or Franchisor’s designee(s), as set forth in Section 8.8 below
(through such distributor or distributors as Franchisor may designate). Franchisor shall have the right to
introduce additional, substitute new, or discontinue Proprietary Products from time:to time.

8.7.2  If Franchisee desires to purchase.any Products.(except for Proprietary Products) or
other'items, equipment, supplies, services from suppliers other than those previously desighated or approved
by Franchisor, Franchisee: must first submit to Franchisor a. written request for :authorization to purchase
such itemis. Franchisee shall not purchase from any Supplier until, and unless, such Suppher has been
approved in writing by Franchisor. Franchisor may deny ‘such approval for any reason, including its
determination to limit: the. number of approved Suppliers. Franchisée must submit to Franchisor such
information and samples as Franchisor may reasonably require, and Franchisor shall have the right to
require periodically that its representatives be- permitted to inspect such items and/or Supplier’s facilities,
and that samples. ffom the proposed ‘Supplier, or .of the proposed items, be delivered for evaluation and
testing either to Franchisor or to an independent testing facility designated by Franchisor. Permission for
sich inspéctions shall be a condition 6f the initial and continued approval of such Supplier. A charge not to
exceed the reasonable cost of the evaluation and testing shall be paid by Franchisee. Franchisor may also
require that the Supplier comply with $uch other requirements as Franchisor may: deein appropriate,
including payment of reasonable continuing inspection fees: and administrative costs, or other payment to
Franchiser by the Supplier on acéount of their-dealings with Franchisee oriother franchisees,

8.7.3  Franchisor reserves the right, at its option, to re-inspect from time to time the
facilities and products of any such approved Supplier and to revoke its approval upon. the Supplier’s failure
to contimie to meet .any of Franchisor’s then-cuirrent criteria. Upon receipt 'of Writtén noticeé of such
revocation, Franchisee shall cease to sell or use any disapproved item, Products and/or cease to purchase
from any disapproved Supplier:

8.7.4  Nothing in the foregoing shall be: construed to requlre Franchisor to approve any
particular Supplier, nor to require Franchisor to make available to prospective Suppliers,. standards for
approvaland/or specifications-for formulas, which.Franchisor shall have the right to deem conﬁdentlal

8.7.5  Notwithstanding anything to the contrary contained in this Agreement, Franchisee
acknowledges and agrees that, at Franchisor’s sole option, Franchisor may establish one or more strategic
alliances or preferred vendor programs with .one or more nationally or regionally known Suppliers who are
willing' to supply all or some Salata Restaurants with some or all of the products and/or services that
Franchisor requires for use and/or sale in the development :and/or. operation. of ‘Salata Restaurants. In this
event, Franchlsor may. 11m1t the number of approved Supphers w1th whom Franchlsee may deal de51gnate
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of Franchisee’s requests for -approval if Franchisor believes that this action is in the best interest of the.
System or the franchised network of Salata Restaurants. Franchisor shall have unlinited discretion to
approve or disapprove-of the Supphers who may'be permltted to sell Products to Franchisee.

8.7.6  FEranchisor and its affiliates may receive payments or other compensation from
Suppliers on account of such Suppliers' dealings with Franchisee and other franchisees; and Franchisor may
use. all amounts. so received for any purpose Franchisor and its.affiliates deem appropriate.

8.8  Proprietary Products. Franchisee acknowledges and agrees: that the Proprietary Products
offered and sold at Salata Restaurants are manufactured in accordance ‘with secret ‘blends, standards, and.
specifications of Franchisor and/or Franchisor’s: affiliates, and are Proprietary Products of Frarichisor and/or
its ‘affiliates. In order to- maintain the high standards of quality, taste, and uniformity associated with
Proprietary Products sold at all Salata Restaurants in the System, Franchisee agrees to purchase Proprietary
Rroducts only from Franchisor or its designee(s), and not to offer or sell any other items not approved by
Franchisor at or from the Franchised Restaurant. In connection with the manufacturmg, handling, storage,
transport ‘and delivery of any Proprietary Products purchased from Franchisor, its affiliates or designee(s),
Franchisee acknowledges that any action or inaction by any third party (e.g., a food manufacturer or an.
independeit carrier) in connection with the manufacturing, ‘handling, storage, transport and delivery of the
Proprietary Products shall not be attributable to nor constitute ‘negligence of Franchisor. Franchisee
-acknowleédges and agrees the Franchisor and/or its affiliates may earn. revenues on account. of such sales of
Proprietary Products to Franchisee.

89  No Warranties, Franchisee acknowledges that in purchasing or leasing supplies,
equipment .and/or materials from supphers approved by Franchisor, FRANCHISOR EXPRESSLY
DISCLAIMS ANY WARRANTIES OR REPRESENTATIONS AS TO THE CONDITION OF SAME,
INCLUDING WITHOUT LIMITATION, EXPRESS OR IMPLIED WARRANTIES AS TO
'MERCHANTABILITY OR FITNESS FOR ANY INTENDED PURPOSE. FRANCHISEE AGREES
TO LOOK SOLELY TO THE MANUFACTURER OR SUPPLIER OF SAME IN THE EVENT OF
ANY DEFECTS THEREIN.

8:10 In'spec’ti"on'sf Franchisee shall permit Franchisor and its .agents to enter upon the Premises at.
any time during normal business hours for the purpose. of conducting: mépecnons of ‘the Premises and the:
operations of Franchise¢. Franchisee shall cooperate, with répresentatives in. such inspections by rendering
stich assistance as they may reasonably request; and, upon. notice from: Franchisor or'its agents, and Wwithout
Timiting;other rights of Franchisor under this Agreement, shall take such stéps-as may be necessary to correct
immediately any deficiencies detected during:any such inspection. Should Franchisee, for any reason, fail to
¢orrect such deficiencies within a reasonable time .as determined by Franchisor, Frarchisor shall have the-
right, but not the obligation, fo correct any deficiencies. which may be susceptible to-correction by Franchisor
and to charge Frahchisee: thé actual eéxpenses -of Franchisor in so acting, which shall be payable. by’
Franchisee: upon demand. The foregomg shall be in-addition to such other remedies Franchisor may have..

8.11 Trademarked Ytems. Franchisee shall ensure that all advertising and promotional
miaterials, signs, decorations, paper goods (mcludmg, without: litnitation, wrappmg, packagmg supplies,
containers for Products, napkins, menus and all forms and. stationery used. in the Franchised Restaurant),
Products, and other items specified by Franchisor bear the Propneta:y Marks in the form, color, location, and.
‘manner prescribed by Franchisor. Franchisee shall place and illuminate 4ll interiof and :€xterior signs and
décor items in accordance with Franchisor’s specifications.

8.12 Menu and Pricing. Franchisee: shall sell or offer to sell those items only on thie Salata
Restaurant' menu as -approved by Franchisor. Such menu shall be subject to change from time to time as
Franchisor may determine solély in its discretion. Franchisee must obtain Franchisor’s written approval for
any contemplated menu changes, including all additions to and/or deletions: of items sold in the Franchised
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Restaurant. Franchisee shall utilize the. standard menu format as required by Franchisor. Such menu format
shall be subject to change from time to time as Franchisor" "may determineg solely in its discretion. Moreover,
Franchisor-may, in the exercise of its.reasonable business Judgment and to the extent permltted by apphcable
law, establish 'specific prices for menu items or a range of acceptable prices that; in either case, shall be
adhered to by Franchisee and.all other similarly situated Salata Restaurants.

8.13  Compliance. Franchisee :shall comply with all federal, state and local laws; rules and
regulations, and shall timely obtain any :and all permits, certificates, or licenses: necessary for the full and
proper conduct of the business licensed. by this Agreement, including, without limitation, operation licenses,
licenses to do business and fictitious name registration:

8.14  Uniforms. Franchisee shall be responsible for having all personnel employed by
Franchisee: wear standard related uniforms and attire during business hours in order to further enhance
Franchisor’s product and format, Franchisee shall be permitted to purchase such uniforms and attire from
inanufacturers or-distributors approved by Franchisor, which uniforms and attire must be in strict:accordance
‘with Franchisor’s design and other specifications.

8.15 ‘Governmental Réquirements. Franchisor and Franchisee understand and agree that the
operation of the Franchised Restaurant, maintenance of its premises and equipment, conduct and appearance
of its personnel, and the. preparation and sale of products thierefroin are-all feguldted by governmental statutes
and regulations. To this end, the Franchisor and Franchisee agree that Franchisee owes an obligation to the
patrons of the Franchised Restaurant, Franchisor, and to itself, 'to fully and faithfully comply with all those
-apphcable governmg authorities, 4nd all of the same are made a part of this Franchise Agreement as if fully
set forth herein. It is further agreed that in the event any product dispensed at the Franchised Restaurant
evidences adulteration from the: standards and specxﬁcatlons of Franchisor-or is in violation of applicable law
or régulations or in the event the food items, premises, equipment; personnel or operation. of the Franchised
Restaurant: fail to be maintained in accordance with the govemmental requlrements, Franchisee shall
immediately close. the Franchised Restaurant, terminate selling operations, destroy all contaminated or
adulterated products and eliminate the .source thereof and remedy all unsanitary conditions present;
reopening for business only after Franchiser’s inspection and laboratory analysis from samples obtained for
that purpose by-Franchisor, evidence a compliance with: the applicable: governmental requlrements and. with
the standards of Franchisor.

8.16 Prohibited Product Fine. In the event Franchisee sells any food, beverage, products,
premiums, novelty .items, clothing, souvenirs or performs any services that Franchisor has not prescribed,
approved. or authotized, Franchise¢ shall (i) cease: and desist offering or prov'xdmg the unauthorized or
unapproved food, beverage, product, premium, novelty item, clothing, 'souvenir or from performing such
services and (ii) pay to Franchisor, on demand, a prohibited product or service fine equal to Two. Hundred
Fifty Dollars ($250) per day for each day such unauthorized or unapproved food, beverage; product_
premium, novelty item, clothing; souvenir or service.is offered or‘provided by Franchisee. The: prohtbﬂed
product or service fine shall be in addition to all other-remedies available to Franchisor-under this Agreement
or-at law. :

8.17  Parficipation in Promofions. Franchisee shall participate in promotional programs
developed by Franchisor-for the System, in the manner directed by Franchisor in the Manuals or otherwise in
writing. Inno way limiiting the foregoing; Franchisee agrees that if required by Franchisor:

8.17.1 Franchisee shall participate in all programs and services for frequent customers,

senior citizens, children, and other categories, which may mclude providing' discount. or complimentary
Products..
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8.17.2 Franchisee shall sell or otherwise issue gift cards or certificates (together “Gift:
Cards”) that have beén prepared utilizing the standard form of Gift Card provided or designated by
Franchisor, and only in the manner specified by Franchisor in the Manuals or otherwise in writing.
Franchisee shall filly honor all Gift Cards that are in the form provided or approved by Franchisor
regardless of whether a Gift Card was issued by Franchisee or another Salata Restaurant. Franchisee shall
sell, issue, and redeem. (without. any offset against any Royalty Fee or other contribution) Gift Cards in
accordance with procedures and policies specified by Franchiser in the Manuals, or otherwise in writing,
including those relating to procedures. by which Franchisee: shall request reimbursement for Gift Cards
issued by other Salata Restaurants and for making timely payment to Franchisor, other operators of Salata
Restaurants, or a third-party service provider for Gift ‘Cards: issued from the Franchised Restaurant that are-
honored by Franchisor or other Salata Restaurant operators. In no way limiting the foregoing, Franchisee
expressly understands and acknowledges that Franchisor shall contro] all revenue received through the sale
or issuance of Gift Cards regardless of whether such Gift Cards ‘were sold or issued by Franchisee:‘or
Franchisor, and Franchisée is not entitled to any-of this revenue unless a Gift Card is redeemed in. the
Franchlsed Restaurant.. All unredeemed Gift Card reveriue received by- Franchisor shall inure solely and
exclusively to the benefit of Franchisor.

8.18  Health /Standards. Franchisee shall meet and maintain the highest health standards and.
ratings apphcable to the operation of the Franchised Restaurant under the- Manuals -and applicable. health

ordinances. Franchisee shall also comply with the requirements set forth in thé Manuals for submitting to

Eranchiser a ¢opy of a violation or citation relating to Franchisee’s failure to maintain any health or safety
standards in the operation.of the Franchised Restaurant.

8.19 Maintenance of Premises: Franchisee: shall maintain ‘the Franchised Restaurant and the
Premises in a clean, orderly condition and:in excellent repair; and, in connection therewith, Franchisee shall,
at its expense, ‘make such repairs and replacements thereto (but no others without prior written consent of
Franchisor) as. may be required for that purpose, including such periodic repainting or replacement of
obsolete signs, furnishings, equipment, and decor as Franchisor'may ‘redsonably direct.

820 ‘Ongoing Upgrades: As set forth in Section 8.6.1, throughout the term of this Agreement,

Franchisée shall maintain all fixtures, furnishings, equipment, decor and signs as; Franchisor may prescribe

fromtime to time in the Manuals or otherwise in writing. Franchisee shall make such changes, upgrades, and

‘éplacements as Franchisor may periodically require, in the time:frames specified by Franchisor.

8.21  Five-Year Refurbishment and Renovations: At the request of Franchisor, but not more
often than once every five (5) years, unless sooner required by Franchisee’s lease, Franchisee shall refurbish
the Premises, at its expense, to conform to the Salata. Restaurant design, trade dress, color schemes;, and
presentation. of the: Proprietary Marks in a ‘manner consistent with the then-current image for new Salata
Restaurants. Such refurbishment may include structural. changes, installation of new Equipment and signs;
remodeling, redecoration, and ‘modifications to existing improvements, and shall be completed pursuant to
such standards, specifications and deadlinés;as Eranchisor may specify.

8.22 Compliance with Lease. Franchisee shall comply with 4ll terms of its lease or sublease, its
financing agreements (if any), and all other agreemeénts affecting the operation of the Franchised Restaurant;
shall tindertake best efforts to maintain a good and positive working relationship with its landlord and/or
Iessor; and shall not.engage in any. activity which may jeopardize Franchisee’s right to remain in possession
of, or'to renew the lease or sublease for, the Prémises.

8.23  Obligations to Third Parties. Franchisee must ,at‘_al_l‘ times pay its distributors, contractors,
suppliers, trade: creditors, employees and other creditors promptly as the debts' and obligations to such
persons become due. Failure to do so shall constitute a breach: of this Agreement.
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8.24  Notice of Legal Actions. Franchisee shall notify Franchisor in writing within five (5) days
of the commencement of any suitto foreclose any lien or mortgage, or'any action, suit; or proceeding, and of
the issuance of any order, writ, injunction, award, or decree of any court, ~agency, or other governmental
instrumentality, including health.agencies, which (i) relates to the operation of the Franchised Restaurant, (i)
inay adversely affect the operation orfinancial condition of the Franchised Restaurant, or (iii) may adversely

affect Franchisee’s.financial condition.

. 8:25  No Relocation. Franchisee:shall not relocate the Franchised Restaurant from the Approved
Location without the prior written approval of Franchisor. If Franchisee desires. to relocate the Franchised
Restaurant, the following terms and conditions. shall apply:

8.25.1  Franchisee shall submit such materials and information as Franchisor: may request
for the evaluation of the requested plan of relocation. Franchisor may, in its. sole discretion, require any or
all of the following' as conditions of its approval for relocation: (i) Franchisee not be in default under any
provision of this Agreement; or any othet agreenient between Franchisee and Franchisor; (i) the proposed
substitute location' meets Franchisor’s then-current standards for :Salata Restaurants; (iii) the lease (if’
-applicable) for the propoesed substitute location must comply with, Franchisor’s. then-current ledse
requirements for Salata Restaurants (which may include the:requirement that the lease contain certain terms
and conditions, which may be different than, or in addition to, those terms Franchisor required as of the
Effectivé Date with respect to thé Approved Location), and Franchisee must obtain Franchisor’s approval of
the proposed lease; (iv) Eranchisee' must possess the financial resources to ‘meet the:costs associated with
relocating; and (v) Franchisee enter inte Franchisor’s then-current form of Franchise. Agreement. (which
shall.replace this Agreement), provided that Franchisee shall not be required to pay an initial Franchise Fee,
and execute a general release in favor of Franchisor in the form prescribed by Franchisor:

8.25.2 Any relocation of the Franchised Restaurant shall be-at Franchisee’s sole cost.and
expense.

8.25.3 Franchisor shall have the right to. charge Franchisee: for costs and expenses
incurred by Franchisor'in connectien with-any approyved relocation.

8.25.4 If, thiough rio fault of Franchisée, the Premises ate damaged or destroyed by an
event such that repairs or reconstruction cannot be: completed within sixty (60) days. thereafter, then
Franchisee shall have forty five (45) days after such event in which to apply: for Franchisor’s approval to
relocate-and/or reconstruct the Premises, which ‘approval shall not be unreasonably withheld.

8.25.5 Franchisee agrees that in the event of a relocation of the Frarichised Restaurant;
Franchisee shall promptly remove from the first Restaurant premises, and discontinue using for any
purposes, any and all signs, fixtures, furniture, posters, furmshmgs equipment, menus, advertising
materials, stationery supplies, forms and other articles which display any of the Proprietary Marks or any
distinctive features or designs associated with Salata Restaurants, Furthermore, Franchisee shall, at its
expense, immediately ‘make such modifications or alterations as may be necessary to distinguish the first
Restaurant so clearly from its former appearance and from other Salata Restaurants and to prevent any
possibility of confusion therewith by the: public (including, without limitation, removal of all distinctive
physical and structural féatures identifying Salata Restaurants and -réroval of all distinctive §igns ard
emblems). Franchisee shall, at its expense, make: such specific additional changes as the Franchisor may
reasonably request for this purpose. If Franchisee fails to initiate immediately or complete such alterations
within such period of time as the: Franchisor deems appropriate, Franchisee agrees that the Franchisor-or-its
designated agents may enter the premises of the first Restaurant and adjacent areas at:any time to.make such
alterations, at Frafichisee’s sole tisk and expense, without responsibility for any actual or ¢onsequential
damages to the property of Franchisee: or others, and without liability for trespass or other tort or criminal
act. Franchisee expressly acknowledges that its failure to make such alterations will cause-irreparable irjury
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to the Franchisor and consents to enfry, at Franchisee’s expense, of an ex-parte. order by -and court of
competent. jurisdiction, authotizing the Franchisor or its agents to take such actlon if'the. Franchisor seeks
such an.order. Compliance with the foregoing shall be a condition.subsequent to the Franchisor’s: approval
of any relocation request by Franchisee, and in the event complete: de-identification of the first Restaurant
premises is not promptly and completely undertaken, the Franchisor may then reveke its permission for
relocation 'and.declare a default:under this Agreement.

8.26  Franchisee Advisory Councils. It Franchisor should, during the term of this Agreement,
form or require the formation of . frarichisee advisory council .or association (hereinafter “Advisory
Council”) or such sucéessor council to serve as an advisory ceuncil to Franchiser with respect to advertising,
marketing, and other matters relating to franchised Salata Restaurants, Franchisee may be required to becoime

a-member of the Advisory Council. In such event, Franchisee-shall pay to the Advisory:Council all.dues and
-assessments authorized by the Advisory:Council and shall otherwise abide by the rules and regulations of the

Advisory Council and shall at all times maintain.its membership.in the Advisory Council in good standing.

8.27 Changes to the System. Franchisee acknowledges and agrees that from time fo time
hereafter Franchisor may change or modify the System presently identified by ‘the Proprietary Marks, as
Franchisor deems appropriate, including without limitation to reflect the. changing: market and to: meet new
and changmg consumer demands; and that variatioris and additions.to the System may be required from time
to time to preserve and enhance the public image of the System and operations -of Salata Restaurants.

‘Changes to the System may include, without limitation, the:adoption and use of new, modified, or substituted
products, services, progratis, standards, policies and procedures, forms, Tradedress, equipient and

furnishings, and new ‘techniques and methodologies, and (as described in Section 9 below) additional or
substitute trademarks, service marks and copyrighted materials. Changes to the System may further include,
without limitation; abandohing the System altogether in favor of another system in connection with a merger,

acquisition, other business combination; and modifying of substituting entirely ‘the building, premises,

equipment, furnishings; signage, Tradedress décor, color schemes and uniform spec1ﬁcatlons and all other
unit construction, design, appearance and operational attributes which Franchisee. is required to observe
hereunder. Franchisee shall, upon reasonable notice, accept, implement, use and display in the operation of
the Franchised Restaurant any-siuch ¢hanges-in the System, as if they were part of this Agreenient at'the time
of execution hereof, at Franchisee’s sole expense. Additionally, Franchisor. reserves the right, in its sole
discretion, to vary the standards throughout the System, as well as the services and assistance that Franchisor

may provide to soirie franchisees based upon. the peculiarities of a particular site 6r ¢ircumstance, existing

business practices, or other factors that Franchisor deems to be important to the operation of any Salata
Restaurant or'the System. Franchisee shall have no recourse-against Franchisor on account of any variation
to, any franchisee and shall not be entitled. to require Franchisor to providé Franchisee with a like: or similar,
variation hereunder. Except as provided herein; Franchisor shall not be liable to Eranchisee for any expenses,
losses. or damages sustdined by Franchisee as a result-of any of the modifications contemplated hereby.
Franchisee hereby covenants not to commence or ‘join in any litigation or-other proceeding against Franchisor
or any third party complaining of any siich modifications or seeking . -expenses, losses or damages caused
thereby. Finally, Franchisee. expressly waives.any claims, demands or damages arising from‘or related to'the
foregomg activities including, without limitation, any claim of breach of contract, breach of fiduciary duty,
fraud, and/or bréach of the implied covenant of ggod faith and fair dealing.

8.28 Modifications Proposed by Franchisee. Franchisee shall not implement any change-to the
System (including: the use of any product or supplies not already approved by Franchisor) without
Franchisor’s prior written consent. Franchisee acknowledges and agrees that, with: respect to any change,
amendment, or improvement ifr the System or use of ‘additional product .or supphes for which Franchisee
requests Franchisor’s approval: (1) Franchisor shall have the: right to incorporate the proposed change into
the System.and shall theréupon obtain all right, title, and interest therein without.compensation to Franchisee,
(i) Franchisor shall not be obligated to. approve or accept any request to implement change, and (iii)
Franchisor may from time to. time revoke its approval of a particular change or amendment to the System,
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and upon receipt of written notice of 'such revocation, Franchlsee shall modify its activities in.the manner
described by Franchisor.

8.29 Non-Disparagement. Franchisee shall not communicate or publish, directly or indirectly,
any disparaging comments or information about Franchisor during the term of this Agreement or thereafter.
This provision shall include, but not be limited to, communication or distribution of information through.the.
Internet via any Electroitic Media, as defined herein.

9. PROPRIETARY MARKS
9.1 Ownership. Franchisor represents with respect to-the Proprietary Marks that:

9.1.1  The owner (“Licensor”) of the Proprietary Marks: has licensed' the. Proprletary
Marks to Franchisoriso that Franchisor may sublicense them to its franchisees.

9.1.2 Franchisor. represents that appl'ications for registration of certdin of the
Proprietary Marks have been filed with the appropriate authorities, and that. certain reglstratlons -of such
Proprietary Marks. have issued. Franchisee ackriowledges that Franchisor has not made any representation
or warranty 'to the:effect that the Proprietary Marks which have not been registered shall be registered or-are
able to be registered theréin, and thé failure to obtain registrations.of any of the Proprietary Marks shall not
'be deemed to -be a breach of the: terms .of this Agreement by Franchisor. Moreover, Franchisee shall
cooperate: with Franchisor and its representatives, at Franchisors, €xpense, in ‘the proseciition of any
applications or registrations of any Proprietary Marks which have been filed with the appropriate
authorities.. Franchisor undertakes to keep Franchisee: informed of the progress in obtaining' registration of
the Trademarks..

9.1.3-  Franchisor and Licensor will take all steps reasonably necessary to preserve and
piotect;therownership and validity in and to the Propriétary Marks.

9.2 License to Franchisee. Franchisee’s right to use the RProprietary Marks is limited t6 'such
uses as are authorized under this Agreement in connection with the operation of the Frarichised Restatirafit,
and any unauthorized use thereof shall constitute an infringement of rights of Franchisor. Nothing; in this
Agreement shall be construed as .authorizing or permitting their use at any .other location of for any other
purpose except as may be-authorized in: writing by: Franchisor.

] 93 Terms of Franchisee’s Usage. With respect to Franchisee’s use of ‘the Proprietary Marks,
Franchisee agrees that:

9.3.1 It shall use only the Proprietary. Marks designated by Franchisor, and to use them
only in the- manner authorized and permitted by Franchisor: Further, Franchisee shall not use any
confusingly similar Trademarks in connection with its franchise or any other business in which it has an
interest;

9.3.2 It shall'use the:Propriétary Marks only for the operation of the business franchised
hereunder and only at the location: authorized hereunder, or ‘in Franchisor-approved advertising for the
business conducted at:or from that location;,

9.3.3 It shall operate and advertise the Franchised Restaurant only under the name
“Salata,” and use:the Proprietary Marks ‘without prefix or suffix, unless otherwise authorized .or required by
Franchisor. : '
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9.3.4 It shall not use the Proprietary Marks as part of its corporate or other legal name,
or as part of any e-mail address, domain name, or other identification of Franchisee in any électronic
medium. Franchisee may, as necessary to conduct the business of the Franchised Restaurant and to obtain
governmental licenses.and permits for the Franchised Restaurant, indicate that. Eranchisee shall be operating
the Franchised Restaurant under the: trade name “Salata,”provided that Franchiseé shall also clearly identify
itself as the owner and operator-ofithe: Franchised Restaurant;

9.3:5 It shall identify itself as the owner of the: Franchised Restarant (in the manner
required by Franchisor) in conjunction, with any use¢ of the Proptietary Marks, including on invoices, order
forms, receipfs, and business stationery, as. well as at such conspicuous locations on the: Premises as
Franchisor may designate in writing;

9.3.6 It shall fot use the Propnetary Marks. in such a way as to incur ary obligation or
indebtedness. on behalf of Franchisor; and

9.3.7 It shall execute any documents deemed necessary by Franchisor to obtain
protection for the Proprietary Marks or to maintain their continued validity and enforceability. At
Franchisor’s request, Franchisee shall assign, transfer or convey to Franchisor, in writing, all additional
rights, if any, that may. beiacquired by Franchisee as a result of its'use  of the Proprietary Marks.

94 VFranch'ise‘e:Ackn‘owlédg’ments. Franchisee expressly understands and acknowledges that:

o 9.4.1  Licensor is the owner of the Proprietary Marks, with all right, title; and.interest in
and to.the Proprietary Marks and the goodwill associated with and symbolized by them, and that Franchisor
and Licensor have-the:sole rightto use, and license others to.use, the Proprietary Marks;

942  During the term of this Agreement and. after its expiration or termination,
Franchisee shall not directly or indirectly contest the validity of Licensor’s or Franchisor’s right to use and
to license others to'use, the Proprietary Marks;,

9.43  Franchisee’s use of the Proprietary Marks does not give Franchisee any ownership
interest or other interest:in or to-the Proprietary Marks;

9.4.4  Any and all goodwill arising from Franchisee’s use of the Proprietary: Marks shall
inure solely and exclusively to the benéfit of Franchisor and/or Licensor, and, upon. expiration of
termination of this Agreement, no monetary amount shall be assigned as attributable to :any goodwill
-associated with Franchisee’s use of the System or the Proprietary Marks;

9.4.5  The right and license of the Proprietary Marks granted, hereunder to Franchiseé is
nonexclusive, and Franchisor thus has and retaing the rights, among others: (a)to use the Proprietary Marks
itself in connection with selling the:Products; (b)to grant other licenses for the Proprietary Marks; and (¢) to
develop and establish other systems using the Proprietary Marks, similar proprietary marks, or any other
proprietary marks,.and to grant licenses thereto-without providing any rights therein to Franchisee;

0:4. 6 Franchisor reserves the. right to approve all 51gns, memos, stationery, business
cards, advertising material forms and all other -objeets and supplies, using the Proprietary Marks, All
advertising, publicity; point-of sale materials, signs, decorations, furnishings, equipment; or othet materials
employing the Proprietary Marks. shall be in accordance with this Agreement and the Confidential
Operations Manuals, and Franchisee shall obtain Franchisor’s approval prior to such use;

9.4.7  Franchisor shall have the right to substitute difféerent proprietary marks for use in
identifying the System -and the businesses operating thereunder at the sole discretion of Franchisor. If it
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becomes -advisable at any time, in the discretion -of Franchisor, to: modify or discentinue use of any
Proprietary: Mark -and/or to adopt or use: one or more :additional or substitute Proprietary Marks,. then
Franchisee shall be obligated to comply with .any such instruction by Franchisor. In such event and ‘at
Franchisor’s direction, Franchisee shall adopt, use-and. display only such new or modified Proprletary Marks
and shall promptly discontinue the use and display of outmoded or superseded Proprietary Marks, :at
Franchisee’s expense. Franchisee waives any other claim arising from or relating to any Proprietary Mark
change, modification or substitution. Franchisor will not:be liable to Franchisee for any expenses, losses or
damages 'sustained by Franchisee as a result.of any propnetary mark addition, modification, substitution or
discontinuation. Franchisee covenants not to-commence or join in-any lifigation or other proceeding against
Franchisor for any of these expenses, losses or'damages;

9.4.8  Upen the expiration, termination or non-renewal of this. Agreément, Franchisee
shall immediately cease using the Proprietary Marks, color.combinations, designs, symbols or slogans; and
Franchisor may cause Franchisee to execute such documents and take such action as‘may be necessary to
€vidence this fact. After the effective date of expiration, termination or non-renewal, Franchisee shall not
‘'represent or imply that he is associated with Franchisor. To this end, Franchisee irrevocably appoints
Franchisor er its nomiinee to. be Franchisee’s attorney-in-fact to execute, on Franchisee’s behalf, any
document or perform any, legal act necessary to protect the Proprietary Marks from unauthorized use.
Franchisee acknowledges and agrées that the unauthorized use of the Proprietary Marks will result in
irreparable harm to Franchisor for which Franchisor may obtain injunctive relief, monetary damages,
reasonable attoimeys” fees and costs; '

9.49  In order to-develop and maintain high uniform standards of quality and service:and
'to protect the reputation and goodwill of Franchisor, Franchisee agrees to do business and advertise using
only the Proptietary Marks designated by the Franchisor. Franchisee :shall not do business or advertise
using any other name. Franchisee:is not authorized to and shall not use the words “Salata” by itself; as a
part of the légal name of any corporation, partnership, proprietorship or other business. éntity to which
Franchisee is associated, or-with:a bank account, trade+account or. in‘any- legal or financial.connection;

9.4.10 In otder to preserve the validity and integrity  of the Proprietary Marks, and to
assure that Franchisee is properly employing them in the operation of Franchisee’s business, Franchisor and
its agents shall have the right.at all reasonable times to inspect Franchisee’s business, financial books and
records, and opefations. Franchiseé shall cooperate. with and :assist Franchisor’s. representatlve in such
inspections;

9.4.11 Franchisee shall be. required to affix the ™ or ® symbol upon all advertising,
publicity, signs, decorations, furnishings, equipment or other printed or graphic material employmg the
words “Salata” or-any other of the Proprietary Marks, whether presently existing:or developed.in the future;

9.4.12 Franchisee acknowledges: that it does not have any right to deny the use of the
Proprietary Marks to any other franchisees. In consideration therefor, Franchisee- shall execute all
documents and take such action as may be requested to allow Franchisor or other franchisees to have: full
use of'the Proprietary Marks;,

9.4.13 If, dur’i’ng the term of this' Agreement, there is a claim of prior use of .any of the
Proprletary Marks in the area in which Franchisee is. doing business or in another area or-areas, Franchisee
shall: so use any of Franchisor’s other Proprietary Marks in such a way and at Franchisor’s discretion in
order to-avoid a continuing conflict;

9.4.14 Franchisee shall 1rnmed1ately notify Franchisor of any apparent infringement of or

challenge:to Franchisee’s use of the Proprietary. Marks, or any claim, demand, or'suit based upon or arising
from the unduthorizéd use of, of any attempt by .any other person, firm, or corporation to use, without
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authorization, or any mfrmgement of or challenge:to, any of the Proprietary Marks. Franchisee also agrees
to- immediately nonfy Franchisor of any other litigation instituted by any person, firm, corporation or
governmental entity against Franchisor or Franchisee;

9.4.15  Franchisor shall undertake thie defense or prosecution of any litigation concerning
Franchisee that; relates to any of the Proprietary Marks or that, in Franchisor’s judgment, may affect. the
goodwill of the System;.and Franchisor may, in such circumstances, undertake any other action which it
deems appropriate. Franchisor shall have sole::and complete discretion in the conduct of any defense,
‘p'ro,secutién or othér action it chooses to undertake. In that event, Franchisee shall éxecute those documents
and perform those ‘acts which, in the opinion of Franchisor, are necessary for the defense or prosecution of
the litigation or for such.cother action as may be undertaken by Franchisor; and

9.4.16 Franchisor agrees to- indemnify Franchisee against, and to reimburse Franchisee
for, all damages for which it is held liable in any- proceeding in which Eranchisee’s use of any Pioprietary
Mark pursuant to and in compliance with this Agreemerit js Held to constitute trademark infringement,
unfair competition or dilution, and for all costs reasonably incurred by Franchisee in the defense of'any such
claim brouglit against it:or in any'such proceedings in which it is named as a patty; provided that Franchisee
has timely notified the Franchisor of such claim or proceedings, has otherwise complied with this
Agreeément and has. tetideréd complete control of the defense: of such fo the Franchisor: If the Franchisor
defénds such claim, the Franchisor shall have no obligation to indemnify or reimburse Franchisee with
respect to any fées or disbursements of any attothey retained by Franchisee..

10.1 The Manuals and Furnishings to Franchisee. In order to protect the Teputation and
goodwill of Franchisor ard to maintain. high standards of operation under the System, Franchisee shall
operate the Franchised Restaurant in accordance with the standards, specifications, methods, policies, and
procedures specified in the- Manuals, which Franchisee shall receive on loan from Franchisor, in a manner
chosen by Franchisor, via digital access, hard ccopy volumes or otherwise, :including such amendments
thereto, as Franchisor may publish from time to time, upon completion by Franchisee of initial training:
Franchisee expressly acknowledges. and agrees that Franchisor may provide: a, portion -or- all (including
tipdates and amendments) of the Manuals, and other instnictional information and materials. in, or via,
electronic media, including without limitation, the use of the Internet.

102  The Manuals are Proprietary and Confidential. Franchisee shall treat the Manuals, any
other materials created for or approved for use in the operation of the. Franchised Restaurant; and the
information contained therein, as confidential, and shall use all reasonable efforts to maintain such
itiformation (both in electromc and other formats) as proprietary and confidential. Franchisee shall not
download, copy, duplicate, record, or otherwise reproduce the. foregoing materials, in whole or in part, or
otherwise make the same available to any unauthorized person, except as authorized in advance by ‘the
Franchisor,

10.3  TheManuals Remain Franchisor’s Property, The Manuals shall remain the sole property
of Franchisor and shall be vacg:'ess‘iblé only from a secure place on the Premises, and shall be: retirned to
Franchisor, as set forth in Section. 17.8 below, upon the termination or expiration of this. Agreement.

10.4  Revisions to the Manuals. Franchisor may from time to time revise the ‘contents of ‘the.
Manuals to iffiprove or maintain the standards of the System.and the efficient operation thereof, ot to protect
or aintain the goodwill associated with the “Salata’ names and Proprietary Marks or to meet competition,
and Franchisee expressly agrees to comply with each new or changed standard. Franchisee shall insure that
‘the Mantials are kept current at all times. In the event.of any dispute as to thé contents of the Manuals, the
terms of the master copies maintained at the home office of Franchisor shall be controlling,

Fréinchise Agreement:Salata-1520 28



10.5  Part of Agreement. From the date of the opening of the Franchised Restaurant, -the
mandatory specifications, standards and operating procedures prescribed by Franchisor and comimunicated to
Franchisee in writing; shall constitute provisions of this Agreement as if fully set forth herein. All‘tefereces
herein. to. this Agreement shall ‘include the provisions of the Manuals and all such mandatory specifications

standards.and opetating procedures.

11. CONFIDENTIAL INFORMATION

Il.]1  Agreement with respect to Confidentiality. Franchisee acknowledges and agrees that it
shall not, during the term of this: Agreement or thereafter, communicate, divuige, or use for the benefit.of any
othef person or entity-any confidential information, knowledge, or know-how concerning Franchisor, the
System, the:Products and/or the marketing, management or operations of the Franchised Restaurant that may
be communicated to Franchisee or of which Franchisee may be apprised by virtue; of Franchisee’s operation
under the terms of thls Agreement Franchlsee shall dlvulge such conﬁdent1a1 mformatlon only to such of 1tS‘

,lmowledge know-how and techmques whlch Franchlsor de51gnates as conﬁdent1a1 shall be deemed‘

confidential for- purposes of this. Agreement, except information which Franchisee can demonstrate came to
its atterition prior to disclosure thereof by Franchisor; or which, at or after the time of disclosure: by
Franchisor to Franchisee, had become or later becomes a part of the public domain, through publication ér

conimunication by others.

11:2.  Individual Covenants of Confidentiality. Franchisee shall require its' manager(s) and any

‘personniel having access to :any confidential information of Eranchisor to exécuté covenants that they will

maintain the confidentiality of information they receive in connection with their employment by Franchisee.

at the Franchised Restaurant. Such covenants shall be in a form approved by Franchisor; including specific
identification of Franchisor as a third-party beneficiary of such covenants with the independent right to
enforce them, the current form of which is attached as Exhibit E.

11.3 Remedies for Breach. Franchisee acknowledges that any failure to comply with the
requirements of this Section 11 will cause Franchisor irreparable injury, and Franchisee agrees to pay all

court costs and reasonable attornéy’s fees iricurred by Eranchisor-in: obtaining specifi¢ performance. of; or an

injunction against violation of, the:requirements.of this Section 11.

114 Grantback. Franchisee agrees to disclose to Franchisor all ideas, concepts, methiods,
techniques and products conceived or developed by Franchisee, its affiliates, owners or employees during the
term of this Agreement relating to the development and/or operation of the Franchised Restaurant.
Franchisee hereby grants to Franchisor and agrees to procure from its affiliates, owners or employees a
perpetual, non-exclusive, and worldwide right to use any ssuch ideas, ~concepts, methods, techniques in all
restaurant businesses operated by Franchisor or its affiliates, franchlsees and designees, Franchisor shall
have no obligation to make any payments to Franchisée with respect to any such ideas, concepts, metheds;
techmques or products. Franch1see agrees that Franchisee will not use or allow any other person or entity to
use-any such coneept, méthod; techmque or product without obtaining Franchiser’s pnor ‘written approval.

12. ACCOUNTING AND RECORDS
|
12.1  Books.and Records. With respect;to the operation and financial condition of the Franchised
Reéstaurant, Franchisor may require: that Franchisee adopt, until otherwise. specified by Franchisor, a fiscal
year that coincides with Franchisor’s then-current fiscal year, as specified by Franchisor in the Manuals or.
otherwise in writing. Franchisee shall maintain for.a.period of not léss than seven (7) yeats during the-tertn
of this Agreement, and, for not less than seven: (7) years. following the: termination, expiration, or non-

renewal of this. Agreement, full, complete, and accurate books, records, and accounts in accordance with

génerally accepted accounting’ prmmples and'in the form and. manner prescribed by Franchisor from time to
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time inthe Manuals or otherwise in writing, including but not limited.fo: (i) daily transaction reports; (ii)
cash receipts journal and general ledger; (iii) cash disbursements and ‘weékly payroll journal and schedule;

(iv) monthly bank statements, deposit slips and cancelled checks; (v) all tax returns; (vi) suppliers’ inveices.
(paid and unpaid); (vii) dated da11y and weekly transaction journal; (viii) semi-annual fiscal period balance
sheets: and fiscal period profit and loss. statéments; and (ix) such other records as Franchisor may from time
to time-request.

122, Franchisee’s Reports to Franchisor. Ih addition to-the Sales Reports requited pursuant to
Sectlon 4.3 above Franchisee shall:

12.2.1 Prepare by the twentieth (20“‘) day of each calendar month a balance sheet, profit:
and loss. statement, cash flow Statement and an activity report for the last preceding calendar month, ‘which.
shall be in the form prescribed by Franchisor. Franchisee shall maintain and subinit such statements: and
reports to Franchisor at the. timés as Franchisor may designate or otherwise:request.

122.2  Submit to: Franchlsor on April 15th of the year following the: end of each calendar
year, unless Franchisor designates'in writing-a different diie date; during the term of this. Agreement, a profit
and Toss statement for'such year and a balance sheet as of the last day of such year, prepared oni an accraal
basis in accordance with U.S. generally accepted accounting principles (“GAAP”), including but not limited.
to all adjustments necessary for fair presentation of the financial statements. Franchisee shall certify such
financial statements to be: true and correct. Additionally, Franchisor resérves the right to require Franchisee
to prepare (or cause to be prepared) and provide to Franchisor annual financial statements, (that.includes a
fiscal 'year-end balance sheét, an income statement of the Eranchised Restaurant for' such fiscal year
reflecting all year-end adjustments, and a statement of changes in cash flow of Franchisee), and to require
that such statements. be préparéd on a review basis. by an independent certified public accountant (who
Franchisor may require to be retained in accordance with Section 4.6). Franchisee shall provide such
additional information, if ‘any, as Franchisor may reasonably require in order for Franchisor to meet its
obligations: inder GAAP.

12.2.3 Franchisee shall maintain its' books and records, and provide all statements and
reports to Franchisor, using the standard statements, templates, categories, and chart of accounts that
Franchisor provides to Franchisee.

. 12244 Submit to Franchisor such other periodic: reports, forms and. records; as specified;
and in the manner and at the. time- as specified in the Manuals or as Franchisor shall otherwise require.in
writing from time to time (including witheut limitation the. requirement that Franchisee. provide: or make
available to Frarichisor certain sales and financial information in electronic. format and/or by electronic
means),

12.3  Inspection and Audit. Franchisor and its. agents shall have the right at:all reasofiable times
to examine and copy, at the expense of. Franchlsor the books, records, accounts, and/or business tax returns -

of Franchisee. Frarnchisor shall also have the right, at any time; to have an independent audit made of the

books ‘of Franchisee. If an inspection should reveal that any contributions or payments have: been
understated in any-statement or report to Franchisor, then Franchisee shall immediately pay to Franchisor the
amount understated upon-démand, in.addition to-interest from the-date such;amount was-due until paid, at the
rate of eighteen percent (18%) per annum, or the maximum Trate permitted by law, whichever is less, If an

inspection discloses an understatement in any statement or report of three percent ‘(:3%‘), or more, Franchisee
shall, in addition to repayment of monies owed with interest, reimburse FranchiSor for any and all costs and

expenses. connected with the inspection (including travel, lodging and wages expenses, and reasonable
accounting and legal costs). The foregoing remedies shall be. in addition to any other remedies. Franchisor
may have.
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13. MARKETING AND PROMOTION

3.1  Franchisee’s Advertising Obligations: Recognizing the value of marketing and promotion,
and the: importance of the 'standardization of marketing and promotion programs to the furtherance of the
goodwill and'public image. of the System, Franchisee and Franchisor agree as follows:

13.1.1 Franchisor reserves the right to require that Franchisee, during each Week (except
for expenditures on local advertising and promotion, which shall be measured on an.annual basis), spend
and/or contribute on advertising and promotion amounts, which, iin the: aggregate, are equal to-up: to four
percent (4%) of Franchisee’s Net Sales during the preceding Week to advertise and to promote the
Franchised Restaurant (together, the “Advertising Obligation™); provided, however, that the Advertising
Obligations miay’ exceed such amount under the circumstances set forth in Section 13.1.4 below. The
Advertising Obligation shall be in the form. of the following, and in such: proportions as may be designated
by Franchisor in writing from' time to time: (i) contributions paid fo the System Ad Fund, pursuant to
Section 13.2 below, (ii) contributions paid to any Cooperative. Ad Fund, as may be -established pursuant to
Section 13.3 below, and/or (iii) expenditures by Franchisee on “local advertising and promotion” pursuant
to:Section 13.4. ' ' N

13.1.2 As of the Effective: Date and until Franchisee receives written notice from:
Franchisor of new allocations; the allocation of the Advertising Obligations.shall be as follows: two percent
(2%) of Net Sales shall be contributed by Franchisee to the: System Ad Fund and one percent. (1%) of Net
Sales shall be:spent by Franchisee on local advertising and promotion, which amount will be used to satisfy
the Cooperative' Ad Fund, if and when one is instituted in Franchise¢'s trading area. The Cooperativer Ad
Fund contribution will not exceed four percent (4%) of Franchisee’s Net: Sales, unless the:members of such:
Cooperative Ad Fund véte: to exceéd the maximum amount. Any contributions made by Franchisee to a
Cooperative Ad Fund will be credited-against Eranchisee’s local advertising expenditure requirement,

13.1.3 The Advertising Obligation is the minimum reguirement -only, and Franchisee
may, and is encouraged to, expend additional funds. for marketing and promotion. In addition to the
Advertising Obligation, F_ranc_hlsee shall undertake and complete the New Restaurant Advertising Program,
as provided in‘Section 13.5 below.

13.1.4 Franchisee’s aggregate: Advertising Obligations may exceed four percent (4%) of
Franchisee’s Net Sales, if the members. of a Cooperative Ad Fund, of which Franchisee is a member,
approve (as described in Section 13.3.3 below) required contributions to the Cooperatlve Ad Fund that,
when aggregated with Franchisee’s other requirements under this Section 13, would cause Franchisee’s
Advertising Obligations to exceed four percent (4%) of Franchisee’s Net Sales..

132 System Ad Fund. Franchisor shall have the right at any time, in its sole discrefion to
establish a furid for system-wide advertising and promotion of the System (the “System Ad Fund”). During
the existence: of the ‘System. Ad Fund, Franchisee shall contribute to the System. Ad. Fund in. the manner
specified in Section 4.4 above, such amounts as Franchisor may specify in accordance with Section 13.1
above. The System Ad Fund shall be maintained.and administered by Franchisor as follows:

13.2.1 Franchisor shall direct all marketing programs, with, sole discretion over the
coneepts, materials, and media used in such programs and the placement and allocation thereof.. Franchisor
is not obligated, in administering the System Ad Fund, to make expenditures for Franchisee: which are
equivalent or proportionate to- Franchisee’s contribution, or to énsure that any particular franchisee benefits
directly orpro rata from expenditures by the System.Ad Fund.

- 13.2.2  The System Ad Fund; all centributions thereto; and any earnings thereon shall be
used exclusively to meet any and all costs of maintaining, administering, directing; conducting, and.
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preparing marketing, advertising, public. relations, and/or promotional programs and materials, and any
other activities including socially responsible activities, which Franchisor beliéves will enhance the: image
of the System, including, among othér things, the costs of preparing and conducting media marketmg
campaigns; direct mail advertising; marketmg surveys and -other public relatiofis activities; employing
advertising and/or. public relations. agencies to .assist therein; sponsorshlp of organizations and events;
purchasing promotional items; conducting and adm1mster1ng in-store promotions; afid providing
promotional and other marketmg materials and services to the ‘Salata Restaurants operating under the
System,

13.2.3 Franchisee shall contribute to the System Ad Fund by separate payment. made
payable (or as otherwise directed for' payment) to Franchisor. All sums paid by Franchisee to the System
Ad Fund shall be-accounted for separately and shall not be used to defrayany of the expenses of Franchisor,
_except for such reasonable costs, salaries and overhead, if any, as: Franchisor may incur in activities
reasonably related to the direction and implementation of the: System Ad Fund and miarketing progrars. for
operators and. the System, mcludmg costs' of ‘personnel for creating and implementing marketing,.
advertising, and promotional programs. The System Ad Fund and any earnings from it shall not otherwise
inure to the benefit of Franchisor: Franchisor shall maintain separate bookkeeping aceounts for the System
Ad Fund.

] 13.2.4  Franchisof; upon request, shall provide Franchisee with an annual accounting of
System.Ad Fund receipts and disbursements,
§
) 13.2,5 Franchisor reserves the right, in its sole discretion, to discontinue the System Ad
Fund upon written notice to.Franchisee.

13.2.6  Franchisormay, but is fiot required.to, make available to Franchisee from time to
time, marketing plans and. promotional materials, including newspaper mats, coupons; mérchandising,
materials, sales aids, point-of-purchase materials, Special promotions, direct mail materials, and similar
marketing and promotional matérials produced from contributions to the System. Ad Fund. Franchisee
acknowledges. and agrees that it shall be reasonable for Franchisor to not provide any such materials to
Franchisee during any petiod in which Eranchisee is not in full compliance: with its obligations to:contribute
to the System Ad Fund. Additionally, if monies of the System Ad Fund are used to prodice point of sale
materials, or other samples or otherpromotional materials and items, Franchisor may, on the behalf of the
System Ad Fund, sell such items to franchisees in the System at.a reasonable price, and :any proceeds from
the sale of such items or'materials shall be contributed tosthe System Ad Fund.

13.3  Cooperative Ad Fund. Franchisor shall have the: right to designate any geographical area.
for purposes of establishing a regional or local market advemsmg fund (“Cooperative Ad Fund”). If'a
‘Cooperative Ad Fund is established for the geographic area in which the Franchised Restaurant is located,
Franchisee shall bécome a member of such Cooperative Ad Fund ‘within' thirty (30) days after the date on
which the Cooperative Ad Fund commences operation, or at the time the Franchisee commences operation
hereunder. In no event shall Franchisee: be required to be a member of more than one (1) ‘Coopérative Ad
Fund. The following provisions shall apply: to each such Cooperative Ad Fund:

13.3.1  Each Cooperative.Ad Fund shall be organized and governed in a form and manner,
and shall commence. operations on a.date, approved.in advance by Franchisor in writing. ‘Unless otherwise
specified by Franchisor, the activities carried on by each Cooperative Ad Fund shall be decided by a
majority vete of its membeis. Any Salata Restaurant that Franchisor operates in' the region shall liave. the
same voting rights :as those owned by its.franchisees. Each Salata Restanrant franchisee. shall be enfitled to
cast ‘one (1) vote for each Salata Restaurant its operates that belongs to the Cooperative Ad Fund. Any
disputes arising: among any members of the Cooperative Ad Fund shall be resolved in accordance with the
rules and procedures set forth in the Cooperative Ad Fund’s goveriiing: documents.
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13.3.2 Each Cooperative Ad Fund shall be .organized for ‘the exclusive purpose of
administering regional or local advertising programs and developing, subject to Franchisor’s approval,
standardized promotional materialsforuse by the members.in local advernsmg and promotion.

13.3.3 Franchisee shall contribute to: thie Cooperative Ad Fund in such -amounts s
Eranchisor-may specify pursuan‘t to Section 13.1 above, unless:the.members of the Cooperative Ad Fund, by
a majority vote conducted in accordance with the rules, bylaws, or -other governing documents -of the
Cooperative Ad Fund, agree to: increase the Cooperative Ad Fund contribution to :a rate-in excess; of the.
amount.required by Franchisor.

13.3.4 Franchisee shall submit its required contributions to the Cooperative Ad Fund at
‘the time required by Franchisor, together'with such statements or Teports as' may be required by Franchisor
or by the Cooperative Ad Fund with Franchisor’s prior written approval. If so requested by Franchisor in
‘writing, Franchisee shall submit its'payments and: reports to the Cooperative: Ad Fund directly to.Franchisor
for-distribution to the Coopérative Ad Fund.

13.3.5 Franchisor maintains the right to terminate any Cooperatwe Ad Fund. A
Cooperative Ad. Fund shall not be terminated, however, until €ithet: (a) all monies in that Cooperative Ad
Fund have been expended for advertising and/or promotional purposes; or (b) Franchisor has transferred the
unexpended monies to the System Ad Fund in the event. thete are: no longer any Salata Restaurants
operating within the-geographic area covered by such Cooperative Ad Fund.

134  Local Advertising. Franchisee shall comply with the following with respect to “local
.advertising and promotion” for the Franchised Restaurant:

13.4.1 Franchisee shall spend on an annual basis such amounts as Franchisor may specify
in accordance with Section 13.1 above. Franchisee shall acéount for such expenditures on a routine basis
and shall prepare, in accordance with the schedule and procedures specified by Franchisor from time: to
time, detailed reports describing the amount of money expended on local advertising and promotion during
such previous period. Franchisee shall maintain all such statements, reports and records, and shall submit
same to Franchisor -as Franchisor may specify in the Manuals or otherwise request of Franchisee.
Additionally, at the request of Franchisor, Franchisee, shall submit bills, statements; itivoices; or other
documentation satisfactory to Eranchisor to evidence Franchisee’s advertising:or marketing activities.

13.4.2 As used in this Agreement, the term “local advertising and promotion” shall
refer to advertising and promotion. related directly to the Franchised Restaurant, and.shall, unless otherwise
specified, consist only of the direct costs of purchasing advertising materials (mcludmg, but not limited to,
cammera-ready advertising and point of sale materials), media (space or time), promotion, direct out-of-
pocket expenses related to. costs of advertising and sales promotion (including, but not limited to,
advertising. agency fees -and expenses, cash and “iri-kind” promotional payments to landlords, postage,
shipping, télephone, and photocopying), and such. other activities .and expenses 'as Franchisor, in its sole
discretion, may specify. Franchisor may provide to Franchisee, in the Manuals or otherwise in writing,
information specifying the types of advertxsmg and promotional activities and costs ‘which shall not qualify
as “local advertising and promotion,” including, without limitation, the value of advertising coupons, and
the costs of*products provided forfrée. or at a réduced charge for charities ot other donations:

13.43 TUpon written notice to Franchisee, Franchisor may require Franchisee to
participate in mandatory promotions-as Franchisor' may develop and implement from time t6 time.

13.5 ~ New Restaurant Advertising. In addition to the AdVerﬁsmg Obligation, Franchisee :shall
expend a minimum of between FwelveFifteen Thousand Dollars ($4:215,000) and SixteeaTwenty Thousand
Dollars. ($1:620,000) for New-Restaurant-Advertisingnew restaurant advertising and promotional programs
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+ffor the F rao.ehi’sed Restaurant-

determmed by Franclnsor pursuant to a marketmg plan developed by Franchlsor or developed by Franchlsee
and approved in writing by Franchisor (the “New Restaurant. Advertising Program™). The New Restaurant
Advertising Program shall be .executed and completed within' ninety (90) days after the Franchised
Restaurant commences operation. Franchisee shall submit to Franchisor, for Franchisor’s prior written

approval, a marketing plan and samples of all advertising and. promotional material not prepared or

previously -approved by Franchisor. Franchisor reserves the right to require Franchisee to deposit with
Franchisor the funds required under this Section 13.5 to distribute as may be necessary to conduct the New
Restaurant Advertising Program.

13.6. Standards for Advertising. All advertising, marketing and promotion to be used by
Franchisée; the System Ad Fund or any Cooperative Ad Fund shall be in such media and of such. type and
format .as. Franchisor may approve, shall be: conducted in a dignified manner, and shall conform to such
standards and requirements as Franchisor may specify. Franchisee shall not use any marketing, or
promotional plans or'materials that are not provided by Franchisor unless and until Franchisee has submitted
‘the materials to Franchisor, pursuart to the procedures and terms set forth in Section 13.7 herein.

13.7  Franchisor’s Approval of Proposed Plans and Materials. If Franchisée desires to use:
marketing and promotional plans and materials that have not been provided or previously approved by
Franchisor, Franchisee shall submit samples of all such marketing and promononal plans and materials to
Franchisor (as provided in Section 24 herein) for prior approval (including prices to: be charged). If written
notice of approval is ot received by Franchisee from Franchisor-within five (5) business days of the date of
receipt by Frarichisor of such samples or materials, Franchisor shall be deemed to have not.approved them.

13.8  Directory Listings. Franchisee shall, at: its, expense and in addition fo its. expenditures for
local advertising and promotion, obtain listings and/or advertlse with Franchisor.and other franchisees in the
System, on electronic yellow page directories and other of-line directories as Franchisor may designate.
Eranchisor reserves. the right to place such, and subsequently modify or remove; -on-line listings and
advertisements on behalf of Franchisee. For any listings or advettisements posted by or on: behalf of
Franchisee, Franchisee shall prompily pay, upon demand by Franchisor, its pro-rata. share of the costs:
Additionally, these activities may be carried out through the use of the System Ad Fund.

13.9  Ownership of Advertising Plans and Materials. Franchisee acknowledges and agrees. that
any and all copyrights in and to advertising and prometional materials developed by or on behalf of
Franchisee. which bear the Proprietary Marks shall be the sole: property of Franchisor, and Franchisee. agrees
to execute such documents (and, if'necessary, require its independent contractors to execute such documents)
as thay be deemed reasonably necessary by Eranchisor to give effect to this provision. Any advertising,
marketing, promotional, public relations, or'sales-concepts, plans, programs, activities, or materials proposed
or developed by Franchisee for the Franchised Restaurant or the System and approved by Franchisor may be
used by Franchisor and. other operators under the System of Franchisor ‘without any compensation to
Franchisee.

14.  INSURANCE

14.1  Insurance. Franchisee shall procufe at its expense and maintain in full force and effect
during the term of this. Agreement; an insurance policy or policies protecting Franchisee:and Franchisor, and
their officers, directors,, partners and employees against any loss, liability, personal i mJury, death, or property
damage or expense whatsoever atising or occurring upon or in connection with. Franchisee’s operations and
the Franchised Restaurant, as Franchisor may reasonably réquire for its own and Franchisee’s protection.
Franchisor and such of ’lts.;e,spectlve affiliates shall be named additional insured in such policy or-policies.
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142  Coverages. Such policy or policies shall be written by an insurance:company satisfactory: to
Franchisor in ‘accordance: with standards and specifications set forth in the Manuals or otlierwise. in writing;
provided, however, that Franchisor shall have the right to designate-from time to time, oné of mere insurance
companies as the insurance carrier(s) for Salata Restaurants, and if required by Franchisor, Franchisee shall

obtain its insurance coverage from the designated insurance: compatiy (ot ¢ompanies). The policy or policies.
shall include, at a minimum (except different coverages, umbrella coverages, and policy limits: as may

reasonably be specified for all Franchisees from time to time by Franchisor in the Manuals or otherwise in
writing) the- followmg

_ 14:2.1 Builder’s risk insurance that satisfies the standards and specifications sét forth by
Franchisor in the Manuals or otherwise in writing'to cover any period(s) of renovation or construction at the
Frahchised Restaurant:

14:2.2 Al risk coverage insurance:-on (i) all personal property covering the Franchised
Restaurant and premises and ontents thereof, including; thhout limitation, all supphes inventory, fixtures,
and equipment, containing a replacement value endorsement in an amount equal to the full replacement
value thereof; and (ii) businéss :interruption in an amount equal to actul loss sustairied or 50% of annual
receipts.

14.2.3  Worker’s compensation and employer s liability insurance:as well as such other
insurance as may beirequired by statute or rule:of the state in' which the Franchised Restaurant is located .and
operated. If Franchisee is permitted to' and elects not to have worker’s compensation insurance for its
owners and officets, Franchisee shall maintain coverages for these: individuals. at all times for work-related
injuries.

14:2:4 Comprehensive general liability insurance with limits of at least One Million
Dollars ($1,000,000) per occurrence, and Two Million Dollars ($2,000,000) general aggregate, ‘and product
liability insurance with limits of at least Two Million Dollars ($2,000,000) general aggregate including the
following coverages: personal irjury (employee and contractual inclusion deleted); products/completed
operation; and tenant’s legal liability ofat least $300,000. All such coverages insuring' Franchisor and
Franchisee agairist all claims, siits, obhga’ﬂons liabilities::and damages, including attorneys’ fees, based
upon ‘or:arising, out. of actual or: alleged personal injuries or property damage resulting from, or occurring in
the course: of, .or .on or about or otherwise relating to the Franchised Restaurant. The required coverage
amounts herein may be modified from time: to. time by Franchisor to reflect inflation or future experience
with claims.

14.2:5 Automobile liability insurance, and property damage liability, iricliding owned;
non-owned, and hired ‘vehicle coverage, with at Ieast One Million Dollars ($.1,000,000) combined single
limit, and One: Million Dollars ($1,000,000) general aggregate limit.

14.2.6  Liquor liability coverage. for third party bodily injury and property damage arising
out. of the sale or distribution of liquor with limits. of at least One Million Dollars ($1,000,000) per
occurrénce: and, Two Million Dollars. ($2,000;,000) general aggregate, and includes. Franchisor as an
additional insured,

14.2.7 Excess liability coverage over general liability; automobile liability; and
employer’s liability, with at least Four Million Dollars ($4,000,000) per occurrence.

7 14.2.8 Such insurance and types of coverage:as may be required by the terms of any lease
for the Premises, or as may be requiredfrom time to time'by Franchisor.
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14.2.9 'The insurance shall cover the acts or omissions .of each and every oné of the
persons who pérform services of whatever nature at the Franchisee’s Restaurant, and shall protect against.all
acts of any persons ‘who patronize the¢ Restaurant and shall contain a waiver of subrogatlon against
Franchisor. Franchisee shall immediately notify Franchisor, in writing, of any accidents, injury, occurrence
or claim that might give rise to. a liability or claim against Franchisor or which. could materially affect.
Franchisee’s busitiess, .and such notice shall be: provided no later than the date upon which Franchisee
notifies its insurance carrier.

143 Certificates -of Insurance. The insurance afforded by the policy or policies respecting
liability: shall not be limited in any way by reason of any insurance which may be maintained by Franchisor.
Prior to commencing any renovations or construction at the Franchised Restaurant, Franchisee shall provide
Franchisor with a Certificate of Insurance for the: builder’s risk insurance required under Section 14.2.1. At
least thirty (30) days prior to the :opening of the Franchised Reéstaurant, and thereafter on an annual basis,
Franchisee shall provide Franchisor with a Certificate of Insurance showing compliance with. the foregoing
requiréments, (except with respect to the builder’s risk insurance, which shall have already been in effect
pursuant to Section 14.2.1 above). Such ceftificate: shall state that said policy or policies will not be-canceled
or altered without at least thirty (30) days prlor written notice to Frarichisor and shall reflect proof of
payment of premiums. Maintenance ofsuch insurance:and the performance by Franchisee of the obligations
under this Paragraph shall not relieve Franchisee of liability under the indemnity. provision set forth in this
Agreement. Franchisee acknowledges that minimum limits as required above may be modified by
Franchisor in its:sole dis¢retion from titne to, time, by writien netice to Franchisee.

144  Franchisor’s Right to Procure Insurance for Franchisee. :Should Franchisee, for any
reason, not procure and maintain such insurance coverage as required by this Agreement, Franchisor-shall
have the right and authority (without, however, any obligation to do s0) immediately to procure such
insurance coverage and to charge same to Franchisee, which charges, together with a reasonable fee. for
expenses incurred by Franchisor in ¢onnection with such procurement, shall be. payable by Franchisee
immediately upon.notice.

15. TRANSEER OF INTEREST

15.1  Franchisor’s Rights to Transfer, Franchisor shall have the right, without: the need for
Franchisee’s consent, to transfer or assign this Agreement and all or any part of its rights or obligations
heréin to any person or legal entity;, provided that any designated assignee of Franchisor shall become solely
responsible for all obligations of Franchisor under this Agreement from the date of assignment, Upon any
such transfer or assignmént, Franchisor shall be under no further obligation hereunder, except: for accrued
liabilities, if any. If Franchisor transfers or -assigns its rights in this, Agreernent, nothmg ‘herein shall be
deemed to require Franchisor to remain in thie “Salata Restaurant” business or to-offer or sell any products or
services to Franchisee: In.addition, and without limitation.to the foregoing, Franchisee exjressly affirms.and
agrees. that Franchisor may sell its assets, its Proprietary Marks, its Proprietary Products, or its System; may
sell its securities in a public offering or in a private placement; may merge; acquire. other corporations; or be
acquired by anothér corporation; and ‘may undertake a refinancing, recapitalization, leveraged buy-out, or
other economic-or financial restructiring.

152 No Transfers Without Franchisor’s Approval. Franchisee understands and acknowledges
that. the Tights. and duties set forth in this Agreement are personal to Franchisee: or the: Principals of
Franchisee, if Franchisee is not an individual, and that Franchisor has granted this franchise in reliance on
Franchisee’s or Franchiseé’s Principals’ business skill, financial capacity, and personal character.
Accordingly:
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152.1 Franchisee shall not, without the ‘prior written consent of Franchisor, transfer;
pledge. or otherwise encumber: (a) the r1ghts and/or obligations of Franchisee under this' Agreement; or
(b) any matefial asset of Franchisee or the Franchised Restaurant.

15:2,2. If Franchisee. is a corporation or limited. liability company, Franchisee shall nbojt'?,‘
without the prior wriften ¢onsent of Franchisor, issue any voting securities or securities convertible into
voting securities, and the recipient of ‘any such securities shall become a Principal under this Agreement, if
so approvied by Franchisor.

15.2.3 If Franchisee is a partnership or limited partnership, the partners of the partnership.
shall not, wittiout the priof writteri consent..0f Franchisor, admit additional general partners, remove a
general partner, or.otherwise materially alter'the powers of any general partner. Each general partner shall
automatically be:deemed a Principal under this Agreemeﬁt.

15.2.4 A Principal shall not, without the prior written consent of Franchiser, transfer,
pledge or otherwise encumber :any ownership intérest of the Principal in Franchisee, as such ‘is identified in
‘Exhibit B..

15.3  Conditions on Transfer. Franchisor shall not-unreasonably wittihold any -consent required
by Section 15.2 above. However, if the proposed transfer alone or together ‘with, other previous,
simultaneous, or‘proposed transfers would: (a) havg the effect of changing control of Franchisee; (b) result in
the assignment of the: rights and obligations of Franchisee under this Agreement; or (c) transfer the
ownership interest in all or substantially all of the assets of the Franchised Restaurant, Franchisor shall have
the right:to require any or all of the following as conditions of its.approval:

15‘.‘3.1 All of Franchiseé’smonetjar_y obligations and all other putstandipg obligations to
Frarchisor, its.affiliates, and the approved siippliers of the System have been satisfied in full;,

15.3.2 Pranchisee shall not be in.default under any provisien of this Agreement, any other
agreement between Franchisee and Franchisor or its affiliate; any approved supplier of the System; or the
lessor (or sublessor) of the'Premises;

15 3 3 Each transferor (ahd ift the transferor is other than'an individual the transferor and
release in a form satisfactory ‘to Franchlsor of any and all claims- agamst Franchisor and its afﬁhates and
theirrespective officers, directors, agents, and.employees;

15.3.4 The transferee of a.Principal shall be designated asa Principal and each transferee
who. is designated a Principal shall enter into a written agreement, in a form satisfactory to Franchisor,
agreeing to be:bound as a Principal under the terms of this Agreement as long as such person or entity owns
any interest in Franchisee. Additionally, the transferee and/or such owners of the transferee as Franchisor
meiy request shall guararitee the performance of the transferee’s obligations in writing in a form satisfactory
to Franchisor;

15.3.5 The transferée: shall demonstrate to Franchisoi’s satisfaction that the terins of the
proposed transfer do not place an unreasenable financial or operational burden on the transferee, and that
the transferee (ot; if the transferee is other than an individual, such owners of beneficial interest in the
transferee as Franchisor may request) meets Franchisor’s then-current application qualifications.(which may
include educational, managerial, socially responsible and business standards, as well as good moral
character; busiress reputation, and credit ratmg), has the: aptitude: and ability to. opératé: the Franchised
Restaurant; absence: of conflicting interests; and has. adequate. financial resources and capital to operate the
Franchised Restaurant;
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153.6 At Franchisor’s option, the transferee (and, if the transferee. is not an individual;
such Pringipals: of the transféree as Franchisor may request) shall execute the: form of franchise agreement
then being offered to new System franchisees, and such other ancillary agreements required by Franchisor
for the business: franchised hereunder, which agreements shall supersede this Agreemerit and its; ancillary

documents. in all respects; and the terms of which may differ ffom the terms of ‘this Agreement including,

without limitation, higher and/or additional fees;

153.7 If so requested by Franchisor, the transferee, at its expense, shall upgrade the

Franchised Restaurant, and other equipment: to coiiform to-the' then-current 'standards and specifications. of’

new Salata Restaurarits then being established in the System, and shall complete. the upgrading and other
requirements within the time specified by Franchisor:

1538 The transferor shall remain liable for all of the obligations to Frafichisor in
connection with the Franchised Restaurant that arose prior to the effective date of the transfer and shall
execute-any and all instrumeénts reasonably requested by Franchisor to evidence such liability;

15.3.9 The transferee (and, if the transferee is not an individual, such Principals of the
transferee as Franchisor may request) and the transferee’s manager (if applicable) shall, -at the transferee’s
expense, successfully attend and successfully .complete any training programs then in effect for operators
and managers upon such terms and conditions as Franchisor may reasonably require;

15.3.10 Franchisee shall pay a transfer fee in an ‘amount equal to fifty. percent. (50%) of"

Ftanchisor’s then-current initial franchise fee to- compensate: Franchisor for its expenses incurred in
connection with the transfer.

with 'the;CO,Venants s_et erth in Se,ctlon 18 below

154  Additional Terms. For any transfernot covered by Section 15.3, éach transferee (and, if the
transferee is not an individual, such Principals of the transferee as Franchisor may request) shall, in addition
to: the requitement of -obtaining Franchisor’s consent as previded in Section 15.2; be subject to the
requirements of Sections 15.3.3 and 15.3.4 above (with respect to. execution of releases and ‘personal
guarantees):

15.5.  Security Interests. Neither Franchisee nor atiy Principal shall grant a security interest'in,.or
otherwise encumber, ahy of the assets 6r securitiés of Franchisee, including the Franchised Restaurant-unless;
Franchisee satisfies, the requirements of Franchisor, which include, without limitation, éxecution of an
agreement by the secured party in 'which.it acknowledges the:creditor’s obligations under this Section 15, and
agrees that in the event ofany defalt by Franchisee under any documents. related to the security interest,
Franichisor shall have the right and option (but not the obligation) to. be substitutéd :as obligor to. the secured

party and to cure any default of Franchisee, and, in the évent Franchisor exercises such option, any

aceeleration of indebtédness. resulting ‘from Franchisee’s default shall be void.

15.6.  Right of First Refusal. If Franchisee or any Pfincipal desires to accept any bona fide offer
from a third party to purchase Eranchisee, any material asset of Franchisee, or any direct or indirect intefest
in Franchisee, Franchisee or such Principal shall promptly notify Franchisor, and shall provide such
information and documentation relating to the offer as Franchisor may requlre Franchisor shall have the
right and option, exercisable within thirty (30) days after receipt of the written transfer request and the
required information and documentation related to the offer (including any information that Franchisor may
reasonably- request to stipplement or -clarify information provided to Franchisor with the written transfer
request), to send written notice: to' the seller that Franchisor intends to purchase: the seller’s interest. on the:
same terms and conditions offered by the third party; provided, however, a spouse, domestic partner, parent
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or child of the seller shall not be considered a third party for purposesiof this Section 15.6. If Eranchisor
elects to purchase the seller’s interest, closing on such purchase:shall occurwithin forty-five (45) days from.
the date of notice to the seller of the election to puichase by Franchisor, or, if longer; on the §arie tiinetable:
as contained in the bona fide-offer.

15:6.1 Any material change thereafter in the terms of the offer from the third party or by
Franchisee, or a change in the 1dent1ty of the third party shall constitute a new -offer subject to. the same:
rights of first refusal by Franchisor'as in the case of the: third party’s initial offer. Failure of Franchisor to
exercise the option afforded by this Section 15.6 shall not constitute a waiver of any other provision of this.
Agreement, including all of the requirements of this Section 15, with respect t6 a proposed trarisfer.

15.6:2. If the consideration, terms, and/or conditions offered by a third party are such that
Franchisor'may not reasonably be required to-furnish the'same consideration; terrs, and/or conditions, then
Franchisor may purchase the interest proposed to be sold. for the reasonable equivalent in cash. If the
parties. cannot agree within a reasonable time on. the reasonable equivalent in cash -of the consideration,
terms, and/or conditions offered by the third party, Franchisor shall designate an independent appraiser to
make a binding determination. The cost of any such appraisal shall be- shared equally by Franchisor and
Franchisee. If Franchisor elects to exercise its right urider this Section 15.6; Franchisor shall have the right
to set off all amounts due from Franchisee, and one-half ('4) of the cost of the appraisal, if any, against any
payment to the seller.

15.7 Death of a Principal. Upon thedeath of a Principal, the deceased’s executor, administrator,
or other personal representative shall transfer the deceased’s intefest to a third party acceptable to and
approved by Franchisor within twelve (12) months:after the death.

15.8  Permanent Disability of Controlling Principal. Upon the permanent d1sab111ty of any
Principal with 4 controlling interest in Franchisee, Frarichisor shall have the:right to requiré such 'interest to
be transferred to a third party in accordance with the conditions described in this. Section IS within six. (6)
months after notice to Franchisee. “Permanent Dlsablllty” shall mean any physwal émotional, or mental
injury, illness, 'or incapacity that would prevent a-person from performing the obligations set forth in this
Agreement for at least six. (6) consecutive months; and from which recovery within six (6) consecutive
moriths from the date of determination of disability is unlikely: Permanent disability shall be determined by
a licensed practicing physician selected by Franchisor upon examination of such person or, if such person
refuses to be examired, then such person shall automatically be deemed permanently disabled for the

purposes of this ‘Section 15.8 as of the date of refusal. Franchisor shall pay’ the cost of the required
examination.

159  Notice to Franchisor of Death or Permanent Disability. Upon the death or permanent
disability of Franchisee or any Principal of Franchisee, such person or his Tepresentative shall promiptly
notify Frarichisor of such dedth or claim of pefmanent disability. Any transfer upon death :or permanent
disability shall be'subject to the same termis and conditions as any inter vivostransfer.

15.10 Limited Exceptions. Notwithstanding anything; to-thie:contrary in this Section 15:

15.10.1 Franchisee shall not be required to pay the transfer fee due:under Section 15.3.10
above, if the transferee: (a) is a spouse, domestic partner, parent, or direct lineal descendant or sibling' of
Franchisee or of a Principal of Franchisee (or more than one of such persons), provided that the: transferee
has been involved in, and is knowledgeable regarding, the operations of the Franchised Restaurant (b) i is a
Principal of Frdnchisee; or (c); is'a transferee-under:Sections 15.7 or 15.8 dbove.

15.10.2. If’ Franchisee is an individual and seeks to transfe; this Agreement to a
corporatien, partnership, or limitéd liability company forméd for the convenience of ownership, the
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cotiditions of Sectiens 15.3.6 (srgmng a new franchise -agreement), 15.3.7 (upgrading the Franchised
Restaurant), and 15.3.10 (transfer fee) shall not -apply, and Franchisee may undertake such transfér,
provided that: (a) Franchisee owns one hundred percent (100%) of the equity interest. in the transferee
entity; (b) Franchisee and , any other Principal(s) personally guarantee, in a written guaranty ‘satisfactory to
Franchisor, the performancé of the -obligations of the Franchisee under the Franchise Agreement; (c)
Franchisee executes: a Transfer of Franchise form as prescribed and approved by Franchisor; (d) such
transferee entity is newly organized and its business purpose is confined exclusively to operating the
Franchised Restaurant-under this Agreement; and (e) Franchisee and:any other Principal(s) execute any and
all.other ancillary agreements as Franchisor may require.

15.11 Secirities Offerings. All materials required for any offering of 'sec}iri'ti’é’s ot partnership
interests in Franchisee by federal or state law shall be siibmitted to Franchisor by the offeror for review prior
to filing with any governthent agency; and any materials to be:used in any exempt.offering shall be submitted

to Franchisor for review pnor to their use. No offering shall imply; by use of the Proprietary Marks or

otherw1se that Franchlsor is! partrc1pat1ng in an underwntmg, 1ssuance or offenng of secuntres' of e1ther

ithe relatlonshlp betwee_n ,Franch,rsee and Fran_chlsor At its optron Franch1sor may reqt_ure, the offer;ng

materials to contain written statemeénts: or disclaimers prescribed by Franchisor including; but not limited to,
any limitations stated above:in this paragraph. Franchisee and the other participants in the: offering must
fully indemnify Franchisor in connection with the offering. For each proposed offering, Franchisee: shall
reimburse Franchisor for its actual costs and expenses' associated with reviewing the proposed offering
materials, including legal and accounting fees. Franchisee shall give Franchisor written notice at léast
§ixty (60) days: prier to the date of commencement of any 'offering’ .or other tranisaction covered by this
Section 15.11. Any such offering shall be subject to prior written consent of Franchisor and. right of first
refusal as provided in Section 15.6.

15.12 No Waiver. The consent of Franchisof to any transfér pursuant-to this Section 15 shall not
constitute a waiver of any claims. it may have against the transferring. party, nor shall it bea waiver of the
right of Franchisor to demand exact compliance with any of the terms of'this: Agreément by’ any transferor or
transferee.

15.13 Bankruptcy. If Franchisee or any person holding any interest (direct or indirect) in
Franchisee: becomes a.debtor in a proceeding under the U.S. Bankniptcy:Code: or any similar law in the U.S.
or¢lsewhere, it is the parties’ understariding and.agreement that any transfer of the-ownership of Franchisee;

Franchisee’s. obligations: and/or rights hereunder and/or any material assets of Franchisee, shall be subject to

all of the terms of this Section 15.

15.14 No Transfers in Violation of Law. Notwithstanding anything to the contrary in this
Agreement, no transfer shall be made if the transferee, any of its.affiliates, or the funding sources for either is
a person or entity designated with ‘whom Franchisor, or any of its affiliates, are prohibited by law. from
transacting business.

16. DEFAULT AND TERMINATION

161  Automatic Termination. Franchisee shall be in.default under this Agreement, and all rights
granted to Franchisee herein shall automatically terminate without notice to Franchisee, if Franchisee shall
become:insolvent or make:a,genéral assignment for. the benefit-of creditors; if'a petition in bankruptcy is filed
by Franchisee or'such a petition is filed against and not.opposed by Franchisee; if Franchisee is adjudicated a
bankrupt or insolvent; if a bill in equity or other proceeding for the appointment-of a receiver of Franchisee
or other custodian for Franchisee’s business or assets is filed and consented to by Franchisee; if a receiver or
other custodian:(permanent or tempotary) of Franchisee’s assets or property, or any part thereof is'appointed
by any court of competent jurisdiction; if proceedings for a composition. with creditors, undet any state or
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federal law:should be instituted by or agdinst Franchisee; if a final judgment remains unsatisfied or, of 'r_eCOrd
for thirty (30) days or longer (unless supersedeas bond is filed); if Franchisee is .dissolved; if execution is
levied against Franchisee’s busidess or property; if suit to foreclose any lien of. mortgage against the.
Premises. or equipment is instituted against Franchisee and.not dismissed within thirty (30) days; or if the real
or personal property of the Franchised Restaurant shall be sold after levy thereupot by any sheriff, marshal,

or constable.

162  Termination Upon Notice. Franchisee shall be deemed to be in defauilt and Franchisor
may, at its option, terminate this Agreement and all rights granted hereunder, without affording Franchisee
any opportunity to cure the default, effective immediately by giving written notice to Franchisee (in ‘the
manner provided under Section 24 hereof), upon the occurrence of any-of'the. following events:

_ / 1621 If Franchisee fails to complete all pre-opening obligations and to open the
Eranchised Restaurant within the time limits:as provided in Section 5.4 above;

16:2.2 If Franchisee or any of its: Principals is convicted of a felony, a crime involving
mioral turpitude, or any other crime or offense that Franchisor believes is reasonably likely to have an
adverse effect on the System, the Proprietary Marks, the Products, the. goodwill .associated' therewith, or the
intérest of Franchisor therein;

16:2.3 If a threat or danger to public health or safety results' from the construction;
mainténarice; Of operation of the Franchised Restaurant; :

- 16.2.4 If Franchisee’s action or inaction, at any time, results in the loss of the right to
possession of the Premiises, or forfeiture of the right to do or transact business in the jiirisdiction-where the
Franchised Restaurant is located;

N 16.2.5 If Franchisee or any Principal purports to transfet any rights or obligations under
this Agreement or any interest to any third party in a. manner that is contrary to the. terms of Section 15
hereof:

16:2.6 If Franchisee knowingly maintains. false books or records, :or knowingly. submlts‘
any false statements or reports to Franchisor; -

16.2.7 If, contrary to the: terms. of Sections9 or 10 hereof, Franchisee discloses or
divulges the contents of the: Manuals or other confidential information provxded to Franchisee by
Franchisor;

16.2.8 If Franchisee fails to comply with the covenants in Section 18.2 below or fails to
timely obtain,execution of the covenants required under Section 18.5 below;

16.2.9 If Franchisee misuses or makes any unauthorized use. of the Proprietary Marks or
any other identifying characteristics of the System, or if Franchisee -otherwise operates the Franchised
Restaurant in a manner that materially impairs the réputation or goodwill associated with the System,
Proprietary Marks, Produets, or the rights of Franchisor therein;,

_ 16.2.10 If Franchisee, after curing a default pursuant to Sections 16.3 or 16.4 heteof,
commits the same default again, whether-or not cured after notice.

16.2.11 If Franchisee commits three (3) or more defaults under this Agreement in any

twelve (12) month period, whether or-not each such defauilt has been cured after notice (this provision in no
way limits:Section 16.2.10 above);
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16.212 If Franchj,see at any time ceases to operate. or otherwise abandons the. Franchised
Restaurant for a period of" three: (3) consecutive. days unless such. closure is -approved in writing by
Franchisor, or excused.by force majeure.

16.2.13 If Franchisee breaches any material provision of this’ Agreement which breach is
not:susceptible to cure.

16.3  Notice and Opportunity to Cure =7 Days. Upon the: occurrence of any of the following
events of default, Franchisor may, at its option, terminate this Agreement by giving written notice .of
termination:(in the manner set forth under Section 24 hereof) stating the nature of the default to Franchisee at
least seven (7) days prior-to the effective date of termination; provided, however, that Franchisee may avoid
termination by immediately initiating a remedy to cure such default, curing it to the satisfaction of
Franchisof, and by promptly. providing proof thereof to. Franchisor within the seven (7) day period. If any
such default 1s not cured within the specified time; or such longer period as applicable: law may require; this
Agreement shall terminate without further notice to Franchisee, effective'immediately upon the-expiration of
the seven (7) day period or such longer period as applicable law may-require:

16.3.1  If Franchisee fails, refuses, or neglects promptly to. pay. ‘any monies owmg to
Franchisor or its affiliates when due;

16.3.2  If Franchisee refuses to. permit Franchisor to inspect the Premises, or ‘the books,
records, or accounts 6f Franchisee upon demand,

16:3.3. If Franchisee fails offér:and sell only those Products that Franchisorspecifies from
time to time, or if Franchisee: fails to offer and sell all Products that. Franchisor may specify from time to
time, in accordance with Section 8.6.2; or

16.3:4 If Franchisée fails to operate the. Franchised Restaurant: during such days and
hours specified.in the Manuals (this provision in no'way limits Section 16.2.12).

164 Notice and Opportunity_to Cure - 30 Days. Except as otherwise provided in
Sections 16.1; 16.2 and 16.3 of this Agreement, upon any other default by Franchisee, Franchisor may
terminate: this Agreement by giving written notice of termination (in the manner set forth under ‘Section 24
hereof) staﬁng the hature of the default to; ’Franchisee at least thixty (30) d'ays pnor to the effectlve date of

cure such. default cunng it to. the satlsfacnon of Franchlsor and by promptly prov1dmg proof thereof to
Franchisor within, the thirty (30) day period. If any such default is not cured within the. specified time, of
such longer. period as applicable law may require; this Agreement shall terminate without further notice to
Franchisee, efféctive immediately upon the expitation of the thirty (30) day period or such longer period as
applicable law may require.

16.5 Cross Defaults. Any deféult by Franchisee under this Agreement may be regarded as a
default undér any-other agreement between Franchisor- (or any affiliate of Franchisor) and. Franchisee (or any
affiliate of Franchisee). Any default by Franchisee under any othet agreément between Franchisor (or any.
affiliate of Franchisor) and Franchisee {or any affiliate of Franchisee) may be regarded as a default under this
Agreement.

17. OBLIGATIONS UPON. TERMNATION‘ OR EXPIRATION

Upon termination or expiration of this Agreement, all rights gfanted hereunder to Franchisee shall
terminate, and:
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17.1  Stop Operating. Franchisee shall immediately cease to operate the: Franchised Restaurant,
and shall not thereafter, directly or indirectly, represent to the public or hold itself out as a present: or former
franchisee of Franchisor in connection with the promotion or operation of any other business.

17.2  Stop Using the System. Franchisee shall itnmediately and permanently‘cease to use, in any
‘manner whatsoever, any confidential methods, procedures, and techniques associated with the System; the
Proprietary Marks “Salata” and -all other Proprietary Marks and distinctive forms, slogans, s1gns, symbols,
and devices associated with the System. In particular, Franchisee: shall cease to use all signs, marketing
materials, displays, stationery, forms, products, and any other articles which display:thie Proprietary Marks.

173 Cancel Assumed Namés. Franchisee shall take such. action as may be necessary to cancel
any assumed name registration or equivalent. registration obtained by Franchisee which contains the mark
“Salata” or any other Proprietary Marks, and Franchisee shall furnish Franchisor with. evidence satisfactory
to Franchisor of compliance with this obligation w1th1n five (5) days after termination or expiration of this
Agreement..

17.4  The Premises. Franchisee shall, at the option of Franchisor, assign to Franchisor any
interest. which Franchisee has in any lease or sublease for the Premises. In the event Franchisor does not
elect to exercise its option to acquire' the lease or sublease for the Premls_es, Franchisee shall make such
‘modifications or-alterations to the Premisés immediately upon termination of expiration of this Agreement as
may be necessary to distinguish the appearance of the Premises from that of a Salata Restaurants under the
System,, and shall make such specific additienal changes thereto as Franchisor may reasonably requést for
that purpose: In the event Eranchisee fails or refuses: to- comply with the requirements of this Section 17.4,
Franchisor shall have. the nght to enter upon the Premises, without being ‘guilty, of trespass or any other-tort,
for the purpose of making or causing to be made such changes as may be requited, at the expense of
Franchisee, which expense Franchisee.agrees to pay upon'demand. Additionally,,if Franchisor-does not elect -
to exercise ‘the option to acquire the lease/sublease, Franchisee shall comply with Section 18.3- below
regarding a Competitive:Business:(as defined in Section 18.2.3 below).

17.5 Phone Numbers and Directory Listings. In addition, Franchisee shall cease use: of all
teléphone numbers and any domain names, websites, e-mail addresses, and any other identifiers, whether or
not authorized by Franchisor, used by Franchisee while* operating the Franchised Restaurant, and shall
promptly execute such documents or take such steps necéssary to remove reference to the Franchised
Restaurant -from all trade or business. telephone: directories, including “yellow” and “white” pages, or at
Franchisor’s:request transfer:same to Franchisor. Franchisee hereby autherizes Franchisor te instrict issuers
of any telephone-and internet domain name services, and other providers to transfer any such telephone
numbers, domain names, websites, addresses, and any other identifiers to Eranchisor upon termination of this
Agreement, without need for any: further approval from Franchisee. Without. limiting the. foregoing,
Franchisee hereby agrees to execute a Telephone Number Assignment and Power of Attorney form attached
to this Agreement as Exhibit F in order to implement this Section 17.5.

17.6  No Use of Proprietary Marks or Trade Dress in other Businesses. Franchisee agrees, in
the event it continues to operate, or subsequently begins to ‘operate, any other business, not to use any

reproduction, counterféit, copy, or colorable imitation ofthe Proprietary Marks; either in connection with
such other business or the promotion thereof, which, in the sole discretion of Franchisor, is likely to cause
confusion, mistake, or deception, or which, in the sole discretion of Franchisor, is likely to dilute the rights of
FranchiSor in-and to thie Proprietary Marks. Franchisee further-agrees not to utilize any designation of origin,
description, or representation (including ‘but not limited to reference to Franchisor, the System, or the
Proprietary Marks) which, in the sole discretion of Franchisor, suggests or represénts a present or- former
association or-connection with Franchisor, the: System, or the: Proprietary Marks.
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17.7  Pay Franchisor All Amounts Due: Franchisee shall promptly pay all sums owing to
Franchisor and its affiliates. In the event of termination for any default of Franchisee, such suims: shall
include, without limitation, all damages, costs, and expenses, including reasonable attorneys’ fees, incurred

by Franchisor as a result of the default-and termination, which obligation shall give risé to, and remain until

paid in full, a lien in favor of Franchisor against any-and all of the pefsonal property, furnishings, equipment,
signs, fixtures, and inventory owned by Franchisee and .on.the:Premises at the time of default.

17.8  Return of Manuals: and Confidential Information. Franchisee shall, at its own expense,
immediately deliver to Franchisor the Manuals and .all other records, computer disks, correspondence;. and
instructions containing confidential information relating to the operation of the Franchised Restauranit (and

any copies thereof, even if 'such copies were made in viclation of this Agreement), all of which are
acknowledged to be the property of Franchisor.

17.9- Franchisor’s Option to. Purchase Certain Assets. Franchisor shall have: the option, to- be
exercised within thlrty (30) days after termination, to purchase from Franchisee: any or all of the furnishings,

equipment, signs, fixtures, supplies, or inventory of Franchisee related to the operation of the Franchised

Restaurant, at the lesser of Franchisee’s cost or fair market value. The: cost. for such items shall be
determined based upon a five (5) year straight-line depreciation. of original costs. For equipmeiit that is five
(5) or'more years old, the parties agree-that fait market value: shall be deemed to be.ten percent (10%) of the
equipment’s original cost. If Franchisor elects to exercise any option. to purchase herein provided, it -$hall
have the right to set.off all amounts due from Franchisee.

17.10 Comply with Covenants. Franchisee. and its Principals shall comply with the covenants

contained in Section 18.3 of this Agreement.

I8. COVENANTS

18.1  Full Time and Best Efforts. Franchisee covenants that, during the term of this Agreement,
except as otherwise approved in writing by Franchisor, Franchisee: (or, if Franchisee is not an individual, the
Des:gnated Principal) and Frarichisee’s fully trained General Manager shall devote fill time and best efforts
to the management and operation of the Franchised Restaurant.

18.2  During the Agreement Term. Franchisee specifically. acknowledges that, pursuant to this
Agreement, Franchisee will receive valuable, specialized training and. confidential information, including

information regarding the operational, sales, promotional, and miatketing methods and techmques of

Franchisor and the System. Franchisee covenants that during the term of this. Agreement, except as
otherwise approved in writing by Franchisor, Franchisee shall not, either directly or indirectly, for itself, or
through; on behalf of, or in conjunction with any person or legal entity:

18.2.1 Divert or attempt to divert any present or prospective business or customier of any
Salata Restaurant to any competltor by direct or indireet. inducement or otherwise, or do or perform,
directly ot indirectly, any: other act injurious or prejudicial to the goodwill associated with the Proprietary
Marks and the System;,

18.2.2 Own, maintain, operate;, engage in, be:employed by, provide any assistance: to, or
have any more: than a one percent (1%) interest in {as owner or otherwisé) any Competitive Business (as
defined below). A “Competitive Business” shall be considered a retail food business with sales' of salads
or’ wraps equal to or greater than thrrty percent (30%) of total Net Sales Further 1rrespect1ve of the amount
;sumlar to Salata Restaurants mcludmg, but not 11m1ted to, the- followmg () Salad Works (11) Salad
Creations, (iii) Souper Salad, (1v) Sweet Tomatoes, (v) Soup Plantation, (vi) Freshii, (vii) ‘Salad DlSh (viii)
‘Chopped, (ix) and Tossed: Franchisee acknowledges and agrees that Franchisee shall be considered in
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default under this Agreement and that this Agreement will be subject.to termination as provided in Section
16.2.8 herein, in the:event that a person in the immediate family (including spouse; domestie partner; parent
of child) of Franchiseé (er, if Franchisee is other than an individual, each Principal that is subject to these
covenants) engages in a Competitive Business that would violate this Section 18.2.3 if such person was
subject to the covenants, of this Section 18:2.3.

183  After the Agreement and After a Transfer. Franchisee covenants that, except as
otherwise approved ih writing by Franchisor, for a continuous uninterrupted period of two (2) years
commencing upon the date of: (a) a transfer' permitted under ‘Section 15 of this' Agreement; (b) expiration of
this Agreement; (c) termination of this Agreement (regardless of the cause for termination); (d) a final order
ofa duly authorized arbitrator, panel of arbitrators, or a.court of competent jurisdiction (afterall appeals have
been taken) with respect to any of'the foregoing or with. respect to enforcément of this Section 18.3; or
(e) any or all of the foregoing:

18.3.1 Franchisee shall not.either-directly or indirectly, for itsélf, or through on behalf of,
or 1n conJuncnon w1th any person or legal entrty, own, mamtam operate engage in, be employed by,
intended to be located (i).at the Approved Locatlon for the Franchlsed Restaurant, (ii) within a radlus of
twenty-five (25) miles of the Franchised Restaurant, or (iii) within a.radius of twenty- -five (25) miles-of any
other Salata Restaurant in operation or under construction on the effective date of termination or expiration

located anywhere; provided, however, that this provision shall not apply to. the operation by Franchisee of

any business under the System under a franchise agréement with Franchisor;

18.3.2 Franchisee shall not sublease,. assign,, or sell Franchisee’s. interest in any lease,
sublease, or ownership of the Premises or assets of the Franchised Restaurant to a third party for the
operation of a Competitive Business, or otherwise-arrange or assist in arrangmg forthe operation by a third
party of a Competitive Business.

18.4  Exception for Ownership in Public Entities. Sections 18.2.3 and 18.3 shall not apply to
ownership by Franchisee of a less than five percent (5%). beneficial interest in the outstandlng equity
securities of any corporation which has securities registered. under-the ‘Securities Exchange Act of’ 1934

I8.5  Personal Covenants. Franchisee shall obtain and furnish to Franchisor'executed covenants
similar-in substance to those set forth in this Section 18 (including covenants applicablé-upon the termination

of a person’s relationship with Franchisee) and the provisions of Sections 10 and 11 of this Agreement (as

‘modified to apply to an individual) from all managers and other-personnel employed by Franchisee-who have
received or ‘will feceive training and/or other confidential information. Every covenant required by this
Section 18.5 shall be in a form approved by Franchisor, including specific. identification of Franchisor as a
third-party beneficiary of such covenants w1th the indépendent right to enforce. them; the current form of
‘which is.attached as Exhibit E.

18:6 Covenants as Independent Clauses. The parties agree that each of the foregoing covenants
shall bé coristrued as independent of any other covenant or. provision of this, Agreement. If‘all or:any portion
of"a covenant in this Section 18 is held unreasonable or unenforceable by a court or agency having valid
Jurisdiction in an unappealed final decision to which Franchisor is a party, Franchisee expressly agrees to be
‘bound by any lesser covenant sibsumed within the terms of such'covenant that imposes the maximum duty
‘permitted by law, as if the resulting covenant ' were:separately stated in and made a.part of this Section 18,

18.7  Franchisor’s Right to Reduce. Scope of thé Covenants. Franchise¢ understands and
acknowledges that Franchisorshall have the: Ttight, in its sele discretion, to reduce the scope of any covenant
set forth in this' Section 18; or:any portion thereof, without Franchisee’s consent, effective immiediately upon
receipt by Franchisee of written notice thereof; and Franchisee agrees-that it shall comply-forthwith-with any
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covenant as so modified, which shall be fully enforceable notwithstanding the provisiong of Séction 25
hereof.

18.8  Covenants Survive Claims. Franchisee expressly agrees that the existence of any. claims it
may have agamst Franchisor, whether ornot. ansmg from this Agreement, shall not constitute a defénse to-
the enforcement by Franchisor of the covenants iti this Section 18; provided, however, any claims Franchisee.
may have:against. Franchisor'may be brought.in a separate proceeding. Franchisee agrees to-pay all costs and
expenses (including reasonable attorneys’ fees) incurred. by Franchisor in corinection with the enforcement.of
this Section 18:

189  Injunctive Relief. Franchisee acknowledges that the foregoing restrictions are reasonable,
are not.vague or mdeﬁmte and.are designed to protect the legitimate business interests of Franchisor and the
System, and that in the event of a breach of covenants contained in this Section 18, the damage. to Franchisor
would be difficult to ascertain and, in addition to other rights and rémedies, Franchisor shall be entitled to

seck injunctive. and/or othier equitable relief against the violation of any said covenants, together with
reasonable attorneys’ fees and costs.

19. CORPORATION, LIMITED LIABILITY COMPANY, OR. PARTNERSHIP

19.1  List of Principals. If Franchisee is‘a corporation, limited liability company, or partnership,
each Piincipal. of Franchisee, and the ownership interest of each Principal 1 in Franchiseg, shall be identified in
Exhibit B Heréto. Franchisee shall maintain a list of all Principals and immediately furnish Franchisor with
an update to the information contained in Exhibit B upon any change, which shall be made only in
compliance with Section 15 above. As set forth in Section 8.3, the Des1gnated Principal shall at all times-

‘have-at least a ten percent (10%) interestin Franchisee.

19.2  Guarant

_Indemnification, and Acknowledgment. Each Principal shall execute a

giiaranty, indemnification, and acknowledgment of Franchisee’s covenants' and obligations: under this
Agreement in the form attached hereto as Exhibit C.

19:3  Corporations and Limited Liability Companies.

If Franchisee or any successor to or

assignee. of Franchisee. is' a corporation or a limited liability company, Frarchisee shall comply with the

folléwing requirements:

7 19.3.1  Franchiseeshall be newly organized and its goverhing.documents shall at all times
provide that its activities are confinied exclusively to operating the.Franchised Restaurant,

19.3.2 Franchisee. shall, upon request of Franchisor, promptly furnish to Franchisor
copies of Franchisee’s articles of incorporation, bylaws, articles of organization, operating ‘agreement and/or
other governing -documents, and any amendments thereto, including the resolution of the Board of Directors
or members authorizing cntry into this' Agreement.

19.3.3  Franchisee' shall maintain stop-transfer instructions on ‘its records against the
transfer of any equity securities of Franchisee; and each stock certificate or- issued securities of Franchisee
shall consplcuously include upon its; fice a statement, in a form satisfactory to Franchisor, which references
the transfer restrictions imposed by this Agreement; provided, however, that. the requirements of this
Section 19.3.3 shall not apply to a p_ubhcly held.corporation.

19.4  Partnerships and Limited Liability Partnerships. If Franchisee or any successor to or

assignee: of Franchisee is a partnership or limited. liability partnership, Franchisee ‘shall comply with the
following requirémerits:
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19:4.1 Franchisee shall be newly organized and its partnership agreement shall .at all
times provide that its activities.aré-confined exclusively to operating:the Franchised Restautant.

19:4.2  Franchise shall furnish. Franchisor with.a copy of its partnership-agreement as well
as such other documents as Franchisor may reasonably request, and any amendmerits thereto.

19.4.3 The partners of the: partnership shall not, ‘without the prior written consent of
Franchisor, admit additional general partners, remove :a general partner; or otherwise materially alter the
‘powers of any general partner.

20. TAXES, PERMITS, AND INDEBTEDNESS

20.1 Taxes. Franchisee shall promptly pay when due all taxes levied or assessed, including
unemployment and sales-taxes, and all accounts and other indebtednéss of ‘every Kind incurred by Franchisee
in the .operation of ‘the Franchised Restaurant. Franchisee shall pay to Franchisor an amount equal to any
salestax, gross receipts tax, orisimilar tax or-assessment-(other than income/tax) imposed on Franchisor with
respect to anly payments to- Franchiser required under this Agreement, unless. the tax is credited against
income tax otherwise payable-by Franchisor.

202 Dispute About Taxes. In the event of any bona fide dispute as to Franchisee’s liability for
taxes assessed or other indebtedness, Franchisee: may contest the validity or the amount of the tax or
indebtedness in accordance with procedufes of the taxing authority or applicable law, but. in no event shall
Franchisee permit a. tax 'sale or seizure by levy or execution or similar writ or warrant, or attachment by a
creditor, to oceur against the Premises of the Franchised Restaurant, of .any imprévemeénts-thereon.

20.3  Compliance with Laws. Franchisee shall comply with all federal, state, and. local laws,
Tules, and regulations, and shall timely ‘obtain any and all permits, certificates, or licenses necessary for the
full and proper conduct of the Franchised Restaurant, including licenses to do business, fictitious, name
registrations, sales tax permits, and fire clearances.

21 INDEPENDENT CONTRACTOR AND INDEMNIFICATION

21.1  No_Fiduciary Relationship. Franchisee is -an independent contractor. Franchisor and
Franchise¢ .are completely separate entities and are-not fiduciaries, partners, joint venturérs, or agehts of the
other in any sense and neither shall have the. power to bind the other: No act or assistance given by either
party to the other pursuant fo this Agreement shall be-construed to alter-the-relationship. Franchisee shall be
solely. responsible for compliance with all federal, state, .and local laws, rules. and regulations,. and for
Franchisee’s policies, practices, and decisions relating to the operation of the Franchised Restaurant.

" 21:2. 'Public Noticeé. During thie term of this Agreement, Franchisee shall hold itself out to the
public as an independent contractor operating the: Franchised. Restaurant pursuant to'a franchise agreement
from Franchisor. Franchisee agrees to take such action as may. be necessary to do so, inchiding exlubltmg a
notice of that fact.in a ¢onspicuous place at the Prémiises, the: content: of which Franchisor reserves: the right
to specify, including language identifying Franchisee' as an independent business in all dealings with
customers, employees, suppliers and.others., h

2133 No Assumption of Liability. Nothing in this Agreement authorizes Franchisee'to make.any
contract, agreement warranty, or representation on the behalf of Franchisor, or to incur any debt or other
obligation in the iame of Franchisor; and Franchisor shall in. no event assume liability for, or be deemed
liable hereunder as a result: of, any such action; nor shall Franchisor ‘be liable by reason of any act or
omiission of Franchisee in its operation of the Franchised Restaurant or for any claifn of judgment arising
therefrom against Franchisee or Franchisor,
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21.4 Indemnification.

21.4.1 Franchisee must defend, indemnify, and hold harmless: Franchisor and its
affiliates, and their:successors and-assigns, and gach of their respective direct and indirect owners, directors,
officers, managers, employees, -agents, attorneys, and representatives (collectively, the “Indemnified
Parties”), from and against all Losses (defineéd below) which any of the Indemnified Parties may suffer;
sustain, or incur as a result of a claim asserted or threatened or inquiry made formally or informally, or a
legal action, investigation, or other proceeding brought, by a third party and ditectly or indirectly arising out
of the Franchised Restaurant’s .operation; Franchisee’s conduct .of business under this Agreement,
Franchisee’s breach of this Agreement, or Franchisees noncompliance or alleged noncompliance with any
law, ordinance, rule, or regulation, including any allegation that Franchisor or another Indemnified Party'is
a joint employer ot otherwise responsible for Franchisee’s acts or omissions relating to Franchisee’s
employees. Franchisor will promptly notify Franchisee of any claim that may give rise to a claim: of
indemnity under this provision, prov1ded howeveér, that its failure to. provide such notice will not rélease
Franchisee from its indemnification.obligations under this Section except to the. extent Franchisee is actually
and materially prejudiced by such failure.

21.4.2 Franchisee has the right, upon written notice delivered to the Indeninified Party
within 15 days thereafter assuming full responsibility for Losses resulting ftom such claim, to assume and
control the defense of such claim, including the employment of counsel reasonably satisfactory tor the
Indemnified Party and the payment of such counsel’s fees and disbursements. If (a) the Indemnified Party
has been .advised by counsel that there are one or. mofe legal or equitable defenses available to it that are
different from or in :addition to those available to Franchisee and, in the Indemnified Party’s reasonable
opinion, Franchisee’s counsel could not adequately represent the interests of the Indemnified Party because:
such ‘interests could be in conflict with Franchisee’s interests, or (b) Franchisee does' not assunie
responsibility for such Losses in a timely manner or fails to defend a claim Wwith counsel reasonably
satisfactory to the Indemnified Party as contemplated above, then the Indemnified Party will have the right
to employ counsel of its own choosing, and Franchisee must pay ‘the fees and disbursemeénts. of such
Indemnified Party’s counsel as incurred. In conmection with -any claim, the Indemnified Party or
Franchisee, whichever is not assuming the défense of such claim, will have the right to pafticipate in such
claim and to retain its own counsel at such party’s.own expense. Franchisee or the Indemnified Party. (as:
the case: may be) agrees to keep the other teasonably apprised of, and respond to any reasonable requests
concerning, the status of the defense of any claim, and Franchisee and the Indemnified Party agree to
cooperate in good faith with each other with respect to the:defense of any such claim. Franchisee may not,
without the Indemnified Party’s prior written consent,. (1) settle or compromise any claim ot consent to the
entfy of any judgment with respect to any claim ‘which does not iriclude a Wwritten release from. 11ab111ty .of
such claim for the Indemnified Party and its affiliates, direct:and indirect owners, directors, managers,
employees, agents and representatives, or (2) settle or compromise any claim ii :any manner that may
adversely affect the Indemnified Party other than as a result. of'money damages-or other monetary payments
which will be paid by: Franchisee. No claim which is being defended in good faith by Franchisee in
accordance with this Section may be: settled by the Indemnified Party without Franchisee’s prior written
consent. Notwithstanding anything to the contrary in this Section, if a c¢laim invélves the Proprietary.
Marks, Franchisee agrees. that Franchisor has the exclusive right to assume the defense of such claim, at
Franchisee’s expense with counsel selected by Eranchisor, but reasonably-satisfactory to Franchisee.

21.43 Franchisee has no obligation to indemnify or hold harmless an Indemhnified Party
for any Losses to the extent they are determined in a final, unappealable ruling issued bya court or
arbitrator with competent jurisdiction to. have been caused. solely and directly by the Indemnified Party’s
gross negligence, willful misconduct,, or wiliful ‘wrongful emissions; 50 long as the claim to which those
Losses relate is not asserted 'on the basis of theories of vicarious. liability (including ‘agency, apparent.
agency, 6r joint.employment) or Franchisor’s failure to.compel Franchisee to comply with this. Agreement.
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21.4.4  For purposes of this Section, “Losses” include all obligations, liabilities, damages
(actual, consequential, or otherwise), and defense costs that any Indemnified Party incurs. Defénse costs
include, ‘witheut limitation, accountants’, arbitrators’, attorneys’, and expert witness fees, costs of
investigation and proof of facts, court costs, travel and living expenses, and other expenses of litigation,
afbitration, and alternative dispute resolution.

21.4.5 Franchisee’s obligations in this Section will continue in full force and effect
subsequerit to and notwithstanding this Agreement’s expiration or'termination. An Indemnified Party-need
not seek recovery from.any insurer or other third party, or otherwise mitigate its Losses, in order to maintain
and recover fully aclaim against Franchisee under this Section. Frarchisee:agrees that a failure-to pursue:a
recovery or mitigate:a Loss will notreduce.or alter’ the amounts that'an Indemnified Party may recover from
Franchisee under this Section.

22. APPROVALS AND WAIVERS

22.1  Approval Requests, Whenever this: Agreement requirés-the prior authorization, approval or
consent of Franchisor, Franchisee shall make a timely written request to Franchisor therefor, and such.
approval or consent must be:obtained in writing,

22.2  Non-waiver. No failure of Franchisor to exercise-any power:reserved to it hereunder, or to
insist upon strict compliance by Franchiseée with any obligation or condition hereunder, and no custom or
practice of ‘the parties in variance with the terms hereof; shall constitute a waiver of Franchisor’s right to
demand exact' compliance: with the terms hereof. Waiver by Franchisor of any particular default by
Frarichiseé shall niot be binding unless in writing and executed by the party sought to. be charged and shall not
affect or impair Franchisor’s right with respect to any subsequent default-of the same:or of'a different nature;
nor shall any delay; waiver; forbearance, or omission of Franchisor to- exercise any power or rights arising
out of any breach or default by Franchisee of ‘any of the terms, provisions, or covenants. hereof, affect .or
impair Franchisor’s rights nor shall such constitute a waiver by Franchisor of any right hereunder or of the
right to declare any subsequent breach or default. Subsequent acceptance by Franchisor of any payment(s)
due to it hereunder shall not be deemed to be a.waiver by Franchisor of any'préceding breach by Franchisee:
of any terms, ¢ovenants. or conditions of this Agreement.

23. WARRANTIES OF OPERATOR

23.1 Reliance by Franchisor. Franchisor entered into this Agréemeént in reliance upon the:
statements and information submitted to. Franchisor by Franchisee in connection with this Agreement.
Franchisee tepresents and ‘warrants that all such statements and information submitted by Franchisee in
connection with this Agréement are true, correct and complete in all material réspects. Franchisee agrees to
promptly advise Franchisor of any material changes in the information or statements submitted.

232 Compliance with Laws. Franchisee represents and warrants to Franchisor that neither
Franchisee: (including, without limitation, any and all of its employees, directors, officers and other
representatives), nor any of its affiliates or the funding sources for-either is a person or entity designated with
whoin Franchisor, of any of its.affiliates, :are prohibited by law from transacting business.

24. NOTICES

Any aﬁd all notices required ‘of permitted imder this Agreement shall be in Writi‘ng a’nd shall be

) dehvery, ot of re_]ected dehvery, to the: respectwe partles at: the addresses shown en the s1gnature page of thlS
Agreement, unless and until a different address has been designated by written notice to the other party. Any

‘Franchise Agreement-Salata:1920 49



notice by a means which affords the sender evidence of delivery, or rejected delivery, shall be deemed to
have been given at:the: date and time of receipt or rejected-delivery.

25.  ENTIRE AGREEMENT

Franchisor and. Franchisee; and any. Principal, each acknowledge and warrant to ‘each other that they
wish to have all terms of this business relationship defined solely in and by this written Agreement.
Recognizing the costs on both Franchisor and Franchisee which are uncertain, Franchisor and Franchisee
each confirm that neither wishes to enter into a business relationship with the other in which any terms or
obligation's are the subject of alleged oral statements or in which oral staterivents er non-contract writings
which have been or may in the future be, exchanged between them, serve: as the: basis for creating rights or
obligations, different than or supplementary to the nghts and obligations set forth herein. Accordingly,
Franchisor and Franchisee agree and promise each other that this Agreement supercedes and cancels any
prior and/or contemporaneous discussions or ‘writings (whether described ‘as representations, inducements;
promises, agreements or any other term), between Franchisor or anyorie acting; on its behalf and F;anchlsee
or anyone acting on its béhalf, which thight be taken to constitute agreements, representations,, inducements,
promises or ‘understandings (of .any equivalent to such term) with respect to the rights and obligations of
Franchisor and Franchisee or the relationship between them. Franchisor and Franchisee agree and promise
each other that they have placed, and will place, no reliance on any such discussions or writings. In
accordance with the foregoing, it is understood and acknowledged that this Agreement, the attachments:
hereto, and the documents referred to herein constitute, the entire. Agreement between Franchisor and
Franchisee coricerning ‘the: subject matter bereof, and supersede any prior -agreements, no other
representations ‘having induced Franchisee to execute this Agreement. Except for'those permitted to be made:
unilaterally by Franchisor hereunder, no amendment, change, or variance from this Agreement shall be:
binding on either-party unless mutually agreed to by the parties and executed by. their authorized officers or
agents in writing, Nothing in this Section 25 is inténded to disclaim any of the .information contained in,
Franchisor’s Franchise Disclosure Document or its attachments or exhibits.

26.  SEVERABILITY AND CONSTRUCTION

26.1  Severable Parts. Except as expressly provided to the contrary lierein, each portion, section,
part, term, and/or provision of this Agreement shall be considered severable; and if, for any reason, any
section; part, tern, and/or provision herein is determined to be inivalid and contrary to; or in conflict. with,
any existing or-future law or regulation by a court or-agency having valid jurisdiction, such, shall not impair
the opera’tidn of, or have any other effect upon, such other portions, sections, parts, terms, and/or provisions
of this Agreement as may remain otherwise intelligible; and the latter shall continue to be given full force
and effect and bind the-parties: héréto; and said invalid portions, sections, parts, terms, and/or proyisions: shall
be deemed not to be a part of this. Agreement,

262 Terms 'Survwing this Agreement, Any provision or covenant in this Agreément which.
expressly or by its nature imposes obhgatlons beyond the expiration; termination.‘or assignment of this
Agreement:(regardless of cause);, shall survive such expiration, termination or assignment.

263 No nghts on Third Parties. Except:as expressly provided to the contrary herein, nothing
in this Agreement is intended, nor shall be. deemed, to confer upon any pérson or legal entity. other than
Franchisee, Franchisor; officers, directors, shareholders, agents, and employees .of Franchisor, and such
SUCCESSOTS and asmgns of Franchlsor as may be contemplated by Section 15 hereof, any rights or remedies

264  Full Scope of Terms. Franchisee expressly agrees to be-bound by any promise or. covenant
imposing the maximum duty permitted by law which is subsumed within thé terms of any provision.hereof,
as though it were separately artictilated in and made a part of this Agreement, that may result from striking
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from ariy of ttie: provisiots hereof any portion or portions which a court or agency having valid jurisdiction
may hold to be unreasonable and unenforceable in ‘an unappealed final decision to which -Franchisor is a
party, or from reducing the. scope of any promise or ¢ovenant to the extent. tequired. to comply with such a
court or agency order,

26.5 Franchisor’s Application of its Rights. Franchisor shall have the right to operate, develop
and change the' System in any manner that is not specifically precluded by this Agreement. Whenever
Franchisor has reserved in this Agreement a right and/or discretion. to take or witlhold an.action, or is.
deemed to have:a right and/or discretion to take or withhold an acfion, or a right to grant or decline to grant

Franchisee a right to take or omit.ari action, Franchisor may make its decision of €xercise its rights, on the:
basis of the:information readily available to Franchisor; and in its judgment of what is.in Franchisor’s best

interests and/or in the best interests of Franchisor’s franchise network; at the time its decision is made,
withoit. regard to whether: (i) other reasonable or even arguably preferable alternative decisions could have:
been made by Franchisor; (ii) the decision or action of Franchisof will promete its financial or other
individual interests; (iii) Franchisor’s. decision or the action it take applies differently to Franchisee and one:

or- more- other franchisees ‘or Franchisor’s: company-owned operations; or (iv) Franchisor’s decision or the:

exercise: of its rightior discretion is adverse to Franchisee’s interests. In the absence of an applicable statute,
Franchisor ‘will have no liabilify to Franchisee for:any such decision or action. Franchisor and Franchisee
intend, that the exercise of Franchisor rights.or discretion will not be subject to limitation or review. If
apphcable law implies a covenant of good faith and fair dealing in this Agreement, Franchisor and
Franchisee agree that such covenant shall not imply any rights or obligations that are inconsistent with a fair
construction of ithe: terms of this Agreement and. that this Agreement. grants Franchisor the nght to make:
decisions, take actions and/or refrain from taking -actions not inconsistent with Franchisee’s rights and
obligations hereunder.

21. APPLICABLE LAW AND DISPUTE RESOLUTION

27.1 Governing Law. This Agreemernt takes effect upon its acceptance and execution by
FEranchisor, and shall be interpreted and construed under the laws of the State of Texas. In the évent of any
conflict of law; thé laws of Texas shall prevail, without regard to, and without giving effect to, the
application of Texas conflict of law rules. Nothing in this ‘Section 27.1 is intended by the parties to subject.
this' Agreement to (i) any franchise or similar law, rule: or regulation of the State of Texas or of any other
state to 'which it would not otherwise be subject or (iiy any laws of the State-of Texas which would. affect the.
enforceability of Section 27.8 to. which it would not:otherwise be: subject.

27.2 Non-Binding Médiation. Before any party: may bring an action in arbitration or in. court.
against the other, the parties must first meet to mediate the dispute (except for controversies,, disputes, or
claims related to or based on improper use of the Proprietary Matks-or Confidential Information). Any such
mediation shdll be non-binding and shall be conducted by the American Arbitration Association in
accordance: with its then-current rules for mediation of commercial disputes. Notwithstanding anything, to
the. contraty, this Section 27.2 shall not bar either party from obtalmng injunctive relief against thréatened
conduct that will cause it loss or damages, under the usual equity rules, including the applicable rules for
obtaining restraining orders and preliminary injunctions, without having to engage in mediation. Mediation
hereurider shall be concluded within. forty five (45) days of Franchisee’s receipt .of the notice specifying the
designated mediator or such longer period.as.may be agreed upon.by the parties in writing. All aspects of the
mediation process shall be treated as confidential, shall not be disclosed to others, and shall not be offered or
admissible in any other proceeding or legal action whatever. Franchisor and Eranchisee: shall each bear its
own costs of mediation, and each shall bear one-half (}4) the cost of the: mediator or mediation service. This
Séction 27.2. mandating non-binding mediation shall not be applicable to any «claim or dispute arising under.
this: Agreement ‘or any other agreement between the parties which relates to the failure to pay fees. or other
monetary-obligation(s) of either party‘under:said agreement(s).
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27.3  Arbitration. Franchisor and Franchisee agree that, subject to Section 27.2 herein, and
except for controversies, disputes, or'claims related to or baséd on improper use of the: Proprietary Marks or
Confidential Information, all controversies, disputes, or claims between Franchisor and Franchisor’s
affiliates, and Franchisor’s and their respective shareholders; members, officers, directors, agents and/or

employees, and Frarichise¢ (and/or Franchisee’s owners, guarantors, affiliafes, and/or employees). arising out
of or related to:

(I this Agreement or any 6ther agreement between Franchisee and Franchisor;
) Franchiser’s relationship with Franchisee;

(3)  the validity of this. Agreement or any other agreement between Franchisee and
Franchisor; or

@) any System Standard;

must be submitted for binding arbitration, on demand of either party, to the American Arbitration
Association in the United States (“AAA”). The arbitration proceedings will be conducted by one arbitrator
and, except as this. Section otherwise provides, according to the AAA’s then current rules. All proceedings
will be conducted at a suitable location chosen by the arbitrator, ‘which is within a five (5) mile. radius .of
Franchisor’s: then currént principal place: of business. The arbitrator shall have no authority to select a
different hearing locale. All matters relating to .arbitration will be governed by ‘the United. States' Federal
Arbitration Act (9 U.S.C. §§ 1 et seq.). Judgment upon the arbitrator’s award may be entered ini any-court:of
competent jurisdiction.

27.3.1 The atbitrator, has-the right:to award or include in his 6r her-award any-relief which
he or she: deems proper, including, without . limitation, money damages (with interest on unpaid ‘amounts
from the date due), specific performance, injunctive relief, and attorneys’ fees and costs {as allowable under-
this Agreement -or apphcable law), provided that the arbitrator may not declare any Proprietary. Mark
generic-or-otherwise invalid or, as. expressly provided in'Section 27.7 below, award any punitive, exemplary
or multiple damages ‘against either party.

27.3.2  Franchiser and Franchisee agree to be bound by the provisions of any limitation
on the period of time i which claims must be brought under applicable law or this Agreement, whichever
expires earlier. Franchisor and Franchisee further agree that, in any arbitration proceeding, each must.
submit or file any claim which would constitute a compulsory counterclaim (as defined by Rule 13 of the
United States Federal Rules of Civil Procedure) within the same:proceeding as the claim to which. it relates.
Any claim which is not submitted or filéd as required is foreverbarred. Therarbitrator may not consider any
settlement discussions or offers that might have been made by either Franchisee or Franchisor.

27.3.3 Franchisor and Franchisee agrée that arbitration will be conducted on an
individual, not a class-wide, basis and that an arbitration proceeding between Franchisor and Franchisor’s
affiliates, and Franchisor’s and their respective shareholders, officers, directors, agents, and/or employees,
and Franchisee (and/or Franchisee’s. owners, guarantors, affiliates, and/or employees) may riot be
consolidatéd with any-other arbitration proceeding between Franchisor and anyother person.

27.3.4 Despite Franchisor’s and FranchJsee s. agreement' to arbitrate, Franchisor and
Franchisee each have the right in a propér case to. seek temporary restraining orders and temporary or
preliminary injunctive relief from a court of competent jurisdiction; provided, hiowéver, that Franchisor and
Franchisee must contemporaneously submit Franchlsor s dispute:for-arbitration on the merits as provided:in
this, Section 27.3:
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~ 27.3.5 The provisions of this. Section are intended to benefit and bind certain third party
non-signatories and will continue in full force and effect subsequent to and notwithstanding this
Agreement’s; expitation Of termination.

27.4  Consent to Jurisdiction. Subject to the mediation ‘and ‘arbitration obltgatlons in Sections
27.2.and 27.3, atiy judicial action must be brought.in a court of competent jurisdiction in the state; and in (or
cclosest to) the county, where Franchisor’s headquarters are then located. Each of the parties irrevocably
subrhits fo the jurisdiction of such courts and waives any objection to :such jurisdiction or vehue.
Notwithstanding the foregoing, Franchisor may bring an action for a temporary restraining order or for
temporary or prehmmary injunctive relief, -or to énforce an arbitration award or judicial decision, in any
federal or state courtin the countyin which Franchisee resides: or the Franchised Restaurant is located.

27.5 No Rights Exclisivé of Other Rights. No right or remedy conferred upon -or reserved to
Franchiser or Franchisee. by this Agreement is: intended to. be, nor shall be: deemed, exclusive of ‘any: other
right or remedy provided herein or'permitted by law or equity, but.each shall be cumulative: of every other
right-or remedy.

27.6 WAIVER OF JURY TRIAL. FRANCHISOR AND FRANCHISEE IRREVOCABLY
WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM, WHETHER AT
LAW OR IN EQUITY, BROUGHT BY EITHER OF THEM AGAINST THE OTHER, WHETHER A
LEGAL ACTION, IN MEDIATION, OR IN ARBITRATION.

27.7 WAIVER OF PUNITIVE DAMAGES. FRANCHISOR AND FRANCHISEE HEREBY
WAIVE TO THE FULLEST EXTENT PERMITTED BY LAW ANY RIGHT TO OR CLAIM OF ANY
PUNITIVE OR EXEMPLARY DAMAGES AGAINST THE OTHER.

27.8  Limitation. The partie's; agree that, except as provided below, no mediation or arbitration
proceeding, action or suit (whether by way of :claim, counterclaim, cross- -complaint, raised as an affirmative
defense or otherwise) by <€ither party will lie against the other (nor will any action or suit by Franchisee
against afiy person arid/otentity affiliated with Franchisor), whether for damages, rescission, injunctive or
any other legal and/or equitable relief, in respect of any alleged breach.of this Agreement, or‘any other claim
of any type, unless such party w1ll have commenced such medlatlon or arbltratlon proceedmg, actlon or suit
before the:expira th days-af ! ; he-sta

the—emase—ef—ae&eﬁ—wbeﬂever—d&seevefeéexpuatlon of two (2) years and a dav after the cause. of actlon has
accrued..

27.8.1 Notwithstanding the foregoing limitations, where any federal, state or provincial
law provides for a shorter limitation period than above described, whether upon notice or otherwise, such
shorter period will govern.

27.8.2 The foregoing limitations may, where brought into effect by Franchisor’s failure:to
commence an action ‘within the time periods. specified, operate to exclude Franchisor’s. right to sue for
damages but will in no case, even upon expiration or lapse of the periods specified ‘or referenced above,
operate to prevent Franchisor from terminating Franchisee’s. rights ‘and Franchisor’s obligations under this
Agreement as provided herein and under applicable. law nor prevent Franchisor from obtaining any
appropriate court judgment, order or otherwise which enforces and/or is otherwise: ¢onsistent with such
termination.

27.8.3 The foregoing limitations shall not apply to Franchisor’s claims arising from or
related to: (1) Franchisee’s under-reporting of Net Sales; (2) Franchisee’s urider-payment or non-payment:of
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any amounts owed to Franchisor or -any affiliated or otherwise related entity; (3) indemnification by
Franchisee; (4) Franchisee’s confidentiality, non-competition or other exclusive relationship- obligatiotis;
and/or (5) Franchisee’s-unauthorized use:of the Proprietary Marks.

27.8.527.8.4 In no way limiting Section 26.4, if any lawful requirement or court order of
any jurisdiction makes any provision of this Section. 27.8 invalid, void or urenforceable, such: provision
shall be modified in. order to make the modified provision enforceable to the greatest extent possible. The
parties agree to be bound by the modified provision to the greatest-extent lawfully permitted.

27.9 WAIVER. OF RICO. THE PARTIES HERETO AGREE TO WAIVE, NOW AND
FOREVER, ANY AND ALL. RIGHTS EITHER MAY HAVE UNDER THE FEDERAIL STATUTE
KNOWN AS RICO.

27.10 Injunctive Relief, Nothing herein contained shall bar the right of Franchisor ‘to obtain
injunctive relief against threatened conduct that will cause: it loss or damages; including violations of the
terms of Sections 9, 10, 11, 15, and 18 under the usual equity rules, including the applicable: rules for
obtaining restraining orders and pieliminary injunctions.

27.11 Release. By-executing this.Agreement, Franchisee, for itselfiand its affiliates, and for:its and
its affiliates’ directors, officers, shareholders, paitners, members, managers, employees and -agents, and for
the prédecessors, successors, assigns heirs, administrators and éxecutors of it and any and all of them
-(collectlvely, the “Franchisee Parties™), hereby release, remise, acquit, and forever discharge’ Franchisor, its
affiliatés, its and its affiliates? directors, officers, shareholders, ‘partners, menibers, managers, efployees and
agents, and the predecessors, successors, assigns, licirs, administrators. and. executors of it and aly or all of
them (collectively, the “Franchisor Parties), from and against any and all obligations; -debts; liabilities,
‘demands, claims, actions, causes of action, loss, losses, damage and damages (actual, consequential,

multiplied, excmplary, enhanced, punitive, or othérwise), .of any nature: or kind, contmgent or fixed; known

or uniknown, at law or in equity ‘or otherwise, for any matter, of whatever source or otigin; arising out of or
related to any and all transactions of any kind or character, at- any time prior to and including the Effective
Date, including, but not limited to, any and all claims arising under the franchise, securities or antitrust laws
of'ttie United States or of any state, province or tetritory thereof. Franchisée-coveriants, warrants, and agrees
that it has: the authority to bind the Franchisee Parties: (as herein defined) as provided herein. Franchisee; on
behalf of itself and the Franchisee Parties, further covenants not to sue any of the Franchisor Partiés on any
of the: claims released by the foregoing and represents that it has not assigned any such claims to any
individual or entity who is not:bound by‘the. foregoing.

27.12 Counterparts; Paragraph Headings; Pronouns. This Agreement may be executed in any
number of counterparts, all of which when taken together shall constitute: one and the same instrument, All
captions and paragraph headings in this Agreement are intended solely for the convenience of the parties, and
noné shall be deemed. to affect the meaning or construction of .any provision hereof. Each pronoun used
herein shall be deemed to include the other number of genders.
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"27.13 Security Interest. Franchisee hereby grants to Franchisor a security ‘interest in: all. of’
Franchisee’s interest in all: leasehold lmprovements furniture, furnishings, fixtures, equipment, inventory and
supplies located at or used in connection with the Restaurant, now or hereafter leased or acquired, together
with-all attachments, accessions, accessories, additions, substitutions and replacements therefore, and all cash
and non=cash proceeds derived from insurance or the disposition .of such collateral, to secure payment -and
performance of all debts, liabilities and obligations of any kind, whenever 'and however incurred, of
Franchisee to Franchisor. Franchisee agrees to execute and deliver to Franchisor in a timely manner all
financial statements and other documents necessary or.desirable to evidence, perfect and continue the priority
of such security-interests under the Uniféim Commercial Code.

27.14 ~Attorneys’ Fees. In 'the event Franchisor is required to employ legal counsel or to incur
othet expense to enforce any obligation of Franchisee¢ hereunder, or to defend agdinst any claim, demand,
action or proceeding by reason of Franchisee’s failure'to perform any obligation imposed upon Franchisee by
this Agreement, Franchisof shall be enfitled to- fecover from Frinchisee thé amount of all reasonable
attorneys” fees of such counsel and all other expenses incurred in enforcing such obligation or'in.defending
against such claim, demand, action, or proceeding, whether incurreéd prior to or in preparation for or
contemplation of the filing of such action or thereafter.

28.  ACKNOWLEDGMENTS

28.1 'FRANCHISEE’S INVESTIGATION OF THE BUSINESS POSSIBILITIES.
FRANCHISEE ACKNOWLEDGES THAT IT HAS CONDUCTED AN INDEPENDENT
INVESTIGATION OF THE BUSINESS OF OPERATING A SALATA RESTAURANT, AND
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 (OR, IF FRANCHISEE IS A CORPORATION, PARTNERSHIP OR
LIMITED LIABILITY COMPANY, THE ABILITY OF ITS PRINCIPALS) AS (AN) INDEPENDENT
BUSINESSPERSON(S). FRANCHISOR EXPRESSLY DISCLAIMS THE MAKING ‘OF, AND
FRANCHISEE. ACKNOWLEDGES THAT IT HAS NOT RECEIVED, ANY WARRANTY OR
GUARANTEE, EXPRESS OR IMPLIED; AS TO THE POTENTIAL VOLUME, PROFITS, OR SUCCESS
OF THE BUSINESS VENTURE CONTEMPLATED BY THIS AGREEMENT. FRANCHISEE
ACKNOWLEDGES THAT THIS AGREEMENT (CONTAINS ALL ORAL AND WRITTEN
AGREEMENTS, REPRESENTATIONS AND ARRANGEMENTS BETWEEN THE PARTIES, AND
ANY RIGHTS WHICH THE RESPECTIVE PARTIES HERETO MAY HAVE HAD UNDER ANY
OTHER PREVIOUS CONTRACT (WHETHER: ORAL OR WRITTEN) ARE HEREBY CANCELLED
AND TERMINATED, AND NO REPRESENTATIONS OR WARRANTIES ARE MADE OR IMPLIED,
EXCEPT AS SPECIFICALLY SET FORTH HEREIN. FRANCHISEE FURTHER ACKNOWLEDGES
THAT IT HAS NOT RECEIVED OR RELIED ON ANY REPRESENTATIONS ABOUT THE
FRANCHISE BY THE FRANCHISOR, OR ITS OFEICERS, DIRECTORS, EMPLOYEES OR.AGENTS,
THAT ARE CONTRARY TO THE STATEMENTS MADE IN THE FRANCHISOR’S. FRANCHISE
DISCLOSURE DOCUMENT OR TO THE TERMS AND CONDITIONS CONTAINED HEREIN, AND
'FURTHER REPRESENTS TO THE FRANCHISOR, AS AN INDUCEMENT TO ENTRY INTO THIS
AGREEMENT, THAT FRANCHISEE HAS MADE NO MISREPRESENTATIONS IN OBTAINING THE
FRANCHISE.

28.2  Receipt of EDD and Compléte Agreement. Franchisee acknowledges that it received a
complete copy of this Agreement, the attachments hereto, and ‘agreements relating; thereto, if any, at least
seven (7). calendar days prior to the daté on which this Agreement was executed: Franchisee: further
acknowledges that it received the disclosure document.required by the Trade Regulation Rule. of the Federal
‘Trade Commission. entitled “Disclosure Requirements; and Prohibitiofis Concermng Franchising”, otherwise
‘known as the Franchise Disclosure Document:(FDD), at least fourteen (14) calendar-days prior to-the date on
which: this Agreement was executed or any payment by Franchisee for the franchise rights granted under this
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Agreement. Franchisee further acknowledges: that prior to. receiving Franchisor’s FDD, Franchisor advised
Franchisee of thé formats in which.the FDD:is made available, and any conditions necessary for reviewing
the:FDD in a.particular format.

28.3  Franchisee Read the Agreement and Consulted: Franchisee acknowledges that it has read
and understood Franchisor’s FDD and this Agreement, the" attachments. hereto, and agreements relating
thereto, if any, and that Franchisor has accorded Franchisee ample time and opportumty to consult With
advisors of Franchisee’s own choosing about the potential benefits and risks-of entering ifito this Agreement.

284  Franchisee’s. Responsibility for Operation of Business. Although Franchisor retains: thé
right to éstablish and periodically modify System standards, which Franchisee has. agreed to maintain in the
operation of the Franchised Restaurant; F ranchiseé retains the- right:and sole responsibility forthe day-to-day
management and Gperation of the Franchised Restaurant and the 1mp1ementatlon -and maintenance of System
standards at the Franchised Restaurant. Franchisee acknowledges that it:is solely responsible for all aspects
of the Franchised Restaurant’s ¢perations, including employee and human' resources miatters. Franchisee
further acknowledges that any. controls' implemented by Franchisor are for the: protection of the System and
the Proprietary Marks and not to exercise any cofitrol over the day-to-day operation of the Franchised
Restaurant.

285 Sole-and Exclusive Employer.

28.5.1 Franchisee hereby irrevocably acknowledges, affirms, attests and covenants that
Franchisee’s employees are employed exclusively by Franchisée and in no fashion are any such employees
employed, jointly employed or co-employed by Franchisor. Franchisee further acknowledges, affirms and
attests that each of Franchisee’s employees is under Franchisee’s exclusive dominion and control and never
under Franchisor’s direct 6r mdlrect control in any fashion whatsoever. Franchisee alone hires edch of
Franchisee’s employees: sets. their schedules; establishes their compensation rates; -and pays all salaries,
benefits and employment-related liabilities (such as workers’ compensation insurance premiums/payroll
taxes/Social Security contributions/unemployment‘insurance premiums). Franchisee alone has the ability to
discipline or terminate Franchisee’s employees to the exclusion of Franchisor, and Franchisee
acknowledges that Franchisor has fio such authority or ability. Franchisee further acknowledges, attests and
affirms that any minimum staffing requirements established by Franchisor are solely for the purpose of
ensuring_that the Franchised Restaurant is at all times stafféd at those levels necessary to operate the
Franchised Restaurant in conformity with the System and other Salata Restaurant brand attributes known to
and desired by the, consuming public and associated with the Proprietary Marks. Franchisee acknowledges
affirms, warrants: and understands that Franchise¢ may staff the Franchised Restaurant with as many.
employees as. Franchisee: desires at any time so long as Franchisor’s minimal staffing lévels are achieved.
Franchisee also acknowledges, affirms -and aitests that any. recomimendations Franchisee. may receive from
Franchiser reparding salaries, houtly wages or other compensation for employees are recommendations
onlv, and -that Franchisee is entirely free to disregard Franchisor’s recommendations regarding such
employee compensation. Moreover, Franchisee: acknowledges, affirms.and attests that any training provided
by Franchisor to Franchisee’s employees is for the purpose of imparting. critical System and brand
information to those:employees, and in no fashion reflects any employment: relationship between. Franchisor
and such employees. Finally. should it ever be asserted that Franchisor is the -employer, joint employer or
co-employer of any of Franchisee’s employees in any private or government investigation, action,
proceeding, :arbitration or other sefting, Franchlsee ifrevocably agrees to assist Franchisor in. defending such
allegations, including (if necessary) appearing at_any venue requested by Franchisor to testify. on
Eranchisor’s behalf (and., as may be necessary, submitting to depositions, other appearances. and/or
preparing affidavits_dismissive of any allegation that Franchisor is the emplover. joint employer or._co-
employet of any .of Franchisee’s employees). To. the extent Franchisor is the only named party in.any such
investigation, action, proceeding, aibitration of-other setting to the exclusion of Franchisee, should any such
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appéarance by Franchisee be required or requested, Franchisor will recompense Franchisee the reasonable:
‘costs associated with Franchisee appearing at:any such venue.

28.5.2 Immediately upon hiring of any employee, Franchisee shall obtain from such
employee, including every management personnel, and any ether personnel hired at the Franchised
Restaurant, the signed Non-Disclosure ard Non-Competition Agreement form, Whlch form is attached
hereto .as.Exhibit E.

28:528.6 No Conflicting Obligations. Each party represents arid warrants to the other that
there are- no other :agreements, court orders, or any other legal obligations that would preclude or in any
thanner restrict such party from: (a)negotiating and entering into 'this Agreement; (b) exércising its rights.
under this Agreement; and/or (c) fulfilling its responsibilities under this Agreement.

28.628.7 Different Franchise Offerings to Others: Franchisee acknowledges and agrees
that Franchisor may modify the offer of its franchises to. other franchisees in any manner :and at any time,
which offers and agreements- have or may have terms, conditions, and obligations that may differ from the
terms, conditions, and obligations in-this Agreement.

28-728.8 Good Faith, Franchisor and Franchlsee acknowledge that each provision in this.
Agreement has been negotlated by the parties hereto in good faith and the Agreement shall be' deemed to
have been drafted by both parties. It is further acknowledged that both parties ‘intend to enforce every
provision of this Agreement, ificluding, without limitation, the provisions related to arbitration .and ch01ce of
venue, regardless of any state' law or regulation purporting to void or nullify any such provision.

28-828.9 Success Depends on Franchisee. Franchisee acknowledges that the success of the.
business venture contemplated under this Agreement is speculative and depends, to a large extent, upon
Franchisee’s ability as an independent businessperson, its active participation in the- daily -affairs of the
‘business, market conditions, area competition, availability of product, quality of services: provided as well as
other*factors. Franchisor does.not:make any representation’ or warranty express or. implied as to the potential
success of the business venture contemplated hereby.

28.928.10 Patriot Act. Franchisee represents and warrants' that to its actual knowledge: (i)
neither Franchisee; nor its officers, directors, managers, members, partners or other individual who manages
the affairs of Franchisee, nor any Franchisee affiliate or related party, or any funding source for the
Franchised Restaurant, is identified on the lists of Blocked Persons, Specially Designated Nationals,
Specially Designated Terrorists, Specially Designated Global Terrorists, Foreign Terrorists. Organizations,
and Specially Designated Narcotics Traffickers at' the- United States Department -of Treasury’s Office of’
Foreign Assets Control (OEAC); or theé Uniting and Strengthening America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorismr Act 0f 2001, commonly known as the “UUSA Ratriot Act,”
such lists. may be amended from time to time (collectively, “Blocked Person(s)”); (ii) neither Franchisee nor
aty Franchisee affiliate or related party is directly: or indirectly ownéd or controlléd by the government of
any country that is subject to an embargo imposed by the United States government; (iii) neither Franchisee
nor any Franchisee affiliate or related party is acting on behalf of the government .6f, or is invélved in
‘businessiarrangements or other transactions with, any country that:is.subject to such an. embargo; (iv) neither
Franchisee nor any Franchisee affiliate or related party are on the United States Department. of Commerce
Denied Persons, Entity and Unverified Lists, or the United States. Departments of State’s. Debarred List, as
such lists may be amended‘ from time to time (collecﬁvely, the “Llsts ) (v) nelther Franchlsee nor any

1dent1ﬁed as a Blocked Person and (v1) durmg the term of thls Agreement neither Franchisee nor any
Franchisee affiliate or:related party will sell products, goods or:services to, or othérwise enter into a business
artangement: with, any person or entity on any of the Lists or identified as a Blocked Pefson. Franchisee
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agrees to notify Franchisor in writing immediately upon the occurrence of any act-orievent that would render
any of these representations iricorrect.

281028.11 No Guarantees. Franchisor expressly disclaims the making of, and Franchisee

acknowledges that it has not received nor relied upon, any warranty or guaranty; express or implied, as:to the
revenues, profits or success-of the business venture.contémplated by this: Agreement.

28.12  Sipnature. Deliver

facsimile transmission, (ii) an original signature by electronic mail in “portable document format” form or
(iii) an electronic signature facilitated by a digital transaction management services: provider (such as

DocuSi
signature.

shall have the same effect as physical delivery of the paper document bearing the original

[SIGNATURE PAGE FOLLOWS]
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SALATA FRANCHISE, LLC
FRANCHISE AGREEMENT
SIGNATURE PAGE

IN WITNESS WHEREOF, the parties hereto have duly executed this Franchise Agreement in

duplicate on the date first.above written.

SALATA FRANCHISE, LLC
Frahchisor

By:_ A _

Name:

Title:

Address for Notices:

Berge Simonian

Salata Franchise, LLC
16720 Park Row Drive
Houston, Texas 77084
Telephone: (844)725-2821
Fax: (713) 739-9301

With copy to:

‘Wayne P. Bunch, Jr., Esq.
]QQQ I ) Sl ¢
Fisher Broyles, LLP
2925 Richmond Avenue
Suite 28001200

Houston, Texas 7706277098
Telephione: (713) 425-8448955-4080

Fax: (13)-360-6644
‘940) 241-9482

‘Franchise-Agreement-Salata-1920

FEranchisee

By

Name:

Title:

Address for Notices:

Telephene:
Fax;
Attn:
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SALATA FRANCHISE, LLC
FRANCHISE AGREEMENT
EXHIBIT A
DATA SHEET

1. The Site Selection Area (See Section: 1.2) for the Franchised Restaurant shall be:

2. The. Approved Location (See Section 1.3) for the Franchised Restaurant shall be:

3 The Territory shall'be (subject to the terms of the Agreement, including but not limited to:Section 1.5
of the Agreement).as follows, and which Territory is reflected on'the map:attached to this Exhibit Az

4, The initial Franchise Fee shall be $40,000 (See Section 4.1).
5. If this Franchise Agréément is exécuted pursuant to an Area Development Agreement, the.

development credit applied to: the initial Franchise: Fee shall be $20,000 (See: Section 4-of Area
Development Agreement).

‘SALATA FRANCHISE, LLC

Initial: ‘ Date:
FRANCHISEE
Initial: Date:
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SALATA FRANCHISE, LLC
FRANCHISE AGREEMENT
EXHIBIT B
LIST OF PRINCIPALS AND DESIGNATED PRINCIPAL

FRANCHISEE’S PRINCIPALS

‘The followiiig identifies all of Franchisée’s Principals (as defined in. Section 6.1 of the Eranchise
Agreement), including each Principals address and percentage of beneficial interest in Franchisee:

R G o I = B =

| Nameof Principal . .~ | Address, Telephone, E-mail °_|-Inierest (%) with Deseription |

| Total %:

|
[ . |

FRANCHISEE’S DESIGNATED PRINCIPAL

The following identifies Franchisee’s Designated Principal (as defined in Section 8.3.1 of the Franchise
Agreement), including his/her contact information and percentage of beneficial interest in Franchisee:

- 'Naie of:Designated Principal. |- Addréss, Telephone, E-mail. _ .| Interest (%) with Description -
i - o7 |
|

SALATA FRANCHISE, L1.C

Initial: , Date:
FRANCHISEE
Initial: Date:
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SALATA FRANCHISE, LLC
FRANCHISE AGREEMENT
EXHIBIT C
GUARANTY, INDEMNIFICATION, AND ACKNOWLEDGMENT

As an inducemént to- Salata Franchise, LLC (“Franchisor”) to enter into the Franchise
Agreement between Franchisor and (“Franchisee”), dated _
, 20 (the “Agreement”), the undersigned hereby unconditionally guarantees to
Franchisor and Franchlsor s successors ‘and assigns that all of Franchisee’s covenants .and obligations,
including, without limitation, monetary obligations; urider the Agreement will be punctually paid and
performed. This Guaranty, Indemnification, and Acknowledgment - (this “Guaranty”) is an uncenditional,
irrevocable and absolute guaranty of payment and pérformance and inay not be cancelled, termmated/
modified, or amended except by written agreement executed by both parties.

Upon demand by Franchisor, the tindersigned hereby agrees to immediately make each payment
required of Franchisee under the Agreement and waive any right. to require Franchisor to: (a) proceed
against Franchisee for any payment required. under the Agreement; (b) proceed against or exhaust any
'secunty from Franchisee; (c) pursue or exhaust any remedy, including any legal or equitable relief;
against Franchisee; or (d) give notice of demand. for payment by Franchisee. Without affecting the
obligations of the undersigned under this Guaranty, Franchisor may, without notice to the undersigned,
extend, modify, or release any indebtedness or obligation of Franchisee, or settle, adjust, of compromlse
any clalms agamst Franchlsee and the undersxgned hereby waives. notice of same and agrees to remain

The undersigried hereby agrees to defend, indemnify and hold Franchisor harmless against any
and all losses, damages, liabilities, costs, and expenses (including, but not limited to, reasonable
attorney’s fees, reasonable ‘costs of financial ‘and other investigation, couirt costs, and fees and expenses)
resulting from, consisting of, or:arising out-of or in connection with any failure by Franchisee to perform
any obligation of Franchisee under the Agreement, any amendment’ thereto, or any othet- agreement
executed by Franchisee reférred to therein.,

The unders1gned hereby acknowledges and expressly agrees to be personally bound by ‘all .of the
covenants ¢ontained in the Agreement, including, without limitation, those covenants' contained in
Sections 10, 11, 15, 17, and 18. Signature by the. undersigned on this Guaranty constitutes the
undersigned’s signature on the Agreement related-to all covenants. The under51gned asserts. that he or she
has read such covenants, been advised by counsel regarding their effect, and hereby affirmatively: agree to
them in order to. secure: the rights granted to Franchisee by Franchisor under the Agreement. The
undersigned firther acknowledge-and agree that this Guaranty does not grant the undersigned any right to
use the “Salata” marks or system licensed to Franchisee-underithe. Agré¢ment.

This Giaranty shall terminate upon the termination or'expiration of the Agreemerit, except that all
obligations and Tiabilities of the undersigned which .arose from events which occurred on or before ‘the
effective date of Such termination shall remain in full force and effect until satisfied or discharged by the
undersigned, and all covenants which by their terms continue in force after the expiration or termination
of the Agreement. shall remain, in, force according to. their terms. Upon the death of an individual
guararitor, the: estate of such guarantor shall be bound by this Guaranty, but only for defaults -and
obligations hereunder existing at the time of death; and the obligations of the other guarantors, if any, will
continuerin full force and effect.
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The undersigned, if more than one, shail be jointly and severally liable. hereunder and the term

"undersigned" shall mean' the undersigned or any one or mote of them. Anyone signirig this' Guaranty
shall be bound thereto at any time. Any married person who signs this Guaranty hereby expressly agrees
that recourse may be had against his/her community and separate ppoperty for all obligations under this
Guaranty.

The ‘undersigned represents and warrants to Franchisor that néither the undersigned (including,
without limitation, any and all of its employees, directors, officers and other representatives), nor any of
its affiliates or'the. finding sources for either is a pérson of entity designated with whom Franchisor, of
any of'its affiliates, are prohibited by law from transacting business.

Any and all nofices required or permltted under this Guaranty shall be in wrltlng and shall be
personally delivered, in the manner provided under the Agreement.

Unless s’pcmﬁca‘lly stated otherwise, the terms used in this Guaranty shall have the same meaning
as in the Agreemient, aid shall bé interpreted and construed in accordance with the Agreement. This
Guaranty shall be governed by the dispute resolution provisions of the Agreement, and. shall be
interpreted and construed under the laws of the State; of Texas. In the event of any conflict-of law, the
laws of'the State of Texas shall prevail (without regard to,and without giving effect to, the application of
Texas conflict of law riles). ' -

IN WITNESS WHEREOF, the undersigned has executed this Guaranty, Indemmﬁcatlon and
Acknowledgement as of the date. of the: Agreement.

GUARANTOR(S):

Print Name:

Print Name:

Print Name:

Print Name:

Print Name;__
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SALATA FRANCHISE, LLC.
FRANCHISE AGREEMENT
EXHIBIT D
AUTHORIZATION AGREEMENT FOR PREARRANGED PAYMENTS

Name of Depositor (Franchisee)

Social ‘.Secu'ri'ty Number or Federal Tax Identification Number

The undersigned Depositor (“Depositor”) hereby authorizes Salata Franchise, LLC
(“Franchisor”) to initiate électronic transfer debit entries and/or credit corfection entries: to Depositor’s:
checking and/or savings account(s) indicated below with the Depository designated below
(“Depository”) (“Bank”) to debit or credit such account(s) pursuant to Franchiser’s instructions.
Depositor understands that it is solely responsible. for the accuracy of the information submitted on this:
form -and for all future: information subrhitted to Franchisor for' the purposes of uutlatmg required
electronic transfers pursuant to that certain Franchise Agreement to which this' Exhibit,D is attached. Tt.is
Depositors respon51b111ty to notify Franchisor of any changes or corrections to. .its bank account
information.. This authorization is to remain in full force and effect until sixty (60) days after Franchisor
has recéived written notification from Depositor of its termination.

Depository ‘ 7 | Branch

City ' ' ' ' State Zip Code:

Barik Transit/ABA Routing Number Account Nuinber

Depositor

By:

Name:

‘Title:

Date:;
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SALATA FRANCHISE, LLC
FRANCHISE AGREEMENT
EXHIBIT E
NON-DISCLOSURE AND NON-COMPETE
FOR FRANCHISEE’S EMPLOYEES

THIS NON-DISCLOSURE AND NON-COMPETITION AGREEMENT (“Agreement”)is' made this

day of ; 20, by and between (“us” “we” “our” or the
“Franchisee”), and , an employee of Franchisee (“you” or the
“Employee”).
Introduction

Salata Franchise, LLC (the “Franchisor*) and its affiliates developed and own a format and system (the
“System”) for establishing, operating, .and licensing restaurants that specialize in Franchisor's. freshly
prepared Salads, Soups, Wraps and Dressings. under the name “Salata” (each is referred to as a “Salata
Restaurant™).

Franchisor and Franchisee have executed a Franchise Agreement (“Franchise Agreement”) granting
Franchisee: the right to operate: a Salata Restaurant (the “Franchised Restaiirant”) under the terms-and
conditions-ofithe Eranchise Agreement:

In connection with starting or continuing your.employment with Franchisee, youwill be trained by us and
you will learn of Franchisor’s confidential information and know-how concemning: the methods of
opetatioh ofia.Salata Restaurant and the System.

Now, therefore, it is agreed that as a consideration of starting or continuing your employment, as a
condition te. your émployment and the compensation. that we have paid to you (and/or will pay you after
today), you acknowledge and .agree that you will comply with all of the. following:obligations:

1. Confidential Information: You agree that you will not, at any time (whether during or after
your time of employment with us), communicate or divulge Confidential Information to any Person, and
that you will.not use: Confidential Information for your'own benefit or for the benefit of any other Person.

2. Definitionis: As used in this Agreement, the following terms are agréed to have the following
meanings:
‘a, The term “Confidential Information” means any information, knowledge,. or know-how:

concerning the methods of operation of the: Franchised Restaurant and the System that you may- learn of
'or-that ‘otherwise becomes known to you during the time of your employment with us (whether or not:the.
Franchisot or we have spécifically designated that information as “confidential”). Confidential,
Information may include, among oOther things, operational, sales, promotional, marketing, and
administrative methods, procedures, and techniques. However, Confidential Informationi does'not include
information that you can show came to your attention before it was disclosed to you by us or Franchisor;

and Confidential Information also does not include information that, at or after the. time when we
disclosed it to you, is a pait of the public domain through no act on your part or through publication or
communication by other Persons who are lawfiilly entitled to publish or communicate that information.

b.  The term “Person” means any person, persons, partnership, entity, association; or
‘corporation (other-than the Company-or Franchisor).
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€. The term “Post-Term Period” nieans a continuous uhinterrupted period of (check as.

applicable) O one (1) year if you are a manager or perform, managerial responsibilities, or O six (6)

months if you are a non-managerial employee, from the date of: (a) termination of your employment

with us for any reason; and/or (b)a final order of a court of competent jurisdiction enforeing this
Agreement.

3. Covenants Not‘to Compéte.

a. You understand and acknowledge that due to your émployment with us, you will receive

valuable specialized training and access to Confidential Information..

b. You covenant and agree that during the term of your employment, unless Franchisor
gives you its pr10r written:approval, you shall not; either directly or indirectly; for yourself, or throtigh, on
behalf of, or-in conjunction with any Person:

i. Divert of attempt to divert any current or potential business account or customer
of the Franchised Restaurant (or .of any Salata Restaurant) to any- Person, whether
by direct or indirect suggestion, referral, inducemert, or otherwise;,

i Do or perform, directly or indirectly, any act that might injure or be harmfil to

the goodwill associated with Franchisor and.the: System; and/or:

i, Directly or indirectly for yourself or :on behalf of, or in conjunction, with any
Person, own, maintain, operate, engage in, be-employed by, or have any interest
in any business that is the sarhe:as.or:similar to. the Franchised Restaurant..

c. You covenant and agree that during the term Post-Te’rm Period unless Franehisor gives

behalf of, or in conjunctlon w1th any Person own mamtam operate, engage in, be employed by, or have

any interest in any business that is the same.as or similar to- the Franchised Restaurant, if that business is:
located (or if it is intended to be located) within .a radius: of twenty-ﬁve (25) miles of any Salata

Restaurant located anywhere at that time.

4, Acknowledgement. You acknowledge that you are an employee of us as the Franchisee and
independent owner of a Salata Restaurant franchise, and you are not an émployee of Franchisor. You
further acknowledge that (i) one of our key roles and responsibilities is to properly train our employées;
(ii) neither the training ‘program that you attend or any other training ot direction you receive, nor any

recommendations, gu1dehnes or suggestions received from Franchisor or its representatives in any way:

modifies our training obligations or is intended to exert.or-exercise any direct, ifidiféct or. potential.control
over our employees, our training' obligations or any aspect of our employment relationship ‘with you or

any. other employees: The training program that you attend or any other training or direction you receive.

is not intended in any way to change or modify your employment relationship with us. Franchisor is not
an.employer or joint employerof any-of-our employees.

5. Légal and Equitable Remedies. You understand, acknowledge; and agree- that if you do not
comply with the requirements of this Agreement, you will cause irreparable injury to Franchisor, and that:

a. We will have the right to-enforce this Agreement and any of its. provisions by goingto.a.

court.and obtaining an injunction, specific: performance, ot other equitable:relief, without prejudice to any
other rights and remedies that we may have for breach of this Agreement;
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Signature:

b. " You will not raise wrongful termination or other defenses. to the enforcement of this
Agreement (although ‘you will have the riglit to raise those iSsues:in a separate legal action); and

c. You must reimburse Franchisor for any court costs ‘and reasonablé attorney’s fees that
Franchisor incufs as a result of your violation of this. Agreement and having to go to court to seek

enforcement.

6. Severability. Each of the provisions of this. Agreement may be considered severable from the
others. If a.court should find.that we or Franchisor may not enforce a clause in this Agreement as written,
but-the court would allow us or Franchisor to enforce that clause ih a way that is less burdensome to you,
then you agree that you will comply with the court’s less-restrictive interpretation of that clause.

7. Delay. No delay or failure by us or Franchisor to exercise any right under this Agreement, andno
partial or single exercise of that right, shall constitute a waiver of that right or any other right set out.in
this. Agreément. No waiver of any violation of any terms and provisions. of this Agreement shall be
construed as a waiver of any succeeding violation of the same or any other provision of this Agreement.

8. Third-Party Beneficiary. You acknowledge and agree that.Eranchisor'is an intended third-party
beneficiary of this Agreement with 'the right‘to enforce it; independently or jointly with us.

9. Jurisdiction; Applicable Law. You agree that any lawsuit: brought by Franchisor to enfotce. its

rights undet this Agreement shall be brought in the courts of the county where Franchisor has its then

current principal place of business, and you agree and consent to the jurisdiction of such court to resolve
all disputes which arise out.of this Agreement or any alleged breach thereof, regardless of your residency

at the time 'such lawsuit.is. filed. This Agreement shall be governed by the laws of the State. of Texas. .In.
the event of any conflict of law, the laws of Texas shall prevail, without regard to, and without giving

effect to, the application of Texas conflict of law rules.

IN WITNESS: WHEREOF, Employee has read and. understands the fermis; of this: Agreement, and
voluntarily signed this Agreement on the date fizst written dbove.

EMPLOYEE

Printed; Name;:
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SALATA FRANCHISE, LL.C
FRANCHISE AGREEMENT
EXHIBIT F .
TELEPHONE NUMBER ASSIGNMENT AGREEMENT AND POWER.OF ATTORNEY

FOR VALUE RECEIVED, the undefsigned (“Franchisee”) irrevocably assigns the telephone:
listing and numbers stated below and any successor, changed or replacement number ot numbers effective.
upon the date of termination of the Franchise Agreement described below to. Salata Franchise, LLC upon
the following terms:

1. This assignment is made under the tefins of ‘Salata Franchise, LLC Franchise Agreement
dated , 20 .authorizing Franchisee: to do business as “Salata™ (the “Franchise
Agreement”) between Franchlsor and Franchlsee which in part pextams to the telephone 11st1ng ‘and

2, Franchisee retains the limited right to' use the telephone hstmg and. numbers only for
transactions and advertising under the Franchise Agreement while the Franchise Agreement between
Franchisor and. Franchisee remains in full force, but tpon términation or expiration of the Franchise
Agreement, the Franchisee’s limited right of use of the telephone listing' and numbers also terminates. In
this -évent, Franchisee agrees to immediately discontinue use of all listings .and numbers. At Franchisor’s
request, Franchisee will immediately sigfi .all documents, pay all monies, and take all other actions
tecessary to transfer the listing and numbers:to Franchisor.

3. The telephone numbers and affiliated listings subject to this assignment are:
Main Telephone: 7 ,» Facsimile: and all numbers on the:
rotary'seri¢s and all niimbers the Franchisee usés in‘the Restaurant in the future,

4. Franchisee shall pay:all amounts owed for the use of the telephone numbers and affiliated
listing it incufs. ‘On termination or expiration of the Franchise Agreement, Franchisee shall immediately
pay all amounts.owed for the listing and télephorie numbers, whether or not due, mcludmg all sums owed
under existing contracts for telephone-directory advertising.

S. Franchisee appoints Franchisor as its attorney-in-fact to act in Franchisee’s place for the:
purpose of assigning:any telephone numbers covered by Paragraph 3 above to Franchisor or Franchisor’s
designees or transferees. Franchisee grants Franchisor full authority to act in any manner proper or
necessary to exercise these-powers, including full power of 'substitution and signing or: compleuon of all
documents required or requested. by any telephone company to transfer the numibers, and ratifies every act
that Franchisor lawfully performs-in exercising those powers.

This power of attorney is effective for tén (10) years. from the date of expiration, cancellation or
termination-of Franchisee’s rights undérthe Franchise Agreement for any reason.

Franchisee intends that this power of attorney be coupled with an interest. Franchisee declares
this power of-attorney to be irrevocable and renounces all right to revoke it or to appoint another person to
pperform the acts referred to in this instrument. This power of attorney is:not.affected by the Franchisee’s
later incapacity. This power is created to secure performance of a duty to Franchisor and is for
consideration.

Franchise:Agreement:Salata-1920 i



THE PARTIES have caused this Telephone Number Assignment Agreement and Power of
Attorney to be duly signed as.evidenced by their signatufes. appearing below. Signed the day-of

520 .
FRANCHISOR: FRANCHISEE: 7 »
SALATA FRANCHISE, LLC ‘CORPORATION, LIMITED LIABILITY
COMPANY; PARTNERSHIP:
By .
Print Name;; : ] [Franchisee Name]
Title:
By
Print Name:
Title:
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SALATA FRANCHISE, LLC
FRANCHISE AGREEMENT
EXHIBIT G
ADA CERTIFICATION

Salata Franchise, LLC (“Franchisor™) and (“Franchisee”). are
partiés to a Franchise Agreement dated for the operation of a Salata Restaurant
at (the “Franchised Restaurant”). In accordance with Section 5.3.3
of the Franchise Agreement Franchisee certifies to. Franchisor that, to the best of Franchisee’s

knowledge, the Franchised Restaurant and its adjacent areas: comply with all applicable: federal, state and -

local accessibility laws, statutes, codes; rulés, regulations and standards, including but not limited to- the
Americans with Disabilities Act. Franchisee acknowledges that it is ani independent contractor and the
requirement of this certification which is hereby provided by Franchisee does. not: constitute ownership;

control, leasing :of operation of the Franchised Restaurant by Franchisor. ‘Frarchisee acknowledges that

Franchisor has relied upon the information. contained in this certification. Furthermore, Franchisee
acknowledges its obligation under this. Franchise Agreement to indemnify Franghisor :and the officers,

directors, and. employees of Franchisor in connection with any and all claims, losses, costs, expenses,

liabilities, compliance costs, and-damages incurréd by the indemnified party(les) as .a result of any matters
associated with Franchisee’s required compliance - with the Americans with Disabilities Act, as well as'the
'COSts; mcludmg attorneys’ fees, relatedto the same.

FRANCHISEE:

CORPORATION, LIMITED LIABILITY
COMPANY, PARTNERSHIP:

[Franchisee Name]

By:
Print Name:_
Title:
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SALATA FRANCHISE, LL.C
FRANCHISE AGREEMENT
EXHIBIT H
LEASE RIDER

~ THIS LEASE RIDER (this “Rider”) is. made effective on the ___day of ,20
by and between ___ (“Landlord”),
(“Tenant™), and Salata Franchise, LLC and its affiliates, successors, and assighs (“Company™).

WHEREAS, Landlord leases or will lease:certain premises to Tenant at. _
(“Premises”) under that certain lease-agreement dated
__between Landlord and Tenant (“Lease”);

WHEREAS, Tenant will operate a Salata restaurant: (_ffSal‘a@ Restaurant”) at the Premises
under a Franchise Agreement between Tenant and Company (the “Franchise Agreément”); and

WHEREAS, the partics, desire to provide Coipany with certdin rights in the event of defaults
under the Lease, the Franchise Agreement, and related documents.

NOW, THEREFORE, in consideration of the. premises and the execution of this Rider by each.
party -and other good and valuation consideration, the receipt and sufficiency of which are hereby
.acknowledged, the parties agree as follows:

1. No act, failure to act, event, condition, non-payment, or other occurrence (“Event”). will
constitute a breach or defauit under the Lease so as to allow Landlord any right of acceleration of
.obligations, tetmination, cancellation, or rescission:

(a) unless, if the Event is the non-payment of minimum, base, or percentage rent,
such Event is not cured within fifteen (15) business days after’ Notice- of Default (as defined
below) has been.received by Company from.Landlord; ,

(b) unless, if the EVent:i's: anything othér than the non-payment of minimum, base, of
percentage rent, such event is not cured within twenty-five (25) business' days after Notice of

Default (as: defined below) has beén received by Company from Landlord, provided, however, if’

the. Event is of such a nature that it' cannot reasonably: be cured within such twenty-five (25)
business-day period, then, in that case, such twenty-five (25) business-day period will be
extended to a period of such length as is reasonably necessary for Tenant or Company to cure. the
‘Event, provided, however, that such period will be: extended only so long as Tenant and/or
Company diligently pursiies the cure of the Event. i

2. Landlord agrees to accept from Company any payment, performance, or cure required or
allowed under the Lease. However, nothing in this Rider will be construed as. requiring Company to
make any payments or perform any obligation under the Lease unless and until Company takes the action
specified in Sections 4(a) and (b) below.

3. As used in this Rider; Notice of Default means written notice specifying the Event claimed
and. specifically ‘describing, in each instance of a claimed Event, the particular Event and the cure that
Landlord requires, such Notice ‘of Default to be mailed to Company at: Salata Franchise, LLC, 16720
Park' Row Drive, Houston, Texas 77084, Attention: Berge Simonian, or any other address of which
Company notifies Landlord.
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4. In the event Landlord claims that an' Event has occurred, ot in, the évent Company notifies
Landlord in writing that Company wishés to take over possession of the Premises-due to the expiration or

Compariy’s termination of the Franchise Agreement with Tenant, then, 4t Company’s option, Landlord

agrees to -accept Company as' substitute tenant under the Lease and will cooperate with Company: in
turning: actual, immediate possession of the Premises over to Company. In that case; the Lease will
remain 1n ﬁ.lll force and effect but w1th Company as the tenant. Company s optlon to take over

(2) to assume Tenant’s obligations to Laridlord under the Lease as of the date Company
or:its affiliate or successor'is given actual possession of the: Premises.and until there is a further
assignment.or-subletting; and

(b) to cure within a reasonable tiineframe any y:alif(i. Events existing as. of the date actual
possession of the Premises is; given to Company or-its affiliate or successor.

5. Landlord agrees that Company or its affiliate or siiccessot may sublet or assign the Premises
to a new Tenant provided, Company remains liable for any obligations. it has assumed pursuant to
Subsections 4(a) and (b) above. After such an -assignment .or sublet, Company will have no further
liability or obligation under the Lease as assignee; tenait, or otherwise with respect to matters that arise
after-the effective date of the assignment or sublease, other than to:certify that the new tenant operates:the
leased premises as a‘Salata Restaurant location.

6. Tenant agrees that, in the event Landlord claims that an Event. has. occusred, or in the event
any default occurs for which Compaty terminates the. Franchise Agreement, then, in such event,
Comipany has the right-to:

(2) immediate :actual possession .of the Premises and all equipment and ihventory at the
Premises, which possession Tenant agrees to give peaceably, and which otherwise: may be
obtained by Company by warrant, injunction, temporary restraining order, summary process, or
such other immediate legal, summary, or equltable proceeding or action as Company may choose:.
Tenant waives any right to-a jury in any such proceeding or action; and

-(b) become the tenant under the Lease to'the excliision of the Tenant.

7. Tenant agrees that any default under the Lease will constitute a. default under the: Franchise
Agreement between Tenant:and Company..

8. Landlord agrees, if requested by Company, to provide: Company with all sales and other
information Landlord may have related to the operation of‘the Tenant’s :Salata Restaurant:at the Premises..
Tenant agrees that Landlord may providessuch information te. Company.

9. Landlord and Tenant agree that the Premises will be used only for the operation of a Salata
Restaurant, which.is. currently a quick service restaurant.offering for sale-various types of food, beverages
and related products for both oni and off premises consumption, such' products to include, ‘without
limitation, salads, soups, wraps and dressings, as well as. other products displaying the “Salata’” logo, all
as may be permitted under the Franchise Agreement.

10. Landlord agrees that it shall not lease, or allowing'the sublease of, space in the building or on
the property in or on which thie Premises is located to any person or entity for a retail food business that
will consist predominantly of salads and/or wraps, meaning a retail food business; with. sales of salads
and/or wraps equal to or greater than thirty percenti(30%) of total sales.
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11. Landlord -agrees that Tenant may, subject t6 Company’s approval; close for business on
Sundays.

12. Landlord agrees that Tenant may display Company’s trademarks and signage. at the Premises
in accordance: with Company’s requirements and that, after expiration of termination' of ‘the. Franchise
Agreement, Company may enter the Premises in order to remove signage and other items bearing
Company’s. trademarks-and otherwise to de-identify the Premises. ‘

13. Landlord agrees that Tenant shall have the right to alter, renovate, add, remodel, modify,
and/or-change the Premises and/or other improvemerits upon the Prémises. as Tenant and Company may.
deem desirable, provided that if any such alterations, renovations, additions, modifications, ‘remodeling
and/or changes to the Premises and/or improvements upon the Premises- affect the exterior, structural
elements or foundation of the Premises, Tenant shall first obtain the consent of the lessor, which consent
shall not be-unreasonably withheld, conditioned or-delayed.

14, Landlord agrees that Tenant may not sublet or assign the Premiges, or any part of its
occupancy rights under-the Lease, without: Company’s prior written consent.,

15. Landlord agrees that any provision under the Leasé which seeks to impose ‘any restrictions
(territorial or otherwise) on the development or operation of other Salata Restaurants by Tenant,
Company, or any ofher person or entity shall be null and void-and of no effect-whatsoever:

16. Tenant hereby covenants and agrees to indemnify and hold Landlord and the Company
harmless from and agairist any and all loss; costs, expenses (including attorneys’ feés), damages; claims
and liabilities, however caused, resulting directly or indirectly from or pertaining to the exercise by the
Company and/or Landlord of the rights and remedies ‘granted under this Rider.

17. Tenant and Landlord understand that Company is entering into or has -entered into a
Franchise Agreement with Tenant' for the operation of a Salata Restaurant at the Premises in reliance on
the agreements-of Tenant and Landlord contained in this. Rider.

18. The parties agrée this Rider $hall be construed with, and as an integral part of; the Lease. In
the event of ‘any conflict between a pr,ov’i,si_onrof this: Rider on the one hand, and a provision .of the Lease
on the other hand, the proyision,set forth in this Rider shall control.

IN WITNESS WHEREGQF, the parties. have duly executed and delivered this Rider as of the
datemoted above:.

[LANDLORD)] [TENANT]
By: By:
Title; _ i ' _ ‘ Title:
Date:_ Date:
SALATA FRANCHISE, LLC
By:.
Title:
Date:
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, 'SALATA FRANCHISE, LLC
FRANCHISE AGREEMENT
EXHIBIT 1
FRANCHISEE DISCLOSURE ACKNOWLEDGMENT STATEMENT

As you know, Salata Eranchise, LLC (the “Franchisor”) and you are preparing to enter into a
franchise .agreement (the “Franchise Agreement”) for the establishment and operation of a “Salata
Restaurant.” The purpose of this Questionnaire is to determine whether any statements or promises were
made t6 you by employees or authorized representatives of the Franchisor, or by employees or authorized
representatives of a broker acting:on behalf:of the Franchisor (“Broker™) that have-not been authorized, or
that were not disclosed in the Franchise Disclosure Document or that may be- ifitrue, inaccurate or
misleading. The Franchisor, through the use of this document, desires to ascertain (a) that the
undersigned, md1v1dually and as a tepresentative of any legal entity established to acquire the franchise
rights, fully understands and comprehends that the purchase of a franchise is a business decision,
complete. with its -associated risks, and (b) that you are not relying upon any oral Statement,
fepresentations, promises or assurances during the negotiations for the piitchasé of the franchise which
have not been authorized by Franchisor.

In the event that you are intending to purchase an existing Salata Restaurant from an existing
Franchisee, you'may have received inforrhation from.the: transferring Franchisee, who is'not an employee
or representative of the Franchisor. The questions below do not apply to any communications. that you
had with the transferring Franchisee. Please review each of the following questions and statements,
carefully and provide honest.and complete responses to each.

1. Ate you seeking to enter into the Franchise Agreement in connection with a purchase or
transfer-of ‘an existing Salata Restaurant from an existing Franchisee?

Yes No

2. Have you received and personally reviewed the Franchise Agreement, each addendum,
and/or:related agreement provided to you?

Yes . No

3. Do you understand all of, the information contained in the Franchise Agreement, each
addendum, and/orrelated. agreement provided to you?

Yes No

If no, what parts of the Franchise Agreement, any Addendum, and/or related agreement do you
not understand? (Attach additional pages, if hecéssary.)
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4.  Have you received and personally reviewed the Franchisor’s Franchise Disclosure
Document (“Disclosure Document”) that-was provided to you?

Yes No__

5. Did you sign a receipt for the Disclosure Document indicating the date you received.it?
Yes No_

6. Do you understand all 'of the:information contained in the Disclosure Document and any

state-specific Addendum to-the Disclosure Document?

Yes No

If No, what parts of the Disclosure Document and/or Addendum do you not' understand? (Attach
additional pages, if necessary.)

7. Have you discussed the benefits and risks ‘of establishing and operating a Salata
Restaurant with.an attérmey, accountarit, or other professional advisor?

Yes No

If No, do you wish to have more timé to do's6?

Yes ~ No__

8. Do you understand that the success or failure of your Salata Restaurant will depend in.
large part upon your skills and abilities, competition from other businesses, interest rates, inflation, labor
and supply costs, location, lease terms, yolir management capabilities and other economic, and business
factors?

Yes No

9. Has any employee of a Broker or other person speaking on behalf of the Franchisor made
any statement .or promise concerning the actual or potential revenues, profits or. operating costs of any
particular Salata Restaurant operated by the: Franchisor or its franchisees (or of any group of such,
businesses), that is contrary to or different from the information contdined in the Disclosure Documeént?

Yes No
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10. Has any employee of a Brokét or other person speakmg on behalf of the Franchisor made
any statement.or promise regarding the amount:of money you may-earn.in operating a Salata Restaurant
that is contrary to-or different from the information contained in the Disclosure Doctiment?

Yes No

1. Has any emplayee of a Broker or other person speaking on behalf of the Franchisor made

any statement or-promise concerning the total amount of revenue a Salata Restaurant will generate, that
is contraty to or different from the information contained in the Disclosure Document?

Yes No

12. Has any employee-of a Broker or other person speaking on behalf of the Franchisot-made
any statement or promise regarding the costs you may incur in operating a Salata. Restaurant that is
contrary to-or different from the information contained in the Disclosure Document?-

Yes No _

13. Has any emp“loyee of:a Broker or other person speaking on behalf of the Fiafichisor made
any-statement or promise concerning the likelihood of success:that'you should or might expect to achieve
from operating;a Salata Restaurant?

Yes No

14. Has any- employee -of:a Broker or other person speaking on behalf of the Franchisor made
any statement, promise or agreement concerning the advertlsmg, marketing, tramlng, support : servige or
assistance. that the Franchisor will furnish to you that is contrary to, or different from, the infofmation

contdined in the Disclosure:Document or franchise agreement?

Yes No

15. Have you. entered into- any binding agreement with. the Franchisor concerning the.
purchdse of this franchise prior to:today?

Yes No

16. Have you paid any money to the Franchisor concerning the purchase of this franchise
prior to today?

Yes, No

17.  Have you spoken to any other franchisee(s) of this system before deciding to. purchase:
this franchise? If so, who?

If you.have:answered No to question 8, or Yes to-any. one of quéstions 9-16, please providea full
explanation of each answer in the following blank lines. (Attach additional pages, if necessary, and refer
to them below.) If you have answered Yes to question 8, and No to each of ‘questions 9-16, please leave
the following lines blank.
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I signed the Franchise Agreement and Addendum (if any) on , 20__ ., and
acknowledge that o Agreement or Addendum is:effective until signed and dated by the Francmsor

The riame of the sales person or salespersons that haridled this franchise sale was:

Please understand that your responses to these questions. are important to-us and that we will rely
on them. By signing this Questlonnalre you afe representing that you have responded truthfully to the
above.questions. In.addition, by signing this Questionnaire, you also acknowledge that:

A. You recognize and understand that business:risks, which exist in connection with
the purchase of any business, make the success or failure of the franchise subject to many variables,
including among other things, your skills, and abilities; the hours. worked by you, competition, interest.
rates, the: economy, inflation, franchise: location, operation costs, lease terms and costs and the
marketplace: You hereby acknowledge your awareness of and willingness to iindertake these business
risks.

B. You agree and state that the decision to entér into this business risk is i no
manner predicated upon any oral tepresentation, assurances, warranties, guarantees or prorn'i.ses made by
Franchisor-er any of its officers, employees .or agents (including the Broker or any other broker) as to the
likelthood ‘of success of the: franchise. Except as contained in. the Disclosure Document, you
acknowledge that you have not received any information from the Franchisor or any of its officers;
employees or agénts (including the Broker or any other broker)-¢onc¢erning actual, projected-or-forecasted,
franchise sales, profits or earnings. If you believe that you have received any information concerning'
actual, average, projected or forecasted franchise sales, profits or earnings$ other than those contained in
the- Disclosure Document, please describe those in the'space provided below or-write “None”.

C. You further acknowledge. thiat the President of the United States of America has:
issued Executive: Order 13224 (the “Executive Order”) prohibiting transactions with terrorists ‘and
terrorist organizations and that the United States government has adopted, and in the future may adopt,
other anti-terrorism measures (the “Anti-Terrorism Measures™). The Franchisor therefore requires certain
certifications that the parties with whom it deals are not directly involved in terrorism. -For that Teason,

you hereby certify that neithér you nor any-of your employees, agents or representatives, nor ahy other
person.or ‘entity associated with you, is:

@) i person or entity listed in the Annex to the Executive Order;

(i) a person or -entity otherwise determined by.the Executive Order to have
committed acts of terrorism or to pose a significant risk of comrmttmg dcts of terrorism;
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(ili)  a person or entity who assists, sponsors,.or supports:terrorists or acts:of terrorism;.

or
(iv)  owned or confrolled by terrérists.or'sponsors of terrorism.

You further covenant that neither you nor any of your .employees, agents -or

representatives, nor any other person or entity associated with you, will during the term of the Franchise-

Agreement become a person or. entity described ‘above or otherwise become: a target of any Anti-
Terrorism Measure.

Acknowledged this day of , 20
‘ CORPORATION, LIMITED LIABILITY

Signature | Print Name of Legal Entity
Print Name:

By:
_ S Signature:
Signatiire Print Name:;,
Print Name:; ] Title:
S-ignerxmrer
Print Name:,
Signature
Print Name:
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AREA DEVELOPMENT AGREEMENT

THIS AREA DEVELOPMENT AGREEMENT (the “Agreement”) is made and entered into

on this day of > 20___ (the “Effective Date”), by-and between:

¢ Salata Franchise, LLC, a Texas limited liability company, whose principal place of business is: 16720
Park Row Drive, Houston, Texas 77084 (“Franchisor”): and

S a [resident of]
[corporation organized ir] [limited liability company organized in] [select one], having offices.at

7 ‘(f‘Area,:l)e\;el:(;,per”).

BACKGROUND:

A. Franchisor owns a. format and system (the “System™) relating to the establishment and
operation of quick service restaurants, which operate at retail locations that display Franchisor’s interior
and exterior tradé dress, and feature and operate under the Proprietary Marks (as defined below) (each a
“Salata. Restaurant”). Salata Restaurants offer menus: spec1ahzmg in Franchisor's freshly prepared
Salads, Soups, Wraps and Dressings under- the names “Salata.” A Salata Restaurant. operates using

Franchisor’s proprietary dressings, soups, sauces, recipes, formulae and techniques (“Proprietary

Products”), as well as other non-propriétary. foed, beverage, and other compatible items. designated by
Franchisor from timeé 1o tinie (collectively, “Products™).

B. The distinguishing characteristics. of the System include distinctive exterior and interior
design, decor, color'schemes, fixtures, and furnishings; recipes, standards and specifications for, products,

equipment, materials, and supplies; uniform ustang_i)érd’sv, specifications, and procedurés, for operations;
purchasing and soutcing procedures; procedures for inventory and management control; training and

assistance; and.marketing and promotional programs; all of which may be changed, improved, and fuither
developed by Franchisor from time to time.

C. The System is identified by means of certain indicia of origin, emblems, -trade names,,

service marks, logos, and tradémarks, including; applications and/or reg15tmt10ns therefor as are: now

designated and may hereafter be designated by Franchisor in writing for. use in connection with the
‘System including the marks “Salata” and other marks (the “Proprietary Marks”). The Proprietary
Marks are-owiied by Salata Holding Company LLC, a Texas Iimited liability company, and it has.

licensed them to Franchisor so. that Franchisor may sub-license them to its franchisees.

D. Area Developer desires to obtain certain development nghts to open and .operate Salata

Restaurants under the: System and the Proprietary Marks, as well as to receive other assistaricé provided.

by Franchisor in cennection therewith.

NOW THEREFORE, the parties agree as follows:

1. GRANT

1.1 Grant and Acceptance. Franchisor grants development rights to Area Developer, and
Area Developer undertakes the obligation, pursuant to the terms and conditions of this Agreement; o
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develop no: less ~th_an the number of Salata Res’taur‘ents’f(ft“he “Franchised Restaurants”) as set forth in
Exhibit A to this Agreement. In‘this'regard, the parties further agree that:

1.1.1 Each Franchised Restauraiit developed hereunder shall be operated pursuant to
| a separate Salata Franchise, LLC Franchise Agreement (each a “Franchise Agreement”) that shall be
executed as proyided in Section 3.4 -below.

1.1.2 Fer—-eaehEach Franchlsed Restaurant to be developed under this Agreement;
A&ea—Develepef shall exeeute-th i 5 Fran arantbe developed
in accordance with the deadlmes set, forth in the development schedule spec1ﬁed in Paragraph 1 of
Exhibit A to this Agreement (the “Developmént Schedule2):™) The “Site Approval Deadline.” the
“Construction Start Deadline.” and the “Opening Deadline” set forth in the Development Schedule
shall replace and amend all development deadlines (including the deadline to securé a site and the
deadline to open) set forth in the Franchise Agreements.

S 1.13 Each Franchised Resta,‘urant:developeduhereunder shall be at:a.specific location;
which shall be designated in the Franchise Agreement, that is; within in the area- described in
Paragraph 2 of Exhibit.A. to . this Agreement (the“Development Area™).

1.2 Development Area. Except as otherwise set forth herein (including, without limitation,
the rights. retained by Franchisor as described in Section- 1.3), during the term of this Agreement, and so
long as Area Developer is in :compliance with its: obhgatlons under this; Agreement and all of ‘the
Franchise Agreements between Area Developer (including any affiliate: of Area Developer), Franchisor
shall not.establish or operate; ot license:anyone other than Area Developer to establish or operate, a Salata
Restaurant under the Proprietary Marks and System at any location that is within the Development Area.,

13 Franchisor’s. Reserved Rights. Notwithstanding anything to. the contrary, Franchisor
retains the following rights, among others, on any terms and conditions Franchisor deems advisable, and
withoutgranting Area Developer-any rights therein:,

1.3.1 To own, acquire, establish, and/or operate and license others to establish and
operate, Salata Restaurants under the System at any location outside the Development Area
notwithstanding their proximity to the-Development Area or their actual or threatened impact-on sales
ot development of any of the Franchised Restaurants;

1.3.2 To own, acqui_re, .establish and/or operate. and license others. to. establish and
operate, non-restaurant businessés under the Proprietary Marks, at any location within or outside the
Development Area..

1.3.3 To own, acquire, establish and/or operate; and license others to establish and
operate, biisinesses under proprietary marks other ‘than the Proprietary Marks, whether such
businesses are similar or different from Salata Restaurants, at any location within or outside the
Development Area, notwithstanding their proximity to the Development Afea or their -actual of
threatened impact on sales: or development.of any of the Franchised Restaurants;

1.3.4 To own, acquire, establish, and/or operate and license others to establish and
operate, Salata Réstaurants under the Proprietary Marks at Non-Traditional Sites (as defined below)
at any location within -or outside the Development Area. As used in this Agreement, “Non-
Traditional Sites” shall mean outlets that serve primarily the guests located within a facility, such as
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captive. audience facilities (examples include, but are not limited to, parks charging admission,
stadiums, amusement parks and centers, theaters and art centers), limited purpose facilities (examples
include, but are not. limited to, aifports, transportation centers, department stores, in-door’ shopping
centers, office buildings, business and industrial complexes, museums, educational facilities,
hospitals, art centers, and recreational parks), limited access facilities (examplés include, but are not
limited to, military complexes, buyer club businesses, educational facilities, business and industrial
compléexes), and other types of instifiitional accounts:

+3:41.3.5 To sell and to distribute, directly or indirectly, or to license others to sell
and to distribute, directly or indirectly, any products (including the Proprietary Products) through
wholesalers, distributors, grocery -or conveniencé stores or through any woutlet that is -‘wholesale or
;retall in nature ‘or through rna11 order toll free numbers or the Internet mcludmg products beanng

33-51.3.6 To (i) acquire one or more: retail businesses that are the same as, or
sirilar to, Salata Restaurants then operating under the System (each an “Acquired Business™); which
may be at any location within or outside the Development Area notwithstanding their proximity to the
Development. Area or their ‘actual or threatened impact on sales or development of any of the
Franchised Restaurants, and to (ii) opérate and/or license others to operate any Acquired Business
under its existing ‘name: or as a Salata Restaurant under the System, subject to: the following
conditions that apply to-each Acquired Business located within the Development Area:

+3-531.3.6.1 Except as provided in Section 1.3.5.2 below, and provided that
Area Developer is in. compliance with this Agreemeént and any other agreement with Franchisor;
Franchisor shall offer to Area Developer the option to purchase and operate, as a Salata
Restaurant, an Acquired Business that is purchased by Franchisor for operation by Franchisor or

its affiliates. In such event, Franchisor shall provide Area Developer with written: notice of’

Franchisor’s purchase of the Acquired Business(es), the terms and conditions applicable to the:
Area Developer’s option to purchase such Acquired Business(es), and such other information that
Franchisor deems necessary to: include in the notice. The terms. and conditions offered to Area
Developer shall.ificlude, without limitation; the following: (a) thé purchasé price will be'based on
Franchisor’s purchase price for such Acqulred Business, and if'the: Acquired Business was part of

- an Acquired System (as defined below in Section 1.3.5.2); then Area Developer’s purchase price
for such Acquired Business shall be determined using a ratio equal to the sales during, the prior
year of such Acquired Business as compared to the total sales in such prior year of all Acquired
Businesses purchased by Franchisor in the same transaction; and (b) the requirement that Area
Developer enter ‘into Franchisor’s then-current form of System franchise agreement for the
Acquired Business,. prov1ded that Area Developer shall not be:required to pay an ititial franchise
fee for an Acquired Business. If'Area Developer does not elect to purchase, or fails to' complete:
the purchase of,.an Acquired Business, Eranchisorshall have the right to-operate itself, or through
its affiliates or third party licensees or franchisees, the: Acquired Business under any: trade name:
or trademarks mcludmg the Proprietary Marks.

+3-5:21.3.6.2 If an Acquired Business is part of a system of retail businesses
that Franchisor acquires (an “Acqmred System™), Area Developer shall have mo right to
purchase, and Fianchisor shall not be obligated to offer Area Developer any option to purchase,
any Acquired Business that is operated by a licensee or franchisee under the: Acquired System.
Franchisor may license such unit to:be operated under-any trade name or'trademarks incliding-the
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Proprietary Marks, ‘and may also license: to the licensee:or franchisee. additional units of the
Acquired Systemi that the licensee or franchisee has the right to develop and operate within the
Development. Area.

14 No Rights to Use the System. This Agreement is not.a Franchise Agreement, and does
not grant to Area Developer any right to use: the Proprietary Marks or the System or to sell or distribute
any' Products: -Area Developer’s rights to use the Proprietary Marks and System will be granted solely
under the terms of the Franchise Agreement.

2. TERM

Unless soonér teriinated in accofdance with the provisions of this Agreemént, this Agreement
shall commence on the date-hereefEffective- Date and shall expire on the earlier of (i) the date the final
Fr&nehise—AgreementFranchlsed Restaurant is e*eeuted—by—Area—Deve}eperopene if accordance w1th the

& : : ed-in-the loph Aen OFth-i- :Development Schedule—as—shewn—m
Pafagsaph—l—-etl—E*h*b*t—A or (11) the: ﬁnal date set forth in the Development Schedule, as shown in
Paragraph 1 of Exhibit A (the “Expiration Date™).

3. DEVELOPMENT OBLIGATIONS
3.1 Time is of the Essence. Recognizing that time is of the essence, Area Developer shall

comply strictly with the Development Schedule. Area Developer acknowledges and agrees that the
Development Schedule réquires that Area Developer have executed and délivered to Eranchisor Franchise
Agreements for a cumulative number of Franchised Restaurants by the end of the time periods: specified
in Exh1b1t A

3.2 Identifying and Securn'n Sites. Area Developer shall be solely responsible for
identifying, submitting for Franchisor’s approval, and securing specific. sites for each Franchised
Restaurant. The following terms and conditions shall apply to each Franchised Restaurant ‘to ‘be
developed hereunder:;

3.2.1 Area Developer shall submit to. Franchisor,-in a form specified by Franchisor, a
completed site approval package; which shall include a site approval form prescribed by Franchiser,
an option contract, letter of intent, or other evidence satisfactory to Franchisor which describes Area
Developer’s favorable prospects for obtaining such site, photographs of the site, demographic
statistics, and such other information or matérials as Franchisor may reasonably require (collectively,
the “SAP™). Franchisor shall have twenty (20) business days after receipt of the SAP from Area
Developer to approve or disapprove, in its sole discretion, the proposed site for the Franchised
Restaurant. In the event Franchisor does not approve a proposed site by written. notice to Area
Developer within said. twenty (20) business days, such site shall be deemed dlsapproved by
Franchisor. No site shall be deemed approved unless it has been expressly approved in wrifing; by
Franchisor. -

3.2.2 Following Franchisor’s approval of a proposed site, Area Developer shall use
its best efforts to secure such site, either through a lease/sublease that is acceptable fo Eranchisor, as
provided in Section 3.3 below, or .a binding purchase agreement, and shall do so within sixty (60).
business days of approval o‘f the site by Franchisor Area DeveIOper sha’ll immediately notifyf
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and secured pursuant to this Agreement shall be specified as the “Approved Location” under the
Franchise Agreement executed pursuant.Séction 3.4 below.

3.2.3 Area Developer hereby ‘acknowledges and ‘agrees that -approval by Franchisor
of'a site:does not constitute an.assurance, represeritation, or warranty of any kind, express or implied,
as to the suitability of the site for the Franchised Restaurant or for any other purpose. Approval by
Franchisor of the site indicates -only that Franchisor believes the site: complies with acceptable
‘minimum criteria established by Franchisor solely for its purposes as of the time of the evaluation.
Both: Area Developer and. Franchisor acknowledgc that application of criteria that have been effective
with respect to other sites and. premises may not be predictive of potential for all sites and that,
subsequent. to. approval by Franchisor of a ssite, demographic and/or economic factors; such: as
.competition from other similar businesses, included in or excluded from criteria. used by Franchisor
could change, thereby altering the potentlal of‘a site. Such factors are' unpredictable and are beyond
the control of Franchisor, Franchisor shall not be responsible for the fathire of’a site approved by
Franchisor to meét Area.Developer’s expectations as to revenue; or operational criteria.

3.3 Lease Terms: For each Franchised Restairant to be developed hereunder, if Area
Developer will occupy the premises from which the Franchised Restaurant will be. operated under-a lease
or sublease, Area Developer shall, prior to execution of such lease; submit the lease to Franchisor for its
Teview -and approval‘ provided, however, if pre-submiission to Franchisor is not:possible,. then Area
Developer may sign the lease only on the condition, agreed to in writing by the lessor, that.the lease shall
become null and void if Franchisot does not approve such. lease: Franchisor’s approval of thie. lease or
sublease may be conditioned upon the inclusion of such provisions as Franchisor may reasonably’ require,
mcludmg, without limifation, the terms and conditions set forth by Franchisor in the Mantals or otherwise
in ‘writing from time ito time. Franchisor currently requires that the lease rider includéd as Exhibit D to
this Agreement be executed in connection with any lease or sublease for a Franchised Restaurant.

3.4 Franchise Agreements. With respect to the Franchise Agreements to. be executed for
the Franchised Restaurants to be developed pursuant te this Agreement, the following ferms and
conditions shall.apply:.

- 3.4.1 The Franchise Agreemerit for the—firsteach Franchised Restaurant to be
developed under this Agreement and in accordance with the Development Schedule shall be executed
simultaneously with the-execution of this Agreement.

3-4:33.4.2 Franchisor shall permit one or moré Franchise Agreerheiits to be
executed by entities other than Area Developer; provided that (a) :each such franchisee entity is
controlled by, or under common control with, Area Developer, and (b) the Area Developér and all
Principals (as defined in Séction 9.1 below) :of Area Déveloper requeésted by Franchisor execute
guarantees, guarantying ‘to Franchisor the timely ‘payment and performance of franchisee’s
obligations under the Franchise Agreement,
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3:5  Force Majeure Events. Area Developer shall not be responsible for non-performance or
de‘lay‘ in performance occasioned by a “force majeure,” which means an act of Ged, war, civil
disturbance, act of terrorism, government ‘action, fire; flood; accident; hurricane, earthquake, or other
calamity; strike or other labor .dispute, or any other cause beyond the reasonable control of Area
Developer; provided, however; force ‘majeure shall not include Area Developer’s lack of adequate
financing. Ifany-delay-occurs, any applicable time period hereunder shail be automatically-extended fora
period equal to the timé lost; provided, however, that Area Developer shall make reasonable efforts to
correct the reason for'such: delay and give Franchisor prompt written notice of any such delay.

4, DEVELOPMENT EEE ANDPAYMENT OF INITIAL FRANCHISE EEEFEES

The initial franchise fees owed under each Franchise Agreement executed in accordance with this
Agreement shall be paid in full to Franchisor simultaneously -with the execution.of this Agreement-and the
Franchise Agreements. Franchisor reserves the right to modify the timing of the payment of such initial
franchise feésin its sole discretion.

5. DUTIES OF THE PARTIES

5.1 Franchisor’s Assistance. Franchisor’shall furnish to6 Area Developer the following: |
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5.1.1 Site selection. guidelines, including Franchisor’s minimum standards for Salata
Restaurant sites and sources regarding demographic information, and such site selection, counseling
and assistanicé as Franchisor'may deem advisable:

5.1.2 Such on-site evaluation as Frarichisor déems advisable: in response to Area
Developer’s request for site approval for each Franchised Restaurant; provided, however, that
Franchisor shall not provide on-site evaluation for any preposed site prior to the:receipt of a SAP for
such site prepared by Aréa Déveloper pursuant to Section 3.2.

52  Designated Principal. If Area Developer is other than an individual, Aréa Déveloper
shall designate, subject to Franchisor’s reasonable approval, one Principal (as.defined in Section 9.1) who
is both anindividual person and owns at least a ten percent (10%) of Area Developer, and who shall be
responsible for general -oversight and management of the developiment of the: Franchised Restaurants
under this: Agreement and the opérations of all such Franchised Restaurants open and in operatlon on
behalf of Area Developer (the “Designated Principal”). Area Developer acknowledges and agiees ‘that
Franchisor shall have the right to rely upon the Designated Principal to have been given, by Area
Developer, the'responsibility and decision-making. authority regarding the Area Developer’s. business and
operation. In the event the person designated as the Designated Principal becomes incapacitated, leaves
the émploy of Area Developer, transfers his/her interest in Area Developer, or otherwise ceases to
supervise the development of the Franchised Restaurants;, Area Developer shall promptly designate-a new
Designated Principal, subject to Franchisor’s reasonable approval.

5.3 Records and Reports to Franchisor. Area Developer shall, at Area Developer’s
expense, comply with the following fequiremenits, to prepare and submit to Franchisor the following
reports, financial statements and other ‘data, which shall be prepared in the form and using the standard
statements and.chart of accounts:as Franchisorimay prescribe from time to-time:

5.3.1 No later than the twentieth (20“‘) day of each calendar month; Area Developer
shall havé prepared a profit and loss statement. reflecting all Area Developer’s operatlons during the
last preceding calendar month, for each Restaurant. Area Developer shall prepare profit and loss
statements on an accrual basis and in accordance with generally accepted accounting principles. Area
Developer shall submit such statements to Franchisor at such times:as Franchisof may designate or as
Franchisor:may otherwise requiest:

5.3.2 On April 15th of the year following the end of Area Developer’s fiscal year, a
complete annual financial statement (prepared.according to generally, accepted accounting principles),
on a compilation basis, and if required by Franchisor, such statements 'shall be prepared by an
independent.certified public:accountant.

5.3.3 Such other forms, reports, records; information, and data as Franchisor may
feasonably-designate.

54 Maintaining Records. Area Developer shall maintain during the term of this
Agreement, and shall preserve for at least seven (7) years from the. dates of their preparation, and, shall
makeravailable to Franchisor at Franchisor’s request and at Area Developer’s expense, fiill, complete, and
accurate books, records, and accounts in.accordance with generally ‘accepted accounting principles:
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5.5 Area Developer to Provide Training. Area Developer agrees that, notwithstanding any
thing to the contrary in-any Franchise Agreement, Area Developer:shall be'responsible for conducting the
initial training, of ali required trainees (including, ‘without limitation, the owners and management
personnel) for the ffth-(5“third (3) and any sibsequent Franchised Restaurants developed under- this
Agreement, in accordance: with the: requirements. and :conditions -as. Franchisor may from time ‘to time
establish for the initial training. By no later than the time Area Developer is seeking Franchisor’s
approval to develop the fifth-(5*third (3™) Franchised Restaurant under this Agreement, Area Developer
shall be have completed. to Franchisor’s satisfaction all requirements and conditions necessary to. obtain
Franchisor’s approval for Area Developer'to conduct such training.

6. DEFAULT AND TERMINATION

6.1 Automatic Termination. Area Developer shall be deeméd, to be in default uiider this
Agreement, and all rights granted herein shall automatically terminate: without notice to Area Developer,
if Area Developer becomes insolvent.or makes a. general assignment for the benefit of creditors; if a
petition in bankruptcy: is filed by Area Developer or such a petition is. filed against and not opposed by
Area Developer; if Area Devéloper is adjudicated a bankrupt or inselvent; if a bill in equity or other
proceéeding for the appointment of a receiver of Area Developer or other custodian for Area Developer’s
business 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' propetty, or.any part thereof; is appointed by any court of
competent Junsdjctlon lf proceedmgs for a composmon w1th credltors under any state .or federal law

thlrty (3,0) days or longer (unless supersedeas bond is ﬁled)‘,‘ if Area Developer is dlssol,v,ed 1f execution
is levied against any asset of Area Developer or Area Developer’s Franchised Restaurants; if suit to
foreclose any lien, or mortgage against any asset of Area Developer or Area Developer’s' Franchised
Restaurants is instituted against Area Developer and not dismissed within sixty (60) days; or'if.any asset
of Area Developer’s or any Franchised Restaurant of Area Developer’s shall be sold after levy thereupon
by any sheriff, marshal, or constable.

6.2 Termination Upon_Notice. Area Developer shall be deemed to be in default .and
Franchisor may, at:its option, terminate this.Agreément:and all rights.gtanted hereunder or take-any of the
actions’' described in Section 6.5 below, without affording Area Developer any opportunity to cure the
default; effective immediatély tipon the provision of notice to Area Developer (in.the manher provided
under Section. 10 hereof), upon the:occurrence of any of the following events of default:

6.2.1 If Area Developer fails to comply with any of the deadlines (including-the Site
Approval Deadline,. the Construction Start Deadline, and the Opening Deadline) set forth in the
Development Schediile, and Franchisor has not granted an extension before the expiratior of such
applicable deadline( s) in accordance with Section 6.3.

‘ 6:2:16.2.2 If the Franchise Agreement for any Franchised Restaurant operated by
.Area Developer (or an éntity, affiliated with Area Developer) is terminated.

6226.2.3 If Area Developer or any Principal is convicted of a felony, a crime
involving moral turp1tude or any other crime or action that Franchisor believes is reasonably likely to
have an adverSe effect on. the System, the Proprietary Marks, the goodwill associated therewith, or
Franchisor’s interest therein.
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6:236.2.4 If Area Developer or any Principal purpotts to transfer any. rights or
obligations under this Agreement.or any the assets of Area Developer in a manner that is contrary to
the terms 'of Section 7 of this Agreement.

6. 3 Requests for Extensmns If Area Developer is diligently working to. comply with the

Development Schedule and is still unable to meet one or more deadline therein, Area Developer may
réquest that Franchisor provide an extension before the expiration of such applicable deadline(s).
Franchisor has the right to require_Area Developer to pay an extension fee of Two Thousand Five
Hundred Dollars ($2,500) for each extended.deadline, if Franchisor agrees to modify any of the deadlines,
Franchisor is not obligated to.extend:any deadlines.

6.4 Notice and Opportunity to Cure Other Defaults. Except as otherwise provided in
‘Sections 6.1, 6.2, ), and’ 6.3 above, if Area Developet fails to comply with any material term and condition
of'this. Agreement such action shall constitute.a default under this Agreement and, upon the eccurrence of
any such default, Franchisor' may terminate this' Agreement by giving written notice of termination stating
the natitre, of such defailt to Area Developer at. least thirty (30) days prior to the effective date of
termination; provided, however, that Area Developer may -avoid termination by curing the default to
Franchisor’s satisfaction, and by promptly providing proof thereof to Franchisor within the 30-day period.
If any such default is not cured within the specified time, or such longer period as applicable law may
require, this Agreement and all rights granted hereunder (including but ot limited to, the right to. develop
new Franchised Restaurants) will terminate without further notice to Area Developer effective
immediately upon the expiration of the thirty (30) day period.or such longer*period as applicable law may
require,

6.5 Franchisor’s Other Options Upon Default. Franchisor, in it discretion, may elect, in.
liew of tenmnatmg this Agreement, to use other remed1a1 measures for Area Developer s breach of th1s
Agreement whxch mclude but are not limited to: (i)4 : :

' i loss of the l1m1ted excluswlty, or, reductlon in the scope of protect1ons

or owed by Area Developer I Franchlsor exercises said right, Franchisor shall not have wawed its nght‘
to, in the case of future. defaults, exercise all other rights and invoke all otlier provisions that are provided
in.law and/or set out under this Agreerment.

6.6  No Further Rights: Upon termination or expuatlon of this Agreement, the Franchise
Agreements: exécuted for which. Salata Restaurants have not yet been opened shall terminate and Area

.Developer shall have no- thtfurther ngll to establish-er-eperatedevelop any: Salata-Resteurant-for-which
-been uted-byadditional Salata Restauranfs. Franchisor:at-the-time-of
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shall have the rrght to develep—addmeaal‘
‘ i a5t Hs— = % rehiser’sthe reténtion of all area
deve}opmeﬂtfranchlse fees pald or owed by Area Developer under the: Franchise Agreements executed
under this Agreement. Upon termination or expxratlon Franchisor shall be érititled to establish, and to
franchise: others to. establish, Salata Restaurants in the Development Area, except as may be otherwise
provided under any Franchise Agreement which has been executed between Franchisor and. Area.
Developer or Area Developer’s affiliates-(as-permitted-under-Section-3-4-3-abeve)-for Salata Restaurants
opened prior to such tefmination er expiration.

7. TRANSEER OF INTEREST.

7.1 Fianchisor’s Rights to Transfer. Franchisor shall have the right, without the need for
Area Developer’s consent, to transfer or ‘assign this Agreement and all or any part of its right§ or
obligations herein to any person or legal entity, provided that any designated assignee of Franchisor shall
become. solely responsible for all obligations of Franchisor' under this Agreement from the ‘date of
assignment. In addition, and without limitation to the foregoing, Area Developer expressly affirms: and
agrees. that Franchisor may sell its assets, its Proprietary Marks, or its System; may sell its securities-in a
public offering or in a private placement; may merge, acquire other corporations, or be acquired by
another -corporation; and may undertake a refinancing, recapitalization, leveraged buy-out, or other
economic or finaricial restructuring.

7.2 No_Transfers Without Franchisor’s Approval. Area Developer understands and
acknowledges that Franchisor has granted the rights, heréunder in relidnce on the business skill, financial
capamty, and personal character of Area Developer or the Principals of Area Developer if Area Developer‘
is not an individual. Accordingly, neither Area Developer nor any Principal shall sell; assign, transfer,
pledge or otherwise encumber :any direct or indirect interest in. the Area Developer (including any direct
or indirect interest in a.corporate or partnership Area Developer), the rights or obligations of -Area.
Developer under this Agreement, or any material asset of the Area Developer’s business, without: thé
prior'written consent of Franchisor, which shall be subject to Sections 7.3 and 7.4-below and to all of the
conditionis- and requiremeiits for transfers set forth in the Franchise Agreement executed simultaneously
with this. Agreement that Franchisor deems applicable to a proposed transfer-under this Agreement.

7.3 Simultaneous Transfers. Area Developer understands and acknowlédges that: any
consent to -a transfer of this Agreement shall, unless waived, be conditioned on, among other factors; the
requirement that the proposed transfer 6f'this Agreément:is to be made in conjunction with a simultaneous
transfer of all Franchise Agreements executed pursuant to this Agreement to the same .approved
transferee.

7.4 Transfer Fee. At the request of Franchisor, Area Developer shall pay a transfer fee of an
amount equal to Ten Thousand Dollars ($10,000). foi éach Franchised Restaurant that remains to be -
developed and opened in order to satlsfy the Development Schedulerbut-notless-than-ffty-pereent-(50%)
> Addmonally, for :any Franchise Agreements executed pursuant to
thls Agreement that are. transferred the transfer fee due under such Franchise Agreement(s) shall be paid
to Franchisor piirsuant to the terms of 'such Franchise Agreement(s).

7.5 ‘Transfer to Entity Formed for by Area Developer. Notwithstanding anything to the
contrary in this Section 7, if Area Developer is, an individial and seeks to ‘transfer this Agreément to ‘a
corporation, partnership, or limited liability company formed for the convenience of ownership; the
conditions of Sections 7.4 shall not apply, and Area Developer may undertake such transfer, provided
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that: (a) Area Developer owns one hundred percent (100%), of the:equity interest in the transferee entity;
(b) Area Developer and any other Principal(s) personally ‘guarantee, in & written guaranty satisfactory to
Franchisor, the performance of“the obligations of the .Area Developer under this Agreement; (g) Area
Developer. executes a Transfer of Franchise form as p‘resé‘ribé’d and approved by Franchisor; (d) such
transferee entity is newly organized and its business purpose is confined exclusively to. developing and
operating the Franchised Restaurants; and (e) Area Developer and anyother Principal(s) execute any and

all.other ancillary agreements as Franchisor may require.

8.  .COVENANTS

8.1 ‘Confidential Information. Area Developer shall at:all times: preserve in confidence any.
and all materials and information furnished or disclosed to Area Developer by Franchisor, and shall
disclose such information or materials only to such of Area Developer’s employees or agents who must

have access fo it in. connection with their employmerit. Area Developer shall not at any time, during the
‘term 6f ‘this Agreement or thereafter, without Franchisor’s prior written consent, copy, duplicate; record,

or otherwise reproduce such. materials or information, in. whole or in part, nor otherwisé: make the sameé

available to any unauthorized person.

8.2  During the Term: Area Developer specifically acknowledges that, pursuant to this

Agreement, Area Developer will receive valuable specialized training and confidential information,

which ‘may include, without limitation, information regarding the operational; isales, advertising and
promotional methods and. techniqués of Franchisor and the ‘System. Area Developer covenants that

«during the term of this Agreement, except -as otherwise approved in writing by Franchisor, Area

Developer shall not, either directly or indirectly, for itself; or through, on behalf of, or'in conjunction with

‘any pérson; persons,, partnership, or corporation;

8:2.1 Divert.or-attempt to divert any business or customer of any Salata Restaurant or

of any unit under the System to any competitor; 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 Pioprietary Marks or the System.

8.2.2 Own, maintain, operate, engage in, be employed by, provide any assistance to,
or ‘have any more than a one percent {(1%) interest in (as owner or otherwise) .any Competitive
Business (as defined below). A “Competitive Business™ shall be considered a retail food business:
with sales of salads. or wraps equal to-or greater than thirty percent:(30%) of total Net Sales. Further,

irrespective of the amount.of sales of salads or wraps; @ Competitive Business: shiall be considered a

business that ‘is' the same as or simllar to Salata Restaurants. including, but. not limited te, the
following: (i) Salad Works, (ii) Salad Creations, (iii) Souper Salad, (iv) Sweet Tomatoes, (v) Soup

Plantation, (vi) Ereshii, (vii) Salad Dish, (viii) Chopped (ixy and Tossed. Area Developer

acknowledges' and agrees that Area Developer shall be considered in default under this Agreementf

and that this Agreement:will be subject to immediate termination as provided in Section 62 herein, in
the event that a person in the immediate family- (including spouse, domestic. partner, parent or child)
of Atea Developer (or, if Area Developer is other than ‘an individual, each Principal that is subject'to
these .covenants) engages in a Competitive Business that would violate, this Section 8.2.3 if such
person was subject to:the covenaiits of this Section 8.2.3.

8.3 After the Agreement and After a Transfer. Area Developer covenants that, except as
otherwise.approved. in writing by Franchisor, for'a continuous uninterrupted period of two (2) years from
the date of (a)a. transfer permitted under Section: 7 above; (b) expiration of this Agreement;
(c) termination of this Agreement (regardless of the cause for termination); (d) a final order of a duly
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authorized arbitrator, panel of arbitrators, or:a.court of competent jurisdiction (after all appeals have been.
taken) with respect to any of the foreégoing or withrespect.to. enforcement of this Section 8.3; or () any or
all of the: foregoing, Area Developer:shall not either directly or-indirectly, for itself, orthrough, on behalf
of, or in, conjunction with any person, partnershlp, corporation, or other entity, own, maintain, -operate,
engage in, be employed by, or have any interest in any Competitive Business, which is, or is intended to
be, located (i) within the Development Area (other than those Franchised Restaurants provided for in the
Development Schedule), or (ii) within a'radius of twenty-five:(25) miles.of any other Salata Restaurant in
operation .or under construction on the effective date of termination or expiration located anywhere.
Provided; however, that:this provision shall iiot.apply to the operation by Area Developer of any business
under the System under a.franchise agreement with Franchisor.

84  Exception for Ownership in Public Entities. Sections 8.2 and. 8.3 hereof shall not.
apply- to ownership by Area Developer of less than a five percent (5%) beneficial interest in the
outstanding equity, securities. of any publicly held corporation. As used in this Agreément, the term
“publicly held corporation” reférs to a corporation which has outstanding securities that have been
registered under-the federal Securities Exchange Act of 1934.

8.5 Personal ‘Covenants. At the request of Franchisor, Area Developer shall obtain and
furnish to Franchisor executed covenants similar in substance to those set forth in this Section 8
(mcludmg covenants applicable upon the termination of a person’s relationship with Area Developer) and
the: provisions of Sections 6 and 7 of this Agreement (as. -modified to apply: to an 1nd1v1dual) from:all
managers ‘and other personnel employed by- Area Developer who have received or will receive training
and/or other confidential information, .or who are or may be involved in the operation or development of
the: Franchised Restaurants. Every covenant required by this ‘Section 8.5 shall be in a form approved by
Franchisor; including specific identification of. Franchisor. as a third-party beneficiary of such covenants
with the independent rightto enforce thém.

8.6  Covenants as Independent Clauses. The parties agree that each of the foregoing
covenants: shall be: construed .as.independent of any other covenant or provision of this Agreement. If.all
or:any portion of a covenant in this Section 8 is held unreasonable or unenforceable by a.court.or agency
having valid jurisdiction in an uriappealed final decision to which Franchisor'is 4 party, Area Developer'
expressly agrees to' be bound by any: lesser covenant subsumed within: the terms of such covenant that
imposes the maximuim duty permitted by law, as if the resulting covenant were separately stated in and
madea.part of this Section'8. '

8.7  Franchisor’s Right to Reduce Scope of the Covenants. Area Developer understands
and acknowledges that Franchisor shall have the Tight, in its 'sole discretion,, to reduce the scope of any
covenant sét forth in Sections 8.2 and 8.3 in this. Agreement, or any portion thereof, without Area
Developer’s consent, effective immediately upon receipt.by Area Developer of written notice. thereof; and
Aiea Developer agrees that it shall comply forthwith with any covenant as :so. modified, which shall be
fully enforceable notwithstanding the provisions of Section 15 hereof.

8. 8 ‘Covenants Survive Claims. Area Developer expressly agrees, that the ex18tence of any
claims it may have against Franchisor, whether. or not arlsmg from. this Agreement, shall not.constitute a
defense to.the enforcement by Franchisor of the covenants in this Section 8. Area Developer agrees to
pay all costs and expenses (including reasonable attorneys’ fees) incurred by Franchisor in connection
with the.enforcement of this Section 8.

89  Compliance with Laws. Area Developer represents and warrants to Franchisor that
neither Area Déveloper (including, without limitation, any and all of its employees, directors, officers and.
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other representatives) ‘nor any of its affiliates or the funding sources for either is a person or entity
designated with whom Franchisor; or any of its affiliates, are prohibited by law from transacting business.

9. 'CORPORATION, LIMITED LIABILITY COMPANY, OR PARTNERSHIP

9.1 List of Principals. If Area Developer is a corporation, limited liability company, or

paitriership; each owner of beneficial interest in Area Developer (each.a “Principal”), and.the interest of

each Principal in Area Developer, shall be identified in Exhibit B to the Agreement. Aréa Developer

shall maintain a list of all Principals and immediately furnish Franchisor with an update to the

information contained in. Exhibit B upon any change, which shall be: made only in compliance with

‘Section 7-above. As set forth in Section 5.2 above, the Designated Principal shall at all times have at least

a ten percent (10%) interest in Area Developer.

9:2.  :Guaranty. Indemnification, and Acknowledgment. Each Principal shall execute a
guaranty, 'indemnification, and acknowledgment of Eranchisee’s: covenants and obligations. iinder this
Agreement in the form attached hereto as Exhibit:C.

9.3 Corporations and Limited Liability"Companies. If Area Developer is a corporation or
limited liability company, Area Devéloper shall comply with the followmg requirements:

9.3.1 Area Developer shall be newly ‘organized and its: governing documents shall.at
all times provide: that its activities are: conﬁned exclusively to developing and. operating ‘the
Franchised Restaurants.

9.3.2 Area Developer shall, upon request of Franchisor, promptly furnished to
Franchisor copies of Area Developer’s articles of incorporation, bylaws, articles of organization,
operating agreement and/or other governing' documents, and any amendments theteto, including the.
resolution.of the Board.of Directors or members authorizing entry into. this Agréement.

9.3.3 Area Developerishall maintain stop-transfer instructions against thé transfer on
its records of any equity securities; and -each stock certificate of issued securities of Area Developer
shall conspicuously include upon its face a statement, in a form 'satisfactory to Franchisor, which:
references the: transfer restrictions imposed by this Agreement; provided; however, ‘that ‘the
requirements of this Section'9:3.3 shall not applyto a publicly held corporation.

9.4 Partnerships and Limited Liability Partnerships. If Area Developer or:any successor
to or assignee of Aréa Devéloperis a partnership or limited liability partnership, Area Developer shall
comply with the following requirements:

9.4.1 Area Developer shall be newly otganized and its.partnership agreement shall at
all times provide that its activities are confined exclusively to developmg and operating the
Franchised Restaurants.

9.4.2 Area Developer shall furnish FranchiSor with a copy of its partnership.
agreement as well as such other documerits as Franchisor may reasonably request, and any
amendments thereto,

9.4.3 The partners of the partnership shall not, without the prior written consent of

Franchisor, admit. addit'igpal general partners, remove a general partner;, or otherwise materially alter
the powers of any general partaer.
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10.  NOTICES

Any and all notices required or permitted under this Agreement shall be in writing and shall be
personally delivered, sent by registered mail, or by other means which affords the sender evidence of
delivery, or of rejected delivery, to. the respective parties at the addresses shown on the signature page of
this Agreement, unless and untila different address has been designated by written notice to the other

‘party. Any riotice by a means which affords the sender evidence of delivery; or rejected delivery, shall be

deemed to have been given at:the date and time of receipt or rejected delivery.

11, PERMITS AND COMPLIANCE WITH THE LAWS

11.1  Compliance with Laws: Area Developer shall.comply with all federal, state, and local
laws, rules and regulations, and shall timely obtain:any and all permits, certificates, or licenses necessary
for the full and proper conduct of the:business.contemplated under this Agreement.

11.27  Notice of Actions. Area Developer shall notify Franchisor in writing within five (5)days
of the receipt.ofiany demand letter, commencement of any action, suit, or proceeding, and of the issuance
of any order, writ, injunction, award, or decree of any court, agency or other governmental
instrumentality, which may adversely affect the operation or financial condition of Area Developer-and/or
any Franchised Restaurant.established under this Agreement.

12. INDEPENDENT CONTRACTOR AND INDEMNIFICATION

12.1  No Fiduciary Relationship. Area Developer is an independent contractor: Franchisor
and Area Developer are completely separate entities and are not fiduciaries; partners, joirit veniturers,. or
agents of the other in any sense and neither shall have the power to bind the other. 'No act or assistance
given by either party to‘the-other pursuant to this Agreement shall be:construed to alter the relationship.

122, Public Notice. During the term of this Agreement, Area Developer shall hold itself out
to ‘the public as an independent coritractor operating the busine$s pursuant to an area developrnent
agreement with Franchisor. Area Developer agrees to take such actionas may be necessary to do so,
iichiding, ‘without limitation, exhibiting a netice of the fact in a conspicuous place in Area Developer’s
offices, the:content of which Franchisor reserves the right to-specify.

12.3  No Assumption of Liability. Nothing in this Agreement authorizes: Area Developer to.
make any contract, agreement, warranty, or representation:on. Franchisor’s behalf, orto incur any debt or

other obligation in Franchiser’s name; and ‘that Franchisor shall in no event assume liability for, ot be
deemed liable hereunder as a result of, any ‘such action; nor shall Franchisor be liable by reason of any act
or omission of Area Developer in Area Developer’s operations hereunder;, or for-any claim or judgment
arising therefrom against Area Developer or Franchisor. :

124  Indemnification. Atea Developér shall indemnify and hold- Franchisor; Franchisor’s

owners and affiliates, and their respective: officers, directors, and employees (the “Indemnitees”).

harmless against any and all causes of action, claims, losses, costs, expenses, liabilities, litigation,,

damages or other expenses (including, but not limited to, settlement costs. and attorneys’ fees) arising
directly or indirectly from, as a result .of, or in connection with Area Developer’s operation of the

business:contemplated hereunder (notw1thstand1ng any claims‘that the Indemnitees are or were negligent).
Area Developer agrees that with respect to any threatened or actual litigation, proceeding or dispute
which could directly or indirectly affect any of the Indemnitees, the Indemnitees shall have the. right, but
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not the obligation, in their discretion, to: (i) choose. counsel, (ii) direct, manage and/or control the

handling of the matter; and (iii) settle on behalf of the Indemmtees and/or Area Developer; any claim

against the Indemnitees. Al vouchers, canceled checks, receipts, receipted bills or -other evidence of

payments for any" such losses, liabilities, costs, damages charges or expenses of whatsoéver nature
incuited by any Indeminitee shall be taken as prima facie evidence of Area Developer’s oblrgatlon
hereunder.

13. APPROVALS AND WAIVERS

13:.1  Approval Requests: Whenever this Agreement requires the prior approval or:consent of

Eranchisor, Area Developer shall make a timely written request to-Franchisor therefor; and such approval
or consent shall be in writing: Franchisor shall respond to Area, Developer’s timely requests: in a
reasonably-timely and prompt manner.

132  Non-waiver. No failure of Franchisor to exercise any power resetved to it hereunder; or
to ‘nsist upon strict. compliance by Area Developer with any obligation or condition hefeunder, and no.

custom or practice of the parties in variance with the: terms hereof, shall constitute a waiver of’

Franchisor’s right to demand exact compliance with the terms hereof. - Waiver by Franchisor of . any
particular default by Area Developer shall niot be: binding unless in ‘Wwriting .and -executed by the party
sought to. be charged and shall not affect or impair Franchisor’s nght with respect to any subsequent
default of thie same or of a different nature; nor shall any delay, waiver; forbeafance, -or -omission of
Franchisorto exerc1se any power or rights arising out of any breach or default by Area Developer of any
of the terms, provisions, or covenants hereof, affect.or impair Franchisor’s rights nor shall such:constitute
a waiver by Franchisor of ‘any right hereunder or of the right;te declare ahy subsequent breach or default.

Subsequent acceptance, by: Franchisor-of any payment(s) due to it hereunder shall not be' deemed to be:a
waiver by Franchisor of any preceding breach by Area. Déveloper of any terms, ¢ovenants or conditions
of this Agreement. '

14 SEVERABILITY AND CONSTRUCTION

14.1  Severable Parts. Except as expressly provided to: the contrary herein, each portion,
section, part, term, and/or provision of this Agreement shall be considered severable; and if, for any
reason, any section, part, term, and/or provision herein is determined to be invalid and contrary to; or in
conflict with, any existing or future law-or regulation by a court or agency having valid jurisdiction, such
shall not 1mpa1r the operation of,.or have any-other effect upon, such other-portions, sections, parts, terms,
arid/or provisions of this Agreemeiit as may remain otherwise intelligible; and-the latter shall continue: to
bé given full force and effect and bind the parties hereto; and said invalid portions, sections, parts, terms,
and/or provisions.shall be deemed not to be a part of this Agfeement.

14.2  Terms Surviving this Agreement. Any provision or covenant in this Agreement which
expressly or by its nature imposes obligations beyond the expiration, termination or assighment of this
Agreeinent (regardless of cause for termination), shall survive such expiration, termination.

143 No Rights on Third. Parties: Except as expressly provided to the contrary: herein,

‘mothing in this Agreement is intended, nor shall be deemed, to confer upon any person or legal entity
other than Area Developer Franchlsor officers, directors, shareholders, agents, and emniployées of
Franchisor, and such successors and assigns of Franchisor as may be:conteniplated by Section .15 hereof,

any rights or'remedies under or by reason of'this Agreement.
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14.4  Full Scope of Terms. Area Developer. expressly agrees to be bound by any promise .or
covenant imposing the maximum duty permitted by law' which is subsumed. within the- terms of any
provision hereof, :as. though it were sepa:ately articulated in and. made a part ofthis Agreement, that may
result from striking from any of the provisions hereof any: portion or portions which. a court or agency
having:valid jurisdi’ction may hold.to be unreasonable and unénforceable in an unappealed final decision
to which Franchisor is a party, or from reducing the scope of any promise or covenant to the extent
required to:comply with such a court or agency ordet:

145  Franchisor’s Application of its Rights. Franchisor shall have the right to operate,
develop and change ‘the :System in :any- manner that is .not specifically precluded by this Agreement.
‘Whenevet Franchisor has reserved in this Agreement a right to take or withhold an action, or:are deemed
to have; a right: and/er discretion to take or withhold an action, or to grant or 'decline, to grant Area
Developeria right totake or omit an action, except as otherwise expressly and specifically provided in this
Agreement, Franchisor may make its decision or exercise its.rights, on the basis of the information readily
available to Franchisor, and its judgment of what is in its best interests and/or in the best interests of the
Franchisor’s franchise network, at the time its decision is made; without regard to whethér: (). other
reasonable or even arguably preferable alternative decisions could have been made by Franchisor; (ii) the
decision of action of Franchisor will promote its financial or other individual interest; (iii) Franchisoi’s
decision or-the action it take applies differently to Area Developer and one or more other franchisees or
Franchisor’s company-owed. operations; or (iv) Franchisor’s decision ‘or the exercise of its right or
discretion is adverse to Area Developer’s interests. In the absence of an applicable statute; Franchisor
will have no liability to Area Developer for any such decision or action. Franchisor and Area Developer
intend that the exercise .of Frarichisor rights or discretion will not.be subject to limitation or review, If
applicable law implies a covenant of good faith and fair dealing in this Agreemént, Franchisor and Area
Developer agree that:such covenant. shall not imply any rights: or obligations that are inconsistent with a
fair construction of the terms of this Agreement and that this Agreement grants Franchisor the right to
make- décisions, take actions and/or refrain from taking actions not ‘inconsistent with. Area Developer’s
rights and obligations hereunder.

14.6 Captions Only for Convenience. All captions in this Agreement are intended solely for
the convenience of the ‘parties, and none shall be deemed.to ‘afféct the meaning or construction of any
provision hereof.

15, ENTIRE. AGREEMENT

Franchisor and Area Developer, :and any Principal, each acknowledge aiid warrant: to each other
that they ‘wish to have all terms of this business relationship defined solely in and by this written
Agreement. Recognizing the costs on both Franchisor and Area Developer which, are uncertain,
Franchisor and Area Developer, each.confirm.that neither wishes to:enter into a business 're‘la’tions'hip with
the other in which any terins or obligatiens -are: the subject of alleged oral statements or in which oral
statements or-non-contract writings which have been or may in the future be, exchanged between them,
serve as the basis for creating rights or obligations different than or supplementary to the rights and
obligations set forth hetein. Accordmgly, Franchisor and Area Developer agree and promise-each other
that this Agreement supercedes -and cancels any, prior and/ot contemporaneous discussions Or writings
(whether described as represent‘ations inducements, promises, agreements or any other term), between
Franchisor er anyone-acting on its behalf and Area Developer or anyone acting on its behalf, which might
be taken to constitute ‘agreements, representations,. inducements, promises or understandings (or any
equivalent: to- such terin) with respect to the rights and obligations of Franchisor and Area Developer or
the relationship between them. Eranchisor and Area Developer agree and promise éach other that they
have placed, and will place, no reliance on any such discussions or writings. In accordance with the
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foregoing, it is understood and acknowledged that this Agreement, the attachments hereto, and the
documents reférred to herein constitute the entire Agreement. between Franchisor and Area Developer
coficerning the subject matter hereof, and supersede any prior agreements; no other representations having
induced Area Developer to execute this Agreement. Except for those permitted to be made unilaterally
by Franchisor hereunder; no amendment, change, or variance from this Agreement 'shall be binding on
either party unless mutually agreed to by the parties and executed by their-athorized officers oriagents in
writing. Nothing in this Section 15 is interided to disclaim any of the information contained in
Franchisor’s Franchise Disclosure Document or its attachments or exhibits.

16. APPLICABLE LAW AND DISPUTE RESOLUTION

16.1  Governing: Law. This Agreement takes: effect upon its acceptance and execution by
Franchisor, and shall be interpreted and construed under the laws of the Staté .of Texds. In the event of
any conflict of law, the laws of Texas shall prevail, without regard to, and without giving effect to, the
application of Texas conflict of law rules. Nothing in this Section 16.1 is intended by the parties to
subject this Agreement to any franchise or similar law, rule, or regulation of ‘the State of Texas. or of any
othér state to which it would not otherwise be subject._or (ii) any laws.of the State.of Texas which would
affect the enforceability of Section 16.7 to which it would not otherwise be subject.

16.2 Non-Binding Mediation. Before any party may bring an action in arbitration or in court:
against the other, the parties must first meet to mediate the dispute (except as otherwise provided below).
Any such mediation shall be non-binding and shall be conducted by the American Arbitration Association
in.accordance with its:then-current rules for mediation of commetcial disputes. Notwithstanding anything’
to. the ‘contrary, this ‘Section 16.2 shall net bar either party from obtaining injunctive relief against
threatened conduct that will cause it loss or damages, under the usual equity rules, including fhe
applicable rules for obtaining, restraining orders and preliminary injunctions, without having to engage in
mediation. Mediation heréunder shall be ¢oncluded within forty five (45) days of Area Developer’s
receipt- of the notlce spec1fymg the des1gnated medlator or such Ionger perlod as may be: agreed upon by
dlsplosed to others and shall not be oﬁ'ered or adm1ss1b]e in any .other proceeding or lega_l aétion
whatever. Franch'isor and.Area Developer shall each bear its:own costs. of mediation, and each shall bear
one-half (V) the cost of the mediator or mediation service. This Section 16.2 mandating non-binding
‘mediation shall not be applicable to any claim ‘or dispute arising under this Agreement or any - othér
agreement between the parties which relates to the-failure to pay fées-or other monetary obhgatlon(s) of
either party under said agreement(s).

163  Arbitration. Franchisor and Area Developer agree that, except for controversies,
disputes, or claiins relatéd ‘to or based on improper use .of the Proprietary Marks or Confidential
Information, all controversies, disputes, or claims between Franchisor and Area Developér’s affiliates,
and Franchisor’s and their respective shareholders, members, officers, directors, agents, ‘and/or
employees, and Area Developer (and/or Area Developer’s owners, guarantors, affiliates, -and/or
employees) arising out of or related to

(1) this' Agreement-or any other'agreement between Area Developér and Franchisor;
2) Franchisor’s relationship with. Area Developer;

3) the validity of this Agreéement or .any other agreement between Area Developer
and Franchiser; or
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@ any System Standard;

must be submitted for binding arbitration, on demand of either party, to the American Arbitration
Association in the United States (“AAA”). The arbitration proceedings will be conducted. by one

arbitrator and, ‘except ‘as this Section otherwise provides, according to the. AAA’s then current rules. All

proceedings will be conducted. at a suitable location chosen by. the. arbitrator which: is within a five (5)
mile radius of Franchisor’s then current. principal. place ‘of business. The arbitrator shall have no
authority te select a different hearing locale. All matters relating to arbitration will be governed by
the United States Federal Arbitration Act (9 U.S.C. §§ 1 et seq.): Judgment upon the arbitrator’s award

may be.entered in any court of competent jurisdiction.

16.3.1 The arbitrator has the right to award or include in his or her award any
relief-which he or she deems proper, including, without limitation, money damages (with interest on
unpaid amounts from the: date due), specific performance, injunctive relief, and attorneys’ fees and
costs’ (as. allowable under this Agreement or appllcable law), provided that the arbitrator may not
declare any Proprietary Mark generic or -otherwise invalid or, as expressly provided in Séction 16.9
below, award any punitive, exemplary or multiple damages against either party.

16.3.2 Franchisor and Area Developer agree to. be boimd by the piovisiens of
any limitation on the period. of time in which claims must be brought under applicable law. or this
Agreement, whichever expires earlier. Franchisor and Area Developer further agrees that, in ‘any
arbitration proceeding, each. must submit or file any claim which would constitute a compulsory
‘couriterclaim (as:defined by Rule 13 of the United States Federal Rules of Civil Procedure) within the:
same proceeding as the claim to which it relates. Any claim Which is not submitted or filed as
required is forever barred. The arbitrator may not consider any setilement discussions or offers that
might have been:made by-either Area Developer or Franchisor.

16.3.3 Franchiser and Area Developer agree, that arbitration. will be conducted
on. an individual, not a class-wide; basis and that an arbitration proceeding between. Franchisor and
Franchisor’s. affiliates their respective shareholders, officers, directors, agents, and employees, and
Aréa Developer (including owners, guarantors, affiliates, and employees) may not be consolidated
with any other arbltratxon proceeding betweéen Franchisor and any other person.

16.3.4 Despite Franchisor’s and Area Developer’s agreement to. arbitrate,
‘Franchisor and Area Developer each have the right in a proper case to seek temporary restrammg
orders and temporary or prehmmary injunctive relief from a court of competent Junsdlctlon
provided, however; that Franchisor and.Area Developer must contemporaneously submit Franchisor’s
dispute: for arbitration on the merits as provided in this Section.

16.3.5. The. provisions of this Section are intended to benefit and bind certain
third party non-sigatories and ‘Will continue in full force and effect ‘subsequent to :and
notwithstanding this Agreement’s expiration or termination.

16:4  Conseiit to Jurisdiction. Subject to the mediation and arbitration obligations in Sections
16.2.and 16.3, any judicial action must be brought in a court of competent jurisdiction in the state, and in
(or closest to) the county, where Franchisor’s headquarters .are then located. Each of the parties
irrevocably submits. to the, jurisdiction of such courts and waives any objection to such jurisdiction or
venue. Notwithstanding the foregoing, Franchisor may bring an action for a temporary réstraining order
or for temporary or prellmmary injunctive relief, or to enforce an arbitration award or judicial decision, in

Area'Development.Agreement-Salata~+213 18



any federal or state court in the county in which Area Developer resides or the Development Area is
Tocated.

16.5 No.Rights Exclusive of Other Rights. No right or. remedy conferred upon orreserved to
Franchisor or Area Developer by this Agreement is intended to be, nor: shall be deemed, exclisive of any.
other right or remedy provided hetein or permitted by law or €quity, but each shall be- cumulative of every
.other right or remedy.

16.6 'WAIVER OF JURY TRIAL. FRANCHISOR .AND- AREA DEVELQPER
IRREVOCABLY WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR
COUNTERCLAIM, WHETHER, AT LAW OR IN EQUITY, BROUGHT BY EITHER PARTY
HERETO AGAINST THE OTHER.

16.7 Limitation. Any and all claims and actions arising out of or relating to this Agreement
and/or the relat10nsh1p of Area Developer and Franchisor, brought by either party’ hereto.against the other;
whether in mediation, in.atbitration or in court, shall be commenced within twe (2) years and.a day after
the: cause of actien has accrued, or such claim or action shall be: forever barred. Noththstandmthg
foregoing limitation, where any' federal, state or provincial law provides for a shorter-limitation period

than above déscribed, whether upon notice or otherwise, such shorter period will govern.

168 WAIVER OF RICO. THE PARTIES HERETO AGREE TO WAIVE, NOW AND:
FOREVER, ANY AND ALL RIGHTS EITHER MAY HAVE UNDER THE FEDERAL STATUTE
KNOWN AS RICO.

16.9 WAIVER OF PUNITIVE DAMAGES. FRANCHISOR AND AREA DEVELOPER
HEREBY WAIVE TO THE FULLEST EXTENT PERMITTED BY LAW ANY RIGHT TO ‘OR CLAIM
OF ANY PUNITIVE OR EXEMPLARY DAMAGES AGAINST THE OTHER.

16.10 Release. By exccuting this Agreement; Area Developer, for itself and its affiliates, and
for its and its affiliates” directors, officers, shareholders, partners, members, managers, employees ‘and
agents, and for the. predecessors, successors, assigns, heirs, administrators and: executors of it: and any and
all of them (collectively, the “Area Developer Parties™); hereby release, remise, acquit, and forever
discharge FEranchisor, its affiliates, its. and its affiliates® directors, officers, shafehdldeIS, pattners,
members, managers, employees and agents, and the predecessors, successors, assigns, heirs,,
administrators ahd éxecutors of it and any or all of them (collectively, the “Franchisor Parties”), from and
against any and all obligations, debts, liabilities, demands, claims, actions, causes of‘action, loss, losses,
damage and damages (actual, conséquential, multlphed éxemplary, enhanced, punitive, or otherw1se) of
any nature or kind, contingent or fixed, known or unknown, at law or in equity or .otherwise, -for any
matter, of whatever source or origin, arising out of or rélated to any and all transactions of any kind .or
character, at any time prior to and mcludmg the Effective Date, including, but not limited to, any and all
claims ansmg under the franchise, securities or antitrust' laws of the Uritéd States or' of any state,
province or territory theréof: Area Developer covenants, warrants, and agrees that it has the. authority to
bind the Area Developer Parties. (as herein defined) as provided herein. Aréa Developer, on behalf of
itself'and the Area Developer Parties, further covenants not to sue any of the Franchisor Parties on any of
the claims released by the foregoing -and represents that it has not assigned any siich claims to. any
individual.or entity'who is not bound by the foregoing:

16:11 Injunctivé Relief Nothing herein contained shall bar the right of Franchisor to obtain

injunctive relief:against-threatened conduct that:will cause if loss or damages under the iisual equity-rules,
including the applicable rules for obtaining restraining orders and preliminary-injunctions.
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16.12 Counterparts; Paragraph Héadings; Pronouns. This Agreement may be executed in
any number of counterparts, all of which when taken together shall constitute' one and the same
instrument. All captions and paragraph headings in this Agreement are intended solely for the
convenience of the. parties, and none shall be deemed to affect the meaning or construction of any
provision hereof. Each: ptonoun used herein shall be:deemed to:include the other number of genders.,

16.13  Attorneys Fees. In the event Franchisor is required to employ legal.counsel or to incur
other expense to enforce any obligation of Franchisee hereunder; or to' defend -against any claim, demand,
action or proceeding by reason of Area Developer’s failure to perform any obligation imposed upon Area
Developer by this Agreement; Franchisor:shall be entitled to recover from Area Developer the amount of
all reasonable attorneys’ fées: of 'such counsel and all other-éxpénses incurred in enforcing such-obligation
or in defending against such claim, demand, action, or proceeding, whether incurred prior to or in
preparation for-or-contemplation of the filing of:such action or thereafter.

17. ACKNOWLEDGMENTS

17.1 ' AREA DEVELOPER’S INVESTIGATION OF THE. BUSINESS POSSIBILITIES!
AREA DEVELOPER ACKNOWLEDGES THAT IT HAS CONDUCTED: AN INDEPENDENT
INVESTIGATION OF THE BUSINESS OF BDEVELOPING AND OPERATING A SALATA
RESTAURANTS, AND RECOGNIZES THAT THE BUSINESS VENTURE CONTEMPLATED BY
THIS. AGREEMENT INVOLVES BUSINESS RISKS AND THAT ITS SUCCESS WILL BE
LARGELY DEPENDENT UPON THE ABILITY OF AREA DEVELOPER (OR, IF AREA
DEVELOPER IS A CORPORATION, PARTNERSHIP OR LIMITED LIABILITY COMPANY, THE
ABILITY OF ITS PRINCIPALS) AS (AN) INDEPENDENT BUSINESSPERSON(S). FRANCHISOR
EXPRESSLY DISCLAIMS THE MAKING OF, AND AREA DEVELOPER ACKNOWLEDGES
THAT IT HAS NOT RECEIVED, ANY WARRANTY OR GUARANTEE, EXPRESS OR IMPLIED,
AS TO THE POTENTIAL VOLUME, PROFITS, OR SUCCESS OF THE BUSINESS VENTURE
CONTEMPLATED BY THIS AGREEMENT. AREA DEVELOPER ACKNOWLEDGES THAT THIS
AGREEMENT CONTAINS ALL ORAL AND WRITTEN AGREEMENTS, REPRESENTATIONS
AND ARRANGEMENTS BETWEEN THE PARTIES, AND ANY RIGHTS WHICH THE
RESPECTIVE PARTIES HERETO MAY HAVE HAD UNDER ANY. OTHER PREVIOUS
CONTRACT (WHETHER ORAL OR WRITTEN) ARE HEREBY CANCELLED AND
TERMINATED, AND NO REPRESENTATIONS OR WARRANTIES ARE MADE OR IMPLIED;
EXCEPT AS SPECIFICALLY SET FORTH HEREIN. AREA DEVELOPER . FURTHER
ACKNOWLEDGES THAT IT HAS NOT RECEIVED OR RELIED ON ANY REPRESENTATIONS
ABOUT THE FERANCHISE BY THE FRANCHISOR, OR ITS OFFICERS, DIRECTORS,
EMPLOYEES OR AGENTS, THAT ARE CONTRARY TO THE STATEMENTS MADE. IN. THE
FRANCHISOR’S FRANCHISE DISCLOSURE DOCUMENT OR TO THE TERMS AND
CONDITIONS CONTAINED HEREIN, AND FURTHER REPRESENTS TO THE FRANCHISOR; AS
AN INDUCEMENT TO ENTRY INTO THIS AGREEMENT, THAT AREA DEVELOPER HAS
MADE NO MISREPRESENTATIONS IN OBTAINING THE FRANCHISE.

17.2  Receipt_of FDD and_Complete Agreement. Area Developer acknowledges. that it
received a complete copy of this Agreement, the attachments hereto, and ‘agreements relating thereto, if
any, at least seven (7) calendar days prior to the date’ on which this Agreement was executed. Area
Developer further acknowledges that it received the: disclosure document required by the Trade
Regulation Rule of the Fedéral Trade Commission entitled “Disclosure Requirements and Prohibitions
Concerning Franchising”, otherwise known as the Franchise: Disclosure .Document (FDD), at least
fourteen (14) calendar days prior to the date on which this Agreement was executed or any payment by
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Area. Developer for the rights granted undet this Agreement. Area Developer further acknowledges that
prior to fecéiving Franchisor’s FDD, Franchisor advised Area Developer of the: formats in which the. FDD
is made available, and any conditions necessary for reviewing the FDD in.a particular format.

[7.3 Area Developer Read the Agreement and Consulted. Area Developer acknowledges.
that it has: read and understood Franchisor’s FDD .and this Agreement, the attachments hereto, and
agreements relating, thereto, if any, and that. Franchisor has accorded Area Developer ample tifrié. and
opportunity to consult with adv1sors of Area Developer’s own choosing about the potential benefits and
risks of entering:into this. Agreement.

174  No Conflicting Obligations. Each party- represents and warrants to. the others that there
are no othér agreemerits; court orders, or-any other legal obligations-that would preclude or in any manner
restrict such party from: (a) negotiating and entéring'into this. Agreement; (b) éxercising its rights under
this. Agreement; and/or (c) fulfilling its fesponsibilities under this Agreement.

17.5  Patriot Act. Area Developer represents and warrants that to its actual knowledge: (i)
neither Area Developer, nor its officers, directors, managers; members, partners or other individual who
manages the affairs of Atea Developer; nor any Area Developer affiliate or related party, or any funding
source for any Franchised Restaurant, is identified on the lists of Blocked Persons, Speécially Designated
Nationals, Specially Designated Terrorists, Specially Designated Global Terrorists, Foreign Terrorists
Organizations, and Specially- Designated Narcotics Traffickers at the United States: Department of
Treasury’s Office: of Foreign Assets Control (OFAC), or the Uniting and Strengthening America by
Providing Appropriate' Tools' Required. to Intercept and Obstruct Terrorism Act of 2001, commonly

known:as the “USA Patriot Act,” as such lists may be’amended fromi time to time (collectlvely, “Blocked.

Person(s)™); (ii) neither Area Developer nor any Area Déveloper affiliate or related party is directly or
indirectly- owned or controlled by the government of any country that is subject to an embargo imposed
by the United States government; (iii) neither Area Developer nor any Area Developer affiliate or related,

party is acting on behalf of the government of, or is involved in business arrangements or other

transactions. with, any country that is subject to such an embarge; (iv) neither Area Developer nor any
Area Developer affiliate or related party are--on the: United States Department of Commerce Denied
Persons, Entity and Unverified Lists, or the United. States Departments of State’s Debarred List, as such
lists may be: amended from-time to time (collectively, the. “Lists”); (v) neither Area Developer nor any
Area Developer-affiliate or related party, during the:term of this. Agreement, will be-on any of the Lists or
identified as a Blocked Person; and (Vi) during the term of this Agreeément, neither Area Developer nor
any Area Developer affiliate or related party will sell products; goods .or services to, or otherwise enter
into a business arrangement with, any person or entity on any of the Lists or identified as a Blocked
Person, Area Developer agrees to notify Franchisor in writing immediately upon the occurrence of anyact
or event that would render any- of these representations incorrect.

17.6. _-No Guarantees. Franchisor expressly disclaims thé making of, and Area Developer
.acknowledges that it has not received nor relied upon. any warranty. or'guaranty, express or-implied, as to
the:revenues, profits orsuccess of the business venture contemplated by this. Agreement.

17.7  Signature. Delivery of a copy of this Agreement bearmg (i) an original signature by
facsimile transmission, (ii) an original signature by electronic mail in “portable document format™ form of
(iii) an electronic signature facilitated by a digital transaction management services provider (such as
DocuSign), shall have the same effect as physical delivery of the paper document bearing: the original
signature. ’
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SALATA FRANCHISE, LLC
AREA DEVELOPMENT AGREEMENT
SIGNATURE PAGE

IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Agreefnent
in duplicate on the day and yearfirst above writtén.

FRANCHISOR: AREA DEVELOPER:
SALATA FRANCHISE, LLC

By:__ By:

Name: . ] A Name:

Title:; _ Title:

Address for Notices: Address for Notices:

Bérge Simonian
‘Salata Franchise, LLC

16720 Park Row Drive

Houston, Texas 77084 Telephone:
Telephone: (844) 725-2821 Fax;

Fax: (713) 739-9301 Attn:

With copy to:

Wayne P. Bunch, Jr., Esq.
Fisher Broyles, LLP

2925 Richmond Avenue

Suite 28001200

Houston, Texas 7760277098
Telephene: (713) 425-8448955-4080
Fax: (743)-300-6044940) 241-9482
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SALATA FRANCHISE, LLC
AREA DEVELOPMENT AGREEMENT

EXHIBIT A
DATA SHEET
1. Development Schédules(sée Section 1.1): Area Developer shall execute Franchise Agreements for
the development: and operation of (_) Franchised Restaurants, within the

Dévelopment Area in.accordance with the following Development Schedule:

The Expiration Date of this Agreement, as defined in Section 2, shall be the earlier of (i) the date:
the ﬁnal Ffaﬂehise—AureemeﬂtFranchlsed Restaurant is e*eeuted—by—Afea—Develepefopene m

Develp"pmcnt Scheduleﬂabove; or ‘.(’_ii) the final date set forth in the Deye‘lo,pmentr Schedule above.

2. Development Area (see Section 1.1): The Development Area shall bé defined as the following:
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SALATA FRANCHISE, LL.C

Initial: Date:

Area Development Agreement-Salata-1213

AREA DEVELOPER

Initial: Date:,__




SALATA FRANCHISE, LLC
AREA PEVELOPMENT AGREEMENT
EXHIBIT B.
LIST OF PRINCIPALS & DESIGNATED PRINCIPAL

The following identifies all of Area Developer’s Principals (as defined in Section 9.1 of the Area

Development Agreement):

| Name of Printipai | Address; Telephone; E-mail _'| Interest (%) with Description...

Total %:

AREA DEVELOPER’S DESIGNATED PRINCIPAL

The following identifies Area Developer’s Designated Principal (as defined in Section 5.2 of the: Area
Development Agreement):

 Namie of Designated Pincipal | Address, Teleptione, E-mail | Interest (%) with DescFiption _

SALATA FRANCHISE, LL.C - AREA DEVELOPER
Initial: Date: Initial: Date:
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SALATA FRANCHISE, LLE€
AREA DEVELOPMENT AGREEMENT
EXHIBIT C
GUARANTY, INDEMNIFICATION, AND ACKNOWLEDGMENT

As an inducement to. Salata Franchise, LLC (“Eranchisor”) to enter into the Area Development
Agreement between Franchisoriand B (“Area.Developer”), dated
,20___ (the “Agreement”), the undersigned hereby unconditionally guarantees to
Franchisor and Franchisor’s successors -and assigns that all of Area Developer’s covenants and obligations,
including, without limitation, monetary obligations, under the Agreement will be punctually paid and
performed. This Guaranty, Indemnification, and Acknowledgment (this “Guaranty”) is an unconditional,
irrevocable and absolute guaranty of payment and performance and may not be cancelled, terminated,
modified, oramended except by written agreement executed by both-parties.

Upon demand by Franchisor, the undersigned hereby agrees to immediafe‘ly make each paymient

required of Area Developer under the Agreement and waive any right to require Franchisor to: (a) proceed
against Area Developer for any payment required under the Agreement; (b) ‘proceed against or exhaust any
security from Area Developer; (c) pursue or exhaust any remedy, 1nclud1ng any legal or equitable relief,
against Area Developer; or (d) give hotice:6f demand for payment ‘by Area Developer. Without affecting the:
obligations of the undersigned under this Guaranty, Franchisor may, without notice to the undersigned,

extend, modify, or release any indebtedness or obligation of Area Developer, or settle; adjust; or compromlse

any claifs against.Area Developer, and the undersigned hereby-waives notice .of same.and agrees to remain
and be bound by any and all such amendments and changes to the Agreement.

The undersigned hereby agrees to defénd, indemnify and hold Franchisor harmléss against any and
all losses, damages, liabilities, costs, and-experises (including, but not limited to, reasonable: attorney’s fees,
reasonable ‘costs of financial. and other investigation, court costs, and fees and expenses) resulting from,

consisting of, or arising out-of or in connection with any failure by Area Developerto perform any obligation.

of Area Developer under the Agreement, any amendment thereto, or any other agreement executed by Area
Developer referred to therein.

‘The unidersigned hereby acknowledges and expressly agrees to be personally bound by all of the
‘covenants contained in the Agreement, including, without limitation, those covenants contained in Sections 7
and 8. Signature by the undersigned on this Guaranty constitutes the undersigned’s signature on the
Agreément related to all covenants. The undersigned asserts that he or she has read. such covenants; beeii
:advised by counsel regardmg their effect, and hereby affirmatively agrée to-them in order to secure the rlghts
granted to Area Developer by Franchisor under the Agréement. The undersigned further acknowledge and
agree that this Guaranty does not grant the undersigned any right to use the “Salata” marks or system
licensed to-Franchisee under the Agreement;

This Guaranty 'shall terminate upon the. termination or expitation, of 'the Agréement, except that all
obligations and liabilities. of the undersigned which arose from events which occurred on or before the
effective date of such termination shall remain in full force and effect until satisfied or discharged by the

undersigned, and all covenants which by thigit terms contiriue in force after the expiration ‘or termination: of
the Agreement:shall remain in force according to their terms. Upon the death of ‘an individual guarantor; the
estate of such guarantor shall be bound by this Guaranty, but only for defauilts and obligations hereunder
existing afthe time-of death; arid the obligations of'the other:guarantors will continue in full force and effect.

The undersigned, if mote than oie, shall be jointly and severally liable hereunder and the term
"undersigned™ shall mean the undersigned or any one or more of them. Anyone signing this Guaranty shall
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be bound thereto at any time. Any married person who signs this:Guaranty hereby expressly agrees that
recourse may be.had against his/her community and separate property for all obligations-ander this Guaranty.

The undersigned represents and ‘warrants to Eranchisor that neither ‘the undersigned (including,
without limitation, any and all of its employees, directors, officers and other representatives), nor any of its
affiliates orthe. funding  sources. for either is a person or entity désignated with whom Franchisor; or any of
its affiliates, are prohibited by law: from transacting business. :

Any and all nofices required or permitted under this Guaranty shall be in writing and shall be:
persotially delivered, in'the manner-provided the Agreement.

Unless. specifically statéd otherwise, the terms used in'this Guaranty shall haye the same meaning as
in the Agreement, and shall be interpreted and construed in.accordance with the Agreement. This. Guaranty
shall be governed by the dispute resolution provisions of the Agreement, and shall be interpreted and
construed under the laws of the State of Texas. In the event of any conflict of law; the laws of'the State of
Texas shall prevail (without regard to, and without giving effect to, the application of Texas conflict of law
rules).

IN WITNESS WHEREOF, the undersigned has: executed this Guaranty, Indemnification and
Acknowledgement as of the date of the Agreement. )

GUARANTOR(S):

Print Namie:

Print Name;

Print Name:

Print Name:

Print Nathe:
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‘by'and between. ) (“Landlord”)

SALATA FRANCHISE, LLC
AREA DEVELOPMENT AGREEMENT
EXHIBIT D
LEASE RIDER

THIS LEASE RIDER (this “Rider”) is made effective on the __ day of 520

(“Tenant”), and Salata Franchlse LLC and its-affiliates, successors, and assigns (“Company”).
'WHEREAS,; Landlord leases.or will leasé certain premises to: Tenant at ,
_ (“Premises™). under that certain lease agreement dated
between Landlord and Tenant (“Lease”);

WHEREAS, Tenant will operate a Salata restaurant (“Salata Restaurant”) at the Premises
under'a Franchise Agreement between Tenant and Company (the “Franchise Agreement”); and

WHEREAS, the parties: desire. to provide Company ‘with certain rights in the event of defaults
under the Lease, the Franchise Agreement, and related documenits.

NOW, THEREFORE, in consideration of the premises and the execution of this Rider by each
party and other good and valuation consideration, the receipt and sufficiency of which are hereby

ackniowledged, the parties agree-as follows:

1. No-act, failure to act, event; condition, non-payment, or other occurrence (“Event”) will

constituté a breach or default under the Lease so as to .allow Landlord any right of accelerafion of

obligations, termination, cancellation, or rescission:
(@) unless; if the Event is the non-payment of minimum, base, -of percentagé rént,
such: Event is not cured within fifteen (15) business days after Notice of Default (as defined
bélowy has been received.by Company from Landlord,;

< (b)  unless, if the Event is anything other than the non-payment:of minimum, base,.or

percentage rent, such event is not cured within twenty-five (25) business days aftér Notice of

Default (as defined below) has been received by Company from Landlord, provided, however, if
the Event is of sich a nature that it cannot reasonably be cured within such twenty-five (25)
business-day period, then, in that case, such twenty:five (25) businéss-day period will be:
extended to a period of such length as is.reasonably necessary. for Tenant or Company to cure the
Event, provided, however, that such period will be extended only so long as Tenant and/or
Company diligently pursues the:cure of the Event.

2. Landlord agrees to. accept from: Company any paymient, performance, or cure required or
allowed under the Lease. However; rothing in this Rider will be construed as requiring Company ‘to
make any payments or perform any obligation under the Lease unless-and until Company takes the action
specified in Sections-4(a) and. (b) below.

3 As used in this Ridcr Not‘ice of Default means written notice specifymg the Event clai'med
Landlorrd.feoulres such Notice of Default to be malled to Company at Salata Franchlse LLC 16720
Park Row Drive, Houston, Texas 77084, Attention: Berge Slmoman or any: other ‘address of ‘which
Company notifies Landlord.

¢
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4, Tn the event Landlord claims that an Event has occurred, or in the event Company notifies
Landlord in writing that-Company wishes to take oveér possession of the Premises due to the:expiration or
Company’s termination of the. Franchise Agreement with Tenant, then, at Company’s -option, Landlord.
agrees to accept Company as ‘substitute tenant under the Lease and will cooperate with Company in
turning actual, immediate possession of the Premises over. to ‘Company. In that case, the Lease. will
remain in full force: and effect but with Company as the tenant. Company’s option to take over
possession of the Premises may be exercised only if Company or-an affiliate:or successor agrees:

(a) to assuire Tenant’s obligations to Landlord under the Lease as of the: date Company
or its affiliate or successor is given actual possession. of the Premises and until there is a further
assignment or subletting; and :

(b) to cure within a reasonable timeframe any valid Events existing as of the date actual
possession of the Premises is given to Company or'its affiliate or successor.

5. Landlord agrees that Compariy or its affiliate or successor may sublet or assign the Premmises
to a new Tenant provided Company remains liable for any obligations it has assumed pursuant. to
Subsections 4(a) and (b) above. After such an assignment or sublet, Company. will have no further
liability or obligation under the Lease as assignee, tenant, or otherwise with respect to matters that arise
after the effective:date of the assignment or'sublease, other than to certify that the new tenant.operates the
leased premises as a Salata Restaurant location.

~ 6. Tenant agrees. that, in the event Landlord 'c‘l:a_i'm_s that an Event has occurred, or in the event
any default occurs for which Company terminates. the Franchise Agreement, thén, in such event,
Company has the right to:

(a) immediate: actual possession ‘of the Premises and ‘all equipment and inventory at the
Premises, which possession Tenant. agrées to give peaceably, and which otherwise may be
obtained by Company by warrant, injunction, temporary restraining :order, summary process, or-
such other immediate legal, summary, Or equitable proceeding or action as: Company may choose.
Tenant waives-any right.to a jury in any such proceeding or action; and

(b) becomie the:tenant under'the Lease-to the exclusion of the Tenant. -

7. Tenant agrees that any default under the Lease will constitute a default under the Franchise
Agreement between. Tenant and Company.

8. Landlord agrees; if requested by ‘Company, to provide Company with all sales and. other
information Landlord may haverelated to the operation of the Tenant’s Salata Restaurant at.the:Premises.
Tenant agrees that Landlord may provide such information to-Company.

9. Landlord and Tenant. agree that the Premises will be:used only for the operation of a Salata
Restaurant, which is.cinrently a.quick service restaurant-offering for-sale various types of food, beverages
and. related products for both on and off premises consumption, such products to include, without
limitation, salads, soups, wraps and dressings, as well as other products displaying'the “Salatd” logo, all
as may-be permitted under the Franchise Agreément.

10. Landlord agiees that it shall not lease, or allowmg the sublease - of, space in the building oren

the property in or on which the Premises is located to. any person or entity for a retail food business that
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'will consist predominantly o‘f‘sqlad(s and/or wraps, meaning a retail food businiess with sales of salads
.and/or wraps-.equal to orgreater than thirty percent (30%) of total sales.

11. Landlord agrees that Tenant may, subject to‘Company’s approval, close for business on
Sundays.

12. Landlord agrees that Tenant may display Company’s trademarks and signage: at the Premises
in accordance with Company’s requirements and that, after expiration of termination 6f the Franchise
Agreement, Company may enter thé Premises in order to remove: signage and other items bearing
Company’s trademarks and otherwise to de-identify the Premises.

13. Landlord agrees that Tenant. shall have the right to alter, renovate, add, remodel, modify,
and/or change the Ptemises and/or other improvements upon the Premises as Tenant and Company may
and/or Qhange_s to the Premlses and/or 1mprovements, upon the Premlses affect the extenor, structural
elements-or foundation of the Premises, Tenant shall first obtain the: consent of the lessor, ‘which.consent
shall not be unreasonably- withheld, conditioned ot delayed.

14. Landlord agrees that Tenant may not sublet or assign ‘the. Premises, or -any part of its
'occupancy rights under the Lease, without Company’s-prior written consent:

15. Landlord -agrees that any provision under the Lease which seeks to impose any restrictions
(territorial or otherwise) on the development or opefation of othér Salata Restaurants by Tenant,
Company, or-any otherperson or-entity shall be:null.and void and of no effect whatsoever,

16. Tenant hereby covenants .and agrees to indemnify and hold Landlord and the Company:
harmless from and against any-and all loss, costs, expenses (including. aftorneys” fees), damages ¢laims
and liabilities, however caused, resulting directly or indirectly from or pertaining to the exercise by the

Company and/ot Landlord of the rights and remedies granted under this Assignment.

17. Tenant and Landlord understand that Company is entering into or has entered into a

Franchise Agreement with Tenant for the .operation of a ‘Salata Restaurant at the Premiises in reliance on

the agreements-of Tenant and Landlord contdined in this Rider.

18. The parties agree this Rider shall be construed with, and as an inteégral part of,. the Lease. In

the event of any’ conflict between a provision of this. Rider on the one hand, and a provision of the Lease:

on the othér hand, the provision set forth in:this'Rider'shall control.

IN WITNESS WHEREOF, thie; partics have duly executed and delivered this Rider as of the.

date:noted above.

[LANDLORD] [TENANT]
By: By:__
Title: o . , Title:
Date:, Date:
SALATA FRANCHISE, L1L.C
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SALATA FRANCHISE, LLC
AREA DEVELOPMENT AGREEMENT
EXHIBIT E
AREA DEVELOPER CERTIFICATION

The undersigned, personally and as -an officer(s), member(s) or partner(s) of Area Developer, as
applicable, does hereby certify that he/she has conducted an independent investigation of the business
contemplated by this Area Development Agreement and thie Salata Franchise, LLC Franchise Agreement,
and that the decision to execute the Area Development Agreement was based entirely upon the
independent mvesugatlon by the undersigned; and the unders1gned further certifies that he/she has not
relied upon, in any way, any claims.regarding potentlal sales, income, or earnings to be derived from the
business contemplated by the Franchise. Agreement and Area Development Agreement, and has not relied
upon any claims regardmg past or current sales, income or eamnings. of Franchisor or its affiliate operated
‘Salata Restaurants that' is contrary to or different from the information contdined in Franchisor’s
Franchise Disclosute: Document., The undérsigned further certifies thiat he/she understands ‘the risks
involved in this investment and Salata Franchise, LLC makes no representation ‘or guaranty, explicit or
implied, that the. Area Developer will be successful or'will recoup his/her investirient.

IN WITNESS WHEREOF, the under31gned have signed -and delivered this Certificate this

_ dayeof ;20
AREA DEVELOPER
By: ' By:
Name: Name: L
Title:___ . _ _ Title:,
By: . By:
Nameé: " Name:
Title: ' Title:
By: By:
Name:, i . Name:
Title: Title:

" Each of 'the undersigned Principals own a beneficial interest in Area Developer and has read the
Area Development Agreement, agree to be: individually bound by all obligations: of Area Developer
hereunder‘and certify the foregoing:

By: ‘ Byi_

Name:, Name:

By:_ - : By:

Name:, Name:, .
By: By:

Name:: Name: .
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EXHIBIT 5
TABLE OF CONTENTS OF CONFIDENTIAL OPERATING MANUAL

Total Pages — 642677

Section 1: Salata Knowledge (pgs. 6)

What is Salata
- Meénu
Pricing
‘Sample
Quick and Easy
Allergy Procedures
Salata’s History:
Salata’s Mission
Salata’s Core Values
Integrity
Conimitment
Teamwork
Evolving
‘Salata’s Culture

Section 2 Salata Offerings:(pgs. 25)

Fresh, full, & Fluffy
Menu Items
40+ Toppings
Lettuce
Vieggies'
Fruits:& Chegses’
Salad Dressings
Proteins
Avocadaand Artichokes
Nuts, Raisins, Cranberries, & PRasta
Soups
Bread Options:
Croutons;
Pita Chips
Croissants.
Drinks;
Black China Tea
Tropical Green Tea
Plum Cinnamen Tea
Raspberry Lemonade
Prickly Pear Lemonade
Peach L.emonade

Section 3: Food Quality and Safety (pgs. 17)

Food Quality and Saféty-at Salata
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Receiving Product
Condition of Boxes and Packaging
Appearance of:Product .
Temperatures
Freshness of Product
Storing and Rotating Products-
Date Coding
Storage Placement
FIFO.
Shelf-Life
Prepped Foods
Employee Hygiene
Hand Washing
11l Employees
Fingernails and Jewelry
Cuts, Wounds,.and Sores.
Hair Restraints
‘Clothing
Food and Drinks
Controlling Temp
‘Danger Zone
‘Thawing Food
Cooling Food
Reheating Food
Holding Food

Section 4: Cleanliness and Sanitation (pgs. 3640)

‘Cleanliness.and Sanitation

iCleaning Vs. Sanitizing
Cleaning
Sanitizing’
Required Cleaning Products
Antimicrobial Fruit and Vegetable
How to test
‘Treatment (AFVT),
Scout Pot and.Pan Detergent
Peroxide Muilti-Surface; Cleaner
66 Heavy Duty Alkaline Bathroom
‘Cleaner and Disinfectant
Greaselift
Sanifizing Wash and Walk
Medallioni
Oasis 146 Multi-Quat Sanitizer
How:to test
Hand Soap and Dispensers
Required Tools
Yellow and Green tool Process
Red Sanitizer Buckets
Blue and Pink Rags
‘Bathroom Caddy

FDD-Salata:2018v22019v1 2.



Station Cleaning Guides
Weekly Cleaning Checklist Tasks
Preyentative Mainténantce

Section 5: Hot Prep-(pgs. 180125)

Hot Prep Station

Equipment used at Hot Prep
Grill
Oveni
Rational Oven
Stove Top Burnérs
Setting Up, Hot Prep
Prepping Non-Gluten
Preparing Chicken

Refreshing Chicken

Cooking'Chicken

Cooling Down Chicken

Cutting and Mixing Chicken

Cooking Quinoa
Prepping Quinoa
Refreshing Quinoa
Falafel
Baking Falafel
Refreshing Falafel
Salmon
Salmon marinade
Baking Salmon.
Herb-Marinated Shrimp
Prepping Shrimp
Refreshing'Shrimp,
Cooking and Reheating All Soups.
Cooking Soups
Reheating Soups.
Pit:Smoked Turkey
Prepping Turkey

Prepping Gluten

FDD-Salata-2018v22019v]

Pasta
Cooking Pasta
Refreshing Pasta
Cookies
Baking Cookies
Croutons
Baking Croutons;
Pita-Chips
Baking Pita Chips
Herb-Marinated Krabmeat
Refreshing Herb-Marinated
Krabmeat ‘
Preparing; Herb-Marinated
Krabmeat




Seafood Mix
Refreshing Seafood Mix
Preppirig Seafood Mix
Baked Tofu
Refreshing Baked Tofu
Prepping Baked Tofu
Multi-Grain. Croissant
Baking Muilti-Grain Croissant
PM Prep
‘Thawing: Shrimp
Thawing, Salmon
Thawing Krabmeat
‘Thawing Tortillas,
Cutting Croutons
‘Citting Pita Bread
‘Cleaning Hot Prep Station
Cleaning Walls and Shelves
Cléaning Floors
Cleaning Rational Oven
‘Cleaning Old Oven
Cleaning the Grill
Cleaning Hood
‘Cleaning Stove Burners
Cleaning Electric Stove

Section 6: Cold Prep (pgs. 79)

Cold Prep Station
Setting Up Cold Prep
Lettuce Prep ‘

Romaine Hearts
Kale
Cabbage
Salata Mix
Cilantro:
Prep 1
Lemons
Apples
Pineapple
Ciicumbers
Edamame
Jicama
Bell Peppers
Red . Onien
Pea Sprouts
Bean Sprouts
Prep 2

~ Snow Peas,
Tomatoes
Strawberries
Grapes
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Muishrooms
Radishes
Cormn
Peas
| Avocado
PM Prep
Broccoli
Carrots
Cheddar Cheese
Parmesan Cheese
‘ Blue:Cheese
i Féta Cheese
| Eggs
Mandarin Oranges
Beets
Garbanzo:Beans
Kidney Beans
Black Beans
Sun-Dried Tomatoes
Kalamata Olives
Green Olives
‘Whole Pepperoncini
Banana Peppers
Jalapenos.
Artichokes
Prepping Pumpkin Seeds, Nuts, Dried
Cranberries, and Raisins
Pumpkin Seeds
Almonds and Walniuts
Dried:Cranberries and Raisins
‘Cleaning Cold Prep Station
Clean As You Go (CAYG)
Cleaning at End of Prep

Section 7: Line:Set Up (pgs. 50)

The.Line
‘Setting Up the-Line
Check Lirie:Cooler Temps
Cleaning Sneeze Guard
Gathering Containers, Smallwares,
‘Gloves, and Sanitizer-
Remove Cooler Lids
Flipping and Filling Line:Stations:
Dressings:
Friits & Cheesés
Veggie 2
| . Veggie 1
, ‘Toss
Pre-Toss
Proteins

|
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Fill Cheese, Fruit, and Veggie:Cooler
POS
Greeter Station.

Sweep, Mop, and Change Sanitizer

Walk the Line:

Breaking down.the Line .
Pre-Breakdown Procedurés
Breakdown Procedures

Greeter Station

Veggie Station

Fruits & Cheeses Station
Dressing Station

Protein Station

Pre-Toss Station

Toss Station

Sweep and Mop

Section 8: Dish/Bus (pgs. 75)

Dishwashing & Bussing
Setting Up Dish Station

3-Compartment Sink.
Place Sink Mats
Sanitizer Buckets:

Brew Teas.and Make Lemonades,

Teas
Lemonades

Setting:up Dining Room

Clean Sneeze Guard
‘Clean Windows and Doors
Clean Tops of Half Wall
'Clean, Booth; Tables, and Chairs
‘Booths
Chairs
Tables.

Clean Garbage Receptacle

Sweep.and Mop
‘Sweep
Mop

Placing Mats.

Setting up Drink Station and Drink Cooler

Cleaning Ice. Machine
‘Clean
Polish
Stocking Drink ‘Caddy and Drink Station

Setting Up and Cleaning Fountain Drink Machine

Seiting Up Fountain Machine
Cleaning, Fountain Machine

Cleaning Drink Station
Cleaning Drink Cooler
Stocking Drink Cooler

FDD-Salata-2618¥22019v1




Cleaning and Stocking Restrooms.
Cleaning Toilets
Cleaning Urinals
Cleanirig Sink
Cleaning Mirror
Cleaning Paper Towel Dispenser and Trash
Sweep
Mop
Stocking Toilet Paper-
Stocking Paper Towel Dispenser
Setting Up-Patio
Wipe off Tables and:Chairs
Sweeping and Picking up Trash.
Putting out Umbrellas
Bussing, Washing Dishes, and Taking out
Trash
Bussing
Bussing Dining Room
Bussing Service Line:
Changing: Garbage
Changing Garbage from Dining Room
Changing Garbage from Service Line
Washing Dishes
Washing Standard Ttems
Washing Items:(Pink Cart)
Maijntaining Brewing of Teas and
Lemonades:and Cleanliness:of Back and.
Front of Restaurant
Closing Duties:
Drink Station
Closing the: Teas and Lemonades (Canisters)
Closing the'Teas and Lemonades (Tea Tap)-
Cleaning the Drink Station (Tea Canisters) .
Cleaning the Drink Station (Tea Tap)
Cleaning Ice Machine
Removing Lemons
Removing Butter
Closing the Dining Room
“Clean Sneeze Guard
Clean Windows:and Doors
Clean Tops of Half Wall
Clean booth, Tables, and
Chairs
Booths.
Chairs.
Tables
Clean Garbage Receptacle.
Rolling Up Mats
Sweep and Mop
Sweep
Mop
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Closing the Restrooms
Cleaning Toilets
Cleaning Urinals
‘Cleaning Sink
Cleaning Mirror
‘Cleaning Paper Towel
Dispenser and Trash
Sweep
Mop
Closing the Patio
Wipe off Tables.and Chairs.
Taking Down Umbrellas
Closing Dish
Putting away Items :
Washing out 3-Compartment Sink
Take up Dish Mat
‘Sweep:
Mop
Taking:out Trash

Section 9: Line:Service (pgs. 55)

Line Service
Line Servers:
Greeter
'Guest Talk
Portioning
Secondary Duties
Veggie
Guest Talk
Sampling
Portioning :
Secondary Duties:
Eruits/Cheeses
Guest Talk
‘Sampling
Portioning
~ ‘Secondary Duty
Dressings
Guest Talk
Sampling
Portioning
Secondary Duty
Protein
Guest Talk
Sampling
Portioning,
Upselling
Secondary Duty
Pre-Toss
Guest Talk
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Sampling
Portioning
Upselling
Secondary Duty.
Toss
Guest Talk
Sampling;
Portioning
Secondary Duty
POS
Guest Talk
Promos
Additional Responsibilities of Liné Servers
Online Ordering
Kid’s:Meéal
Allergy Service

Section 10: POS (pgs. 35).

POS
Opening Register
Opening the Cash Drawer
Ringing Orders
Offerings
Promos
Gift Cards
Deléting Ttems
Receiving;Payment
Credit/Debit Catd
Gift Card
Cash
Adding Service'To Ringing up Orders
Online Orders.
Common, Cashier Situations
Swiping:Cards too Quickly or
Declined Card
POS Malfunctions
Electric or Internet Failure (Soft Copy Procedure)
POS Freezes
Looking Up Receipts (Management Function)
Voids (Management Function)
Payouts.(Management Function)
Closing POS.
~ Shift Change-End of Lunch
End of Day-Closing:

Section 11: Employee Safety (pgs-35)
Employeé Safety

Cut Prevention
Knife Safety
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Dicer and Slicer Safety

Burn Prevention

) Oven and Stove Safety
Slips, Trips, and Falls Prevention
Ladder Safety.

‘Electrical Hazards Prevention.

Electrical cord Safety
Back Injury Prevention
Proper Lifting Procedures
Procedures for on-the-job injury or illness
Cut
Bum
Falls.or Slips
Back Injury
Safety Prevention Summary

Section 12: Management Operational (pgs.:50)

Manager ‘Operational Duties

FDD-Salata-204+8%22019v1

- ‘Check Equipment

Reach-in/Drink Cooler/Walk-in Cooler
Ice Machine
Bathrooms.
Oven/Grills
AC/Hgat
Hot Water

Closing Dutiés

‘Check Email

Chicken Depletion

Prep Sheets:

Receiving and.Putting; Away Orders

Checking in 'Order

Checking Packaging condition, Temperature and Freshness of Product
Storing and rotating Product ’
Dashboard “

Logging into Dashboard

Home Sereen

‘Catering Orders

Reports: (Financial Summary: Report)

Accourts Payable '

Deposits

Individual/Group Order

Creative Request
Pre-Shift

Planning Pre-shift

Holding Pre-shift
Manager Shift Card

~ Parts of manager Shift Card

Completing and Storing Manager Shift Card
Check Production Levels, Prepping Processes, and Procedures
Temperature:Logs & RedBook

10




Temp Logs.
RedBook
Ordering
Preparing or Delivering Catering
Deposits.
Manager Trail
Manager Checklists
Transitioning Morming.and Evening Shifts
Inventory '
On-Hand
On-Hand Example
Waste
Food & Noen-Food Formulas

Section 13: Management Administrative (pgs. 25)

Management Administrative
Scheduling
Forecasting
Scheduling Templates
Employee Dévelopment
Training’
Trainihg Paths
Admin Inventory
Uniforms
Office:Supplies
Trabon
Schedule Preventative Maintenance

Section 14: Resources (pgs.. 60)

Store Diagrams
Serving Line Diagram
Dish Diagram
Cold Prep Diagram
Walk In Diagram
Freezer Diagram.
Hot:Prep Diagram
Dry Storage Diagram
Dish Storage Diagram
Online cooler Diagram
Tea Tap/Drink Station Diagram
Back of Tea Tap Diagram
Mop-Sink Diagram

Prep Sheets
Cold Prep
Hot Prep
PM Prep

Prep.Reference Charts
Cold Prep
Hot'Prep
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Manager’s Week at a Glance
Monday
Tuesday
Wednesday
Thursday
Friday
Temp Log
Weekly: Cleaning, Checklist
Monthly Admin Duties & Maintenance
Manager Shift Card
Schedule Templates.
Shelf-Life
Conversion Chart
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EXHIBIT 6

LIST OF FRANCHISEES AND AREA DEVELOPERS

Franchisees'with Open Units:as of December 31, 20472018

Fadi &.Janine Shamoun

Ara M. Simonian Salata

300'‘South Grand Ave.; Suite: LP-
0070 :

Los Angeles, California 90071
Telephone: (213) 617-1001

Shamoun Ventures LLC. On Flower; LLC
' 18080 Chatsworth St., Suite 505.S. Flower Street, # B430
C Los. Angegles, Califorriia 90071

Granada Hills, California Telephone: (213) 327-1001
91344 Telephone: (818) 832

2429 ,

Ara M. Simonian Ara M. Simonian

Salata on Grand:Corp. Salata on Fig;Corp.

735'S. Figuéroa St #121
Los: Angeles, California 90071
Telephone: (818) 728-9665

Levon Ayvazian

Fresh Salad Inc

14006 Riverside Drive #249
Sherman Oaks, California
91423 Telephone: (818) 728-

9665

David Henry Investment Group
Unbeleafable I, LLC '
265 19th Street

Atlanta, Georgia 30363
Telephone: (470)-233-7164

David Henry Investment Group.
Unbeleafable I, LLC

860 Johnson Ferry Rd

Atlanta, Georgia 30342

Telephone: (470):233-7493

Dan.& Jack Campbell

Jack Squared, LLC

140 E Gold Rd.
Schaumburg, Illinois:60173
Telephorne: (847)764-8916.

‘Telephone: (972) 839-3452

Dan & Jack Campbell Kevin Hogan & Mark Brooker
| Jack Squared, LLC Atsa Lotta Green Holding, LLC
1083 E. Lake:Cook 12220 N. MacArthur Blvd. Suite. A
| Rd. Oklahoma City, Oklahoma
Wheeling; Hlinois. 60090. Telephone: (281) 932-7161
Telephone: (847) 777-1555
Kevin Hogan & Mark Brooker Kevin Hogan & Mark Brooker
Atsa Lotta Green Holding, LLC ' Atsa Lotta.Green Holding, LLC
3000 Memorial Dr Suite 106 - 6030°S. Yale Avenue
‘Oklahoma City, Oklahoma 73120 Tulsa, Oklahoma 74135
Telephone: (281) 932-7161 Telephone: (918)392-0890
Kevin Hogan & Mark Brooker Mark Robbins
Atsa Lotta Green Holding, LLC - Pegasus Restaurant Group, LLC
1619 East 15th St 4930 Belt Line Road #110
Tulsa, Oklahoma 74120: Addison, Texas 75254
‘Telephone: (918)794-7277 ' Telephone: (972) 788-9200
| Mark Robbins | Pat Hanlon & Kasey Hanlon
PegasusRestaurant:Group, LLC G4U Restaurants, LLC
1705 N. Collins St., Bldg. 110515 N. MoPac Expwy #165A
Arlington, Texas 76011 Austin, TX 78759

' Telephone: (512)487-5497
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Joe Piro.& ‘Chad George
Edgy Veggie, LLC:

.| 6530:Gather Rd., Ste. 100
Baytown, Texas 77521
Telephone: (281)-839-7877

Pat Hanlon & Kasey Hanlon
G4U Restaurants, LLC

1335 E. Whitestone. Blvd.
Cedar Park, Texas 78613
Telephone: (512)456-0457

Joe Piro

Inspired. Greens, LLC

1907 Texas Ave S.

College Station, Texas 77840
Telephone: (979).696-6800

David & Susan Nimberger & Kyle Schomburg:
Siiltans 6f Salads, LLC

17515 Spring, Cypress Road

Cypress, Texas 77429

Telephone: (281) 213-2101

Michael Mina

Simina One Main, LLC
1201 Main #P215

Dallas, Texas 75202
Telephone: (214) 774:9431

- Michael Mina

- Simina, LLC

8307 Westchester Drive
' Dallas, Texas 75225

| Telephone: (214) 363-6991

Michael Mina
Siminapacific, LL.C

1700 Pacific, #C105
Dallas, Texas 75201
Telephone: (214).855-9898

Raul Ruiz

| Ruiz Uptown Dallas Inc.

3000 Blackburn
Dallas, Texas 75204 B
Telephone: (214) 599-8507

Gahreen Simonian.
UNT Hickory, LLC

Haroon Saleemi
Fairmont Foods, LLC

| 1200 W. Hickory St 5851 Long Prairie Rd Suite 102
Denton, Texas 76201 Flower Mound, Texas 75028
| Telephone: (940) 435-0831 Telephone: (972):355-2756

{ Raul Ruiz:

| Salata of Downtown Fort Worth, Inc.

520 .Commerce St.
| Fort Worth, Texas 76102
Telephone: (817) 885-7720

Raul Ruiz

Ruiz FFW, LLC

2864 W Berry Street

Fort Worth, Texas 76129
Telephone: (683) 312-9400

John Paul David

JPD Investments, LLC

700 Baybooek Mall, #F160
. Friendswood, Texas77546
Telephone: (281) 819-4515

Diego Garcia & Alfredo Rodriguez
Healthy Food International Dallas, LLC
3411 Preston Rd. Suite 14

Frisco, TX 75034

Teléphone: (972)294-5364

| John & Ashley Barneby )
Barneby Andrews Enterprises, LLC,
185 Heights Boulevard

Houston, Texas 77007

| Telephone: (713) 865-3515

John & Ashley Barneby
B.A.E - Riyer Oaks, LLC
1440 W. Gray St.

Houston, Texas 77019
Telephone: (713) 552-6400

| John & Ashley Barneby
B.A.E:- West U, LLC

2617 W.. Holcombe Blvd., Ste..
‘G Houston, Texas 77007
Telephone: (713) 865-3515

John Paul David

- JPD Investments, LLC'
1780 Nasa Parkway.
Houston, Texas 77058

| Telephone: (281) 532-6988
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John Paul David

Westlake Lettucelé&nm—Hay—&—Shabaaa—H&y

Piceadily-Group, LLC
14237 E. Sam Houston Pkway N suite 250

Houston, Texas 77044
Telephone: (346)773-4112

' Karen T Ma‘clnncs &.James L. Tribble

KTM Franchise, LLC
10898 Westheimer Road
Houston; Texas 77042
Telephone: (832)623-7615

Karen T. MacInnes & James L. Tribble:

Ara Simonian

KTM Greehway, LLC Simara GS, LLC

3651 Weslayan, ‘Suite #216 1201 Fannin St, #123

Houston; Texas 77027 Houston, Texas 77002

Telephione: (713) 892-5800 ' Telephione: (713) 275-1088
{ Ara Simonian Mark Robbins

Telephone:. (832)770-4693

| SIMARA, Inc. Pegasus Restaurant Group, LLC
1200 McKinney, #339 7601 N. MacArthur Blvd
Houston, Texas 77010: Irving, Texas 75063

| Telephone: (713) 739-9000 Telephone: (469) 242-6116

| Karen T. Maclnnes & James L. Tribble Kaﬂm—Haj-:—&—Shab&na—Hay
KTM Katy Franchise, LLC Winehmore-HouseJohn Paul David

» 1230 N. Mason Road, Suite #200 Kingwood Lettuce, LL.C.

- Katy, Texas 77449 4523 Kingwood Dr

' Telephone: (281) 394-9292 Kingwood, Texas 77345

: Telephone: (713) 398-4074

| John Paul David Rodney & Marine David
Pasqdena,Ven_tures, LLC Nargis Investments, Inc
4541 E. Sam Houston Pkwy S 2810 Business Center Drive, Ste:120
‘Pasadena, Texas 77505 Pearland, Texas 77584 '

Telephone: (281) 416-4112

Raul A. Ruiz

Telephone: (512)8634335

Haroon Saleemi
Ruiz International Enterprises; LLC Park Foods, LLC .
' 7317 Parkwood, Suite 195 1855 Dallas Parkway, Ste. 300
| Plano, Texas 75024 Plano, Texas 75093 )
| Telephione: (469) 241-1774 Telephone: (972) 733-1733
Pat Hanlon & Kasey Hanlon Pat Hanlon & Kasey Hanlon
G4 Restaurants, LLC: G4U Restaurants, LL.C
200 Univesity Blvd., ‘Suite 420 250 E. Basse Rd., Ste,, 111
Round Rock, Texas 78665 San Antonio, Texas 78209

Telephone: (210) 462-1466

Pat Hanlon & Kasey Hanlon
G4U Restaurants, LLC

11075 Hwy IH10 W, Suite 310
San Antonioe, Texas 78230
Telephone: (210)251-2795

Pat Hanlon &.Kasey Hanlon
G4U Restaurants, LLC

700 East:Sonterra Blvd #1107
San Antonio, Texas 78209
Telephone: (210)272-0424

Pat Hanlon & Kasey Hanlon
.G4U Restaurants, LLC:

510 NW Loop:410

San Aritoriio; Texas 78216
'Telephone: (210) 281-4320

Mark Robbins

Pegasus Restaurant Group, LLC
1241 E State Hwy 114 Suite 100
Southlake, Texas 76092
Telephone: (817) 442-1500
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Lawrence Piro
Supreme Greens, LLC

David & Natalia Carew’ | Joe Piro,
Pomidor Holdings, LLC | Dressing:on the.Side, LLC
1600 Louetta, Ste..C | 6630 Spring Stuebner Rd
Spring, Texas 77388 | Spring, Texas 77389
Telephone (281).719-0001 | Telephone: (832) 473-7700

| Eric Marchand & Amy Qually
M&FW-!»E—HB}diﬂgSJOC Piro, Vicenta Mata & | Kykinzl, LLC

| 9595 Six Pines Drive, #1010
The Woodlands, Texas 77380

Telephone: (936) 703-6194

2170 Town Sqitare Place Teélephone: (281) 465-0775
- Sugar Land, Texas 77479
 Telephone: (832) 886-4582
- Eric Marchand & Amy Qually | David & Susan Nimberger
 Kykinz2, LLC | Tomball Salad Company, LLC
. 3091 College Park Dr. Ste-290 | 14257 FM 2920:Suite #225
, The Woodlands, Texas 77384 Tomball, Texas 77377

Teleplione: (832) 559-3705

Kevin Hogan & Mark Brooker
Atsa Lotta Green Holding, LLC

15 East Sth St.

Tulsa, Oklahoma 74103
Telephone: (281)932-7161

| Haroon Saleemi
Salad Channel, LLC

Arling; on, Texas ‘
Telephone: (817)675-4349

David Henry Investment Group
Uribeleafable I, LLC
' 5150 Peachtree Parkway
“ Peachtree Comners, Georgia 30092
|

| Kevin Hogan & Mark Brooker

Atsa Lotta Green Holding, LLC
308 S. Bryant

Edmond, OK 73034

Telephone: (281) 932-7161

| Joe Piro & Chad George
Edgy Veggie, LLC

4215 Dowlen Rd Suite B
Beaumont, Texas 77706
Telephone:(409)223-1585

Franchisees' with Franchise AgreementsiSlgned No Outlet Opened as of December-31,

20172018

Nabeel Ansari, Faisal Ansari & Sophia
Ansari Designer Salad, LL.C

7324 'Miami Lakes Dr

Miami, Florida 33014

Telephone: (407) 222-6194

David Henry Investment Group
Unbeleafable Holdings; LLC

2800:O1d Milton: Pkwy

Alpharetta; Georgia 30342
Telephone: (972) 885-6998

David Henry Investment Group
Unbeleafable 11, LL.C '
905 Memorial Drive SE.
Atlanta, Georgia 30316
Telephone: (972) 885-6998

David Henry Investment Group
Unbeleafable IT, LLC
231 Peachtree St. NE, Ste. B14

Atlanta, Geotgia 30303

Telephone: (972) 885-6998

EDD-Salata-2017v2.



‘David Henty Investment/Group
| 'Unbeleafable II, LLC

11720 Medlock Bridge Rd.
Duluth, Georgia 30097
Telephone: (972) 885-6998

David Henry Investment Group
Unbeleafable.IT, LLC

4104 Roswell Rd #1100.
Marietta, Georgia.30062

. Telephone: (972) 885-6998

‘Kevin Hogan.& Mark Brooker

| Atsa Lotta Green Holding, LLC

| 7890 E. 106th Place S., Bldg., X STE. 2
Tulsa; Oklahoma 74133

| Telephone: (281) 932:7161

Davidxl\}i'mbergﬂ e, Kyler::Séh'omburgr,»,Laurie‘

Nimberge, & Jennifer Millinton
Conroe-Salad Company, LLC
' Conroe, Texas

 AtsaLettaGreentHolding, L1LC
' 15-East-5th-St--
| Fulsa;-Oldahoma 74103
‘ Telephone: (284)932-
7161832) 215-4487

Haroon Saleemi
North Dallas Foods, LLC
Allen, Texas

 Telephone: (817)675-4349

' Michael Mina

| SiminaplazaHaroen-Saleemi
| Salad-Channel, LL.C

600 North Pearl St #H101

| Dallas, TX 75201

| Telephone: (837)675-4349214) 926-1936

“‘ ‘21‘5 E» -I -“R Is -l B

' I : . e £

| Telephone:(409223-1585

|

| Michael Mina John Paul David
Siminaad, LLC League City Holdings Michael Mina
Texas Siminaplaza; L1L.C
Telephone: (214) 926-1936 600 North-Pearl- StH#HHH O

BalasFX-7520+

2515 S. Gulf Freeway
League City. Texas 77573

| Telephone: (244)926-1936713) 865-1092

KTM Cinco.Ranch, L1.C

‘9333, Spring Green.Blvd., Ste. B
Katy, Texas 77494

Telephone: (713)303-6959

“Kearen T. Maclnnes.& James L. Tribble

FDD-Salata-2017v2.




. Robert Hall & Dustin Hall
| RHDA Enterprise, INC.
354 Wiest University Drive Seuth-Texas.
McKinney, Texas 75069 Telephone(7
Telephone: (469)585-3988

Bruce Nickel

| DalSal, LLC

848 Dominion Drive, Suité 100
Katy, Texas 77450

{ Telephone: 281-646-9993

FDD-Salata-2017v2




' EXHIBIT 7
LIST OF FRANCHISEES AND AREA DEVELOPERS WHO HAVE LEFT THE SYSTEM

| Karim Haji & Shabana Haji 7 RegerAnd
'Nick &Kash Inc Figran-Martinyan. Heuston, Texas

| Winchmore House, LLC

| Piceadilly Group LLC

~ Houston, Texas

__Telephone: (818)-728-9665713) 398-4074

FDD-Salata-2018v22019v1
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David P. Chaney, CPA, P.C.
2500 E. TC Jester Blvd.
Suite 258
Houston, TX 77008
713-868-1174

INDEPENDENT AUDITOR’S REPORT

To the Mémbers:
Salata Franchise, L.L.C.

Report on the Financial Statements

I have audited the dccompanying financial statements of Salata Franchise; L.L.C:, ((the
“Company”) which comprise the balance sheets as of December 31, 2018 and 2017; and
the related statements of operations. and members’ capital, and cash. flows for the years
then ended, and the telated notes to the financial statéments.

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 America; this includes the design, implementation, and maintenance of ‘the
internal control relevant to the: preparation and fair presentation of the financial
statements that:are free from material misstatement, whether due to fraud or error.

Auditor’s Responsibility

My responsibility is to express an opinion on these financial statements based on my
audit. I conducted my auditin accordance with . audltlng standards generally :accepted in
the: United :States of America. Those standards require that I plan and perform the audit
to obtain reasonable assurance about whether the financial statements are free of material
misstatement.

An audit involves performmg procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on. the auditor’s
Ju‘dgment, including the assessment of the risks of material misstatément of the financial
statements, whether due to fraud or efror. In making those risk assessments, the auditor
considers internal control relevant to‘the entity’s preparation and fair presentation of the
financial statements in order to désign audit procedures that are appropriate in the
circumstances, but not for the purposes of expressing-an opinion on the effectiveness of
the entity’s ititernal control. Accordingly; I express no such opinien. An audit also
includes evaluating the appropriateness: of accounting policies used ‘and the
reasonableness of sighificant; accounting estimates ‘made by management, as well as
evaluating the overall presentation of the financial statements.



[ believe that'the audit evidence I have obtained is sufficient and appropriate to provide a
basis for my-audit opinion.

Opinion

-In my :opinion, the financial statements referred to abeve present fairly, in all material
respects, the finan¢ial position of Salata Franchise, L.L.C., as of December31, 2018 and
2017, and ‘the results of its operations and cash flows for the years then ended in
conforiity with accounting principles generally accepted in the United States of
America.

Houston,_ Texas
July 20, 2019




SALATA FRANCHISE, L.L.C.
BALANCE SHEETS
December 31, 2018:and 2017

ASSETS
2018 2017
CURRENT ASSETS:
Cash $ - $ 32,053
Accounts receivable- 55,065 37,702
Prepaid expense 35,000 -
Due: from related parties 3,782,410 3,625,142
Total cwrrent assets 3,872,475 3,694,897
FIXED ASSETS:
Fumiture & equipment, net.of accumulated
depreciation 6f $922 and $848, respectively. 293 -
Total fixed assets' 293 -
TOTAL ASSETS $ 3,872,768 § 3,694,897

LIABILITIES AND MEMBERS" CAPITAL

CURRENT LIABILETIES:.
Accounts payable S, 484,482 § 208,353
Bank Overdraft 171,214 -
Deferred revenue 635,000 460,000
System advertising fimd 195,924 163,147
Credit card payable 3,475 15,710
Gift.card liability 388,003 3565842
Accrued payroll 129,606 -
Accrued other expenses. 15,435 1,720
Accrued state income:tax . 2,175 7 3,000
Total current labilities 2,025,314 1,208,772
MEMBERS" CAPITAL:
Managing members 1,847,454 2,486,125
Total members' capital 1,847‘,,‘71_5:4' 2,486,125

TOTAL LIABILITIES AND MEMBERS' CAPITAL  § 3,872,768 $ 3,694,897

The accompanyinig notes arean integral part of this financial statement.



SALATA FRANCHISE, L.L:C.
STATEMENTS OF OPERATIONS AND MEMBERS' CAPITAL,
Forthe Years Ended December 31, 2018 and 2017

2018 2017
Fianchise sales $ 425,000 $ 660,000
Royalties 3,079,622 2,577,339
Totalrévenue 3,504,622 3,237,339
OPERATING EXPENSES:
Armortization, - 180.
Atea developer fees 50,566 130,929
Auto expense 94,429 77,118
Bank charges 2,959 1,986
Corplifer €xpense, 260,828 79,210
Depreciationt 73 -
Donations, 50, 480
Tnsurance 24,193 6,578
Licenses 550. 554
Management:fees ' 111,102 632,713
Marketing 149,613 189,969
Office expenses: 23,659 24,229
Payroll expenses 2,723,668 1,656,663
Product development 8,089 -
- Professional fées 361,311 156,862
Property tax. 31,370 27,052
Rent 25,000 25,000
Telephone 21,683 21,166
Training 16,265 48,185
Travel and entertainment 221,254, 147,894
Total operating:expenses. 4,126,662 3,226,768
Net income before taxes (622,040) 10,571
Gdmn on fixed asset.disposal - 937
Gift card breakage 66,514 20,216
Interest expense (5,380) (8,371)
Vendor rebates : 29,042 -
State income tax provision ~ (16,807) 488
NET INCOME (548,671) 23,841
MEMBERS' CAPITAL, beginning of period 2,486,125 2;562,284 |
Meémbers' contributions/(distributions) (90,000) (100,000)
'MEMBERS' CAPITAL, end.of period $1,847,454  $2,486,125

The accompanying notes are:an ifitegral part of this financial statement.




SALATA FRANCHISE, L.L.C.
STATEMENTS OF CASH FLOWS
For the Years Ended Decembei 31,2018 and 2017

2018 2017
CASH FLOWS FROM OPERATING ACTIVITIES
Net income/(loss) $ (548,671) $§ 23,841
Adjustments to reconcile: excess of revenues.
over expenses to net cash provided/(used)

by operating activities:
Amortization and depreciation 73 180
Decrease-(increase) in:
Accotmts receivable 17,363). 2,681)
Prepaid expense: (35,000) -
Due from related party (157,268) (519,071)
Increase (decreas¢) in:
Accounts payable 276,129 123,972
Bank overdraft 171,214 -
Deferred revenue 175,000 (15,000),
Systemadvertising find 32,777 98,650
Gift card liability 31,161 74,732
Accrued payroll 129,606 -
Accrued other expénses 13,715 40,699
Accrued state income taxes (825) (488), -
‘ NET CASH PROVIDED/(USED) BY
OPERATING ACTIVITIES 7 70;548 (175,166)
CASH FLOWS FROM. INVESTING ACTIVITIES
Fixed assets (366) 1,563
NET CASH PROVIDED/(USED) BY .
INVESTING ACTIVITIES (366) 1,563
CASH FLOWS FROM FINANCING ACTIVITIES
Credit card payable (12,235) 15,710
Distributions*to members (90,000) (100,000)
NET CASH PROVIDED/(USED) BY
FINANCING ACTIVITIES: (102,235) (84,290)
NET INCREASE/(DECREASE) IN CASH (32,053)  (257,893)
CASH AT BEGINNING OF YEAR 32,053 289,946,
CASH AT END OF YEAR $ - § 32083

The accompanying notes are an integral. part:of this financial statement.



SALATA FRANCHISE, L.L.C.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2018 AND 2017
NOTE 1 —- NATURE .OF ACTIVITIES AND SIGNIFICANT ACCOUNTING POLICIES

Nature of Qperations

‘Salata Franchise, L.L.C. (the Company) is a registered limited.liability company organized under
the. laws of the stafe. of Texas. It was organized on May 15, 2006 in Houston, Texas. The
‘Company markets and operates franchise-agreements for the “Salata’ restaurant theme.

Estimates
The preparatlon of financial statements in conformity with generally accepted ‘accounting
principlés requires management to make. estimates and assumptions that ‘affect certain reported

amounts and disclosures. Accordingly, actual results could differ from those estimates.

Amortization and Depreciation

The Company is. amortizing trademark acquisition costs over their useful lives of 10 years on. the

straight line basis and depreciating equipment over their useful lives of 5 years on thé straight line
basis.

Income Taxes

The Company has elected to be taxed 4§ an "S" corporation for fedéfal tax purposes.
Consequently, federal income taxes are not: payable by or provided for by the Company. All
federal income taxes are paid by the shareholders in respect to their proportional ownership:

Stafe income taxes are accrued and expensed.as incurred.

Cash-and Cash Equivalents

For purposes of the statement of cash flows, the Company considers all highly liquid investments.

available for current use with an initial iaturity of three months or less to be:cash-equivalents.

Concentration of Credit Risk

Financial instruments that potentially subject the Company to-concentrations of credit risk eonsist
principally of temporary cash investments. The Company places its temporary cash investments:
with banks. that are FDIC insured. As of December 31, 2018 and 2017, there were $-0--and $-0-

in.deposits that.exceeded the: FDIC insurance limit, respectively.

Accounts receivable

Accounts receivable consist of contracted amounts based on franchisee balances for royalties and.

franchise fees. As of December 31, 2018 and 2017, ‘management believes all receivables to be
collectable. Therefore, no allowance for:doubtful.accounts has been established..



' SALATA FRANCHISE, L.L.C.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2018 AND 2017

Revenue recognition,

The Company recognizes franchise sales and area development sales revenue for the sale of
‘individual franchised locations aid area wide: development agreements when all initial services
have been performed. Transaction fee revenue is recognized weekly when sales reports are.
submitted by thé franchisees..

Subseqiient Events

For the year ended December 31, 2018, the: Company has evaluated subsequent events. for
poténtial recognition and disclosure through July 20, 2019, which is the date the financial
statements were available to:be issued.

NOTE 2 - SYSTEM ADVERTISING FUND

The Company collects.a 1% advertising royalty from its franchisees. This 1% contribution is
accounted for separately to fund.a. franchise wide marketing program. Contributions te this fund.
are not an asset of the Company' and are not included in réveriué. Marketing expenditures from
this fund are booked as incurred but not shown as anexpense item of the Company. For the years
ended December 31, 2018 and 2017, advertising royalties were $1,494,543 and $648,797,
respectlvely Marketmg expenses in excess of these amounts are shown as :a current period,
expense: As of December .31, 2018 and 2017, there were $195,924 and $163,147 unexpended
funds in the advertising: fund, respectively. :

NOTE 3 —- DEFERRED REVENUE

The Companydeférs revenue from thie sales of franchise rights if they are received before -all
opening services have been. completed. As of December 31, 2018 and 2017, this totaled
$635,000 on 26 frarichise locations and $460,000 on 17 locations, respectively.

NOTE 4 — ACCOUNTS RECEIVABLE

Accounts feceivable coiisists. of royalties and advertising fees which have been earned. but not
received.. As.of December31,.2018 and 2017, they consisted of}

2017 » 2016
Royalty receivable $ 39332 § 37702
Advertising fees réceivable 15,733 -

$ 55065 § 37,702




SALATA FRANCHISE, L.L.C.
NOTES TO FINANCIAL STATEMENTES
DECEMBER 31, 2018 AND 2017

NOTE 5— RELATED PARTY TRANSACTIONS

‘The Company shares an office facility with a related party company, Additionally, personnel

from this related party perform some of the functions of the company. For the years ended
December 31, 2018 and 2017, the Company incurred the following expenses from this related

party:

2018 2017
Auto b 3043 § 19,066
Managemient fees, 111,102 632,713
Office expenses 5,872 11,641
Property taxes - 26,697
Rent 25,000 25,000
Telephone. 21,683 21,166
‘Total $ 166,700 $ 736;28-3 ,

For the years ended December 31, 2018 and 2017, this related party accounted for $238,461 and
$144,265 of system advertising fund contributions, respectively. As of December 31, 2018 and
2017, there-was.a balance due of $3,150,138 and $2 995,925 from this related party, resp,ectwely
The total of all related party recéivables as of December 31, 2018 and 2017 was $3,782,410 and
$3,625,142, respectively.

NOTE 6 —DEBT

As. of December 31, 2018, the Company had a $230,000. limit credit card with a commeicial
bank. 1t is payable: in full eyery month.. As of December 31, 2018 and 2017, the credit card had
an-outstanding balance of $3,474-and $15,710, respectively.

NOTE 7 - PLEDGED ASSETS

The Company has pledged substantially all of its assets as. collateral for borrowings: of related
party companies. As of December 31, 2018, total autherized borrowing of these loans ‘was;

- $5,059,773 with an outstanding balance of $3,452,400.

As of December 31, 2017, the: ‘Company had pledged substantially all of its assets as- collateral for
borrowings of related party companies ori a line of credit with total authorized borrowings of
$4,991,847 and an outstanding balance of $3,565,003.




SALATA FRANCHISE, L.L.C.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2018 AND 2017
NOTE 8 - SUMMARY OF FRANCHISE UNITS

The changes in franchise-ownership for fiscal years 2018 and 2017 are as follows:

Numberof franchises sold 2 23

Number-of franchises purchased 11 2

Numbei-of franchised oitlets in.operation 68 73
Number of franchisor-owned outlets in opération 11 15

NOTE 9 - GIFT'CARDS PAYABLE

The Company- offers, ‘on a system wide basis, gift cards which can be used as payment at.any
franchise location. When a gift card is sold, it is treated asideferred revenue. As:of December 31,
2018 and 2017, the outstanding balance of unused gift cards was $388,003 and $356,842,
respectively. On a periodic basis, a breakage estimate is applied against the balance for ‘the
estimated unused gift cards. For the years ended December 31, 2018 and 2017, gift card
breakage income realized was $66,514 and:$20,216; respectively.

NOTE.10 - ACCOUNTING STANDARDS TO BE ADOPTED

The Financial Accounting Standards Board (“FASB”) has issued sstandards to provide principles
within a single framework for revenue recognition of transactions involving contracts with
customers across all industries.

In May 2014, the FASB issued ASU 2014-09, “Revenue from Contracts with Customers (Topic
606)” Thé new guidance clarifies the principles used to recognize revenue for all entities. and
requires. companies to rccogmze revenue when it transfers goods or service to a customet in an
amount that reflects the consideration. to which a company expects to. be entitled. The FASB has.
subsequenitly amiended this guidance by issuing additional ASUs that provide clarification and
further guidance around areas identified as potential unplementatlon issues, including principal
versus agent considerations; licensing and identifying performance. obligations, assessing
collectability, presentation of sales taxes received from customers, noncash consideration,
contract modification and clarification of using the full retrospective approach upen adoption. All
of the standards are effective for annual and intetim périods beginning after December- 15, 2018
(the Company s fiscal year 2019). The guidance allows for either a retrospective or cumulative:
effect. transition method with early application permitted. The Company will use the modified
retrospective method of adoptlon

10



SALATA FRANCHISE, L.L.C.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2018 AND 2017

The guidance is not.expected to impact the'recognition of the largest.source of revenue, Company
royalties from franchised restaurants. However, the -adoption will have. an impact on initial
franchise fees, and advertising arrangements with franchisees.

Upon adoption, initial franchise: fees, ‘which .are currently recognized upon the opening of a
franchise restaurant, will be deferred and recognized over the term of the underlying franchise

agreement. The effeéct of the required deferral of initial franchise fees received ina given year

will be mitigated by the recognition of revenue from fees retrospectively deferred from prior

years.and thé amortization of capitalized incremerital contract costs. Upon adoption, the Company

expects, to record 'a decrease in Total Members® Equity of approximately $2,720,000 as a.

cumulative. effect adjustment reducing the opening equity. Deferred. revenue as: of January 1,

2019 (the first day of fiscal 2019) related to previously recognized initial franchise fees will be
increased by $3,550,000. The deferred revenue: resulting from the cumulative effect adjustment

‘will be amortized.over the lives-of the ifidividual franchise agreements.

Similarly, the benefits received from commissions and a portion of training costs are not separate
and distinct, from the benefits: received from the franchise right and thus those costs. will be

amortized as a reduction of revenue over the period of expected cash flows from the franchise
agreements to: which the payment relates. Currently, any costs incurred for commissions and
training are recognized within Statements of Operatlons and Members’ Capital when, the expense

is incurred. These standards require any such unamortizéd portion of costs prior to adoption to bé

presented in the Balance Sheet as an asset. Upon adoption the. Company- expects the recognition

of unamortized costs to.increase Total Assets by approximately $825,000.

‘Currently, the Company records advertising expense net of contributions from franchisees to. the
Company’s ‘advertising programs. Under the new guidance, the Compaty will include these

revenues and expenditures on a gross basis within the Statements of Operations and Members’

Capital. While.this change will materially impact the gross. amount, 6f teported franchise revenue

and costs of franchise reverue, the impact will generally be.an offsetting increase to both revenue

and expense 'such that there will not be a significant, if any, impact on operatirig income and net
income.

The Company is evaluating the impact of the. standards on the disclosures of the Company’s

revenues. Further, the Company is currently implementing internal controls related to the

recognition and presentation.of the:Company’s revenues under these. new standards.,

11
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David P. Chaney, CPA, P.C.
2500 E. TC Jester Blvd.
Suite 335
Houston, TX 77008
713-868-1174

INDEPENDENT AUDITOR’S REPORT

‘To the Members:
Salata Franchise, L.L.C.

Report on the Financial Statements

I have audited the accompanymg financial statements of Salata Franchise, L.L.C., (the
“Company”) which comprise the balance sheets as of December 31,2017 and 2016 and
the related 'statements of operations and members’ capital,, and cash flows: for the years
then ended, and the related notes:to the financial statements.

Management’s Responsibility for the Financial Statements

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

Auditor’s Responsibility

My respon51b111ty is to express .an oplmon on these financial statements based ‘on my
audit. I conducted my andit in accordance with audltlng standards generally accepted in
the United States of America, Those standards require that I plan and perform the audit
to obtain reasonable assurance about whether the financial statements are free of material
misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures. in the financial statements. The procedures selected depend on the auditor’s
judgment, inc¢luding the assessment of the risks of material misstatement of ‘the financial
statements, whethér due to fraud or error. In making those risk assessments, the auditor
considers. internal cotitrol relevant to the entity’s preparation and fair presentation of the
financial statements in order to design audit procedures that are appropriate in the
circumstances; but not for the purpeses: of expressing an-opinion on the effectiveness of
the entity’s internal control. Accordingly, I express no such opinion. An audit also
includes evaluating the appropriateness of accounting policies used and the
reaspnableness of significant accounting estimates made by management, as. well as
evaluating the. overall presentation of the financial statements.



I believe that the audit evidence I have obtained is sufficient.and. appropriate to provide a
basis for my audit opinion.

Opinion

In my opinion, the financial statements. refefred to above: present fairly, in all material
respects, the financial position of Salata Franchise, L.L.C., as of December 31, 2017 and.
2016, and the: results of its operations and cash flows for the years then ended in
conformity with .accounting principles. genérally accepted in the United Statés. of
America.

Houston, Texas
April 17, 2018



SALATA FRANCHISE, L.L.C.
BALANCE SHEETS
December 31,2017 and 2016

ASSETS
2017 2016
CURRENT ASSETS:
Cash $ 32053 § 289946
Accounts:receivable 37,702 35,021
Due fromi felted parties _ 3,625,142 3,146,613
Total current assets 3,694,897 3,471,580
OTHER ASSETS:
Trademark, net of accurnulated
amortization:of$3,825 and $3,645, respectively - 180.
‘Total other:assets - 180
TOTAL ASSETS $ 3,694,897 § 3,471,760
LIABILITIES AND MEMBERS' CAPITAL
CURRENT LIABILITIES: ,
Accounts payable $ 154266 § 84,381
Deferred revemie 460,000 475,000
‘System adveitisirig:fimd 163,147 64,497
Credit card payable 15,710 -
Gift card hability 234,177 183,409
Accruéd éxpenses 1,720 =
Accrued state ncome tax , 3,000 3,488
‘Total current liabilities 1,032,020 810,775
MEMBERS' CAPITAL:
Managing members 2,662,877 2,660,985
Total members' capital 2,662,877 2,660,985

TOTAL LIABILITIES AND MEMBERS' CAPITAL: _§ 3,694,897

$ 3,471,760

The accompanying notes.are.an integral part of this financial statement.



SALATA FRANCHISE, L.L:.C.
STATEMENTS. OF OPERATIONS AND MEMBERS' CAPITAL
For the Years Ended December 31, 2017 and 2016

2017 2016
REVENUE:
Franchise. sales $ 660,000 $1,870,000
Royalties 2,577,339 1,970,423
‘Total revénue 3,237,339 3,840,423
OPERATING EXPENSES::
Amprtization 180 331
Area developer fees 130,929 355,000
Auto expense 77,118 36,260
Bank charges: 1,986 2,657
Computer expense 79,210 1,843
Donations 480 -
Insurance 6,578 3,280
Licenses 554 6,764
Management fees 632,713 514,471
Marketing 189,969 -
Office expenses. 24,230 17,572
Payroll expenses 1,656,663 117,673
Product-development. ' - 59,362
Professional fees ©102,775 131,959
Property tax : 27,052 277
Rent 25,000 18,849
‘Telephone: 21,166 12,016
Traming. 48,185 328,522
‘Travel and entertainment 147,894 31,667
‘Total operating-expenses. 3,172,682 1,638,503
Net income beforertaxes 64,657 2,201,920
Gain on fixed asset disposal 937 . -
'Gift card breakage: 44,181 -
Interest expense 8,371 -
‘State income tax provision (488) 4,981
NETINCOME 101,892 2,196,939
MEMBERS' CAPITAL, béginning of period 2,660,985 464,046,
Meémbers" c,on&iblﬂiom/(dbﬁibdﬁom) ~ (100,000) -
MEMBERS' CAPITAL, end of period $2,662,877  $2,660,985

The accompanying notes are an integral part of this financial statement.



SALATA FRANCHISE, L.L.C.
STATEMENTS OF CASH FLOWS
For the Years Ended December 31, 2017 and 2016

CASH FLOWS FROM OPERATING ACTIVITIES
Net income/(loss) $ 101,892  $2,196,939
Adjustments to récon‘(:ﬂe excess of revenues
over expenses to net.cash provided/(used)
by operating activities:
Ammortization and depreciation 180 331
Decrease:(increase) in:
Accounts receivable (2,681) 100,984
Di¢ from related party 487,439)  (2,509,254)
Increase (decrease). in:
Accounts payable 80,516 16,258
Deférred revenue (15,000) 300,000
System,advertising find 98,650 (17,301)
Accrued state income-taxes. (488) 2,298
Gift card. liabi]ity 50,767 176,177
NET CASH PROVIDED/(USED) BY
OPERATING ACTIVITIES (173,603) 266,432
CASH FLOWS FROM FINANCING ACTIVITIES
~ Credit card payable 15,710 (5,793)
Distributionsito meinbers (100,000) -
NET CASH PROVIDED/(USED) BY
FINANCING ACTIVITIES (84,290) (5,793)
NET INCREASE/(DECREASE) IN'CASH (257,893) 260,639
‘CASH AT'BEGINNING OF YEAR 289,946 29,307
CASH AT END OF YEAR $ 32,053 $ 289,946

‘The accompahying notes are an integral part.of this financial statement.



SALATA FRANCHISE, L.L.C.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31,2017 AND 2016

NOTE 1 - NATURE OF ACTIVITIES AND SIGNIFICANT ACCOUNTING POLICIES

“‘Nature of Operations

Salata Franchise, L.L.C. (the Company) is a registered limited liability company organized under
the laws of the state of Texas. It was organized on May 15; 2006 in Houston, Texas. The
Company ‘markets-and operates. franchise agreements. for the “Salata” restaurant theme.

Estimiates
The preparation of financial statements in conformity with generally- accepted accounting

principles requires management to make estimates and assumptions ‘that affect certain reported
amounts and disclosures. Accordingly, actual results could diffet*from those:¢éstimates..

Amortization:and Depreciation

The Company is amortizing trademark acquisition costs.over their useful lives of 10 years on the
straight line basis and depreciating equipment over their useful lives. of 5 years on the straight line

‘basis.

Incomie Taxes

The: Company 'has. elected to beé taxed as an "S" corporation for federal tax purposes.
Consequently, federal income. taxes ‘are. not payable by or provided for by the Company., All
federal income taxes are paid by the shareholders in tespect to their proportional ownership.
State income taxes are-accrued and expensed as incurred.

Cash and Cash Equivalents

For‘purposes of the statement of cash flows, the Company considers all highly liquid investments
available for-cutrent-use with ‘an initial maturity of three:months or less to.be cash equivalents.

Concentration of Credit Risk

Financial instruments that potentially subject the Company to concentrations -of>credit risk consist
principally of temporary cash investments. The Company places its temporary cash investments
with banks that are FDIC insured. As of December 31, 2017 and 2016, thete were: $-0- ard
$168,922 in deposits that exceeded the FDIC insurance ,11m1t fespectively.

Accounts receivable:

......

ﬁanchlse fees As (_)f Dec/ember 31, 2017 a.nd 2016 management beheves all recelvables to be
collectable.. Therefore, no-allowance for doubtful accounts has been established.



SALATA FRANCHISE, L.L.C.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31,2017.AND 2016

Revenue recognition

The Company recognizes. franchise sales and atea development sales revenue: for the sale ‘of
individual franchised locations and area wide development agreements when all initial services.
have: been performed. Transaction fee revenue is recognized weekly when salés réports are-
submifted by the franchisees.

Subsequent Events

potentlal recognmon and dlsclosure through Apl’ll 17, 2017 which is the date the fmancxal
statements wereavailable to be issued.

NOTE 2 - SYSTEM ADVERTISING FUND

The. Company collects a 1% advertisifig royalty from its franchisees: This 1% contribution is
accounted for separately to fund a franchise. wide marketing program. Contributions to this fund
are not an 'asset of the Company and are not included in revenue. Marketing expenditures from
this fund are booked.as incurred but not shown as an expense itém of the Compary. For the years.
ended December 31, 2017 and 2016, advertising royalties were: $648,797 and $571,343,
respectively. Marketing expenses i excess of these amounts are shown as a current period
expense. As of December 31, 2017 and 2016, there were: $163,147 and '$64,497 unexpended
funds in the advertising fund, respectively.

NOTE 3 - DEEERRED REVENUE

The _C‘ompagy defers revenue wf_rom(th_e ’sdles of franchise rights' if th‘e_y are. Vr_ec;eiyed before all
opening services have been completed. As. of December 31, 2017 and 2016, this totaled
$460,000 on 17 franchise locations and $475,000 on 18 locations, respectively.

NOTE 4 - ACCOUNTS RECEIVABLE

Accounts receivable consists of royalties and franchise fees ‘which have been earned but not

received. .As of December 31, 2017 and 2016, they consisted of:

2017 2016

Royalty receivable $ 37,702 § 35021
Franchise. fees receivable _ - -

$ 37,702 § 35021




SALATA FRANCHISE, L.L.C.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31,2017 AND 2016

NOTE 5- RELATED PARTY TRANSACTIONS.

The Company shares an office: facility with a related party company. Additionally, personnel
from this related. party perform all of the functions of the company. For the years: ended
December 31, 12017 and 2016, the Company incurred the following expénsés. from this related
party:

2017 2016

Auto $ 19,066 § 33058
Marketing - 186,636
Management fees 632,713 514,321
Office expenses 11,641 -

Product development - 59,161
Property taxes 26,697 -

Rent 25,000 21218
Telephone 21,166 12,016
Training. - 328346
Total $ 736,283 $ 1,154,756

For the years ended Decémbier 31, 2017 and 2016, this related party accounted for $144,265 and
$149,438. of 'system advertising fund contributions, respectively. As.of December 31,2017 and
2016, there was a balance due of $2,995,925 and-$3,146,613 from this related party, respectively.

NOTE.6—DEBT

As of December 31, 2017, the Company had a $230,000 limit credit: card with a commercial
bank: It is payable i full every month. As. of December 31, 2017 the. credit card had an
-outstanding balance of $15,710.

NOTE7-PLEDGED ASSETS

The Company has pledged substantially all of its assets as collateral for borrowings of related
party companies. As of December 31, 2017, total authorized borrowing of these loans was
$4,991,847 with an.outstanding balance of $3,565,003.

As of December 3.1, 2016, the Company had pledged substantially all of:its assets as collateral for
borrowings of related party companies on a line of credit ‘with total authorized borrowings of
$1,351,807 and an outstanding balance of $1,329,807. As of December 31, 2017, this line of
credit no longer exists.



SALATA FRANCHISE, L.L.C.
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31; 2017 AND 2016
NOTE 8 - SUMMARY OF FRANCHISE UNITS

The:changes in franchise ownership for fiscal years 2017 and 2016 are as follows:

2017 2016
Number of franchises-sold 23 89
Number of franchises purchased 2 0
Number of franchised outlets in operation 73 42
Niiniber of franchisor-owned outlets in opération 15 14

NOTE 9— GIFT CARDS PAYABLE

franchise location. When a gift card is sold, it is‘treated as déferred revenue. As of Décémber 31,
2017 'and 2016, the outstanding balance of unused gift cards. was $294,424 and $176, 177
‘respectively. On a periodic basis, a breakage estimate is applied against the balance for the
estimated unused gift cards. For the ‘years ended December 31, 2017 and 2016, gift card

|

|

! ‘The: Company- offers, on.:a system wide basis,, gift cards which can be used as payment at any.
breakage income realized was $44,181 and $-0-, respectively:

10



RECEIPT
(YOUR COPY)

This Disclosure Document summarizes certain provisiens of the franchise agreément and area
development agreemient and other information in plain language. Read this Disclosure Document and all
agreements carefully-

‘ If we offer-you a franchise; we must provide this. Disclosure Document to you 14 calendar days
‘before you sign a binding agreement with, or make a payment to, the franchisor or an affiliate in
connection with the-preposed franchise sale:

1f we do not deliver this Disclosure Document on time -or if it contdins a false or misleading.
statement, or a material omission, a violation of federal law and state law may have occurred and should,

be reported to. the Federal Trade Commission, Washington, DC 20580 and. the appfopriate state agency,
listed on Exhibit 1.

The- name, principal business address and telephone niimber of each franchise seller offering the.

franchise is as follows: Berge Simonian, Salata Franchise, LLC, 16720 Park Row Drive, Houston, Texas
77084, (844) 725-2821; and Kevin Hogan, Liberty Development Consulting, 7935-B. Wright Road,
Houston, Texas 77041, (713) 849-1937; and,

The issuance-date of this Disclosure Document is: April7-2048July 22,2019.
See Exhibit: 1 for-our registered agents.authorized to receive service of process.

I have received & Disclosure Document dated Aprb17,2018July 22, 2019 that ‘included the
following Exhibits:

Exhibit. 1 - State: Administrators/Agents for Service of Process

Exhibit 2 — State-Specific Addendum

Exhibit 3 — Franchise Agreement

Exhibit 4 — Area Development Agreement

Exhibit 5:— Table of Contents of Confidential Operating Manual

Exlibit 6~ List of Franchiseés-and Area Developers

Exhibit 7 - List of Franchisees:and Area Developers Who Have Left the System,
Exhibit 8— Financial Statements '

Date Prospective Franchisee

Printed Name _ ]

PLEASE KEEP THIS COPY FOR YOUR RECORDS.

FDD-Salata-2018+22019v1



RECEIPT
(OUR COPY)

Th1s Disclosure Document summarlzes certam prov151ons of the franchrse agreement and area

agreements carefully

7 If we offer you a franchise, we must provide this Disclosure Document to 'you 14 calendar days.
before you sign a binding agreement. with, or make :a payment to, the franchisor or an affiliate. in
connection with the proposed.franchise sale.

If we do not deliver this Disclosure Document on time or if it contains a false or misleading
statement, or-a.material omission, a violation of federal law  and state Jaw may have occurred and should
be reported to the Federal Trade Commission, Washington, DC 20580 and thé appropriate state agericy
listed on Exhibit 1.

The name, principal'business address and teiephone number of each franchise seller offeri'ng the
77084 (844) 725—2821 and. Kevm Hogan L1berty Development Consultmg, 7935-B anht Road
Houston, Texas 77041, (713) 849-1937; and

The issuance date.of this Disclosure Document is: Aps7-20418July 22, 2019,
See Exhibit 1 for ourregistered agents authorized to receive service of process.

I have received a Disclosure Document dated Apﬂ-l—l—';’—zo-LSJuly 22, 2019 that included the
following Exhibits:

Exhibit 1 — State. Administrators/Agents for Service:.of Process

Exhibit 2 State Specific Addendum

Exhibit 3'~ Franchise Agreement

Exhibit 4 — Area Development Agreement

Exhibit 5-— Table of Contents of Confidential Operating Manual

Exhibit 6 List of Franchisees and. Area Developers

Exhibit 7 — List of Franchisees ‘and. Area Developers Who Have Left the, System.
Exhibit 8- Financial Statements

Date ) Prospective Franchisee

Printed Name
PLEASE' SIGN THIS COPY OF THE RECEIPT, DATE YOUR. SIGNATURE, AND RETURN IT TO

BERGE SIMONIAN, CEO, SALATA FRANCHISE, LLC, 16720 PARK ROW DRIVE; HOUSTON,
TEXAS 77084,

FDD-Salata-2048v22019v1



