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The franchise we offer is for the operation of quick casual restaurants featuring, and serving a variety of 
proprietary menu items and other goods, beverages and services under the trade name SANSAI Fresh 
Japanese Grill ®.
The total estimated investment necessaiy to be^n operation of a new SafiSai fr^chise ranges fr-oin 
$440,900 to $8Ol,00O. This includes the initial franchise fee of $35,O0O that must be paid to us.
We may offer to individuals or entities the opportunity to become an,Area Developer within.a specific 
geographical area. Upon signing am Area Development , Agreement, you will pay a Development Fee of 
$35,000 for your first restaurant locaition plus one-half of the multirrestaurant discounted initial franchise 
fee for each of the remaining restaurtmt locations agreed upon. Part of the Development Fee must be paid 
at the time you sign the Development Agreement. The balance is collected by us ^ payment is made by 
you of the balance owed on each of the remaining restaurants upon signing the Franchise Agreement for 
each franchise being developed. The mininium number of restaurants required by an Area.Development 
Agreement is two locations,, which requires an initial Development Fm; of $35,000 for the initial 
franchise j plus $15,000 (one-half of the $30,000 discounted fee for the second restaurant), for a total 
initial Developmrat Fee of $50,000. The maximum number of franchised locations that can be developed 
under an Area Development Agreement is negotiated and is:dependentupon the territoiy requested (See 
Item 5 for'information on further discounts available for additional restaurant locations to be opened 
under an Area Development Agreement). The: minimum total estimated to begin pperatipn.as an. Area 
Developer is $455,900 but the mtoiimum total investment will vary based upon the number of restaurants 
to be developed. (See Items 5 & 7 for additipnal information).
This, disclosure document summarizes certain provisions of your franchise agreement and other 
information in plain English (the “Disclosiu-e Document”). Read this Disclosure Document and all 
accompanying agreements carefrilly. You must receive this Disclosure Document at least 14 calendar- 
daiys before you sign a binding agreement with, or make any payment to, the fr^chisor or an affiliate in 
connection with the proposed fr^chise sale. Note, however, that no governmental agency has verified the 
information contained in this document.
You may wish to receive your Disclosure. Document in another format that is more convenient for you.
To discuss the availability of disclosures in different formats, contact the Franchise Administration 
Department at SanSai North America Franchising, LLC, 373 Van Ness Avenue, Torrance, CA 90501, 
(310)787-1888.
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The terms of your Franchise Agreement will govern youf franchise relationship. Do not rely solely upon 
this Disclosure Document to understand your Franchise Agreement. You should read and review all of 
your Franchise Agreement.carefiilly with an advisor, such asian attorney 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 fr^chising, such as “A Gonsmner’s Guide to Buying,a 
Fr^chise,” which can. help you understod how to use this disclosiue document, is available from tiie 
Federal Tirade Commission (“FTC”). You can contact the FTC at i-877-FTC-HELP or in writing at 60i3 
Pennsylvania Avenue, N\Y, Washington, D.C= 20580, You can also visit the FTC’s home page at 
www.ftc.gov for additional information. Call your state agency, listed in Exhibit G,, or visit your public 
library for dther sdurces of information oh ffanchising;
There may also be laws on franchising in your state. Ask your .state,agencies about them.

Date of Issuance:
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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: fiaiichise 
administrator before offering or selling in your state. REGISTRATION OF A FRANCHISE, BY A 
STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS 
VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT.
Call the state authority listed in Exhibit G for information about the franchisor, or about franchising in 
your state.
MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDITIONALLY 
AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN A NEW AGREEMENT WITH 
DIFFERENT TERMS AND CONDITIONS IN ORDER TO CONTINUE TO OPERATE YOUR 
BUSINESS. BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO RENEW YOUR 
FRANCHISE, IF ANY, AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN ORDER TO 
RENEW,
Please consider the following RISK, FACTORS before you bUy this; franchise:

1. THE POSSIBLE SUCCESS OF YOUR SANSAI FRANCHISE MAY BE DEPENDENT 
UPON THE LOCATION OR AREA YOU CHOOSE, THE LOCAL MARKET FOR THE PRODUCTS 
AND SERVICES OFFERED, COMPETITION AND OTHER FACTORS. THESE FACTORS, ALONG 
WITH YOUR OWN BUSINESS ABILITY IN OPERATING YOUR SANSAI FRANCHISED 
BUSINESS AND THE EXTENT TO WHICH YOU FOLLOW THE SANSAI® SYSTEM, TOGETHER 
WITH YOUR FINANCIAL AND OTHER RESOURCES, ARE THE THINGS MOST LIKELY TO 
DETERMINE YOUR POSSIBLE SUCCESS. THERE ARE NO ASSURANCES THAT YOU WILL BE 
SUCCESSFUL AND THIS IS. A SPECULATIVE INVESTMENT.

2. THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTES WITH 
US FIRST BY MEDIATION IN CALIFORNIA (IN THE COUNTY WHERE OUR HEADQUARTERS 
ARE LOCATED), AND IF THE.DISPUTE REMAINS UNRESOLVED AFTER MEDIATION, THEN 
THE DISPUTE MUST BE RESOLVED WITH US BY ARBITRATION ONLY IN CALIFORNIA (IN 
THE COUNTY WHERE OUR HEADQUARTERS ARE LOCATED). OUDOF-STATE MEDIATION 
AND arbitration MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR 
DISPUTES., IT MAY ALSO COST MORE TO MEDIATE OR ARBITRATE WITH US IN
California tbian in your own state.

3. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.
We may use the services of one or more FRANCHISE BROKERS dr refenal sources to assist us in 
selling pur franchise. A franchise broker or referral source represents us, not you. We pay this person a 
fee for Sellihgjour franchise or teferfmg you to us. You sliould be sure to do your own investiga:tion of the 
franchise.

4. YOUR TERRITORY WILL NOT BE AN EXCLUSIVE TERRITORY. YOU MAY 
FACE COMPETITION FROM OTHER FRANCHISEES, FRANCHISOR OWNED: OUTLETS, OR 
COMPETITIVE BRANDS OR DISTRIBUTION CHANNELS THAT FRANCHISOR, OR ITS 
AFFILIATES, CONTROL.

The Issuance Date of this Disclosure Docuinent is
Effective Dates of States Requiring Registration are oh the Following Page.
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State Effectivie Dates
The following states require that the Franchise Disclosure Document be registered or filed with thejstate, 
or be exempt fix)m registration: California, Havvaii, Illinois, Indiana, Maryland, Michigan, Minnesota, 
New York, North Dakota, Rhode Island, South Dakota, Virginia, Washington and Wisconsin,
If this Franchise Disclosure Document has an “Effective Date” it is registered, on file or exempt from 
registration in the following states haying fraichise registration and disclosure laws:

State EfifectiVe Date
California
Hawaii
Florida 1
Illinois
Indiana
Kentucky
Maryland
Michigan
Minnesota
New York
Nebraska 1
North D^ota 1

Rhode Island
South Dakota
Texas
Utah
Virginia
Washington
Wisconsin

In all other states not listed above, the effective date of this.Franchise Disclosiire Document is
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FRANCHISE DISCLOSURE DOCUMENT

ITEM 1. THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFITLIATES
To simplify the language, this disclosure document uses “SanSai”, ‘%e”, “us”, or “our” to mean SanSai 
North American Franchising, LLC, the fianchisor, and “yoii” or “your” to mean the individual, 
corporation or other entity that buys a SanSai franchise.
The Franchisor, Any Parents, Predecessors and Afiiliates
We conduct business under the names SANSAI® mid SANSAI Fresh Japanese Grill®^ Our principal 
place of business is 373 Van Ness Avenue, Suite 180, Torrance, CA 90501. We are a California limited 
liability company formed on November 10, 2009 under the original name, SanSai. JIC International, LLC.
SANSAI Fresh Japanese Grill-franchises were originally offered by the predecessor frjmchisor SanSai 
USA, Inc., whose principal business address was 611 S. Centra! Avenue, Los Angeles, California 90021. 
Pursuant to an Assignment for the Benefit of Creditors in 2009 the assets of the predecessor company 
(including its Marks, frmjchise agreements, assets and restaurants) were transferred to Equitable 
Transitions, Inc., a California corporation, which then sold all of the same assets to JIC Foods, LLC, a 
Delaware limited liability company ( JIG Delaware). JIC Delaware is a wholly^oWned subsidiary of Nihon 
Pacific Food, PTE, Ltd., of Singapore (“Nihon”) which has extensive experience in Asian style restaurant 
management and operations. Through additional transactions, JIC Delaware obtained and transferred the 
SanSai Marks, franchise system and franchise agreements to us^ as their wholly-owned subsidiary. In 
2009, JIC Delaware also transferred its ownership of the Fullerton,, California SANSAI restaurant to 
SanSai JlC International, Inc., a California corporation, which changed its name to JGS Development,
IrtC; on September 8,2010, and which Continues to own aind operate the Fullerton restaurant. None of 
these companies previously offered franchises of any type and there is no predecessor or affiliated 
company of SanSai North America with any responsibility to supply, service, finance,, support or assist 
SanSai North Amefica.franchises, except that certain affiliated restaurants and personnel may be used to 
assist in initial training of new franchisees. SanSai North . America is solely responsible for the operation 
of the SanSai franchise ,system and has been offering franchises only since the -date of this document.
Agent for Service of Process
Our agents for service of process and states requiring franchise registration are disclosed in Exhibit G.
The Franchises Being Offered
Our franchise involves the licensing of a distinctive, system for “quick casual” Japanese Grill restaurants. 
We offer and award to qualified applicants a franchise to operate a single SanSai restaurant using the 
SanSai marks, design and system (the “SanSai System” or “System”). We also, offer qualified persons the, 
right to operate a;specified number of SanSai franchises ih a designated territory under the terms of an 
Area Development Agreement (the “ADA”). Under the Area Development Agreement,, you must build 
out a certain number of SanSai franchises within a specified period of time. (See Item 5 ).
Market and Competition
As a SANSAI Fresh Japanese Grill franchisee,, you will be competing with other individually owned and 
Other franchised businesses offering similar pf6ducts„and services in the general vicinity of your premises. 
The food industry is a mature market with a lot of competition. Other branded restaurants may open in 
your territory and increase competition in your market.
Although there is never any guarantee of success, we believe that the: market for the products and services 
offered by our franchisees is part of a grOwirig and developing market with room for further development 
and expansion throughout the United States and other countries. The Quick Casual segment is a
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significant;p^ of the restaurant industry and you will compete with a large number of other restaurant 
chains (franchised and non-franchised), other food service providers and other area restaurants, including 
other SANSAI Fresh Japanese Grill restaurants; The success of your business will depend largely on your 
personal skills and abilities.
Industry Specific R^ulations
Federal, state: and local government entities have enacted laws, rules, regulations and ordinances which 
may apply to the operation of your SANSAI Fresh Japanese Grill restaurant, including: those which: (a) 
establish general standards, specifications and requirements for the construction, design and maintenance 
of the restaurant premises; (b) regulate, matters affecting the health, safety and welfare of your customers, 
such as general health and sanitation requirements for restaurants; employee practices concerning the 
storage, handling, cookingand preparation of food; restrictions on smokirig; availability of and 
requirements for public accommodations,, including restrooms; (c) set standards pertaining to euiployee 
health and safety; (d) set standards ,and requirements for fire safety and general emergency preparedness; 
(e) coritrol the sale of alcoholic beverages; and (f) regulate the proper use, storage and disposal of waste, 
insecticides, and other hazardous materials. You should investigate whether there are regulations and 
requirements that may apply in. the geographic area in which you are interested in locating your licensed 
business and should consider both their effect and cost of compliance. In addition to obtaining any 
applicable city or county business licenses, you must comply with all local,, state and federal laws 
pertaining to food-service businesses, including:any business, retail sales, zoning^ environmental, labor 
relations, sanitation, safety, fire, food^service, and health; codes, regulations and ordinances, as well as 
laws and regiilations relating to access by persons with disabilities. YOU we solely responsible for 
identification of and compliance with all laws, ordinances and/or regulatiotw applicable to your SanSa:i 
franchise. You should independently research and rev iew the legal requirements of the food services 
industry with your ovm attorney before you si^ any binding documents dr make any ihVestmeiitS; It also 
is your sole responsibility, on an ongoing basis, to investigate and satisfy all employment, worker’s 
compensation, insurance, corporate, tax and similar laws and regulations, since they vary from region to 
region, can change over time, and may affect;the operation of yOiir business.

ITEM 2. BUSINESS EXPERIENCE
Ronald Dharmika-Manager
Mr. Dharmika h^ been our Maiiager since November 2009. From 2006 to November 2009, he was a 
Commercial Real Estate Sales Agent for Keller Williams^ Inc., located in Los Angeles, California. He has 
also been the manager of JIC Foods, LLC,;sihce its incepltion in June 2009, and a director and the 
President Secretary aiid Chief Financial Officer of our affiliate, JGS Development, Ihc., since November, 
2009. He has been responsible for executive planning and making decisions for us and for our related 
company, JGS Development, Inc.
Jim Konstantinides - Business.Revelopment Consultaht
Jim Konstantinides is the founder and CEO of The Syros Group Inc, (TSG), vvhich has since 2008 
provided restaurant companies with formation, opening:and operational consulting and strategic planning 
services from its offices in Orange County^ California. From Dedember 2013 to the present TSG and Mr. 
Konstantinides have been the Business and DevelppmentiConsultant for SanSai and will be providing 
assist^ee to fimchisees in the development and operation oftheir restaurants in accordance with the 
SanSai franchising:tysteni.
Mikyung (Mary) Kang - Accounting/Finance Manager
Mary Kang has worked as oiir Accounting/Financial Manager and Hurnan Resources Manager since 
November 2009 and of JlC Foods, LLC, since November 2009. She also served as Accounting Manager
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of Pacific Management Ventures, Inc. located in Los Angeles, Galifomia from November 2003 to 
November 2009.
Hans Srijumnung -Training and Operations Manager
Hans Srijunmong has worked as our R&D Chef / Operations Manner since July 2016. From August 
2014 until July 2016, he was the Chef Meager for Guckenheimer managing a catering account of an 
en^neer firm of over 600 staff with a team of cooks and cashiers. From August 2013 to August 2014 he 
was a Lead Cook at UCLA,and did menu planning in collaboration with the Head Chef focusing.on Asian 
American cuisine. Hans has uniquely qualified culinary and F&B management experience.

ITEMS. LITIGATION
Except for the actions described below, no litigation is required to be disclosed in this Item:
Concluded Predecessor Litigation:
Ragsdale FACTA Class Action Litigation, Case No. 07-cv-1246, U.S. District Court, Southern District of 
California. The original franchisor, SanSai USA, Ihc. (“SanSai USA”) was naiiied as a defendant in a 
class action involving an alleged violation of the Fair and Accurate Transactions Act of 2003 (“FACTA”). 
The suit pertained to printouts on, some of the franchisees' credit card Revenues, which allegedly reflected 
an improper and illegal number of digits from the credit,card users’ account Given the significant 
potential liability resulting from many of the SanSai USA franchisees’ failure to update theif cash 
registers to the latest technology compliant with the federal rules, SanSai USA chose not to invest time 
and expense in challenging this litigation and reached a settlement with the class action plaintiffs. 
Pursuant: to the terms of the settlement, SanSai USA agreed to provide coupons to those class members 
who submitted claim forms and to pay the; class plaintiffs' attorneys fees of $39,000. Judgment was 
ordered on November 14^, 2008, approving the Settlernent Agreement as to all settling Parties (which 
excluded any parties requiring exclusion frorn the Class). An injunction was issued resulting in the 
modification of the Point of Sale software to avoid any future disputes.
SungHye Han v. Yori Suk Lipsky, Daniel A, Burns, SanSai USA, Inc,, Pacific Management Ventures, 
Inc. and Does 1 through 30, Case No. BC. 386888, filed in the Superior Court of California, County of 
Los Aiigeles, Central District on June 30^ 2008 (Second Amended Complaint). SanSai USA was named 
as a defendant in a Complaint alleging Intentional Misrepresentation, Money Had and Received, Breach 
of Fiduciary Duties^ Conversion, Negligent Misrepresentation, Breach of Contract, and Constructive 
Trust: Order. A settlement was reached among the parties on or about March of 2009 involving mutual 
releases and payment.by Defendants PMV, SanSai USA and Lipsky, to plaintiff Hanm the amount of 
$29pj000. PMV further agreed to transfer the assets of the Ventura, California SanSai restaurant to Mr.
Jae Wopng Ryoo, President of R&H Corp.
Litigation Involving Current Franchisor
Settlements:
Hitcom Corporation (“Hitcom”) vs: SanSai USA, InC:, Pacific Management Ventures, Yon Suk Lipsky, 
Daniel Bums, JIC Foods, LLC, SanSai JIC International, LLC (a former name of SanSai North America 
Franchising, LLC) et al., filed in the Superior Court of California, Lps Angeles County, as Case No. 
BC418625, on September 9, 2009. We and our parent company JIC Foods, LLC, were named as 
defendants in a suit ihyolying activities of our predecessor SanSai USA, brought by Hitcom Corporation, 
a franchisee which claimed that we and the other defendants committed a breach of contract by failing to 
develop and deliver s SanSai restaurant to them, engaged in fraud and deceit in connection with the 
alleged agreement,, and violated the California Franchise Investment Law in failing to provide a 
disclosure document and by making untme statements. Hitcom further alleged that each defendant 
Conspired engaged in a fraudulent transfer of assets' to deprive Hitcom of money which it claimed to be 
entitled. Hitcom sought damages of at least $550,000, rescission of all agreements with the defendants.
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and punitive and special damages, as well as an order setting aside the allegedly fraudulent transfers and 
restraining further transfers., We vigorpusly denied and defended against these claims on multiple 
grounds, including on the basis that the alleged agreement to build a restaurant and .the related purported 
representations were made, by other entities before we were formed, as well as other grounds. The matter 
was settled by payment of $70,000 to Hitcom oh May 21,2012.
PCAL-AH, Eun H. Eaik, Hwan Lew and Chang K. Chang (individually and collectively, “PCAL”) vs. 
SanSai USA, Inc., Pacific Management Ventures, Yon Suk Lipsky, Daniel Bums, JIC Foods, LLC, 
SanSai JIC International, LLC (former name of SanSai North America Franchising, LLC) et al.,
(Superior Court of California, Los Attgeles County, Case No. BC425129, filed on September 27, 
20lO).We and JlC Foods, LLC, our parent, and our predecessor,, SanSai USA, were named in an action 
brou^t by PCALj a fortner fianchisee of SanSai USA. PCAL claimed that we and the other defendants 
conunitted a breach of contract by failing to develop and. deliver a SanSai restaurant to them fully, timely 
and in proper condition, engaged in fi-aud and deceit in connection with the alleged agreement, and 
violated the California Franchise Investment Law in failing to provide a disclosure document and by 
making untme statements. PCAL further alleged that each defendant violated the implied covenant of 
good faith and fair dealing, engaged in a fraudulent transfer of assets and was negligent in failing to 
adequately supervise the construction of the unit, in making certain representations , about the build out 
and for faulty designs and plans. PCAL sought money damages of at least $ 1,000,000, rescission of 
contract, and punitive damages and costs. We vigorously, denied and defended against these claims on 
multiple grounds, including on the basis that the alleged agreement to build a restaurant and related 
purported representations were made by other entities before \ve were formed, as well asnther grounds. 
The matter vyas settled by payment of $80,000 to PCAL on June 6,2010.
SanSai North America Franchising, LLC., et a:l. Vs. Joy Fresh Marketing Worl4 Inc., et al., (Superior 
Court of California, Los’Angeles County, Case No. BC586781, filed on July 1, 2015 . We and JIC Foods, 
LLC,, Qur p£u-ent filed a cornplaint against Joy Fresh Marketing World, Inc., and Chang Wan ChUng, and 
other individuals for breach of Supplier’s Agreement; infiihgement of SanSai’s proprietary confidential 
intellectual properties, trademark arid trade dress; misappropriation of trade secrets; inteiitional 
interference with economic relationship and negligent interference with economic relationship by selling 
SanSai’s proprietary confidential saUces»and dressings without authorization.
The matter was Settled by the defendant’s agreement to cease and desist producing and sellirig SaniSai 
sauces and dressings and payment of $75,000 to SanSai on September 1,2016.
Neither we nor any person listed in Item 2 of the FDD is subject to any currently effective order or decree 
resulting'from a pending Or concluded action brought by a public,agency and relating to the finnchise or 
to a federal,, state or Canadian franchise, securities, antitrust, trade regulation, or trade practice law.

ITEM 4. BANKRUPTCY
No bankruptcy information is required to beidisclosed in this Disclosure Document.

ITEMS. INITIAL FEES
Initial Franchise Fee
You must pay a nonrefimdable franchise fee of $35,000 vyhen you sign the Franchise Agreement for a 
single SANSAI Fresh Japanese Grill.
Area Development Agreement
We alto offer Area Development A^eements that vvill allow qualified persons to develop additional 
restaurant locations in a designated Development Territory at progressively reduced fees. Upon signing an 
Area Development Agreement you pay an initial, lump sum, noh-refimdable Development Fee consisting
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of $35,000 for the first S^SAl Fresh Japanese Grill, plus pne-half of the reduced Initial Franchise Fee 
for each SANSAI Fresh Japanese Grill to be opened under the Area Development Agreement.
After the Initial Franchise Fee of $35,000 for the first SANSAI Fresh Japanese Grill, the fees are reduced 
to $30,000 for the second, $25,000 for the third, $20,000 for the fourth and $15,000 for the fifth and any 
additional SANSAI Fresh Japanese Grills. However, only one-half of the reduced fees are paid on signing 
the Development Agreement As an example, the total Elevelopmerit Fee for five SANSAl Fresh Japanese 
Grills is $125,000 and only $80,000 of that amount \yould bei initially paid when signing the first 
fi-anchise agreement and is credited against.the remaiinihgbalance of the Initial Franchise Fees to be paid 
for each successive franchise when signing each Franchise Agreement
This $80,000 Deyelppment Fee fpr agreeing to open five franchises is the total of: (a) $35,000 as full 
payment of the fee fPr the first restaurant; (b) plus $15,0OO (as onerhalf pf the discounted fee for foe 
second restaurant) ■ (c) plus $12,500 (as one-half of foe discounted fee for the third restammit); (d) plus 
$10,000 (as one-half of the discpunted fee for the fourth restaurant); (e) plus $7,500 (as one^hdf of the 
discounted fee, for foe fifth restaurant).
The balance due on foe fee for each of foe additional four restaurants will be paid upon the signing of 
each successive: ftanchise agreement.
For each SANSAI Fresh Japanese Grill to be developed in excess of five the initial Development Fee vyiU 
increase by an additional $7,500, which is one-half Pf foe reduced franchise fee for foPse additiPrial 
franchises.

(1) Number of 
Franchises Agreed 
To Be Opened'

(2) Total
Development
Fee Owed On
Signing
Development
Agreement

(3) Amount
Paid On
Signing i
Development 
Agreement

(4) Total Amount to: be Paid Over Time 
as You Sign the. Agreements for Each 
of the.Remaining.Franchises to be
Opened

One Franchise: $35,000 $35,000 0
Two Franchises $65,000 $50,000 $15,000 (*)
Three Franchises $90,000 $62,500 $27,500 a5k+12.5k)
Four Franchises $110,000 $72,500 $37,500 (I5k+12.5k*10k)
Five Franchises $125,000 $80,000 $45,000 (15k+12.5k+l 0kF7.5k)

(*) Npte that foe secPnd franchise has a reduced fee of $30,000 in addition to foe:$35,O00 fee for foeifirst 
franchise, fpr a tpfol Development Fee of $65,000. Hpwever, only half of the fee for foe second fr^chise 
is paid wheil signing foe Development Agreement. The remaining half ($15,000) is paid uppn signing the 
franchise agreement to ppen foe ,second franchise.
There are np pther fees you pay tP us or any affiliate before you begin operating your
business. All Initial Franchise Fees and Development Fees are folly e^ed when paid and are non- 
refondable; I
As part of our purchase of the SanSai Franchise System, an officer of foe predecessPr cPmpahy, Dan 
Burtis, claiims a right Pf first refusal for SanSai locations in foe state of Missouri, including discounted 
franchise fees and certain Pther rights of firat refiisal within that state. Otherwise, all fees charged by us 
are uniform with respect to all franchisees.
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ITEM 6. OTHER FEES

Type of Fee Amount Due Date Remarks
Weekly Continuing 
License Fee

5% of Gross Revenues 
received by you from 
the previous week’s 
operations.

Payable on Monday 
at 3 pm of each 
week with a report 
detailing;all Gross 
Revenues ® 
received during the 
previous 7-day 
week; (Monday 
through Sunday).

(1) Amounts will be debited 
electronically by Electronic
Funds Transfer (“EFT’) from 
your bank account. Subject to 
inflation adjustment.
(2) In the absence of a timely 
weeklyTeport we will debit a 
minimum fee of $500 front your 
bank accoimt and resolve any 
difference or discrepancy when 
the report is made. A $100 fee 
per occurrence of insufficient
EFT will be charged.

Interest:and Late Fees Interest is highest 
applicable legal rate for 
open account: business 
credit. (Not to exceed 
1.5% per month). 
Additionally, we may 
require you to pay an 
adrninistrative late fee 
of Fifty Dollars ($5Q) 
for each late report 
and/pr late pa5mient,

Payable on demand Interest on all amounts owed us. 
We may also require payment 
by cashier’s check for repeated 
late payments.

Successor Fee 20% , of the then-current 
Initial Franchise Fee

At the time you sign 
the Successor 
Franthise
Agreement

Marketing and 
Technology Fund Fee
(3)

2% of Gross Revenues 
of previous month or 
$785 whichever is 
greater.

Fee will be 
electronically 
debited from your 
bank in the same 
maimer as the 
Weekly Continuing 
License fee, on the
5*'' day of each 
month.

Amounts will be debited 
electronically by Elecfronic
Funds Transfer (“EFT”) from 
your account

Local Marketing 
Expenses

1.5% of Gross
Revenues for previous 
month or $500 
whichever is greater.

Must spend this 
minimum every 
month;

Paid to local vendors.
Subject to inflation adjustment.
As described 19.6 of the 
franchise agreement

Advertising
Cooperative

To be determined To be determined See Note (4) below

Insurance Will vary under As incurred If you fail to obtain the required
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TvD«ofFee<') Amount Due Date Remarks
circumstances insurance coverage for yOur 

restaurant, we may Obtain the 
coverage at your expense plus 
an administrativeffee of 15% FA
If 10.6

Tr^sfCT Fee If you transfer your 
franchise, your 
franchise agreement 
requires payment of a 
$7,500 transfer fee to 
us, and a training; fee of 
$5,000 for the transferee 
^d up to two otiiers.

At the time of your 
application for a 
transfer

The $5,000 portion for 
transferee training Will not be 
refundable once transferee 
training cominences, whether or 
not the transfer is consummated. 
(Franchise Agreement, If 14.3).

Transfer Fee - Area
Development
Agreement

$7,500 On transfer of any 
interest in the Area 
Development 
Agreement

We may, but are not required to, 
waive or reduce this fee at our 
sole discretion.

Audit Fee Cost of Audit and 
interest per month on 
understated amount.
Your Cost might range 
from $500 to $1,500 
depending on the 
complexify of the audit.

Due When billed 
following any such 
audit.

You pay this fee only if the 
audit:reflects an understatement 
of 2% or more for any audited 
month.

National Convention 
SupportFee

We niay elect to charge 
a Convention Support 
Fee not to exceed $500 
(subject to inflation 
adjustment), per 
SANSAFFresh
Japanese Grill per year.

Upon demand. Franchise Agreement, \9.1

Seminars and Training 
Conferences

Cost;of attending 
regional and national 
conferences as we 
require.

Periodic Seminars 
and Conferences 
will be held at our 
company 
headquarters in 
California Or at a 
different location of 
our choosing. These 
events will nqt 
exceed 8; days.

Fee is payable prior to 
attendance at the event and 
expenses are paid as incurred.
You will not be required to 
attend more than two such 
conferences per year.

Additional Training 
Requested by You

Currently $400 per day,, 
plusrtravel and 
expenses.

Immediately after 
notice from us.

If, at,your request, and subject to 
availability, we may send one of 
our staff members to the 
franchised business to provide 
further assistance, we will 
charge you a daily rate for diat
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type of Fee Amount Due Date Remarks
assistance, plus frie-travel 
expenses for our employee.

Costs and Attorney’s 
Fees-

Will vary under the 
circumstances.

Immediately upon 
notice from us.

You.only pay tf we succeed in 
any arbitration or litigation we 
bring against you, or in 
defending, any claim you bring 
against us..

Indemnification Will vary under the 
circumstances.

As incurred. You have to reimburse us if we 
are sued or held liable for claims 
arising out of your business.

Customer
Satisfaction/Quality 
Contt'ol Measures

To be determined. To be determined We may institute programs for 
auditing.customer satisfaction 
and/or other quality control 
measures. We may require you 
to pay programcosts.

Review and Approval 
of Supplier

$1,000 On submission by 
you of supplier for 
reyiew.

Payable only if you submit a 
proposed supplier for our 
review.

Custorriized Layout
(5)

$2,500 to $3,500 Immediately upon 
notice from us .

Payable to us only if you require 
a customized layout for the 
space you have chosen.

Point of Sale System 
Maintenance

$250 - $300 per month Paid Monthly Paid to'vendof of thesystem

Unauthorized Failure 
to Be Open

$250 per unauthorized 
day you are closed 
without written 
permission from us.

As it occurs, the fee 
will be an EFT debit 
from your bank 
account.

You pay this fee to us if you are 
not authorized to be closed.

Management Fee 
(only on default:by 
you)

$300 per day plus 
expenses.

Deducted from 
funds of yOur 
Businesses

Expenses include compensation, 
other costs, travel and Hying 
expenses of appointed manager.

Area Development 
Extension

$5,000 to $2O,0OO If schedule 
extended

Fee Varies with amount of time 
only if extended (See Item 12)

(1) All fees describe in this Item 6 are the same to each SariSai Franchise unless otherwise 
noted. All fees are imposed by and payable to us and are non-refundable unless otherwise noted. You 
must participate m^an electronic funds transfer and reporting program, which will autiiorize us to use a 
pre-authorized bank debit system.

(2) Gross Revenues includes all charges and/or Revenues which are, or cOuld be, received of 
earned by yOu (and/or any Affiliate of yours):

A. By^ at or in connection with your franchise: operations;
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B. Relating to the l^ds of goods or services available now or in the future through a
SANSAI Fresh Japanese Grill and/or distributed in association with the Marks or the SanSai System;

G. Relating to the operation of any Similar Business;
D. With respect to^ any tenants and/or subtenants of ydiirs bn the Premises (including rent 

and other lease payments); and/or
E. Widi respect to any co-branding actiyities,

All sales and/or billings, whether collected or not, will be included in Gross Revenues, with no deduction 
for credit card Or other charges. Gross Revenues does not include sales tax collected and paid when due to 
the appropriate taxingrauthority and provable customer refunds, adjustments and credits.,

(3) Marketing and Technology Fund Fee. You pay this amount to us to support the creative 
development and production by uS (Or our agents selected by us) of all print, electronic (worldwide 
websites and/or Franchisees Micro-Site), promotion, publicity, digital and other marketing and 
advertising programstas we may from time to time research, develop and provide. We reserve the right to 
decide tiie amount and nature of these expenditures and hoW, when and Where all expenditures are made 
Proceeds from the marketing fund will not be utilized for thetdirect personal benefit of any specific, 
individual Franchisee or on any pro rata basis whatsoever, but Will be utilized generally for local, regional 
or national marketing and advertising programs to support the SanSai system as a whole; (See Item 11),

(4) Advertising Cooperatives. In the future; we may form one or more local, regional or 
national cooperatives which you will be required to join if the cooperative covers your area. You may be 
required to contribute such amounts as are determined by the cooperative.

(5) Customized Layout: We will lend you basic layout plans designed for a prototype 
restaurant facility that may or may not fit the space you have chosen. The floor plan layout is the template 
for the architectural drawings and can be adapted to fit most spaces, If the layouts you receive do not 
conform to the space you have chosen we will provide a customized layout for an additional fee from 
$2,500 to $3,500 depending upon the complexity.

ITEM 7. ESTIMATED INITIAL INVESTMENT
The following chart provides an estimate OfyOur initial investinent for a single franchised SANSATFresh 
Japanese Grill and the costs necessary to begin operation of your franchised business. The estimate 
assumes that you will lease the location of your SANSAI Fresh Japanese Grill. Ranges are shown for 
sOrhe items because they depend upon factors that may Vary such.as site, location, as well as other local 
market conditions and circumstances. These costs listed in the chart are estimates Only. All fees and 
payments are non-refiindable, unless otherwise stated.or permitted by the payee; You should review these 
estimates carefully with your business advisor before malting a decision to enter into a Franchise 
Agreement.

YOUR ESTIMATED INITIAL INVESTMENT’

Desciiptioii Estimated Amount Method of 
Payment When Due

■■

To WbomPayable
Initial Franchise Fee^ $3 5,000 - (For Single 

Restaurant)^
Lump Sum Onsi^ing

Franchise
Agreement

Us

Expenses While 
Training^

$3,000 - $12,000 Lump Sum As incurred Transportation Lines, 
Hotel Facilities, etc.
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Description Estimated Amount Method of 
Payment When,Due To Whom Payable

Real Estate Lease 
Review

$i,500-$2,500 As arranged As incurred Franchisee’s
attorneys

Real Estate Deposits 
and Initial Rent*

$5,000 - $17,000: As arranged As incurred Lessor/Owner of Real 
Estate

Construction and 
remodeling^

$200,000 - $450,000 As arranged As Incurred Contractors, 
architects. Service 
Providers

Furnishings® $20,000 - $3O,O0O As.arranged As Incurred Designated Suppliers

Signage^ $7,000 - $12,0O0 Asimranged As Incurred Desi^ated Suppliers
Equipment* $100,000-$125,000 As arranged As Incurred Designated Suppliers
Inventory* $11,000-$16,000 As, arranged As Incurred Designated Suppliers
Utility Deposits, 
Permits and Alarm 
System Set-up: Fees*®

$6,000 - $25,000 Lump Sum As Incurred Utility companies, 
cities and 
municipalities

Business License*' $500-$1,000 Lump Sum As Incurred City agencies, 
normally depends 
upon the number of 
employees.

Insurance*^ $2,000 - $3,000 As Arranged As Incurred Insurance. Agencies
Legal, Accounting, 
and Insurance

$2,000 - $3,000 As Arranged As Incurred Insurance Agencies 
and Vendors

Computer
hardware/software
POSandPC*^

$9,800- 15,000 Lump Sums Upon signing 
Franchise 
Agreement; 
prior to opening

besi^ated
Suppliers/yendprs

Grand' Opening 
Marketing Program

$5,0OO As incurred As incurred Designated
Suppliers endors

Miscellaneous
Costs*-*

$3,100 - $4,500 As arranged As incurred Us/Yendors/ 
Designated Suppliers

Additional Funds - 
3 months*®

$30,000 - $45^000 As incurred As incurred Employees;
Designated Suppliers, 
Vendors

TOTAL*® $440,900-$801*000
, ■■■

;■ f-': ,
' '■ “ -= v'

(1) This table shows the estimated expenditures required to develop a single SanSai 
FrMchised Business,

(2) Upon signing ^ Area DevelopmentAgreement, you pay a. lump siun, non-refundable 
Development Fee of $35,000 forthe first SANSAI Fresh JapaneseGrill plus one-half of thelnitial 
Franchise Fee for each SANSAI Fresh Japanese Grill to be opened under the Area Development 
Agreement. This amount is credited against the Initial Franchise Fee to be paid by you for each SANSAI 
Fresh Japanese Grill upon signing each subsequent Franchise Agreement. For example, if you enter into 
an.Area Development Agreement to develop five Franchised SANSAI Fresh Japanese Grills, the
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Development Eee will be $80,000, which is $35,000 plus $15,000 (pne-half of the second restaurant 
initial fianchise fee), plus $12,500 (one-halfofthe third restaurant initial franchise fee, plus $10^000 (one- 
hnlf of fourth restaurant initial fianchise fee, and plus $7j500 (one-half of fifth restaurant initial fianchise 
fee). For each additional SANSAl Fresh Japanese Grill to be developed the initial DevelopmenlFee \yill 
continue to increase an additional $7,500;

(3) You are responsible for arranging and paying the expenses for transportation, meals and 
lodging for you and your manager whUe attending the training program. The amount you,spend will 
depend on several factors, including the distance you have to travel and the type of accottunodations you 
choose. We base this estimate upon attendance by two people,

(4) Real Estate Deposits and Initial Rent..Real estate costs can yaiy widely depending upon a 
multitude of factors related to location, including whether the property is purchased or leased, local 
market conditions, the size, type, condition and location of the property and zoning requirements. The 
size of a.typical site is between.2,00d and 2,50G square feet. These figures are based on this square 
footage at an average cost of $3.50 per square foot.

(5) The cost,of construction and refflodelingjdepends on the size and condition ofthe 
premises, the local cost of contract work and the location of your SANSAl Fresh Japanese Grill, The 
amount may be less if the; lessor provides a constructidh.allovvance of if the restaurant has imdergone any 
build-out or development before you occupy it, if applicable.

(6) Figures for Furnishings include tables, chairs, television, lights, menu bo^d, and trade
dress.

(7) One exterior and one interior sign are required and included in figures.
(8) Figures for Equipment include stoves, ice machines, sinks, hood, prep tables, 

refirigeration, fiyefs, and utensils.
(9) Figures for Inventory include Food, paper goods, menus, and miscellaneous supplies.
(10) Utility deposits figures do not include any special connection and/of tap fees, EDD, or 

sales taxes which are based upon projected sales.
(11) A beer and wine license is optional and is not included in these figures. We estimate that 

such license fees will be approximately $750 plus or minus for the application fee.

(12) You must maintain in force policies of insurance issued by carriers we have approved 
covering various risks. We may specify the types and amounts of coverage required under these policies 
and require difEerent and/or additional kinds of insurance atiany time, including excess liability insurance. 
Each insurance policy must name us and our Affiliates asi additional named insureds, will contain a 
waiver of all subrogation rights against us and our Affiliates and^any successors and assigns, and must 
provide for 30 days’ prior written notice to us of any material modifications, cancellation, or expiration of 
the policies, (See Item 8 for insurance requirement details).

(13) The cost ofthe ROS computer equijpmeht and software you will need to operate your 
fi-anchise will depend upon the manufacturer, the operating features, whether some of the equipment is 
already owned by you, whether the equipment is new or used, and whether it Is purchased or leased. The 
figures include costs for three temiinais; however, some of our units have or will have four tenhinals, and 
the costs willbe somewhat higher.

(14) Miscell^eous Costs include items such as, but not limited to ;incorporation costs and 
purchase of career apparel.,

(15) Additional Funds is an estimate of funds to coyer business (not personal) expenses during 
the first 3 months of opera;tibn of your business. You will need capital to support on^gping costs of your
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business^ such as payroll, utilities, taxes, loan payments and other expenses, to the extent that Revenues 
do riot cover business costs. This is only an estimate, and we cannot and do: not guarantee that the 
airiOUnts specified will be adequate. You may need additiorial funds during the first 3 months of initial 
operation or afterwards. We do not furnish or authorize our salespersons pf any other persons or entities 
to furnish estimates as to the capita^l or other reserve funds necessary to reach "break-even" or any other 
financial position, nor should you rely on any such estimates. The 3-month period firoih beginrtirig a 
business.covers the tune by Avhich most Franchisees are fully operational but it does not mean that you 
will have reached "break-even," "positive cash flow," or any other financial position 'in that tiineframe. In 
addition, the estimates presented relate only to costs associated with the fi^anchised business; arid do not 
cover any personal, "living," unrelated business or other expenses you may have. Although we makono 
estimates or representations regarding financial peiformance of a SanSai ftanchised business, we 
recommend that, in addition to the amouiit estiinated here, you have sufficient persorial savings and/or 
income so that you will be self-sufficient for a period of time.

(16) All of the.above figures are estiina:tes of certain initial startup expenses. They axe not all-
inclUsive as noted above, and we cannot guarantee you will not have additional expenses in startirig your 
SanSai franchised business. The total figure listed in the above chart does; not include compensation for 
your time or labor. Your costs will vary depending on such factors as: how well you follow the SanSai 
Systern; your management and marketing skills, experience and general business ability^ geographical 
location and area demographics, and local and general economic conditions.
You should review these figures Carefully with a business advisor (such as an accountant) before making 
any decision to purchase the fiunchise.

ITEM 8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES
One of bur prime objectives is to ensure quality control and to protect the goodwill and image of ftie 
SANSAI Fresh Japanese Grill franchise system. The success of our system depends upon the high 
standards, uniformity of menu items, dietary satisfaction of customers and the health and safety of 
franchise patrons. In order to achieve these high standards, you are required to sell or offer for sale all 
products^ items and Services approved by us and nofcdeviate fi-om bur standards arid specificatibns by 
offering, or selling,unapproved products, items or services,
Pursuant to the Franchise Agreement, you must bbtairi our approval for the site of ybur SANSAI Fresh 
Japanese Grill restaurant and if you are leasing the SANSAI Fresh Japanese Grill restaurant, your lease 
dbeiunentation must contaift a conditional assignment and assumption of lease as required by the 
Franchise Agreement., We also require that your landlord give written consent to the conditional 
assignment and assumption of lease and our right to cure certain defaults pf your lease should you not, do 
So.
You must: use signsj fiimishings, supplies, fixtures and equipment which comply with our standards, arid 
specifications. Specifications may include minimum standards for delivery, performance, design, and 
appearance, arid local zoriiflg, sign and bther restrictions. We formulate and modify our standards and 
specifications for products and services based upon the collective experience of our affiliates arid when 
applicable, franchisees. Our standards and specifications are described in the Franchise A^eement, the 
Operations Manual,,and other written dOcuinentS. We have the right, under the Franchise Agreement, to 
change the standards and specifications applicable to operation of the fifarichise, including standards arid 
specifications for signs, furnishings, supplies, fixtures and equipment. Ypu recognize that you rnay incur 
an increased cost to comply with these changes; however, no change will materially alter youT 
fundamental rights under foe Franchise Agreement. We will notify you of any change to our standards 
;and specifications by way of written amendirieritstofoe Operations Manual or otherwise in writing. We 
have foe right to require you to purchase certain signs, furnishings, supplies, fixtures, cbmputer hardware 
and sbftware and equipment from approved suppliera identified in the Operatiops Manual or otherwise in
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writing. We reserve the right, under the Franchise Agreement, to require you to purchase certain items 
froin us, our affiliate or an unaffiliated designated, supplier;
We provide you with a list of approved suppliers, distributors, service vendors, suggested manufacturers, 
for operating SANS Al Fresh Japanese Grill (“Approved Vendor List”) which can be found in our 
Confidential Operations Manual and a list of approved inventory, products, fixtures, furniture, equipment, 
signs, iStationery, supplies and other items or services necessary to operate SANSAl Fresh Japanese Grill 
(“Inventoiy List”). If you would like to sell or use any product, material or supply or purchase any 
products from a vendor not on either of these lists, you must notify us and may need ,td submit Samples 
and other information to us so that wexan make an informed decision as to whether the product or 
Supplier meefe ouf Standards. We currently approve suppliers upon request submitted upon our “Supplier 
Approval Form” and payment of a supplier approval fee of $1,000. Based upon inforhlation and samples 
you supply us„ we will test the hems supplied and review the proposed supplier’s financial records, 
business reputa:ti6n, delivery performance^ credit, and other information we request from you on the 
supplier. We will complete our review promptly, generally within 90 days. We have the right to revoke 
our approval of particular products or suppliers when we determine, in our sole discretion, that such 
products or suppliers no longer meet our stmdards. Upon receipt of written notice of such revocation, you 
must cease purchasing products frorn such supplier; You must use products purchased from approved 
suppliers solely in connection with the: operation of your SANSAl Fresh Japmese Grill restaurant and not 
for any competitive business purpose. Once we approve a supplier, we have the exclusive right to 
negotiate price terms directly wjA the supplier on yo.ur behalf and on behalf of all System franchisees.
We may receive'rebates from approved suppliers :from time to time as part of our purchasing negotiations 
and auditing services;
We apply the following.general criteria in approving or revoking a proposed supplier:,

(1) Ability to provide product
Quality of products arid services 

Production and delivery capacity

(2):

(3)
(4) Proximity to Franchised Restaurants in order to be able to make timely deliveries of 

product.
(5) . Dependability of the supplier.
(6) Financial capability
(7) Customer relations
(8) Concentration of purchases to obtain better prices and services.

We may inspect dr re-inspect the facilities and products of any approved ,supplier and revoke our approval 
ifthe supplier faUs to continue tomeet our criteriaand specifications. As a condition of approval, you 
and/or any supplier must reimburse us for all costs and expenses incurred by us associated with any 
testing, including travel and lodging expenses irtcuited where vvd deem it necessaiy to visit,a.supplier’s 
facilities.
Nothing contained in this Disclosure Document or in Franchise Agreement requires us to approve an 
inordinate number of Suppliers: of a given item or approve Suppliers, which, in our reasonable judgment, 
would result in.higher costs to our franchisees' or prevent, in our sole judgment. Our effective-and 
economical supervision of suppliers .
Purchasing arrangements for products, materials and supplies are in place. We will continue to negotiate 
purchase arrangements with.suppliers including price terms for the benefit of franchisees and us. The only
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material benefits you will receive for using approved suppliers, are lower prices and better services and 
quality if we are successful in our negotiations on behalf of the System.
We and our affiliates reserve the right to derive revenue from your required purchases from us or our 
approved suppliers. However, except for the receipt by us of $14,333 rebate from Coca Cola,, representing 
less than 2% of om revenue in 2018, and the receipt by us of $34,140 (5% of our gross revenue) from 
franchisees for purchase of Trademarked or Trade Secret Food Products, neither we nor any affiliate 
currently derive any revenue or other material consideration as a result of required purchases or leases.
We estimate that your required purchases and leases will account for approximately 85% - 95% of all 
purchases and leases necessaiy to establish the frjmchised business,^d approximately 70% - 80% of all 
purchases and leases necessary to operate the franchised !business ^er opening. You will not receive any 
material benefit from your use of designated or approved suppliers. Other than as described above, there 
are currently no purchasing or disfribution cooperatives in CMStence for our franchise system- We reserve 
a right to collect rebates, alfiiough there are no arrangements in place other than Coca Cola. We expect to 
derive future revenue from leases of software and will continue to derive revenue from sales of 
Trademarked or Trade Secret Food Products. All items purchased or leased in accordance with our 
specifications will representapproximately 85% - 90% of total purchases and le^es you will make to 
begin this business, and 30% to 40% of the ongoing costs to operate the business. Revenues, if any, 
derived from the sale of products through suppliersi whether in the form of rebates, commissions, license 
fees, or similar payments or similar payments will also be retained by us.
Trademarked Products
We are, nota supplier of any item other than uniforms and apparel and special sauces and certain 
Trademarked Products (“Trademarked Products”) that are uniquely developed for our menu, which bears 
our logo and private label. You must useor cany an adequate supply or representative inventory of these 
Trademarked Products. You will purchase Trademarked Products only from designated sources which 
manufacture the Trademarked Products to our precise recipe and specifications.
Trade Secret Food Products
We have developed various Trade: Secret Food Products which are unique to our brand and signature 
items in the operation of SANSAI Fresh Japanese Grill Franchise. Our proprietary and Trade Secret Food 
Producte include but ^e not limited to our signature SanSai Signature Dressings and Sauces. We are not*a 
supplier. You must use Trade Secret Food Products in the. operation at all times..
Software
We may develop special software progrmns such as accounting, inventory control^ or POS, which will be 
prqprietaiy to us and which contaihiconfidential information. Software is, subject to improvement and 
upgrade. We cannot estihiate the costyOu will incur to purchase or lease the software. We have no 
trademarked software at this time.
Insurance
You must obtain, at your expense,, and maintain insurance protecting you, us and our pfficera, directors 
and employees against any loss, liability, personal injury, death or property damage or expense 
concerning operating the SANSAI Fresh Japanese Grill as we may reasonably require. We must be named 
as Ml additional insured in each policy or policies.
The liability insurance may not be limited in any way by reason of any insurance that we may maintain. 
Within 90 days of signing the Franchise Agreement, and before you acquire interest in the real property 
on which you will develop and operate your SANSAI Fresh Japanese Grill, you must furnish us with ;an 
Accord Form Certificate of Insurance as proof of complying with our insurance requirements . The 
certificate must state that you will provide us with a 30-day vyritten notice prior to any changie in your 
policies. The certificate Will reflect proof of payment of premiums. Maintenance of the insurance and
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your performance of the obligatibns under the insurance provisions of the Franchise Agreement will not 
relieve you of our indemnification requirements set out in the Franchise Agreement. We may modify the 
minimum insurance requirements and notify you of the changes in writing,
You are«also require to obtain: worker’s compensation with limits in compliance with your state law and 
employer's liability insurance, with coverage of One Million Dollars ($1,000,000) combined single limit, 
as well as such other insurance as may be required by statute or rule of tibe ,state in which the franchised 
business is located or operated.
Additionally, you must obtain comprehensive general liability insurance and product liability insurance 
with limits of One Million Dollars ($1,000,000) combined single limit including the following coverages: 
broad form contractual liability, personal injury (employee and contractual inclusion deleted); insuring us 
andyou against all claims: suits; obligations, liabilities and damages, includiiig attorneys' fees, for actual 
or alleged personal injuries or property damage relating to the franchised business, provided that the 
required artounts herein may be modified from time to time by us to reflect inflation or future experience 
with claims; automobile liability insurance on company vehicles, including owned, hired and non-owried 
vehicle coverage, with a combined single limit of at least One Million Dollars ($1,000,000); and loss of 
income insurance (in an amount sufficient to cover the Marketing and Development Fund fees due under 
the Franchise Agreement, for a period of at least six months); rental yalue insurance; (in an amount 
sufficient to cover the rents and Other fees due the landlord and/or Merchants’ Association under the 
lease, if any, during any period of business interruption or inability to operate the restaurant) or such 
greater amounts of insurance as required by the lease for the restaurant;; additional insurance and types of 
coverage as may be required by the terms of any lease for the franchised businesSj or as may be required 
by us, including an umbrella policy with limits of One Miliion Dbllars ,($1,000,000),

All insiirance policies must be issued by carriers rated AA or better by Alfred M. Best and Company, Inc. 
who are authorized tb do business in the state where the restaurant is located, must cbntaih the types and 
minimum amounts of coverage, exclusions and maximum deductibles as we prescribe from time to time, 
must name us as additional insured, must provide fbr 30 days prior written notice to us of any material 
mbdificatibn, cancellation or expiration of such policy and must include all other provisibns we may 
require.from time to time.
Insurance policies shall indemnity both the Franchisee (as named insured), the Franchisor and any other 
party having an insurable interest in either your operations or our operations as an Additional Insured 
from an actual or alleged claim by a third party caused by or occurring in conjunction with the operation 
ofthe SANSAI Fresh Japanese'Grill or othenvise in conjunction with the conductof business by you 
pursuant to the Franchise Agreement. We reserve the right to adjust the limits bf indemnification (up br 
down) or to require you to procure and maintain other additional coverage prescribed from time to time 
by us arid issued by insurance carriers rated AA or better by Alfred M. Best and Company, Inc. We may 
increase the minimum liability protection requirements aimually and require different or additional kinds 
of insurance to reflect:inflation,, changes in standard^ of liability or higher damage awards in public; 
product or motor vehicle liability litigatioii, or other relevant change in circumstances. You shall submit 
to us aimually a copy of the certificate of, or other evidence bfr the renewal br extension of each insurance 
policy or policies. We reserve the right to reject any policy with exclusions or sub limits that are not 
satisfactory to iis.
You shall procure and maintain at your sole cost and expense a policy of Commercial Fire Insurance on a 
Special Form Basis providihg for One Hundred Percent (100%) replacement cost of your fr^chised 
restaurant. Personal Property, Leasehold Improvements and Betterments and Real Property (including 
signs and plate glass). You shall also provide Business Interruption and Extra Expense on a One Hundred 
Percent (i;00%) co-insurance basis. We shall be named as loss Payee on the Business Interruption 
coverage on a primary basis sb as tb enable you to provide us; with an uninterrupted streain of payments 
(as if you were still in operation) for a period of a minimum bf sty months.
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You shall further carry any additional insurance covering such additional risks or providing higher limits 
as we may reasonably request.
If you at any time fail or refuse to maintain in effect any insurance coverage required by us, or to furnish 
sa,tisfactoiy evidence Aereof, we at our option and in addition to its other rights, and retnedies hereunder, 
may, blit shall not be required to, obtain such insurance coverage on behalf of you, and you shall 
promptly execute any applications or other forms or instruments required to obtain any such insurance 
and pay to us, on demand, any costs and premiums incurred by us plus an administrative fee of 15% of 
that cost. (See Items 7 and 11).
Records and Reports
You mustretain for 3 years ail books and records related to your SANSAl Fresh Japanese Grill, including 
daily Sales reports, invoices, payroll records, check stubs, saleS tax records and return, cash Revenues and 
disbursement journals, general ledgers and any other financial,records that Franchisor designate or by 
law. You must submit to us before 10th of each quarter, P&L and Balance Sheet reports for the preceding 
quarter^
Advertising by Franchisee
You may not engage in any advertising program or use any other advertising, including local advertising 
placed on television, print or any other media, or prepare or use any marketing materials, unless we have 
approved it in writing. You may not make any use of internet Or any Other electronic advertising method 
without our express written permission as described in Item 11 of this document..
Computer Equipment
You must purchase Or lease business computing, faxing and printing equipment and Software as described 
in Item 11,

ITEM 9. FRANCHISEE’S OBLIGATIONS
THIS TABLE LISTS YOUR PRINCIPAL OBUGATIONS UNDER THE FRANCHISE AND 
OTHER AGREEMENTS. IT WILL HELP YOU FIND MORE DETAILED INFORMATION 
ABOUT YOtR OBLIGATIONS IN THESE AGREEMENTS AND IN OTHER ITEMS OF THIS 
DISCLOSURE DOCUMENT.

Obligation Section in Franchise Agreement 
and Area Development.Agreement

Item in Disclosure
Document

a. Site selection and acquisition/
lease

3.1-3 .2 of Franchise Agreement

4.1 of Area Development Agreement

5„7,11

b. Pre-opening purchases/leases 3.1,3,2, 3.4,4,1Q.4,10,5,1Q.6 of 
Franchise Agreement
1.1, 4.1, Area Development

5, 6, 7, 8

c. Site development and other 
pre-opening requirements

3.1,32, 3.4 and 3.5 Of Franchise 
.Agreement;
4.1 of Area Development Agreement

5,7

d. Initial and ongoing training 5.1 - 5.2,10.5 of Franchise
Agreement
6.1 of Area Development Agreement

5,11
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ObUgatipn Section in Franchise Agreement 
and Area Development Agreement

Item in Disclosure
Document

e. Opening 3.1, 3 .6 and 3 .7 of Franchise 
Agreement
4.1 of Area: Development Agreement

6,7

f. Fees 5.2, 5.3, 9.1 - 9.2, 9.4, 9.7,10.1,10.8, 
10.9, 11.1,11.3 C, 14.3 (9), 15.3 H of 
Franchise Agreement

4,5,7

g. GompliMce with standards 
and polieies/Opefatioiis Manual

1.1,2.1 D.,.2.3„3.1 -13, 4, 5.4, 10.1 
-10.2, 10.4,10.6, lU 14.3,15.3 of 
Franchise Agreement

8,11

h. Trademarks and proprietary 
information

6.1- 6.4, 8.1, 112 of Franchise 
Agreement

13

i. Restrictions on 
products/services, offered

.2.1, 2.3,10.2 Franchise Agreement 8

j. Warranty and customer 
service requirements

None None,

k. Territorial development and 
sales quotas

None 12

1. On-going product/service 
purchases

4,10.1,102,10.3 and 10.6 of 
Franchise Agreement

8

m. MaihteiiMce, appearance and 
remodeling requirernents

10.1 of Franchise Agreement 6,17

n. Insurance 10.6 of Franchise Agreement 6
o. Advertising 2 .3 , 3 .7, 11 of Franchise, Agreement 7,11
p. IndeninificatiPri 7.4 of Franchise Agreement

11.1 and 13.1 of Area Development 
Agreement

None;

q. Owner’s participation/ 
management/staffing

5,1,, 10.6 of Franchise Agreement 6,15

r. Records/Reports 12 of Franchise Agreement
12.1 of Area Development Agreement

6

s. Modification of the
Agreement

Section 19.21 Franchise Agreement 
Section 13.1 Area Development 
Agreement

Franchise Agreement - no 
niodificatibns except by 
written agreemertk but 
Confidential Operations 
Manual and System
Standards are subject to 
change.

t. Integratidh/merger clause Section 19 Franchise Agreement 
Sections 12.1 and 13.1 Area 
Development Agreement

Only terms of the Franchise 
Agreement(including 
Confidential Manuals,
System Standards, exhibits, 
and addenda), are binding 
(subject to state law). Any 
other promises may not be 
enforceable.
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dbUgation Section in Franchise Agreement 
and Area Development Agreement

Itein in Disclpsure
Document

u. Renewal 15.2 - 15.3 of Franchise Agreemeiit 6,17
V. Post-Termination obligations 8.2.17.1 - 17.4,18 of Franchise 

Agreement
7.1.12.1 of Area Development 
Agreement

17

W- NOn-Competition Covenants 8 .2,17.4 of Franchise Agreement
12.1 of Area Development Agreement

17

X. Dispute resolutions*^ 19.1 -19.8 of Franchise Agreement
12 .1 of Area Development Agreement

9,17

y. Other None None

ITEM 10. FINANCING
We do not offer direct or indirect finmcing. We do not guarantee your note, lease or obligatibn.

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

Except as listed below, we are not r^uired to provide you With any assistance.
1. Pre-Opening Assistance. Before you begin operating your franchised SANSAI Fresh 

Japanese Grill:
A. We will approve the location of your business and provide a territbty surrounding the site 

of your business >yhere we will not place another SANSAI Fresh Japanese Grill Franchisee (Item 12);
In determining whether or not to approve any site you may propose for the fr^chised business, we will 
consider siich factors as population and income level in the area, the number of comparable contiguous 
businesses, competition, zoning, general location and neij^borhood, traffic patterns, parking size, layout 
and Other physical characteristics, and available square footage.

You must select a,site for your business and submit the location for our approval within 90 days of 
signing your agreement and be conducting business at the approved location within 270 days or your 
franchise will be terminated without any refrmd of fees or expenses. We do not;own any real estate 
locations that we would lease to you and will not be responsible for locating your business site. However, 
we will recommend independent leasing services that you can enlist to assist you in finding a location to 
submit to us for approval., We will provide you with written notice of acceptance or non-acceptance of the 
proposed restaurant, site within two weeks after written notite to us of your choice of location and your 
submission to iis of the proposed lease; Acceptance of the proposed location is also dependent on our 
written approval of the lease .
Factors we consider in reviewing a proposed site include the real estate characteristics, area 
demographics, trade area population, visibility, traffic flow, available parking, accessibility, proximity to 
residential and commercial seftingSs distance aWay from competition, terms of lease, and size and 
physical condition of building.
You must obtain certification from a state approved provider as required by the relevant governing 
agencies before Opening. All matters related in,any way to Opening and operaiting your business are your 
sOle responsibility, regardless of any assistance we may choose to provide. You must obtain any 
necessary architectural and/or engineering;services required for remodeling your facility and ensure their 
compliance with local law. Neither we, nor any other person or entity associalted with us will have any
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liability for any site-relat^ or store developrnent matter; however, \ve will provide general floor plan 
specifications for you to follow. There will fae a fee from $2,500; to $3,500 payable to us if you require a 
customized layout for the space you have chosen. Once you select an architect ahd/br licensed contractor, 
vye or our designated agent will work with your architect/cqntractor to assist you in meeting our 
specifications. Alternatively, you can retain the services of our recommended architect/contractor tP 
complete the remodel of your facility .

B. We will provide you and your initial SANSAI Fresh JapaneseiGrill manager with a 
Training Program as described later in the Training portion of this section. (Franchise Agreement, Section 
5.2).

C. We will furnish you with.standards, specifications and other requirements for operating 
your SanSai Franchised Business. (Franchise Agreement, Sectioii,3 .3).

D. We will provide you with site selection guidelines at the time you.sign the franchise 
agreement.

E. We will provide you with initial and aiiy updated approved supplier and approved service 
provider lists upon.si^ing the franchise agreement.

2. Typical Length of Time to Open Your Business
The typical length of time between the signing of the Franchise A,greement and the payment of the Initial 
Franchise Fee and the opening of a Franchise is apprpxiinately 6 to 8 months. Factors affecting this length 
of time include locating a site, completion of traiinihg; construction, financing, permits Or licenses.

3. Our Obligations During the Operation Of Your SanSai Franchise. During the operation of 
your franchised SANSAI Fresh Japanese Grill:

A. We will loan you.a copy of the Confidential Franchisee Operations Manual. A copy of 
the Table of Contents to the Manuals is attached to this Disclosure Document ias Exhibit, A; (Franchise 
Agreement, Section 5.4).

B. We will provide limited guidance in the operation of your SanSai Franchised Business. 
We may provide this guidance electronically, in writing or telephonically, through training programs 
and/or on-site consultations, among other methods. (Franchise Agreement, Section 5.3);

C. We will furnish advice and guidance to you with respect to your Grand Opening 
Progr^. (Franchise Agreement, Section 3.7);

D. We will provide you a representative! to assist in the opening of your franchise for a total 
of 10 days covering a period immediately before, during and after the opening ofyour franchise.

E. We, will review and approve all advertisements and promotional items:
F. We will inodify the system, including the adoption and use of new or modified trade 

names, trademarks, service marks or copyrighted materials,, new menu items, new products,, new 
equipment or techniques.

4. Your Local SANSAI Fresh Japanese Grill Advertising Requirements.
Each month you must spend the greater of $500 or 1.5% of the previous month’s Gross Revenues fOr 
local advertising and promotion of your SANSAf Fresh Japanese Grill. We may require you to submit 
verification of your expenditures . You must also appropriately list your phone numbers and location in 
white and classified director listings and advertising. The value of discounte, coupon redemptions and/Or 
products or services given without charge may notbe used to: meet your local advertising obligation under 
this Section.
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Your advertising will be in good taste and ,conform to ethical and legal standards. You must:submit to us, 
prior to dissemination^ for our approval samples of all advertising and promotional materials for any 
media,, including the Internet. You will not use any advertising or promotional materials or programs 
without our prior written approval. We can require that a brief statement regarding the firanchise 
opportunity availability of SAfJSAI Fresh Japanese Grill be included in advertising used by you and/or 
that brochures regarding purchase of SanSai, franchises be displayed in your SANSAI Fresh Japanese 
Grill.
All use, if any, pf the Internet, World Wide Web or other electronic media by you in connection with your 
SANSAI Fresh Japanese Grill will be as specified by us. We niay require that any use be through us, 
using,a designated Intemet/Intranet Service Provider (which can be us or an Affiliate), and that all pages 
be accessed through a.designated site and/6r meet our specifications.

5. Advertising Cooperative
As of the date of this disclosure document, we have not established any local or regional advertising 
cooperatives (“Co-op Advertising Region”). If we do so in the future, you must participate in the Co-op 
Advertising Region for the region in which your Store is located. We may exempt certain franchisees 
from participation at our sole discretion. We will notify you m writing if you must join a Co-op 
Advertising Regional and the initial amount of the contributions to theCo-6p Advertising Region. We 
will determine the area of each Co-op Advertising Region.
Each Co-op Advertising Region must comply with the then current governing cooperative agreement. A 
copy of the governing documents (if bne has been, established) is available upon request. At all meetings 
of the Co-op Advertising Regions, each participating, franchisee* is entitled to one vote per SANS AI Fresh 
Japanese Grill that franchisee operates in the; Cb-op Advertising Region and we.and bur afifilia:tes are 
entitled to one vote for each company-o\vned or affiUate-owned Store in the Cp-op Advertising, Region or 
such other vote as may reasonably be determined by us.
We will determine your minimum.contribution to the Co-op Advertising Region. However,, each; Co-op 
Advertising Region may increase the contribution by majorify vote. We or our affiliate,,as applicable, will 
contribute to the Co-op Advertising Region for each of our company or affiliate-owned Stores located in 
the Co-op Advertising Regibn on the same basis as franchisees.
Each CotQP Advertising RegiPn will decide the use of funds available to it for advertising or marketing, 
subjectto our written approval. Any disputes (other thmi pricing) arising aniong or between you, other 
franchisees, and/or the Co-Op Advertising Region may be resolved by us.
Our decisions will be final and binding on all parties. No Co-op Advertising Regibn tnay appoint br pay 
from the fiinds collected l?y the Co-op Advertising Region fees or costs of, any advertising agency or 
buying group without pribr written consent. Cb-op fees will be credited tb required local advertising 
expenditures.

6, Computer, POS Hardware and Software
You must purchase, use, maintain ^d update, at your expense, software, computer and other systems 
meeting bur specifications. There are no contractual limitations on the frequency and cost of upgrades and 
updates to the systems or programs. You must comply with our then-current terms of use, policies and 
any other requirements regarding any intemet/intranet sites we establish for the SANSAI Fresh Jap^ese 
Grill franchise system.
You must obtain and maintain at your own expense accounting, sales, reporting and records retention 
systems conforming to;any requirementsisetby us. We.reserve the right to use, and to have full access ,tp, 
all cash register, computer and any other systems, and the financial information and data they contain. We 
may charge a reasonable fee for the license, modification, maintenance or support of software or any 
bther gobds and/or services that we furnish to you in related to any of the systems.
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You must use oUr approved Point oif Sale system, which is estimated to cost approximately $4^000 per 
station. You will rnaintain a service contract at a cost of $250-300 per month.
You must maintain your POS system online to allow us ^ess to system data and information., Supplier 
and/or licensor charges for Use, maintenance, support and/or updates of and to the required systems are 
payable by yOu upon receipt.
Neither vye nor any of the Franchisor^Related Persons/Entities will have any liabiliity and/or obligation 
about any failures, errors, or any other occurrences relating to any computer or system hardware or 
software without an express written waranty from Us^, even if recommended or specified by us.
You will use the QuickBodks software, which is the proprietary property of Intuit, for your business 
accounting. Intuit’s principal business address and phpne number are 2535 Garcia Avenue, Mountain 
Viewj California 94043 and (650) 944-6000. Intuit does not have, any contractual Obligation to provide 
ongoing maintenance, repairs, upgrades or updates. We estimate any upgrade to the QuickBoOks software 
would be approximately $300.
You must comply with the requirements and standard processes to maintain accurate,and up to date 
aceoimting records. You will provide monthly and other reports as determined by us, including updating 
masteffile records to comply with changes in accounting practices. As with all computer and internet 
infoimation we have complete access to all of the, information at all times.
You must purchase a fax machine, printer,, scanner and copier. We recommend, but do not require, the 
Brother MFC 9700 fax/printer/scanner/copier machine. We estimate the machine will cost approximately 
$500. You may obtairi a single machine which performs all fimctions or separate machines ftom the 
supplier of your choice.

7. Alarm, Surveillance and Music Systems
Alarm System
You are required tp install an alarm system approved by us. The keypad should be close to the employee 
entry door.
Surveillance System
We require you to install a multi-camera Surveillance system in your restauimit aS a deterrent to theft, 
documentation of incidents and monitoring your business. Your system should stream live to your smart 
phone to monitor operations.
Music System
You must install and use a music and speaker system recommended by us and Used in accordance with 
our policies and procedures.
It is best, and more cost effective, to have all of these systems purchased, pre-wired and ready Tor 
installation during initial construction. Please refer to Item 7 for costs and other information,
Our Access to Your Systems
In order to maintain high quality standards, we will reserve the right to audit and monitor each franchised 
location at any time through physical or electronic accesSi to all information of your computer systems, 
POS, surveillance and website systems and to all information referred to in this Item 11 and we reserve 
the right to Use this information and data at our discretion, for our benefit and for the benefit of the 
franchise system as a whole. We have no plans to do so but may in the future require you to pUrchase 
different or other software or hardware. In the event we require changes, you wiU receive written 
notification and be given a reasonable time in which to purchase the required software or hardware.
Confidential Operating Manual
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We will loan you one copy of our confidential operations manual (“Manual”) which contains mandatory 
^d :suggested specifications, standards and operation procedures as we: prescribe ^d may also include 
information relative to your Franchise Agreement: The Manual may be amended or modified from time to 
tirne to reflect changes in our System. You must keep the Manual confidential and current and may not 
copy any part of the Manual.
Training
You must complete our’Training Program before operating your franchised SANSAl Fresh Japanese 
Grill. The Initial Franchise,Fee covers a Training Program for you and your initial SANSAl Fresh 
Japanese Grill manager and one other person. We may charge a reasonable fee for training of additional 
and/or subsequent managers. If in our judgment any trainee fails to successfully completeiany part of the 
training program the trainee must repeatthat portion of the training program until successful completion 
of all portions, at your expierise, including the paymentto us of $300 per day of such additional training.
Initial training lasts approximately four Weeks mid will be hdd at a location designated by us. Andrew 
Su^iawan is our director of training and will conduct training. Mr. Sutjiawan’s work history is set out in 
Item 2:
You and your inanager must,attend additional and/or refresher training progrmns as We may reasonably 
require to correct, improve; and/or enhance your operations, the System and its members. In addition, vve 
can require successful completion of training by all of your supervisoiy personnel. You will be 
responsible for all travel, livmg, incidental and other expenses for you and your personnel attending the 
Training Program, repeated sessibnsfand any other voluntary or mandatory training programs, seminars or 
meetings. Trainees must also complete the Serve-Safe Food Safety Certification program or show 
evidence to us of such completion.

TRAINING SCHEDULE

day SUBJECT THEORY
(Hours)

ONTHETOB
TRAINING

(Hours)

Location

KITCHEN
1 Recipe/Mertu, Preparations, Cutting;, Portioning 1 7 Company

Facility
2 Recipe/Menu, Preparations, Cutting, Portioning 1 7 Company

Facility
3 Open-Mid Day Duties, Grill, Fry and Assembly, 

Assist,the Cook
1 [ 7 Company

Facility
4 MidrDay-Close Duties, Assist the Cook, Run the 

Kitchen
1 7 Company

Facility
5 OPEN-GLOSE Duties, Assist the Cook, Run the 

Kitchen
1 10 Company

Facility
SUSHI

6 Recipe/Menu, Preparations 1 7
Company
Facility

7 Recipe/Menu^ Preparations 1 7
Company
Facility

8 Open and Mid-Day, Roll and Nigiri, Assist the 
Sushi Chef :i 7

Company
Facility

F;O.H. {Front;of thevHpuse)
11 (CASHIER) Menu, OpemMid-Glose Dutiesi

How to Greet and Answer the Phoney Run the 
Register and Taking orders

1 7 Company
Facility

12 (SALAD) Menu/Recipe, Open-Mid-Glose 1 7 Company
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DAY

Total
Hours

SUBJECT

Duties, Prep and Display, Run the Salad Bar
(EXPO) Menu, Open-Mid-Close Duties, 
Containers, Portion, Run the Expo:
Run the FOH

RuntheFOH

MANAGERIAL
Cash Handling (Deposit), Administrative, 
Bookkeeping; Records,,and Reports
Inventory, Ordering, Hiring andCustomer 
Service
Sanitation, Cleanliness, and Food Safety, (which 
inay be conducted by a third-party company 
(such as NRFSP or Premier Food Safety). Certain 
fees will be incurred payable to the Food Safety
companies.
Rim :the Restaurant

Run the Restaurant

THEORY
(Hours)

ON THE JOB 
TRAINING 

(Hours)

|T

8

150

LOCATION

Facility
Company
Facility
Cornpany
Facility
Company
Facility

Company
Facility
Company
Facility
Company
Facility

Company
Facility
Company
Facility

We may eliminate or shorten training for persons previously trained or with comparable experience, 
however, any manager that has not successfully completed our Training Program must pass the then- 
current version of our training exam by a grade of 70% or higher.

Marketing and Technology Fund
Wb will maintain a Marketing and Technology Fund into which all franchisees will contribute 2% of 
Gross Revenues for the previous month or $785 whichever 'is greater. Several services to you are 
supported by this Fund and the amount of your fee may reasonably be increased in.response to rising 
Costs; Monthly payments to the Marketing and Technology Fund will be made through our electronic 
funds transfer system described inltem 6.
If we have company-owned units ih the future, they will not contribute to the fimd. Any stores owned 
jointly or separately by any of oiir officers of directors will hot contribute to the fund. The fund will be 
administered by us and there will be annual unaudited financial statements accounting for the placement 
of all Marketingjand Technology Fund fees. We will not receive any payment or fee for providing 
services to the filnd. Surplus funds at the end of any year will be earned over into the following year. 
Some advertising media will be generated by us and other items may be produced by selected agencies.
The Marketing Fund may be used to meet all costs of administering (including personnel and salaries),, 
directing, preparing, placing and paying for international, national, regional of local advertising to 
promote and enhance the image, identity or patronage of Stores owned by us or our affiliates and by 
licensees.

We will determine how and where the money will be spent at oiir sole discretion whether local,, regional 
or national. Marketing will not be .designated for the benefit of any specific fi^chiseci but for the benefit, 
of the system as a whole as we may determine from time to time. The Marketing and Technology Fund 
supports pur Website which also contains each franchisee’s individual Location Website. The Website is
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a key part of our marketing ‘^ool chest” for the entire franchise system. Its major purpose is to lestaLblish 
and promote the StmSai brand th^ will attract retail business for our franchisees and to provide an 
internet presence for each franchisee.
We will benefit from contacts by new fr^chisee candidates throu^ this website^ and;our franchise 
opportunity information and application pages will be present within the site. As with all other advertising 
materials, stationery and business cards, the site will also contain refereiices to the. fact that “Franchises 
Are Available” and that “Each SanSai ® Franchise Is Independently Owned and Operated.”
The Website contains all of the basic iriformatien about the franchise system and the high-quality menu 
iteins and services offered by our SANSAI Fresh Japanese Grills.
Services Provided Pursuant to the Technology and Marketing Fund Include;:
Hosting
Full Hosting and management services for your individual Location Website will be provided to give 
yoiir franchise m internet presence, includirig your business address ^d telephone ihformation, customer 
testimonials, photographs showing your personnel and store and other information about your local 
franchise. You do not have any responsibility or expense: for designing, hosting, modifying, managingor 
operating this website presence.
Access to Your Location Micro- Site
Each franchisee is provided Password Access to conduct all of its business-related E-mail Operations 
through the Location Website. However, the franchisee has no other control or management authority 
except by sending requests to the website administrator to add or subtract information to or from the site, 
as approved by us. You may utilize only the website and Internet presence provided you by us. You may 
not use any other form of website or other Internet advertising;
Eranchise Location Finder
Site visitors will find your SANSAI Fresh Japanese Grill in the Location Finder portions of the 
International Website; and yoUr Media Manager Subscription and Password will provide you access to 
downloadable print and digital marketing materials and programs administered and managed by us 
(newspaper, magaziine and direct mail advertising materials), and you will have the ability to order 
television and radio advertisements and bulk advertisihgmaterials, as may be made available by us from 
time to time. There is no cost for downloadable materials, but you must pay the cost of video duplication 
teid for the tagging, printing and ,shipping of all ordered materials.
If any automatic electronic funds withdrawal is denied and remains unpaid for a period of seven days, 
your subscription password account will be deactivated. We reserve the right to make reasonable 
increases in the Marketing and Technology Fund Fee if we deem it necessary to do so because of 
increased costs to us.
We may develop proprietaiy sofrw^ or alternate sources to provide your Location Website hosting 
and/or other services. If so, we Or our designee shall license the»software to you and we may need to make 
a reasonable incre^e in the Marketing and Technology Ftmd Fee as a result. You agree to pay the 
increased fee required by us,and you will comply with all specifications and standards as prescribed by us 
from time to time in the Operations Manual.
We will,also provide you information on our approved Advertising and Graphic Design Provider; In 
addition to the hlaterials approved by us pursuant to the Marketing and Technology Fund, you may 
request the Provider to create advertising materials bn yOur behalf. If you do, you must pay the Provider 
directly for the total cost of any such materials and the materials must be approved by us prior to being 
ordered by you.
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We will decide the amount and nature of all expenditures of the Marketing arid Technology Fund and 
how and where all expenditures aremade. In accordance with Section 16 of the Franchise Agreement 
services provided pursuant to this fund may be deactivated upbti.a franchisee’s failure to pay the monthly 
fee in a timely manner and will be reinstated only vyhen payments and penalties are brou^t current.

Gift Card Program
We have la program for all franchisees to sell or otherwise issue gift cards or certificates (together “Gift 
Cards”). You must participate by offering Gift Cards to your customers and honoring all Gift Cards 
presented to you as pa3fment;for products, regardless of whether the Gift Card was issued by you or 
another SANSAI Fresh Japanese Grill. You shall sell, issuer and redeem (without any offset against any 
License Fees) Gift Cards in accordance with procedures and policies specified by us in the Manual or 
otherwise in writing.
We do not maintain any other Advertising or Marketing Fund or any Advertising Council or Gooperaitive 
of any kind.
The SanSai Franchise Operations System
The Franchise Operations System (FOS) is the company-wide'communication system provided by us 
through the Website to enable tiniely and efficient transfer of infomiation, instruction, training, 
conferences and overall management and comrnunication pulses with our fianchisees. This program is 
provided to you with free password access. We; reserve the ri^t to alter or eliminate this system and/or to 
substitute another system or method, as‘we may determine.
QuickBpoks Accounting Application
We require you to use QuickBoOks as the accounting application for your franchise, The software is 
owned .and developed by Intuit and is an online service; We lease the software from an authorized' 
QuickBooks hosting provider and the monthly fee is currently included in your Marketing and 
Technology Fund Fee payraent to us. Any increase to us in the cost ofthis service may resultdn a 
corresponding increase in yOur Marketing and Technology Fund Fee.

You must comply With the requirements and standard processes to maintain accurate and up to date 
accounting records. You will provide monthly and other reports as determined by us, including updating 
master file records to cOniply with chalnges in accounting practices. As with all computer and internet 
information we have coinplete access to all of the information at all times.
The accounting support we provide-includes responses to-questions.related to the accounting standards 
and general use Of the software. The technical support for the software is provided by the QuickBOoks 
hosting vendor.
SANSAI System Standards
We may eValuate your SANSAI Fresh Japanese Grill (including inspections, field service visits, customer 
cpmments/surveys and secretishopper reports) for compliance with SanSai System Standards using the 
same methodology and.scoring system as we use to evaluate any SANSAI.Fresh Japanese Gril] owned 
and/or operated by us and/or our Affiliates. Your SANSAI Fresh Japanese Grill will receive a System 
Standards Score for categories being scored at.that time. We will compare your scores with the average 
score in each category as achieved by other SANSAI Fresh Japanese Grill (may inciude>cpnapany-owned 
Outlets) in other geographic areas as we believe appropriate for evaluation purposes.

ITEM 12. TERRITORY
We will grant you a geographic area in which to operate your SANSAI Fresh Japanese Grill (the 
“Protected Territory”)- The typical territOiy granted to each franchisee is an area with a 2-miie radius
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from the approved site or having a daytime population of at least 1OO-OOO people, whichever is the lesser 
area; however, in more rural areas your Protected Territory may consist of a larger boundary tmd in a 
more densely populated metropolitan area (particularly in mid-city districts) we will negotiate with you 
the Size of your “Protected Territory.” Depending on drech^cteristiCs of your approved location, one of 
the above classifications will apply.
At the time of granting your Protected Territory we reserve the absolute right to adjust the territorial 
boxind^ies ds we determine to, be: necessary in our sole discretion. The boundaries of your Protected 
Territory may also depend upon topographical features which clearly define a contiguous area, like rivers, 
lakes, mountains, major freeways, etc.
You are required to select a proposed site within the designated Site Selection .Area within 90 days frorn 
the date of signing the Franchise Agreernent (the Site Selection Period). You must subrnit a proposed site 
location within the first 45 days of the Site Selection Period. We will notify you of our acceptance or 
rejection of any proposed Site within 30 days of our receipt of all information we request concerning the 
site. However, if you have submitted .a proposed Site to us later than the 45-dny period, or for which we 
require further information from you, and we have not notified you of our acceptance or rejection before 
expiration of the. Site Selection period, we will have 3 0 additional days to notify you of our decision.
The Protected Territory will be designated by us once the store location is accepted by us and We have 
approved of your proposed lease and will be described iii Exhibit 2.2 to the Fraiichise Agreement. Once a 
proposed Site has been selected>and lease negotiations, entered into, a copy of llie lease must be provided 
to us for opr review and approval prior to execution. Our approval of the lease indicates only that We 
believe that its terms fall within the acceptable criteria we have established as of the time of our approval. 
(Franchise Agreement - Section 3, and Exhibit 3 .2B). You may riot relocate your SANSAI Fresh Japanese 
Grill without our prior written approval,
We will riot sell another franchise or open a company-owned SANSAI Fresh Japanese Grill in your 
Protected Area during the tenri of the Franchise Agreemerit. We may develop, use, and license within or 
outside your Protected Territory other products or services involving Marks other than those used iri 
connection with the Systeiri. You may not solicit or market outside your Protected Territory by means of 
(a) Direct marketing by telephone, mail, flyers or other means; Or (b) Any inarketing iriethod targeting 
anywhere Outside your Protected territory, except for our written approval of television, radio and print 
advertising media that may irieidentally be covered by such adveftising. If a city is located partially within 
your Protected Territory, then you may utilize the name,of the city m your marketing methods and 
materials.
Except by written agreement with Us you do riot receive the right to acquire, or open, additional SANSAI 
Fresh Japanese Grills vyithin your Protected Territory.

Rights We Reserve: Franchise Agreement
Your Protected Territoiy is not exclusive; We retain (in our sole discretion) the right to:

1, establish, and grant to Other franchisees the right to establish SANSAI Fresh Japanese 
Grill franchises anywhere outside the Protected Territory^ on such terms arid conditions as we deem 
appropriate (even immediately Outside the border of the Protected Territory), but not witiiin the Protected 
Territory of your SANSAIFreSh Japanese Grill you open under the Franchise Agreeriient and continue to 
operate under it;

2. operate, and grant franchises to others to operate businesses, whefher-inside or outside the 
Protected Territory, specializing in the sale of products or Services, other than a Competitive Business or a 
SANSAI Fresh Japanese Grill, usmg soine of toe Marks and/Or all Of toe Marks pursuant to such terms 
arid conditions as, wefreem appropriate;
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3. operate, and grant franchises to others to operate businesses or provide other services, 
whether ihside or outside the Protected Territory, that do not use any of the Marks;

4. market.and sell goods and services competitive with gobds.and services offered by 
SanSai Stores, under the Marks or under trade names, service marks or trademarks other than the Marks^ 
without any compensation! to you inside and outside of the Protected Territpty through channels of 
distribution other than fullservice Traditional SANSAI Fresh Japanese Grill franchises including but not 
limited to small square footage outlets like ati “express” unit or a kiosk; units housed \vithih Other retail 
facilities, such as a department store, hotel, or Casino, and/or direct mail operations or Internet sites. Other 
examples of nonTtraditional .sites include but are not limited to (1) military bases; (2) public tr^sportation 
facilities, airports,;traih stationsj bus stations; (3) sports stadiums, arenas and facilities, including race 
tracks; (4) student unions or other similar buildings on college or university campuses;, (5) amusement 
and theme parks, fairs^ festivals and special events; and (6) enclosed shopping centers or ‘‘closed traffic” 
malls (all collectively referred to herein as “Special Sites”). Special Sites will be exdluded from your 
Protected Territory; and

5. purchase, merge, acquire, be acquired by or affiliate With an ejdsting competitive or non­
competitive franchise or non-franchise network, chain or any other business regardless of the location of 
that other business’ facilities, and that following such activity we may operate, franchise or license those 
other businesses and/or facilities under jmy names or niarks other than, while this agreement is in effect, 
the Marks, regardless Of the location of these businesses and/or facilities, which may be within the 
Protected Territory or immediately outside its border., There is no minimum sales quOta.for maintaining 
yOur Protected Territoiy or other circumstance that grants us the right to modify your temtory if you are 
otherwise in compliance with all of your agreements with lis.
Area Development Agreement
We may, but are not required to, enter into aai Area Development Agreement with you which provides for 
the developmeht of a specified minimum number of SANS AI Fresh Japanese Grills within a defmed 
geogmphic areafthe “Development Area”) Over a Specified series of time for each franchise (the 
“Development Period”). An j^ea Development Fee for the Development Area is required, based upon the 
number of SANSAI Fresh Japanese Grills to be developed. YOu must enter into the then-current 
Franchise Agreement for each SANSAI Fresh Japmiese Grill established imder the Area Development 
Agreement. You are not entitled to additional development rights beyond those specified in the Area 
Development Agreement. You .are required to comply with all Site selection procedures in the Franchise 
Agreement for each location developed by you. Each site is subject to our acceptance, which will not be 
unreasonably withheld. We also have the right to refuse to grant a fraichise for a proposed SanSai Store if 
you do not: then meet financial criteria established by US.
Area Development Agreement: Minimnm Development Qnota
Your Area Development Agreement will contain a Minimum Development, Quota specifying the number 
of SANSAI Fresh Japanese Grills you must open during each Develppnient Period and the cumulative 
number of SANSAI Fresh Japanese Grills you must have opened through the end of all the Development: 
Periods agreed upon. SANSAI Fresh Japanese Grills will not count towards meeting the Minimum 
Development Quota for any Development PeriOd until they have been fully constructed, developed and 
have opened operations in accordance with their respective franchise agreements with us. We alone 
determine if any SanSai Store has “opened” for purposes of meeting the Development SchedulOj any 
Minimum Development Quota,and for any Development Period. If a SANSAI Fresh Japanese Grill is 
permanently closed after having been opened, you must develop and open a substitute SANSAI Fresh 
Japanese Grill within one year from the date of ite permanent closing separate and apart from the 
Development Schedule.
Rights We Reserve: Area Development Agreement
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Your Protected Territory is.ndt exclusive; we retain (in our sole discretion) the right to;
1. Establish, and grant to other franchisees the ri^t to establish, SANSAI Fresh Japanese Grills 

anywhere outside.your Territory, on such terms and conditions as we deem appropriate (even 
immediately outside the border of your Territory , but not within the Territory specified in the Franchise 
Agreement of any SANSAI Fresh Japanese Grill you operate under the Area, Development Agreernent 
and continue to operate);

2. Operate and grant franchises to othere to operate businesses, whether inside or outside your 
Teititoiy, specializing in the saile of products or services, other than a Competitive Business or a SANSAI 
Fresh Japanese Grill, using certain of the Marks and pursuant to such termss and conditions as we deem 
appropriate;

3. Operate and grant franchises to others to operate; businesses,, or provide other services, 
whether inside or outside your Territoiy^ that do not;use any of the Marks;

4. Market and sell, inside and outside of the geographic area, throu^ channels of distributiori 
other than frill service SANSAI Fresh Japanese Grills (like Internet, e-conunerce, mail order or grocery, 
retail or conveniOnce stores or through Special purpose sites including military bases, public traihsportation 
facilities, sport facilities (including;race tracks), airports, student uiuons or similar buildiiigs on college or 
university campuses, ^uSement and theme parks, special events, and through other sites which are 
covered/closed traffic rnalls, all of which are.designated (“Special Sites”). Special sites designated above 
are not granted a Protected Territoiy; and

5. Purchase, merge^ acquire, be acquired by or affiliate with an.existing competitive or non­
competitive franchise or non-franchise network, chain or ,^y other business regardless of the location Of 
that other business’ facilities, and that following such activity we may operate, franchise or license those 
other businesses and/or facilities under any names or marks other than, while the Area Development 
Agreement is in effect,, the Msu'ks, regardless of the location of these businesses and/or facilities, Vvhich 
may be, within the Protected Territory or immediately outside its border.
Designated Territoiy: Default Under the Area Development Agreement
We have the right to terminate an Area Developmeht Agreement if you default under its terms or under 
the terms Of any Franchise Agreement or other agreement you have; with us. if you do not achieve the 
Minimum Development Quota specified in the Area Developmerit Agreement, we, in our solescontrol, 
may, (but are not required to do so);

L Terminate the Area Development Agreement;
2, Have the right to operate (directly or through affiliates) or grant fi^chises for the operation 

of SANSAI Fresh Japanese; Grill withhi the Designated Territoiy;
3, Grant you an extension under the Development Schedule for Such time period as we specify 

for a non-refiindable extension fee of from $5,000 to $20,00O depending upon tiie amount of time 
extended; or

4, Reduce the Designated Territory and the Development Schedule to a size and inagriitude that 
we estimate you are capable of operating in accordance with the Area Development Agreement.

We reserve the right to establish Other chaimels of distribution for our services. These chaimels may 
compete with franchised businesses. We will not compensate you for any sales made through these 
chaimels.

ITEM 13. trademarks

Under the Franchise Agreement, we grant you the non-exclusive right to use the proprietary Mark SanSai 
in connection with your franchise for your use and ohly to the marmer authorized and pennitted by us.
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The Area Development Agreement does not grant you the right to use the proprietaiy Mark or System. 
You may not directly or indirectly contest our rights in the Mark.
Our Marks which have been registered with the USFTO are as follows:
1.)

2.)

3.)

Registration No.;: 3,219,349
Date of Registration: Mareh:20,2007

SanS?
Registration No,: 3,382,708
Date of Registration: February 12^ 2008

Registration No.: 4,392,792
Date of Re^stration: August 27, 2013

4.) SANSAI
Registration No.: 4^386^194
Date of Registration: August 20, 2013

Our marks which we have applied for registration with the United States Patent and Trademark 
Office (“USPTO”) are as follows:

5 ) SANSAI FRESH GRILL AND SUSHI KITGHEN
Registration Number; 4633329 
Registration Date: November 4, 2014

6 ) NATURE OF FRESHNESS
Registration Number: 4633328 
Registration Date: November 4,2014

7.)
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sisansaiRegistration Number: 4670192 
Registration Date: January 13, 2015

JIC FoodSi our Affiliate, owns all rights in the above Marks. We have im agreement with JIC Foods 
allowing us to use the Marks and sublicense the Marks to you for an indefinite terrn;. JIC Foods can use 
the Marks in any manner it chooses. Should we lose the right to use the Systeih arid/or Marks related to 
the Franchise for any reason, the ri^ts of any existing Franchisees to use the Mau^ks: and System will 
continue according to the terms of the applicable fi-anchise agreements,
There are no currently effective material determinations of the USPTO, the Trademark Trial and Appeals 
Board, the Trademark Administr^Or of any state dr any court relating to the Marfe There is no pending 
infringement, ppppsition or cancellation involving the Mark, There are no kno\yn superior rights or 
infringing uses actually known to us that.could materially affect your use, of our Mark. There is no 
pending material litigation involving the Mark. All affidavits and renewals required to be filed have been 
filed.
There are no ciurently effective agreements that significantly limit our rights to use or license the use of 
the Marks listed in this section in a manner material to the fi^chise to be sold in states other thm 
Missouri. Our predecessor (SanSai USA) granted its former president an exclusive license tp develop 
SanSai restaurants using the Marksiand System in Missouri. Currently there are ongoing discussions as to 
whether the Missouri license agreeinent was subsequently limited by amendment. Other than as described 
above, there are, no infringing uses or superior rights known tp us than can materially affect pur use of the 
Marks, in this state or in any other state in vvhich a Franchised Business is to be located.
The franchise agreement grants you the non-exClusiVe right;to use our current and future Marks to 
identify the products,and services offered by us. We have the right tp require you to modify or 
discontinue yoiir use of any Mark(s); If we exercise this fight, we will provide advance notice to all 
franchisees. We will have np liability or obligation for your modification Or discontinuance ofany Mark 
or proniotion of a substitute trademark, service mark or trade dress.
You mustTollow our rules when Using our Marks. Yoii must receive our approval when choosing your 
corporate name and you cannot use the Marks as part of the corporate or other legal entity name of with 
modifying words, designs or symbols without our consent. All of your usage of the Marl« ,and any 
goodwill you establish is to oUr exclusive benefit:and you retain nO right in the Mark on termination or 
expiration ofthe franchise agreement. Youmust also obtain fictitious or assumed name registrations as 
We require, of under applicable law.
Neither the fiunchise agreement nor area development agreement contain any provisions under which we 
are required to defend or indemnify you against any claims of infringement or unfair competition arising 
out OfyOuT use ofthe Marks; You must immediately notify us ofany apparent infringement of or 
challenge to your use of any Mark or claim by any person of any ri^ts to any Mark. We will have the 
sole discretion to take any action we;deem appropriate and will have the right to control exclusively, any 
litigation or UPTO or Other administrative proceedings arising oUt of any infringement, challenge or 
claim or otherwise relating-to any Mark, You must execute any and all instruments and documents, 
pfOvide^assistarice and do such things as, in the opinion our counsel, may be necessary or advisable to 
protect our interest in any litigation or UPTO of Other proceeding or Otherwise to protect our interest in 
the Mark(s). We have no obligation under the franchise agreement or area development agreement to 
protect you against or reimburse you fOr any damages for which you are held liable.

We may not be able to prevent anyone who began using the name “SaiiSai Fresh Grill and Sushi” before 
our use of if . from continuing their use of that name in the area of prior use. The name “SanSai Fresh
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JapMese Grill” may be in use by other businesses in the United States who are not our franchisees or in 
any way affiliated with us. You will be responsible for finding out whether the name “SanSai Fresh 
Japanese Grill” is already being used in your Operating Territory. Under the Franchise.Agreeraentyou 
release us from atiy liability to you caused by any prior use-of the name “SanSai Fresh Japanese Grill” by 
anyone else.

ITEM 14. PATENTS, GOPYMGHtS AND PROPRIETARY INFORMATION 

Theiie are no patents that are material to the. Franchise.
There currently are no effective determmations of the Copyright Office (Library of Congress) or any 
court regarding; any of the copyrighted materials, although we claim common law copyrights in our 
manuals and other materials^ There are no agreements in effect which significantly limit our right to use 
or license the copyrighted materials. Finally, there are no infringing uses actually known to us which 
could materially affect your use of the copyrighted materials in any state, No agreement requires us to 
protect or defend any copyrights or you hi connectiori with any copyrighte.
Confidential Operating Manual and Other Materials
During the term of the Franchise Agreement, we will loan to you at no charge a .Confidential Operating 
Manual in which we assert a copyright interest. The Confidential Operating Manual, its supplements, and 
any Other materials or information designated by US is confidentiaLl. You will not provide your employees 
access to the Confidential Operating Manual unless necessary to operate your SANSAI Fresh Japanese 
Grill. Yoii and your employees will Sign a Proprietary Information Non-Disclosure Agreement (“NDA”) 
protecting our copyrights and confidential information and a Release and Assignment of Rights to 
Improvements Agfeemerit agreeing to give up any rights to Improvements you make to thei franchise. 
Anyone whom you transfer any interest in you, or to whom you transfer the franchise, must Sign both 
agreements., You must find 2 persons acceptable to us who will rign a Continuing Guaranty of your full 
performance under the Franchise Agreement. Any pereon acquiring an interest in you at any time must 
sign all 3 agreements as a condition of the purchase., You must obtain signatures of all eniployees on the 
NDA. Managers must also sign the NDA and Release. Personal supervision is not required if you are an 
individual, although it is recommended. You must devote full-time best efforts to the success of the 
franchise,, at all times. Furthermore, each person must sign a personal guarantee to be personally bound 
by, and personally liable for the breach of, every confidentiality and non-competition provision, and: must 
execute a "Confidentialify, Non-Solicitation and Non-Competition A^eement” in the forth required by 
the Franchise Agreement, Exhibit 8.1.
You must use your best efforts to keep confidential all provisions in the Confidential Operating Manual, 
including any supplements or amendments that we provide. You are responsible for keepingyour copy of 
the Confidential Operating Manual up-to-date, The provisions in our master copy will control any 
disputes that arise. You agree to Comply with every provision in the Confidential Operating Manual and 
every revision to the Confidential Operating Manual that we inay make from time to time, provided Such 
revisions do not implement new or different requirements which alter the fundamental tertns and 
conditions Of the Franchise Agreement.
We will loan you a replacement copy if you lose or misplace your copy or supplements but we may 
require a reasonable replacement charge. You must not photocopy any part of the Confidential Operating 
Manual without our written consent.
In general, our proprietary information includes “Confidential Information” as defined in Article 8 of the 
Franchise Agreement, some of which is contained in-our Manuals, and includes among other things: a) 
techniques^ policies, procedures, information, systems, and knowledge regarding the'development, 
marketing, operation and franchising of a SANSAI Fresh Japanese Grill; b) infortnation regarding Trade 
Secrets, nutritional values and ingredients, food preparation techniques and methods. Recipes and 
suppliers Of Products arid Services used in a SanSai Franchised Business; c) all information regarding
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customers, including any statistical tuid/dr HhanCial infonnation and all lists. We disclose to you 
Confidential Infonnation and your only interest in the Confidential Information is the right to use it imder 
your Franchise Agreement.
You must agree to maintain the confidentiality of all the Confidently Information during ^d after the 
term of the Frmchise Agreement and that ybu will not use My of the Confidential Information in any 
other business or in any manner we do not specifically authorize, in writing. Ybii also agree to fully and 
promptly disclose all ideas, techniques and other similar information relating to the Franchised Business 
that are conceived or developed by you and/or your employees. We, will have an ongoing right to use, aiid 
to authorize others to use, these ideas, etc. without compensation or other obligation.
You must cause each of your employees, agents, principals, and affiliates to sign Md deliver to you an 
agreement containing substMtially the same provisions described in this Item 14 (in forms specified by 
us) Md will deliver to us copies on request. (Franchise Agreement, Section 8.1)

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

Your SANSAI Fresh JaipMese Grill must be personally managed on a full-time basis by a person who has 
successfully completed mandatory training and met then-curreiit standards as specified by us; You. must 
be persOiially and acti vely involved in the overall management of your SANSAI Fresh Japanese Grill on 
an ongoing basis since absentee management involves a greater risk of failure. You and your initial 
manager must attend our Training Program,
Each of your employees, agents, principalstand Affiliates must sign a form of confidentiality agreenient 
as approved by us including but not limited to a Proprietary Information Nbn-DiscloSure Agreeinent, a 
Continuing Guaranty of your full performance, and the "SanSai Employee Confidentiality A.greement.” 
(Exhibits 1 and 8.1 of the Franchise Agreement). Ybu will hire all employees of your Franchised 
Business and wUl be sblely responsible for their supervision, possible termination, terms bf employment 
and compensation and proper training.
If the Franchisee is a business entity, we do not require the manager to have an equity interest in the 
Franchise.

ITEM 16, RESTRICTIONS ON WHAT THE FRANCHISE MAY SELL
Ybu naust operate your Franchised Business in accordance with the System Standards (including required 
products and services), which we may modify occasionally. Ybu may not use your Franchised Business 
for any other purposes other than the operation of a Franchised Business without our prior written 
approval and must stay in compliance with the Franchise Agreement and all mandatoiy requirements in 
the Manuals, You must purchase, use and Offer required Products and Services we^designate.

ITEM 17, RENEWAL, TERMINATION, TRANSFER AN® DISPUTE RESOLUTION 

THIS TABLE LISTS CERTAIN IMPORTANT PROVISIONS OF THE FRANCHISE AND RELATED
agreements: you should read these provisions in the AGREEMENT ATTACHED TO 
THIS DISCLOSURE DOCUMENT.
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Provisions in Franchise Agreement

Provision Section in Franchise 
Agreement

Summary

a. Length ofthe franchise teiin 2A 10 years for new Franchise and 10 
years or expiration date of the 
remaining term of the Franchise 
Agreement for an acquisition, in our 
sole discretion.

b. Rene>ya:l or extension of the term 15A If in good standing, you may renew 
for an additional term of 10 years.

c. Requirements for you to renew or 
extend

1:5.1-15.5 You must give written notice in first 
90 days of 9* year;, possess or 
renew your tease; agree to any 
requested modifications; be in 
compliance with all agreements 
with us; execute then current 
agreement; sign release of all 
claims; attend any require refresher 
training.at your expense; pay fee of 
20% of then current franchise fee 
for new ftanchisees.

d. Termination, by you Not Applicable None; mandatory notice of claims 
by you.

e. Teiminatibn by us without cause None None

f Termination by us with cause 16.1-^16A We can terminate your Franchise if 
you conimit any ope of several 
listed violations.

g. “Cause” defined-curable defaults 16.2 Failure to: submit any information 
due; make any payments due us, 
any affiliate, supplier or creditor; 
meet obligations to others; comply 
with Manuals and all agreements; 
maintain required insurance; correct 
dangerous conditions; comply with 
dispute fesolution procedures; cure 
default under (sub)lease or
Operating Agreement,
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Provision

h. “Cause” defmed-non-curable 
defaults.

i. Your obligations, on
termination/non^renewal

j. Assigmneht:of contract by us

k. “Transfer” by you-definition

1. Our approval of transfer by you

Section in Fninchi^ 
Agreement
16.1

17.1-17.4

14.1

14.2

14.2-14.4

Summary

Fail to meet;site selection, 
development, operiing and other 
requirements, abandon or fail to 
operate your SANSAI Fresh 
Japanese Grill for more than 7 
consecutive days, lose right to 
possession of Premises and fail to 
relocate, misrepresentations or 
omissions by you in application for 
Franchise; bankruptcy; conviction 
of felony or other misconduct that 
adversely affects the SanSai 
Franchise; unauthorized transfer or 
surrender of control; unauthorized 
use of Confidential Information, th& 
Marks or Manuals; violation of non^ 
compete provisions; commit any 
fraud or misrepresentation to us or 
any third party; 5 or more material 
customer complaints in any 12- 
month period. Failure to maintain 
records or cooperate in any audit or 
inspection.

Cease operations; cease use of 
M^ks; de-idenfify business; pay 
amounts owed; return Manuals and 
materials; return of signage; transfer 
phone numbers to us or our 
designee; cancel all fictitious 
business name registrations.
Certain obligations continue, 
ihcludihg payment, indemnity, non­
competition and confidentiality:.

No restrictions on our right to 
transfer; Oiir obligations are 
fermihated upon transfer.
Requires our written approval.

Transfer subject to our prior written 
consent.
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Provision

m. Conditions for our apprpval of 
transfer

n. Our right of first fefasal to acquire 
your business

6. Our option to purchase your 
business

p. Your death or disability

q. Non-competition covenants 
during the temi

r. Non-competition covehants after 
the franchise is terminated or 
expires

Section in.Franchise 
Agreement:
14.2-14.4

14.7

Exhibit 3.2 B

14.5

8.2,14.2,17.4,19.6

Summary

You,must be in compliance with all 
agreements and the Manuals; You 
must have continuously operated 
the Franchised Business for at least 
2 years; Transferee must qualify; 
Transferee assumes your 
obligations; aft amounts and reports 
due us are remitted; all debts 
payable to third parties are assumed 
by transferee; all required reports or 
other documents submitted; 
Transferee pays a transfer fee of 
r$12,500 (including a $5,000 
training fee which is nonrefundable 
after frainingcommences) and 
satisfactorily completes training; 
Transferee obtains all required 
permits, licenses and insurance; 
Lessors and other parties consent to 
transfer; execution of Franchise 
Agreement by transferee and 
payment the transfer fee; execution 
of release; amount financed 
subordinate to obligations of 
transferee to us; execution of non­
competition a^eement; and 
compliance with laws and 
regulations. Additional 
requirements,apply for transfer to a 
controlled business entity.
We have the right to match offer, 
require terms and conditions.

We may take over your lease ri^ts.

Transfer to third party within 6 
months. Subject to all transfer 
requirements and restrictions.

No involvement in any Similar 
Business.

No involvement in Similar Business 
for 2 years within a 5-niile radius.
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Provisioii Section in Firanchise 
Agreement

Summary

s. Modification of the agreement 19.1,19.8 Agreement may be modified in 
writing by all parties., Manuals and 
System are subject to change by us 
and you must promptly comply.

t. Integration/merger clause 21 Only the terrns of the franchise I
Agreement are> binding (assuming 
they comply with State law). Any 
other promises are not enforceable.

u. Dispute resolution by arbitration 
or mediation

19.1-19.11 Exceptfor a few types of claims, all 
disputes are resolved through face- 
to-face meeting, mediation, and/or 
binding arbitration at a neutral site: 
in the county in which our then 
current headquarters is located; 
limited rights of appeal and pre-trial 
discovery; and limitation of typesi of 
damages.

V. Choice of forum 19.2 A site in the county in which our 
then current headquarters is located.

w. Choice of law 19’8 Laws oifthe State of California 
apply, but Federal Arbitration Act 
preempts.

Provisions in Area Development Agreement

Provision Section in Area
Development
Agreement

Summary

-
a. Length of the fr^chise term 2.1 of Area

Deyelopment
Agreement

Terin is variable depending on 
number of SanSai Units to be 
developed. Expires on the earlier 
of: (i) the latest Required Date for 
Opening of a Development Unit; 
or the actual Opening Date for the 
last scheduled SanSai Unit.

b. Renewal or extension of the term None None
c. Requirements for you to renew or 

extend
None None

d. Termination by you None None
e. Termination by us without cause None None
f Termination by Us with caUse 7.r We can terminate! your Franchise 

if you eommit;any one of the 
violations listed below.

g. “Cause” defined-curable defaults None None
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Provision

h. “Cause” defined-non-curable defaults

i. Your obligations on termination/non­
renewal

j . Assignment of contract by us

k. “Transfer” by you^defmitipn

1 „ Our approval of transfer by you

Section in Area
Development
Agreement

7.1, 12.1

12.1, 13.1

8.1

8.1

Summary

Unauthorized transfer; failure tp 
meet Development Schedule; you 
conunit to a lease without our 
approval^ or begin the 
deVelPpment and/or operation of 
a Development Unit, without 
having complied with the terms 
of the Area Development 
Agreement; bankruptcy (or any 
similar type of dissolution such as 
insolvency, receivershipj 
assignment for the benefit of 
creditors, 30 day unsatisfied 
judgment, foreclosure on lien);, 
conviction of felony or offense 
which,affects the good will 
associated with the Marks; any 
breach of the Agreement; default 
under other agreements with us or 
others.

Your obligations on termination 
or non-renewal of the Area 
Development Agreement include: 
no further rights to develop 
SANSAI fresh Japanese Grills^ 
cease operating as an area 
developer,, ctmcel assumed 
names,, pay amounts owed, assign 
telephone numbers to ustand 
comply with any other provisions 
that survive terminatibn.
No restribtions Oh bur right to 
transfer; our obligations are 
terminated upon transfer.
Transfer, satei assignment, gift 
encurhbrance, devise, bequest of 
franchise. Area Development 
Agreement or any interest in the 
area development business or in 
you, the area developer.
Transfer subject to Otn prior 
written consent.
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Provision Section in Area
Development
Agreement

Summary

m. Conditions for our approval of 
transfer

8.1 Payment of transfer fde; We may 
apply applicable transfer 
provisions of the most current 
imit Franchise Agreement 
between us. Interest in all 
Development Units must be 
transferred to the ,same assigneei 
For a transfer to a third party, the 
transferee niust meet our 
qualifications and you must also 
transfer all fianchise agreements 
for SANSAI Fresh Japanese Grill 
units in the developed territory.

n. Our right of first refusal to acquire 
your business

8.1,12.1 We may apply applicable right of 
first refusal provisions of the 
most current imit Franchise 
Agreement between us.

o. Our option to purchase your business 8.1,12.1 We rnay apply applicable right of 
purchase of the most current unit 
Franchise Agreement between us.

p. Your death or disability None None
q. Non-competition covenants during 

the term
12.1 Subject to the provisions Of 

Franchise Agreement.
r.. Non-competition covenants after the 

fi^nchise is terminated or expires
12.1 Subject to the provisions of 

Franchise Agreement:
s. Modification of the agreement 4.1,13.1 Agreement may be modified in 

writing by all parties.
t. Integration/merger clause 13.1 Only the terms of the Franchise 

Agreement are binding (assunaing 
they comply with State lavv).
Any other promises are nOt 
enforceable;

u. Dispute resolution by arbitration or 
mediation

12.1 Except for a few t>pes of claims, I 
all disputes are resolved through 
mediation, and/or binding 
arbitration at a neutral site in the 
county in which our then current 
headquarters is located; limited 
rights of appeal arid pre-trial 
discovery; and limitation of types 
of damages.,

V. Choice of forum 12.1 Face-to-face meeting, mediation, 
arbitration and litigation at a 
neutral site in the county in which 
our then current headquarters is
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ErOVision

w. Choice of law

Section in Area
Developnieiit
Agreement

12.1

Summai7

located. Please, see the state- 
specific addenda to die 
Disclosure DOcument;in Exhibit 
H and the Franchise Agreement:
Laws Of the Stateof California 
apply, but Federal Arbitration Act 
preempts.

ITEM 18. ARRANGEMENTS WITH PUBLIC FIGURES 

We do not use any public figure to promote our franchise.

ITEM 19. FINANGIAL PERFORMANCE REPRESENTATIONS
The FTC’s Franchise Rule permits a franchisor to provide information about the actual Or potential 
financial performance of its fianchised and/or any franchisor-owned outlets, if there is a reasonable basis: 
for. the informatiOr^ and if the information is included in this disclosuredocument. Financial performance 
information that dififers fi'om that included in Item 19 may be given only if: (1) a fi-anchisor provides the 
actual records of ah existing outlet you are considering buying; or (2) a franchisor supplements the 
information provided in this Item 19, for example, by providing information about possible peiformahce 
at a particular location or imder particular circumstances.
We do not make any representations about a franchisee’s future financial performance or the;past 
fin:^cial performance of company^owned or franchised outlets. We also do hot authorize our employees 
or representatives to make, any such representations either orally or ih writing. If you are purchasing an 
existing outlet, however, we may provide you with the actual records of that outlet. If you receive any 
other financial performance information or projections of your future income, you should report it to the 
franchisor’s managemeht by contacting our Franchise: Administration Department at 373 Van Ness 
Avenue, Suite 180, Torrance, GA 90501, 310-787-1888, the Federal Trade Commission, and the 
appropriate state regulatory agencies.

ITEM 20. OUTLETS AND FRANCHISEE INFORMATION

Table!
Systemwide Outlet Summary 

For Years 2016 to 2018 (as of Fiscal Year End)

1 Outlet Type Year Outlets at the Start of 
Year

Outiets at the End 
of Year

Net Change

2016 17 17 0
Franchised 2017 17 15 t2'

2018 15 14 -1
2016 1 0 -1

Company-Owned* 2017 0 0 0
2018 0 0 0
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Oudet Type Year Outlets at the Start of 
Year

Outlets at the End 
of Year

Net Change

Total Outlets 2016 18 17 -1
2017 17 15 -2
2018 15 14 -1

*Franchisor owns no company outlets.

Table 2
Transfers of Outlets 

From Franchisees to New Owners 
(Other than the Franchisor) 

For Years 2016 to 2018 
(As of Fiscal Year End)

State Year Number of.Transfers

California 2016 0
2017 1
2018 1

Totals 2016 0
2017 1
2018; 1

Table.3
Status of Franchised Outlets 

For Years 2016 to 2018 
(As of Fiscal Year End)

Year Outlete 
at Start 
of the
Year

Outlets
Opened

Terminations Non-
Renewals

Reacquired
by
Franchisor

Ceased 
Operations- 
Other Reasons

Ontlete at 
End of the 
Year

2016 17 0 0 0 0 0 17
2017 17 0, 0 1 0 1 15
2018 15 0 0 0 0 1 14
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Table 4
Status of Company-Owned Outlets 

For Years 2016 to 2018 (as of Fiscal Year End)

State Year Outlete 
at Start 
ofthe 
Year

Outlets
Opened

Outlets
Reacquired
from
Franchisees

Outlets
Closed

Outlete Sold 
to
Franchisees

Outlete 
at End 
of the 
Year

California 201,6 1 0 0 0 0 1
2017 1 0 0 , 1 0 0
2018 0 0 0 0 0 0

Totals 2016 1 0 0 0 0 1
2017 1 d 0 1 0 0
2018 0 „0 0 0 0 0

' Franchisor owns'no company outlets.

Tables
Projected Openings 

As of December 31,2018

State

Franchise Agreemente
Signed But Unite Not
Opened

Projected Franchised 
New Unite in Fiscal
Year 2018

Projected Gompany- 
Chvned Unite Opetling 
in Fiscal Year 2018

California 0 0 0

Totals 0 0 0

Attached as Exhibits B G are lists of names, addresses and current business telephone numbers of all 
of our current and former franchisees. If you purchase this Franchise, your contact information may be 
disclosed to other buyers if you leave the Franchise System.

We have no former or current Franchisees that signed provisions restricting their ability to speak openly 
about their experience with the SanSa:i North America Franchising, LEG. Wei do not have any knowledge 
whether our predecessor, SanSai USA, Inc., may have done so.

We have not created any franchisee organizatibns, which are informal advisory groups formed to solicit 
input from franchisees. There are no independent franchisee organizations that have asked to be included 
in this Disclosure DbCumerit.

ITEM 21. FINANCIAL STATEMENTS
Exhibit D contains the audited financials of SanSai Nbrth America Franchising, LEG, as of December 31, 
December 31, 2018.

ITEM 22. CONTRACTS
The following:agreements are attached as exhibits to this Disclosure Document:
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Fit^chise Agreement with Exhibits 

Area Development Agreement with Exhibits

ITEM 23. RECEIPTS
Ejchibit I has two copies, of an acknowledgment ofyour receipt of this Disclosure Document Please sigh 
and date one copy and return it to us. Retain the other copy for your records.
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FRANCHISEE OPERATIONS MANUAL 
TABLE OF CONTENTS
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EXHIBIT A
SANSAI OPERATIONS MANUAL TABLE OF CONTENTS 

INTRODUCTION TO SANSAI

A-l Background/History 
A^2 Gdmpany Vision 
A-3 Mission Statement
A-4 Core Vaiues, Corporate Phiiosophies and GOals.
A-5 Management Listing and Organizational Charts 
A-6 Checklist of Franchisee Obligations

GENERAL STANDARDS

B.l Trademark Usage and Corporate Identity 
B.2 Site Location
B.3 SanSai Concept StoreTConfidential)
B,4 Exterior and Interior Lay-outs Standards
B.5 Signage and Logo Specifications
B.6 Required Equipment Supplied and Furnishing
B.7 Build-out and Decor Specifications
B.8 Startup Kit (COnfidentiai)
Bi9 initial Stock Inventory (Confidential)
B. 10 Printed Management Forms and Stationery
B.ll Standard List of Office Supplies
B.12 Personnel Uniforms and Kitchen Linen
B.13 Products, Raw Goods and Beverages
B,14 Setting up of the Initial Stock
B. 15 General Standards of SANSAI

FINANCIAL REPORTING REQUIREMENTS

C-l Cohtlhulng Licensing Fees 
Gi2 Time for Payment
C. 3 Penalties for Late Payment
C.4 AdyeiTisIng and Technology Fee Reporting Forms
C^5 Financial Statement Forms
C;6 The Daily Business Review
C7 Hourly Sales Report
C.8 Income Statement
G.9 Gash Flow Statement
G.IO Deposit Verification Log
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e.ll Profit by Category
C.12 Competitor's Scorecard
C. 13 Financial Statement Reiquirements

ADVE‘RTISING.AND MARKETING
D. l Advertising Policy
D.2 Required Pre-Approval of Advertising 
D.3 Sales Promotions
D.4 National Promotions Calendar
D,5 lyiarketing and Technology Fees
D.6 Required Local Advertising
D.7 Types of Advertising
D.8 Blog
D.9 Franchisee Advertising Obligations
D. 10 Formats of Approved Advertising

ADMINISTRATIVE AND OPERATING POLICIES
E. l Recommended Pricing
E,2 Different Ways of Payment by Customer 
E.3 Handling and Deposit of Cash *
E.4 Cash Register Policies
E.5 Handling Credit Cards
E.6 Supervisors Cash Handling Policies
E.7 Delivery Riders Cash Handling Policies
E.8 General Organization of the Unit 
E.9 Operational Audit Action plan Form 
E.IO Minimum Hours of Operation 
E.ll Stocks and Inventory 
E.12 Order and Stock Control 
E.13 Take Away Suppliers
E. 14 Order System Proced u res 
E.15 Inventory
E. 16 List of Approved Suppliers

FRANCHISEE OPERATIONS
F. 1 Customer Service Standards
F.2 Customer Supplies
F.3 Delivery Services
F,4 Recommendations for Customer Welcome
F.5 Dine-in Service Essentials
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P.6 Suggestive Selling
F.7 Cashiering Area Service Checklist
P.8 Handling of Customer Complaints
F.9 Cleanliness and Maintenance Standards
F.IO Sales Area Maintenance
F.ll Personnel Uniforrhs
F.12 Kitchen Maintenance
F.13 Equipment Maintenance
F.14 Opening, Operating and Closing Checklist
F.15 Pre-Close! Close Dining Area
F.16 Personnel Qualifications and Requirements
F.17 Positions and Duties
F.18 The Restaurant Manager
F.19 The Servers I Cashiers
F.20 The Cooks
F.21 Recruitment and the Job Selection Process
F.22 Recruiting Advertisements
F.23 Selection Criteria
F.24 Interviews
F.25 Hiring Procedures
F 26 Motivate your Employees
F.27 Setting Goals
P.28 Disciplining Employees
F.29 Provide Feedback
F.30 Product or Service Presentation
F.31 Product Display Principles
F.32 Product Display Throughout the Day
F.33 Presentation of Products

STANDARDS ENFORCEMENT - FIELD INSPECTIONS
G.l Frequency and Nature of Periodic Field Inspections
G. 2 Quality Assurance Report
G-3 Consequences of Failure to Meet Standards

LEGAL AND SAFETY REQUIREMENTS
H. l Company Hazards 
H.2 Risk Assessment 
H.3 Causes of Accident
H.4 First AID & Accident Reporting
H,5 Fire Prevention
H.6 Working Safely With Chemicals
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H.7 C.O.S.H.H.
H .8 Basic Food Hygiene and Storage
H.9 The Safe Handling and Storage off bod
H.IO Food Poisoning
H.ll Mandiing of Burgiary> Stress, Drug and Aicohol Abuse 
H.12 Violence
H.13 Stress
H.14 Drug,and Alcohol Abuse
H .15 Recommended Safety and Security Procedures 
H.16 For Managers and Supervisor
H.17 Emergency Situations
H. 18 Promoting and Enforcing Safety Standards
H;19 Elements of a Health and Safety Program

EMPLOYEE RELATIONS AND TRAINING
I. 1 Introduction
1.2 Work Planning
1.3 Wbrking Hours
1.4 Employee Regulations
1.5 Employee Conduct
1.6 Dress Code
1.7 Personal Hygiene
1.8 Employee Meals
L9 Tip Reporting
1.10 Sick Leave
1.11 Holiday and vacation
1.12 Absences
1.13 Attendance and Punctuality
1.14 Breaks
1.15 Other Regulations
1.16 Minimum Wage and Overtime Standards
1.17 Disciplinary Action
1.18 Management Disciplinary Action Policy
1.19 Performance Bonus
1.20 Required Employee Training
1.20.1 Planning and Conducting a Training Session
1.20.2 Server/Cashier Training Checklist
1.23 Supervising your SAMSAI Employees
1.24 Setting Expectations
1.25 Setting Goals
1.26 Assighing Work
1.27 Provide Feedback
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1.28 Terminating Employees
1.29 Workpiece Bullying Harassment, and Violence
1.30 Harassment the Law
1.31 Sexual Harassment Policy
1.32 Violence In the Workplace
1.33 Diversity and Federal EEOC Policies
1.34 Encouraging Diversity in the Workplace

TOTAL PAGES: 248
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EXHIBIT “B” TO THE DISCLOSURE 
DOCUMENT

LIST OF CURRENT FRANCHISEES
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FRANCfflSEE ADDRESS PHONE
El Segundo
Daniel Ghun 630 N Sepulveda Blvd. El Segundo,,CA 90245 (310) 640-7665

Mission Valley
Hitcom, Gorp. 
c/o Shawn Park

7710 Hazard Center Drive, #D, San Diego, CA.92 I08 (619) 295-2080

rorrance
Double K, Co.
c/o Grace.Kim & Wonsik Im

5354 Rosecrans.Avenue, Torrance, CA 90501 (310); 643-5961

8th Street
Patrick Shin 806 W. 8th Street, Los.Angelesi CA'90017 (213) 627-2053

Woodland Hills
J2 Unlimited, Inc.
c/o Jason Murayama, Suki

20040 Ventura Blvd. WoodlandHilis, GA 91364 (818) 712-9759

Sherman Oaks
AJWY Corporation 
c/o Gina Yoon

14350 Vehtura Blvd. Sherman Oaks, CA 91423 (818) 906-2950

Westwood
EG. Friends, Inc. 
c/o Min Ju Chung

10904 Lindbrook Dr. LOs Angeles, CA 90024 (310) 443-0610

Dovyney
Chang James Yoon 8420 Firestone: Blvd. Downey, CA 90241 (562) 861-1802

Santa Monica
Hanareum, Inc. 
c/o Sung Hoon Lee

2461 Santa Monica Blvd. Santa Monica, CA 90404 P10) 453-2750

Ghatsworth
INJ Health Foods 
c/o Jonathan Lee

9243 Winnetka Ave. Chatsv/orth, CA 91311 (81% 734-0005

Burbank
Caliryce, LLC
c/o Chang Kee Chang, Hwan Lew, 
Eun Hak Paik

2575 N. Hollywood Way #107, Burbank, CA 91505 (818) 565^0420

Carson
Jae Chung 20700 Avalon Blvd. #240 Caredn, CA 9074.6 (310): 527-0J15

Westchester
V AD A Investment, LLC. 8601 Lincoln Blvd. #120 Los Angeles,, CA 90045 (310) 649-5000

Pasadena
Premiiun.Altematiyej Inc. 
c/6 Yon Siik Lipsky 350 S. Lake Ave. Pasadena, CA 91101 (626) 683-0900
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EmBET “O’’ TO THE DISCLOSUIH^ HO€Ij]VfflT

UST OF E3^CmSEES WHO EEFT THE SYSTEM IN FAST PSC^ ME!(^

Stofjped Doing Business as ofiSeptember 14,2018i

Lakewood
RarkAvenue Chinese Gii^ine 
Management' Corporation! 
c/p Ty Peabody

5001 Candlewood St. Lakewood, CA 90712 :p6256^^69B



EXHTOITE
FRANGfflSE AGREEMENT



AsansaiFRESH JAPANESE GRILL

<s>

Agreement Number:

FRANCfflSE AGREEMENT

yf.'- Received 
I . LA Mailroom

L-r JUN 07 2019
Departn-ieot of 

Business Ovsii'.s(ght

Date of this Agreement: (“Agreement Date”)

Expiration Date:

Franchisbr: SANSAI North America Franchising,^ LLC

Franchisee:

In a number of places in this Franchise Agreement, yOuare asked to initial certain items to show that they 
haye been fully discussed with you, and read. Understood and agreed to by you. Initialing those areas 
does not lessen the importance of other areas or mean other items are not fully enforceable.
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1.

FRANGfflSE AGREEMENT

INTRODUCTION, DEFINITIONS, AND PRELIMINARY AGREEMENTS.
1.1 Introduction.

A. We have developed methods of operating SAN SAI Restaurants that provide, at aretail 
level, Japanese “fast casual” restaurant and food services and related products. We refer to these 
businesses as “Traditional SANSAI Fresh Japanese Grills.”

B. To simplify this Agreement and make it easier to read and understand, we: haVe defined 
certain terms used in this Agreement in Article 22 . When you see a capitalized word, or if you do not 
understand the meahing-Of a particular pronoun reference, look at Article 22 to see whether the term has 
been defined. Capitalized words that are not defined in Article 22 are defined in the section where they 
first appear.

G. You applied for a franchise to own and Operate a Traditional SANSAI Fresh Japanese 
Grill and your application has been approved by us in,reliance on the information you gave us.

D. Your SANSAI franchise is a license arrangement, avvarded under specific terms and 
conditions. You must comply fully with this Agreement and the Manuals in order to use the SANSAI 
Marks, System and other Intellectual Property.

E. You agree that it is critical to you, us and each Franchisee fOr the System to be flexible to 
respond to: coihmercial opportunities’ and challenges; An inability to change the Systein could adversely 
affect all SANSAI Franchisees, You, therefore, agree and anticipate that the Manual and the System may 
be changed by lis, from tiine to time in our Business Judgment. You agree to comply with the Manuals 
and the System.as they are;changed by us;

F. Every detail of your SANSAI Franchised Business is important — not only to you, but to 
us and to all S ANSAI Ffanehisees — to increase and maintain the value of the Marks and the businesses 
associated with them. Therefore, during the term of this Agreement, you must at all tirties develop, 
maintain and operate your SANSAI Business in accordance with each SANSAI System Standard, as 
inodified and supplemented by us from time to time in Our Business Judgment, and understand that such 
changes may require additional investments and/or changes by you in operations and other areas of your 
Franchised Business.

G. Without your conunitment tO the System and to fulfill each of the obligations detailed in 
this Agreement, we would not form this franchise relationship with you,
2. Grant and term.

2.1 Term. The term of the Franchise and this Agreement begins on the Agreement date and 
expires 10 years from the Agreement Date; This: Agreement may be teiminated before it expi'res in 
accordance with its terms.

2.2 Grant. Subject to the terms of and upon the conditions contained in this Agreement, we 
grant you a fianchise (the ‘TranchiSe”) to: (a) operate one SANSAI Fresh Japanese Grill at the Site, and 
at no other location (temporary or permanent); (b) use the Marks solely in connection with operating the 
SANSAI Fresh Japanese Grill; and (c) use the System in its operation. Except as set forth in paragraph 
2.4 and its sub^paragraphs below, as long as you are in compliance with this Agreement, we will not;grant 
a franchise to anyone else to operate, or ourselves operate, a SANSAI Fresh Japanese Grill within the 
Protected Territory.

2.3 Performance. You agree that you will at all times faithfully, honestly and diligently 
perform your obligations, continuously exert your best efforts to promote and enhance the SANSAl Fresh
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Japanese Grill aiid not engage in any other business or activity that conflicts with your Obligations to 
operate the SANSAl Fresh Japanese Grill in compliance with this Agreement. You may not operate the 
SANSAI Fresh Japanese Grill from any location ptiiier than the Site without our prior written consent., At 
all times, either you or one of yoiir Principal Owners must meet our qualifications for management 
responsibili^ and authority over the Operations of the SANSAI Fresh Japtoese Grill. In addition, at all 
times the SANSAI Fresh Japanese Grill must be managed by ajgeneral manager who has satisfactorily 
completed our Initial Training program.

2.4 Rights We Reserve.
Notwithstanding any of the foregoing, we (and our affiliates) retain the right in our sole discretion 

to:
a. establish, and grant to other franchisees the right to ,establish, SANSAI.Fresh, Jap^ese 

Grills anywhere outside the Protected Territoiy, on, such terms and conditions as we deem appropriate 
(eyen inunediately outside the border of die Protected Territoiy), but not within the Protected Territory of 
your SANSAI Fresh Japanese Grill you open under this Agreement and continue to operate under it;

b. operate, and grant franchises to others to operate businessesj whether inside or outside the 
Protected Territory, specializing in the sale Of products or provisions of seiyices, other than a Competitive 
Business or a SANSAI Fresh. Japanese Grill, using certain of the Marks, and pursuant to such terms and 
conditions as we deem appropriate;

c. operate, and grant franchises to others to operate businesses or provide other services, 
whether inside Or outside the Protected Territory, that do not use any of the M^ks;

d. m^ket and sell, inside and outside of the Protected Territory, through channels of 
distribution other than a full service SANSAI Fresh Japanese Grill (like mail order, Internet or Infraiiet,, 
website or other forms of e-cOminerce or groceiy, retail or convenience Restauraiits or kiosks), or through 
special purpose sites including miHtaiy bases, public tranisportafibn facilities, sport facilities (including 
race tracks) airports, student unions or similar buildings on college or university campuses, ^usement 
and theme parks, special events, and through other sites vvhich are covered or closed traffic malls, all Of 
which are designated (“Sites We Reserve”), such Sites We Reserve are not protected and are not part of 
yOur Protected Territory; and

e. you agree that we have the rights now, Or in the future, to purchase, merge, acquire, or 
affiliate ^yith an existing competitive or non-competitive franchise network, chain, or any other business 
regardless of the, location of that chain’s or business’ facilities, and to operate, franchise or license those 
businesses and/or facilities as “SANSAI” or “SANSAI Fresh Japanese Grill” Operating Under the Marks 
or any proprietary marks or any of their marks following our purchase, nierger, acquisition or affiliation, 
regardless of the locatibh of these facilities (which you acknowledge may be within the “Protected 
Territory” or proximate thereto, or proximate to any of the Frandhisee’s locations).
We will have the right to assign this agreement, and all of its rights and privileges under this agreement, 
to any person, firm, corporation or other entity.
YOu agree and affirm that Vve may sell oUrselves, bur assets, Marks or other proprietary marks and/or our 
System to a third party; may go public; may engage in a private placement of some or all of Our securities; 
may merge, acquire other corporations, or be acquired by pother corporatibn; and/or may undertake a 
refinancing, recapitalization, leveraged bUybut bf other economic or financial restructuring. With regard 
to any of the above sales, assignments and dispositions, you expressly and specifically waive any claims, 
demands or damages arising from or related to the loss of Franchisor’s name(s), Marks, proprietaiy^ marlcs 
(br any variation thereof) and System ,ahd/Or the loSs of associatibU with or identification bf “SANSAI” or 
“SANSAI Fresh Japanese Grill” as Franchisor under this Agreement. You specifically release any and all 
other claims, demands or damages arising from of related,to the foregoing merger, acquisition and other
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business combination activities including, without limitation, any claim of divided loyalty, breach of 
fiduciary duty, fraud, breach of confraCt or breach of the implied covenant of good faith and fair dealing.
If we assign our rights in this Agreement, nothing herein shall be deemed to require us to remain in the 
SANSAI Fresh Japanese Grill business.or any business which we now conduct or to offer to sell related 
food items, drinks and other menu items, products or services to you.
3. DEVELOPMENT AND OPENING OF YOUR SANSAI FRESH JAPANESE GRILL.

3.1 Site Selection.
A. You have applied for a Franchise to own and operate one SANSAI Fresh Japanese Grill 

at a location we haVe accepted (the “Site’^. EKirihg the period ending on die 90th day following the date 
of this Agreement (the “Site Selection Period”), you must identify, subnlit to us for acceptance^ and 
obtain our acceptance of the Site. During the Site Selection Period,, we will not ourselves, nor grant a 
firanchise to someone else to, open and operate a SANSAI Fresh Japanese Grill at a fixed location inside 
the Site Selection Area. During the Site Selection Period, you must adhere to the following time 
schedule:

(1) Site Selection Area: During the first 45 days of the Site Selection Period, you must 
obtain our acceptance of an intersection of streets or other landmark that will form the center (the 
“Center”) of the: Site Selection Area (the “Site; Selection Area”). When the Center and Site Selection 
Area is determined, we will complete Exhibit “A-1 ” and provide a copy Of it to you.

(2) Site Identifica;tion: Prior to the 90th day folfoiving the Agreement Date, you must 
identify your proposed Site (which must be located within the. Site Selection Area) and submit it to us for 
our acceptance. We may propose s Site to you, which yOu must independently investigate. You are solely 
responsible for your Site Seiectfon, development and operation. If ^ye notify you that we will not; accept 
that proposed Site, you must, within the next 30 days of our notice rejecting that proposed Site (but prior 
to the expiration of the Site Selection Period), identify and submit to us an alternative proposed Site, for 
our review and acceptance within the Site: Selection Area.

(3) . Site Acceptance: We are not obligated to evaluate or accept any proposed Site submitted
to US for acceptance after the expiration of the Site Selection Period or outside the Site Selection Area. 
Once you have identified the Site and we haye accepted it, and the lease has been reviewed and is 
acceptable to us, we will designate your Protected Territory and complete Exhibit 2.2 and provide it to 
you. If you have not identified and obtained Our acceptance of a Site prior to signing this Agreement, you 
(with or without our assistance) must, within the Site Selection Period, identify, submit to us and obtain 
bur accepitance (in our sole judgment) of a Site for your SANSAI Fresh Japanese Grill located within the 
Site Selection Area. However, if as of the expiration of the Site Selection Period we have yet to notify 
you whether we will accept Or reject a Site that was submitted to us for review during the Site Seiection 
Periodi, we will have 30 days followingthe end Of the Site Selection Period to notify you of our decision 
to accept or reject that proposed Site, If we do not accept a Site during that 30-day period following the 
Site Seiection Period, we will not be obligated to permit you to submit an alternative; proposed Site to us.

Acceptance by us of any site is not a reCommendatiorij approval or endorsement of such Site. We make no 
representations or warranties as to the success of any Site or as to any Other matter relating to the Site.

(4) . Protected Territory: Upon our acceptance of the Site, we will designate the “Protected
Territory”. After the lease has been reviewed and is acceptable to us, we will insert that Site and the 
Protected Territoiy into Exhibit “2.2” and send a copy to you.

B. Each proposed Site must be evaluated by us or by a professional site analyst that we 
have approved. The Site must meet Ouf criteria, with which we will provide you, for demographic 
characteristics, traffic patterns, parking, competition from and proximity to other businesses and other 
SANSAI Fresh . Japanese Grills, the nature of other business in proximity to the site and other commercial

SANSA] FRESH JAPANESE GRILL FA



characteristics and the size, appearance^^d other physical characteristics of the proposed site. We retain 
the: ri^t to accept or reject the floor plan for your site. We will accept or reject a Site you propose for a 
SANSAf Fresh Japanese Grill within 30: days, We may rely entirely on the.site analysis in doing so. You 
acknowledge and agree that:

(1) our recommeridation or acceptance of the Site, the Site Selection Area, or the Protected 
Territory does not imply, guaranty, assure, warrant or predict profitability or success, express Or implied;

(2) our recommendation or acceptance of the Site indicates only that we believe that
the Site, the, Site Selection Area and thC: Protected Teiritory fall within the acceptable demographic and 
Other criteria for siteiselection areas, sites and premises or protected territories that we haye established as 
of the time of our recommendation or acceptance of the Site, Site Selection Area or Protected Territory;

(3) application Of criteria that we have developed for oiu System or have appeared
effective with respect to other sites and premises may hot accurately reflect the potential for all sites and 
premises, and, after our acceptance of a site, demographic and/or other factors included in or excluded 
from our criteria could change to alter the potential of a site and premises; and

(4) the uncertainfy and instability Of such criteria are beyOnd Our control, and we will 
not be responsible for the failure of a premises. Site and Protected Territory we accept.

C. Ail matters related in any way to your site are your sole responsibility, regardless Of any 
assistaace we may choose to provide. You are responsible for obtaining any architectural and engineering 
services required for your facility and for ensuring its compliance with locri law. Neither we, nor any 
Franchisor-Related Persons/Entity, nor any other person or company associated with us will have any 
liability for any site-related matter. YOu agree not to make any claims against us and/or any of the 
Fimichisor-Related PersOns/Enfities with regard to such matters.

D. If you are unable tO acquire an approved- site within the time provided in 3.1 (A) and.are 
not making diligent efforts or adequate progress-to do so in our Business Judgment, then we rnay 
Terminate this: Agreement without refund to you of any fees paid to us or expenses incurred by you.

3v2 Lease of Premises.
A. Upon approval of your site, you agree to submit any tease and all site-related documents 

to us for our review and negotiation prior to execution by you. YOu Will use commercially reasonable 
efforts to arrange for the inclusion of the provisions of the Lease Addendum attached hereto as Exhibit 
3 .2 B Of other appropriate site-related documents which will:

(1) Obligate the lessor to provide us, upon reqUeSt, with sates and other operations 
information-related to your SANSAI Fresh Japanese Grill;

(2) Permit you to operate your SANSAI Fresh Japanese Grill in accordance this Agreement 
and the Manuals;

(3) Provide that the Premises will be used only for the operation of a SANSAI Fresh 
Japanese Grill, and prohibit you from assigning or modifying any pfyour lease rights, or extending the 
term without our prior written consent;

(4) Require the lessor to concurrently provide us; with a copy of any written notices (whether 
of defauit or otherwise) to yOu under the lease and give us the right to cure any default if we so choose;

(5) : Provide Us With a ri^t to take, assignment and possession of your SAnSAI Fresh
Japanese Grill, without the lessor’s consent or any additional consideration. If we exercise this right, we 
will not have any liability for any obligations incurred prior to pur occupancy, Ypu agree to take 
Whatever actions ^e heCesSaty to accomplish such assignment and will, when you sign this Agreement,
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also sign the Collateral Assignment of Lease attached.as Exhibit 3 .2 B. If you lose your lease ri^ts to 
the Premises in connection with any bankruptcy, the lessor wilh On our request, enter into a new lease 
with us on essentially the same terms as the terminated lease;

(6) Provide that the lessor consents to the use of the M^ks, Trade Dress and other aspects of 
the System, as.modified from tinie to tiine, and.give uS the right to enter the premises during normal 
business hours for purposes of inspection, to take steps to protect the Marks and TradeDress aiid/or 
prevent/cure any default.

You will not: execute a lease or sublease, or any modification or amendment, without our prior 
written consent, which we may grant, condition or withhold in our Business Judgment. We may, in our 
sole Business, Judgment, elect to require you to enter into either (i) the negotiated lease directly with the 
landlord of the Premises or with Us Or our designee as sub-tenant of the Premises, or :(ii) an operating or 
license agreement with us or our desi^ee permitting you to operate the Franchised Business on the 
Premises (the “Operating A^eement”), or (iii) we or our designee may assign the lease with the landlord 
for your Premises to you., You wiU deliver the relevant execirted original of the signed lease, sublease, 
license. Operating Agreement or lease assignment, as applicable within five (5) days a:fter it is signed.

(7) In all future negotiations for amendments, modifications or renewals of the lease or 
Operating Agreement for the Premises, you will notify us in writing and we reserve the right to reta:in an 
attorney to negotiate with the Imidlord. We have no Obligation to provide any legal services or to rCtaJin 
an attorney to representyou if yOu are in breach Or default of the lease, or there is an alleged violation of 
the lease or the derating Agreement. You have no right to negotiation or Otherwise-on or with respect to 
a lease if you have an Operating Agreernent for the Premises.

33 SANSAI Fresh Japanese Grill Design Standards.
You agree to comply with any standards, specifications and Other requirements (the “Design Standards”) 
that we furnish you for design, decoration, layout, equipment, furniture, fixtures, signs arid other iteriis for 
your SANSAI Fresh Japariese Grill. Any changes from plans provided by us must be submitted to us for 
our consent, which may be provided in our Business Judgfoerit. Your compliance with the Design 
Standards does not release you from your obligations to ensure that your SANSAI.Fresh Japanese Grill is 
designed, constructed arid operated in Compliancei with all local, state,, and,federal laws, including 
(without limitation) the Americans withDisabilities Act (“ADA”). You agree to execute and deliver to us 
an ADA Certification in the form attached to this Agreement as Exhibit 3 .3 before you open your 
SANSAI Fresh Japanese Grill to confirm arid certify that your SANSAI Fresh Japanese Grill and any 
proposed renovations comply with the ADA and other requirements.

3.4 Development for Your SANSAI Fresh Japanese Grill, You must select and employ a 
licensed contractor reasonably acceptable to us. YOU are solely responsible for the selection and work of 
any contractor selected and/or employed by you,, even if referred by us.

3.5 Equipment, Furaiture, Fixtures and Signs. You will use only Designated Equipment 
and suppliers approved by us in the;development; and operation ofyour SANSM Fresh Japanese Grill as 
we may require. We and/or om AfiBliates may be such approved suppliers.

3.6 SANSAI Fresh Japanese GriU Opening. You will open your SANSAI Fresh Japanese 
Grill for business within 270 days from signing your franchise agreement arid immediately upon our 
notice to you that: (a) i all of your pre-opening obligations have been fulfilled; (b) pre-opening training has 
been completed; (c) all amounts due us (and/or any Affiliate) have been paid;, and (d) copies of all 
insurance policies (and payment of premiums), leases/sUbleases and Other required documents have been 
received.
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3i7 Grand Opening Program - Marketing. You agree to spend at.least.Five Thousand 
Dollars ($5,000) on a grartd opening marketing for your SANSAl Fresh Jap^ese Grill. We will furnish 
advice and guidance to you with respect to our Grand Opening Prpg’am that you agree to fellow.

3.8 Relocation of SANSAl Fresh Japanese Grill Premises. If you are in Good Standing, 
you may relocate your Restaurant within your existing Territory with our prior Avritten consent (unless we 
waive this provision), which we may cohditibn or withhold in our Business Judgment, includihg the 
requirement that you sign, a General Release. Relpcatibn costs and expenses will be borne solely by you. 
If your SANSAl Fresh Japanese Grill is damaged, condemned or otherwise rendered unusable, or if, there 
is a change in the character of the location of your SANSAl Fresh Japanese Grill sufficiently detrimental 
to its business potential to warrant relocation, you agree to relocate your SANSAl Fresh Japemese Grill.
4. COMPUTER HARDWARE AND SOFTWARE SYSTEMS.

A. You must purchase, use, maintain and update at your expense the software, computer and 
other systems (including point-of-sale and back-office systems) meeting our specifications, as we may 
modify at our sole discretion. You agree to: maintain your systems online to allow us access to system 
data arid informatidh. You a^ee to^^cbmply with our theh-ciifrent Terms of Use and Privacy Policies and 
any other requirements reg^ding all computer and other systems, including Internet usage. Supplier 
and/or licensor charges for use, maintenance, support and/or updates of and to the required systems are 
payable by you upon receipt.

B. Neither we nor any of the Franchisor-Related Persons/Entities will have any liability 
and/or dbligation (and neither you, nor : any Affiliate of yours, will make any claims) about any failures, 
errors or'any other occurrences relating to any computer or system hardware or software without, an 
express written warranty fiom us, even if recommended or specified by us.
5. TRAINING AND GUIDANCE.

5.1 Initial Orientatidn. Prior to selecting and obtaining,our approval for your site, we will 
schedule an orientation with,you to provide you with materials and guidance related to selecting a site for 
your SANSAI Fresh Japanese Grill, as well as leasing requirements and guidelines. We may also propose 
a site to you, which yOu tnust independently investigate as yOu are solely responsible for yoiir selection, 
devetopmentrand operation Of the site.

5.2 Training.
A. You must select and have approved a site fOr your SANSAl Fresh Japanese Grill before 

you begin our SANSAl Fresh Japanese Grill Training program (the "Training PrOgrani”). You and your 
initial SANSAI Fresh Japanese Grill.manager must successfully complete our Training Program before 
Operating your'SANSAl Fresh Japanese Grill. The Initial Franchise Fee covers the cost of Our Training 
Program for you and your initial SANSAl Fresh Japanese Grill manager. You and your initial Restaurant 
manager should but need not attend our Training Program simultaneously. We may charge a reasonable 
fee for training of additional and/or subsequent managers. We can choose to eliminate of shorten training 
for persons previously trained or with comparable e^erience; howeyer, any manager that has not 
successfully conipleted our Training Program must pass the then-current version ;of our competency exam 
by a grade of 70% or higher.

B. The initial Training Program will be at a time and place, and for such period,,as we 
specify. You will be responsible for all travel, living, incidental and other expenses for you and your 
personnel attendmg the Training Program and any other voluntary or mandatory tfainihg programs, 
seminars or meetings, unless otherwise agreed to in advance in writing. We may charge a fee for any 
optional, training programs,

C. , You must complete our Training Program before operating yOur franchised SANSAl
Fresh Japanese Grill Business, The Initial Fi^chise Fee coyere a Training Program for yOu and your
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initial SANSAI Fresh Japanese Grill manager^d one other person. We may ch^ge a reasonable fee for 
training of additional and/or subsequent managers.. If in o.ur judgment any trainee fa:ils to successfully 
complete any part of the training program the trainee must repeat that portion of the training program 
until successful completion of all portions, at your expense, including the payment to us of $300 per day 
of such additional training.

D. You and your manager must attend additional and/or refresher training programs, 
including national and re^onal conferences, conventions and meetings, as we may reasonably require to 
correct, improve and/or enhance your operations, the System and its members^ You must obtain 
certification from a state approved provider as required by State agencies before opening, and you must 
malintain: such certification at sill times that your SANSAI Fresh Japanese Grill is operating. In addition, 
we can require successful completion-of training by yoiir personnel as specified by us from tinie-to-time.

5.3 Guidance and Assistance. We will provide guidance in the 1 operation of your SANSAI 
Fresh Japanese Grill. This guidance can be furnished in whatever manner we consider appropriate in our 
Business Judgment, including electronically, in writing or telephohically, through training programs 
and/or on-site consultations, among otiier methods. We may provide at your reqiiest on-site consultations 
at yoiir SANSAI Fresh Japanese Grill, based on notice, availability of personnel and your payment of 
reasonable travel, food, incidental and Ipd^g expenses. We may elect to charge a re^dnable fee for any 
such on-site consultations. If we believe in our Business Judgment that your pperatidns warrant it, we can 
require that a manager or other .person designated by us (and compensated by ybuj be placed in your 
SANSAI Fresh Japanese Grill to supervise its day-to-day operations until operations meet System 
standards.

5.4 Manuals. During the term of the Franchise, we will loan you (pr a:llow you electronic or 
other access to) one copy of the Manuals. If we advise you that all or part of the Manual or other 
Specifications, standard and Operating procedures are posted on a Website, you,agree that it is your 
responsibility to monitor the Website for any changes, additions Or deletions in the information provided. 
You will contihuously comply, at your sole expense, with all provisions of, and additions/deletions 
/changes to; the Manuals. Any such.additiOns/deletions/changes will take precedence over all prior 
communications. Mandatory specifications, standards and operating procedures prescribed from time tO 
time by us in the Manuals, or otherwise communicated to you electronically or ofoerwise, are a part of 
this; A^eement. hi the event of a dispute, the master Manuals mairitained at Ouf Office will control. The 
Manuals and the information and data that they conl^ will at all times remain our sole and exclusive 
property. It is your sole responsibility to establish, with respect to your employees, appropriate personnel 
and securityrrelated policies and procedures (provided that we dways have the ript to terinihafe your 
rights by declaring:a breach under this Agreement for conduct by you which threatens the goodwill 
^sOciated with the Marks.) You and we acknowledge and agree foat we neither dictate nor control labor 
or employment matters for you and your employees, including (but not limited to) hirings firing and/or 
discipline of employees, nor control the manner and means by which they carry out their duties. You and 
we agree that neither of us are^ or shall be deemed tO be, a joint eiiiployer with the other and,you will 
indemnify us with respect tO any such or similar claims aga;inst us. You may not at any time copy;, 
duplicatei record or ofoerwise reproduce aiiy p^ of the Manual(s). If your copy of the Manuals is lost, 
destroyed or significwtly damaged, you ,agree to obtain a replacement copy at our then applicable charge 
which is currently $250 (unless we have made our on-line Maniial(s) accessible to you. If sO, yOu mfy 
utilize the on-line Manual(s) instead of purchasing other protected Manuals).

6. MARKS.
6.1 Goodwill and Ownership of.Marks. You have a nOnrexclusive right to use the Marks 

and only as expressly authorized by us under this Agreement. We have all rights in and to the Marks. All 
goodwill belongs exclusively to us, and you will not obtain any goodwill in the Marks as a result of this 
Agreement, your operation Of the Franchise or for any other reason. Any unauthorized use of the Marks
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is, a breach of this Agreement and an infringement of bur proprieitary rights. You agree that if you breach 
any obligation regarding the Marks, we would have no adequate remedy at law and that we will be 
entitled to equitable relief. You will not oppose, or engage in any acts or omissions inconsistent with, oiir 
fights in and to the Marks. This Agreement applies to all trademarks, service tnarks^d other commercial 
symbols that we may authorize yoU to use throughout its term.

6 J Limitations and Use of,Marks; You will use the Marks as the sole identification for
your SANSAl Fresh Japanese Grill, You will not use any Mark,,pr modified version or derivative of a 
Mark, or any other mark of form of commercial identification confusingly similar to the'Marks or Trade: 
Dress, as part of any business or trade name or in any other manner not expressly authorized by us in 
advance and in writing. Prior to adoption and/or use,, any proposed corporate and/or trade name must be 
approved by us in our Business Judgment. You will give such trademark and other notices (including 
notices of independent ovraership) as vve direct and will, at your expensCj obtain fictitious or assumed 
name registra;tions as may be required under law. You will display the Marks as required by us and will 
not use the Marks so as to negatively affect their goodwill. YOU will not use any Mark in connection with 
thei performance or sale of any unauthorized services or products or at any location or m any other manner 
not expressly authorized in writing by Us.

6.3 Notification of Infringements and Claims; YoU will take such actions as we consider 
important in our Business Judgment to protect;the Marks, You will not take any action thatjeopardizes 
Ouf interests in, or the validity or enforceability of, the Marks. You agree to immediately notify us of any 
apparent or actual infringement of, or of any challenge to your use of the Marks; You will not 
communicate with any third party with; respect to such a claim. We will take such action as vye deem 
appropriate in our Business Jud^ent. As owner of the Marks, we have the exclusive right to contfol any 
settlemenf litigation or proceeding arising out of or related to any such matters.

6.4 Discontinuance of Use of Marks. You.a^ee to comply at your expense with any 
directions from us to discontinue, modify, substitute or add Marks. We cannot and do not toake.any 
guaranty that a modification, discontinuance or otherwise may not be required for any'reason. In such 
evenf we will have no liability or obligation to you. You agree to make no claim m connection with any 
modification, discontinuance or other action> and/or with anydispUte regarding the Marks. There is 
always a possibilify that there might he one or more businesses using a name and/or marks similar to ours 
and with Superior rights. We urge you to research this possibility, using telephone directories, local 
filings and other means, pripr to signing ariy documents or making any payments or commitments
7. RELATIONSHIP OF THE PARTIES; INDEMNIFICATION.

7.1 Independent Contractor. You will always identify yourself to all persons and in all 
dealings of yoUr SANSAl Fresh Japanese Grill as an independent owner under a SASSAl franchise, 
clearly indicating that your Franchised Business is separate and distinct from our business. You will 
include notices of independent ownership on such forms, business cards^ stationery, advertising, signs and 
other materiails as we require from time to time. Subject to the fequirements of this Agreement and the 
Manuals,, you will have complete operational control of your business, including the right to hire and fire 
each employee.

7.2 No Liability for Acts of Other Party. You will not represent that your and.our 
relationship is other than that of independent Franchisor and Franchisee. Neither you nor we will have 
any liability under any acts, omissions, agreements or representations made by the other that are not 
expressly authorized in writing.

7.3 Taxes. Payment of all taxes related to your Franchised Business, is your sole 
responsibility. We have no liability for any taxes on the sales made and/or business conducted by you 
(except for any taxes we are required by law to collect from you with respect:to purchases from us).

7.4 Responsibility, Indemnify, etc.
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A. You will indemnify hold us and all of the FranchisorrRelated Persons/Entities
harmless from all fines, suits, proceedings, claims, demands, actionSj losses, damages, costs, fees 
(including attorneys’ fees and related expenses) and/or any other liability of any kind or nature, however 
arising, growing out of or otherwise connected with and/or related to any act, error and/or omission of 
yours, (including, but not limited to, your ownership and/or management of your SANSAI Fresh Japanese 
Grill and/or any transfer of any interest in this Agreernent or yoUr SANSAl Fresh Japahese Grill). We 
will have the right to control all litigation, and defend ^d/or settle any clain^ against and/or including us 
and/or the Franchisor-Related Persons/Entitiesi or affecting our and/or their interests, in such manner as 
we deem appropriate in our Business Judgment, without affecting our rights under this indemnify-

B. Any goods and/or services provided by us, the Franchisor-Related Persons/Entities and/or 
any “approved” person/company/referral are provided without any warranties, express or implied, THE 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE BEING 
EXPRESSLY DISCLAIMED, absent a specific written warranty expressly provided in connection with a 
particular item of service.
I have read Sec. 7.4, understand it, and agree with it.
Your Initials; /_________

Disclosure. We can disclose, in Franchise Disclosure Documents and other places we 
designate^ and/or as required by law, any information relating to your SANSAI Fresh Japanese Grill, 
including your name,, any address and/or phone number(s), revenues, expenses, results of operations 
and/Or other information. Any disclosure by us shall be for reasonable business purposes and/or as 
required by law.
8; CONFIDENTIAL INFORMATION; EXCLUSIVE RELATIONSHIP.

8.1 Confidential Information - Non-Disclosure and NonrUse;
A. “Confidential Information” includes all infortnation (current and future) relating to the 

operation of a SANSAI Fresh Japanese Grill or the System, including, among other things, all: i) 
Manuals, training, techniques, processes, policies, procedures, systems, data and know how regarding the 
development, marketings operation and fimchising of SANSAI Fresh Japanese GrDls; ii) designs, 
specifications, recipes and information about Products and Services used in the operation of a SANSAI 
Fresh Japanese Grill and iii) all information regarding,customers and suppliers, including,any statistical 
and/Or financial information and all lists.
"Confidential Information" is not intended to include any information that: (1) is or subsequently becomes 
publicly available other than by breach of any legal obligation; (2) was known by you prior to you 
becoming a SANSAI Franchisee; of (3) became known to you other than through a breach by you of a 
legal obligation.
You agree: that we own and control all domain names and URLs ("Uniform Resource Locator") relating to 
any SANSAI Businesses, as well as all information, lists and data related to past, present and fiiture 
customers of your SANSAI Business. Your only interest in any of this proprietary and/or Confidential 
Information is the right to use it pursuant to this Agreement. Youhavethe burden of proof and of going 
forward in any dispute between you and us involving the proprietary or confidential hatufe of any 
information.

B; Both during and for five (5) years after the term of this Agreement (except for trade 
secrets, which shall be^ subject to your pennanent obligation), you agree: (1) to use the Confidential
Information only for the operation of your SANSAI Business under a SANSAI Franchise Agreement; (2) 
to maintain the confidentiality of the Confidential Information; (3) not to make or distribute, or permit to 
be made or distributed, any unauthorized copies of any portion of the Confidential InfofmatiOn; (4) not to
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alter, appropriate, use or distribute any SANSAI Equiprnent desi^s or speciifica;tions, or any substantially 
similar designs or specifications- and (5)to implement all prescribed procedures for prevention of 
unauthorized use or disclosure of the Confidentia;! Information.

G. You agree to disclose to us all ideas, techniques; methods and processes relating to a 
SANSAfFresh, Japanese Grill that are conceived or developed by you and/br your employees. Wfe shall 
have the perpetual right to use, and to authorize others to use, such ideas; etc., without payment to you.

D. You will cause each of your employees; agents, principals.and Affiliates to sign a form of 
confidentiality agreeinent containing substantially the same provisions as are set forth in this Section and 
as may be approved by us. You will provide us copies of the same upon request. A sample copy of an 
employee confidentiality agreement is attached as Exhibit 8.1.

E. If your SANSAI Fresh Japanese Grill is to be located and/or operated within; in 
conjunction with pr as part of another business, you will first arrange for the oAer business and its 
personnel (as specified by uS) to enter into appropriate arrangements to protect our Intellectual Property 
and other interests, including (but not limited to) signing of agreements with us regarding nonr 
competition, confidentiality, non-solicitation of employees and customers and .inderanity/insurance 
arrangements.

8.2 Exclusive Relationship, Restrictions on Similar Businesses During Franchise Tenn 
and After Transfer, Termination; Expiration, Repurchase, etc.

A. In Term Restrictions: During the term of this Agreement and any successor fianchise, 
neither you, nor any Affiliate of yours, nor any Shareholder, member or partner of yours (if a business 
entity), nor any Immediate Family member of any of the foregoing, will, without our prior written 
consent, which may be withheld Or conditioned in our Business Judgment: (1) have any direct or indirect 
interest anywhere in any Similar Business, or in any entity awarding franchises or licenses or establishing 
joint ventures or other business enterprises for the operation of Similar Businesses; or (2)perform any 
services Mywhere as an employee, agent, representative of m any capacity of any kind for any Similar 
Business, or for any entity awarding fianchises or licenses or establishing joint ventures to Operate Similar 
Businesses; or (3) employ or try to employ any employee of ours, of a Franchisor-Related Person/Entity 
or of any other SANSAI Franchisee, without providing notice, to the respective-employer and Obtaining 
their prior written consent.

B. Post Term Restrictions: For two (2) years after the later of ^y one of the following 
tenriinating events: i) ^y transfer; Repurchase and/of Termination of this Agreement; il) the expiration of 
this Agreement; and/or the date on which,you stop Operating your fina:l SANSAI Fresh Japanese Grill or 
using the Marks and/or System; all of the persons and entities named in Section 8;2 (A), above:

(1) shall not accept or solicit any person, firm Or company that has been a SANSAI customer 
during the period twelve (12) months prior to termination, nor try to divert any such customers from any 
SANSAI Fresh Japanese, Grill or SANSAI enterprise of any kind (including any operations owned by any 
Franchisor-Related PersOns/Entity); and

(2) shall be subject to aU of the restrictions stated in Section 8 .2 (A), above, with respect to 
Similar BtiSihesses located, and/or services to be performed, in the Territoiy and in the marketing area of 
any Traditional SANSAI Fresh Japanese Grill (“Marketing Area”). For the purposes of this Agreement, a 
Marketing Area for a Franchisee-operated Restaurant is the territory defined by such Franchisee’s 
franchise agreement. However, the two (2) ye^ period following, such terminating event shall be 
extended fpr an additional one (1) year if, during the first two (?) yeare a SANSAI Fresh Japanese Grill is 
located in a portion of your former SANSAI Fresh Japanese Grill Marketing Area. You and we intend to 
provide any such newly established SANSAI Fresh Japanese Grill a reasonable period of time in which to 
launch its operations in a new market without unfairly being competitively disadvantaged by having a 
party: familiar with and experienced in the SANSAl System operating in the same Marketing Area.
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(3) You are responsible f6r learning whether or not a particular locaition is within a SANSAI 
Fresh Japanese Grill Marketing Area by providing us a written request.for such information.. Any and all 
determinations that we make regarding the Marketing Area will be final and binding on you.

(4) You and we have expressly b^gained and agreed that it:is your obligation under this 
A,greement to ensure the compliance of each of the persons identified in Section 8l2 (A), with the 
restrictions described in this Section 8.2. The foregoing;notwithstanding, we shall use reasonable; 
judginent in evaluating whether or not the conduct of an Immediate Family member warrants our 
exercising any rights under this provision, considering your actual relationship to such member and 
his/her activitiesi ^ong other fetors. The restrictions of this Section do not apply to the ownership of 
shares of a Similar Business (of a class of securities listed on a stock exchange or traded on the over-the- 
counter market) which represent less than three percent (3%) of the number of shares of that class issued 
and outstanding;

(5) You and we share a mutual interest in ensuring compliance with the limitations on 
competition described in this Section 8:2. A SANSAI Franchisee’s non-compliance with these restrictions 
Would damage you, uS .and other SANSAI Franchisees and unfairly limit reasonable expansion 
alternatives open to us and SANSAI System members. You acloiowledge and a^ee that such protections 
can enhance Ae value of the SANSAI System to you as a Franchisee and represent a reasonable balancing 
of your and oiir respective interests for which you and we have expressly bargained. You confirm that you 
possess valuable slrills unrelated to the Franchised Business and have the ability to be self-supporting and 
employed regardless of the competitive restrictions described in this Section 8.2. You and we also 
acknowledge that therestrictions of this Article 8 will not generally prevent you fix>m practicing a lawful 
profession, trade, or business and are limited to the express restrictions On solicitation of customers and 
Operation of a Similar Business in certain limited geographical areas: as detailed herein,

(6) If you violate any of the foregoing restrictions, dur remedies will include (but not be 
limited to) the right to obtain equitable relief and to receive all profits generated in connection with the 
operation of any Similar Business until the date you cease to violate such restrictions. All competitive 
restrictions Will be extended for the length of time that aiiy breach of the Post Termination Obligations is 
ongoing. If any of the restrictions of this S^fion are determined to be uneriforceable to an extent because 
of excessive duration, geo^aphic scope, business coverage or otherwise, they will be reduced to the level 
that provides the greatest protection to tis and the SANSAI System, hut Which is still enforceable, 
notwithstanding any choice-of-law or other provisions in this Agreement to the contrary.

FEES.
9.1 Initial Franchise Fee, Releases^ etc.

A, An initid franchise fee of Thuiy-Five Thousand Dollars ($35,000) is fully earned and 
payable to us upon signing of this Agreement. The fee is not nonrefundable under any circumst^ces,

B, The language of the General Release, attached as Exhibit 1.2 is incorporated in and 
effective uponthe signing,of this Agreement, excepting only those claims solely related to the offer and 
sale of this Franchise where such releases are expressly prohibited by applicable law,

C, As a condition to the occurrenCeof any of the following events (the “Events’’),.you 
and/or any affiliate/owner of yours will sign a General Release, excepting only (where such releases are 
expresriy prohibited by applicable law) those claims solely related to the offer and sale of the new 
Franchise:

(1) the awarding of any future, additional or other franchise;
(2) the renewal of this franchise and/or awarding of a successor franchise;

aiiy assignment of transfer (as defined in this Agreement) by you and/or any affiliate/owner of you; and/or
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(3) any other event described in this Agreement ais being conditioned in whole or in part 
upon such a General Release (as defined in Article 22).
If we fail to request a General Release(s), as applicable,;at the occurrence of any of the foregoing Events, 
then the occuitenCe of the Event itself shall constitute the grant of such General Release:

D. You and we have agreed on these provisions considering that: (1) the releases to be 
provided in the future will be effective as of future dates only, (2) the release requirement generally is 
triggered by a discretionary choice made by you to receive various future benefits (e.g. an award of an 
additional, successor, assignment franchise, etc.), (3) you providing a release to us (and we informing you 
of possible known claims by us) is a practical business approach if you and/or we propose to change, 
extend, expand or otherwise modify our relationship at a future date. You and we agree; that setting 
mutual expectatibris for the receipt of such fiiture releases and assenting to grant them now is more 
productive than being surprised by such requirements at a later point in opr relationship.

9i2 Continuing Wieekly License Fee and Payment Dates.
A. You shall pay us'a Continuing Weekly License Fee bf5% of Gross.Revenues received by 

you ftom the previous week’s operations - payable on Monday at 3 p.m* of each week together with a 
report detailing all Gross Revenues received during the previous 7-day week (Monday through Sunday) 
and the amount Of fee yOu are paying.

B. We can require that various Designated Equipment Products and/Or Services Only be 
supplied by us, a Franchisor-Related Person/Ehtity and/or a designee of o.urs and we and/or orie or more 
Franchisor-Related PersOn/Entities may derive additional revenues (and possibly profits)jas a result of 
your purchases of such Designated Equipment, Products/Services, You and we have agreed on the 
foregoing continuing license fee fates based, in part, on your commitment not to use and/or obtain any 
:such Designated-Equipment, Products and/Or Services from any source Other than the source we require. 
The possibility of such arrangements, and your and our mutual expectations that you will faithfully 
observe your obligations to purchase siich items as provided herein, and that the provisions of this 
subsection will be fully enforceable, form part of the underlying financial and business model on which 
your relationship with us, and the economic provisions of this Agreement, including Continuing license 
fee rates, are based.
Thereforei if you use and/or obtain such Designated Equipment, Products and/or Services from any 
source other than the source we require, (or if such restrictions are unenforceableTor any reason), you will 
pay us a weekly continuing license fee of (a) twenty percent (20%) of the Gross Revenues attributable to 
sales related to your purchase, use or otherwise of items, or from suppliers, in violation of the provisions, 
of this subsection, or (b) if your violation of the provisions of this subsection cannot be easily related to 
sales of specific items by you, ten percent (10%) of the Gross Revenues of your SAMSAI Fresh Japanese 
Grill, in each case during any period in which you are in violation of the provisions of this subsectiOn, 
subject to the.continuing license fee described in Section 9.2. A., which will be regarded as a.minimum 
against such percentage. Such increased weekly continuing license fee is intended by you and us to 
preserve a basic economic premise of this Agreement and is in addition to all other remedies available to 
us under this Ag-eemeiiti at law and in equity for a .breach of obligation. If an audit determines that you 
have used and/or obtained such Designated Equipment, Products,and/or Services from any otfier source, 
you will pay the costs of such audit.

9;3 Electrdnic^Funds Transfer. You must participate in our then-current electronic fimds 
transfer and reporting prpgram(s). AU continuing license fees owed and any other amounts designated by 
us must be received or credited to our account by pre-authorized bank debit by end of business on the 
Monday after a continuing license fee period. You authorize us to debit your account by an amount equal 
to the minimum continuing license fee if a continuing license fee payment is not received when due, and 
to collect the balancetof any amounts owed in accordance with this Agreement, Any such non-payment
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or iMe payment of the actual amount due is a breach of this. Agreement: We may also require that , any 
amounts owed or to be owed to us and/or any of the Franchisor-Related Persons/Entities be paid by 
charges against your credit card, and you will provide us with appropriate authori^tions on pur request.

9.4 Interest and Late Fees on Late Payments-and/or Reports. All amounts you owe us 
and/or our Affiliates bear interest at the highest applicable legal rate for open account business credit, but 
nOt to exceed one and one^half percent (;1.5%) per month. Additionally, we may require you to pay an 
administrativei late fee of Fifty Dollars ($50) for each late.report and/or late payment. The foregoing 
amoimt is subject to inflation adjustment under Section 9.6 but will not exceed any applicable legnl 
restrictions, If we experience repeated late'payments by you, then we may require you to pay all amounts 
by cashier’s check.

A^pplication of Payments, Set-Offs etc.. As to you and/or any Affiliate of yours, we
can:

A. apply any payments received to any past due,, current, futufe or other indebtedness of any 
kind in our Business Judgment, no matter how payment is designated by you, except that Marketing and 
Technology Fimd contributions may only be credited to the Marketing and Technology Fund;;

B. set off, from any amounts that may be owed by us, any amount owed to us or any 
marketing fimd; and

C. retain any amounts received for your account (and/br that of any Affiliate of yours), 
whether rebates from suppliers or otherwise, as a payment against any amounts owed to us.
We can exercise any of the foregoing rights in connection with amounts owed to or from us and/or any 
Franchisor-Related Persbn/Entity.

9.6 Inflation Adjustments. Amounts specified as being subject to inflation adjustment may 
be adjusted by us annually in our Business Judgment in proportion to the changes in the Consumer Price 
Index (UiS.. Average, all items) maintained by the U.S. l^partment:of Labor (or any successor index) as 
compared to the previous year. We will notify you of any such percentage adjustment.

9J Mandatory Convention Attendance, Possible Fee. You are required to attend all
meetings: designated by us as mandatory (including without limitation the SANSAI annual convention), 
unless otherwise excused by us. One management-level individual shall attend on behalf of each of your 
SANSAI Fresh Japanese Grills. You will bear all costs of attendance. We may elect to charge;an 
annual Convention Support Fee not to exceed $500 (subject to inflation adjustment), pier SANSAI Fresh 
Japanese Grill per year.

9.8 Discontinuance of Seiwice. If you do not pay amounts, due to us timely under this 
Agreement, we may discontinue services to you,, without limiting any pf Pur otherrights in this 
Agreement.
10. YOUR SANSAI FRESH JAPANESE GRILL — IMAGE AND OPERATION.

10.1 System Compliance, Regular Upgrading.
A. You agree to operate your SANSAI Fresh Japanese Grill in full compliance with the 

then-current SANSAI System and the Manuals. You agree to prpmptly comply at your expense with all 
then-cUrrent requirements, standards and pperating procedures relating to every aspect of a SANSAI 
Fresh Japanese Grill and its operations (including without limitatiPn use of specified equipment. Products 
and Services, Computer hlardwafe and software; supplier prpgrams and Pperating systems; signs, logos, 
designs and advertising/marketing materials and forms; website designs and formats),

B. You will maintain your SANSAI Fresh, Japanese Grill at your expense according to all 
SANSAI standards for new Restaurants and promptly undertake all changes ;as are required by us from 
time to time in OUr Business; Judgment. Ifyou.fail totio so, we may dP so Pn yPUr behalf YPU agree to
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reimburse us within ten (10) days bf our delivery of ah.account statement. You will not make any 
alterations to your SANSAI Fresh Japanese Grill or its appearance as; originally approved by us without 
our prior written approval.

C. You agree at your sole expense that you and your employees will vyear then-cunent 
SANSAI career apparel.

10.2 Designated Equipment, Products, Services and/or Suppliers.
A. Your SANSAI Fresh Japanese Grill will purchase, use and offer such Designated 

Equipment, Products and Services, as.are specified by us from time to time. We may designate single or 
multiple suppliers for any given item or service and may concentrate purchases with, one or more 
suppliers in our Business Judgment. Such suppliers may include, and may be limited to, us and/or 
companies affiliated with lis. You will not offer or deal with.any products or services not approved by us. 
If we disapprove a particular item, you will not use it.

B , Designation of a supplier may be conditioned upon factors established by us in our 
Business. Judgment, including without limitation performance relating to frequency of delivery, standards 
of service, and pa3mient or other consideration to us or parties designated by us; We may approve, or 
revoke or deny approval, of particular hems or suppliers in our B usiness Judgment.

C. If you want to propose a new supplier of any product, item or service, you agree to 
submit to us, on our “Supplier Approval Forni” and pay us a Supplier Apprbval.Fee of$l,000 at the time 
you submit the “Supplier Approval Form”, sufficient written information about the proposed new supplier 
to enable us to approve or reject either the.supplier or the particular product, item or service and be 
responsible for any expenses incurred in the process by us or you. We will have the 30 days from receipt 
of the information to approve or reject the proposed new supplier or product, hem or service. We may 
consider in providing such approval not just the quality stand^ds of the products or services, but their 
capabilities, financing terms and ability to service our fimichise system as a whole. We may tenninate or 
withhold approval of any SANSAI Fresh Japanese Grill Restaurant Materials or Operating Assets, or any 
supplier of such item, product, or service that does nofmeet oiir quality standards by giving you written 
notice. If we do so^ you agree to immediately stop purchasing from such supplier or using such product, 
item or service in your SANSAI Fresh Japanese Grill until we notify you that such supplier or such 
product, item or service; meets our quality standards. At Qur request, you agree to submit to Us sufficient 
information about a proposed supplier and samples of the proposed product, item or service for our 
examination so tha:t we can determine whether they meettour quality standards. We also have the right to 
require our representatives to be permitted to inspect the proposed supplier’s facilities at your expense.
We reserve the right, at our option, to re-inspect or re-test from time to time the fac ilities and products, 
items or services of any approved supplier and to revoke approval upon a supplier’s failure to meet any of 
our then-current criteria. Nothing, hereinabove shall be construed to require Us to approve any particular 
supplier. Your failure tO’COmply with the provisions of Section 10.2 shall be deemed a material breach 
under this Agreement.

D. You will not make any claims against us with respect to any supplier and/or related 
Products/Services (and/or bUr designation of, or our relationship with, any supplier/Products/Seryices), 
Claiins with respect to any supplier-related and/or similar matters shall be m^e only against the supplier 
in question. You will provide us with written notice prior to taking any action in connection with such a 
Claim. We will use diligehtiefforts to assist you in resolving any disputes with suppllers approved and/or 
designated by us.

lOJ Purchasing Cooperative. We may require that you join and make required 
purchases/leases through the SANSAI purchasing cooperative or other entity designated by us. Such 
entity may adopt its own bylaws, rules, regulations and procedures, subject to Our consent ibour Business 
Judgment. We can requireteach such entity to submit monthly and annuEil financial statements and can

SANS^ FRESH JAPANESE GRILL FA



require that the annual financial statements be audited, all at the expense of such cooperative. Your 
failure to timely pay amounts due to, or comply yy-ith the bylaws, rules, regulations and procedures of such 
cooperative is a breach of this Agreement. We may offset against amounts we owe to you the amount of 
your unpaid Cooperative obligations.

10.4 Compliance with Laws and Ethical Business Practices.
A. You will operate your SANSAJ Fresh Japanese Grill in full compliance with all 

applicable laws;, ordinances and regulations. We make no representaitions of assurances as to wha:t (if 
any) licenses, permits, authorizations or otherwise may be required in connection with your SANSAI 
Fresh Japanese Grill. It is your sole responsibility to identify and obtain all authorizations necessary to 
your operation. You wll maintain high standards of honesty, integrity, fair dealing and ethical conduct in 
your business activities. You will notify us in writing within five (5) days of the commCncementof any 
proceeding and/or of the issuance of any governmental order or action impacting you and/or your 
SANSAI Fresh Japanese Grill.

B. You agree to comply and/Or assist us in our compliance efforts, as applicable, with any 
and all laws, regulations. Executive Orders or otherwiserrelating to antiterrorist activities, including 
without limitation the G.S. Patriot Act, Executive Order 13224, and related U.S. Treasury and/or other 
regulations. In connection with such compliance; efforts, you agree not to enter into any prohibited 
transactions and to property perform any currency reporting and other activities relating to your 
Franchised Business as may be required by us or by lawi You are solely responsible for ascertaining what 
actions must be taken by you to comply with all such laws, orders and/or regulations, and specifically 
acknowledge and agree that your indemnification responsibilities as provided in Section 7.4 pertain to 
your obligations hereunder. You agree to sign and deliver to us„along with aligned copy of this 
Agreenient, the attached Exhibit 10.4, “Executive Order 13224 and Related Certifications”,

C. In circumstances designated by Us in the Manuals, or where otherwise reasonably 
required by us, you will give those customers who have made complaints appropriate refunds or 
Otherwise deal with such complaints as we reasonably direct, you and we agreeing that such responses to 
customer complaints are a vital element in maintaining and enhancing the goodwill associated with the 
Marks. Policies and procedures*(including, but.not limited to, refunds and credits) adopted by us for 
SANSAI Fresh Japanese Grills owned and/or Operated by us and/or our Affiliaites will be conclusively 
presumed to be reasonable.

D. In the marketing and operation of your SANSAI Fresh Japanese Grill you will use each 
of, and only, the Contracts, waivers and/or other forms and/or materials as are designated by us from time 
to time. We may provide you with template or sample forms Of sUch items but it is yoUr responsibility to 
have all such items which are to be used with prospective and/or actual Clients/customers reviewed^ at 
your expense, by an attorney licensed to practice law-in the state(s) where your SANSAl Fresh Japanese 
Grill will be located and/br operatCi for compliance with all applicableistate legal requirements. We make 
no warranty Or repfeseritation; that any contracts, waivers and/or other forms and/or materials, whether 
supplied by us or otherwise, are in compliance with the laws of any particular state(s). Prior to opening, 
and prior to use of any such items to be used With prospective; and/or actual clients/cuStOmerej you will 
provide us, at your expense, with a letter from such attorney to us indicating that he/she has completed 
such review and that Such items to be used with prospective ahd/6f actual clients/customers meet, or have 
been modified to comply with, all applicable state legal requirements.

10;5 Management and Personnel of Your SANSAI Fresh Japanese Grill, Training,
A. You will keep us advised, in writing, of all management and non^management personnel 

involved in the operation or otherwise of your SANSAI Fresh Japanese Grill. YoUr SANSAI Fresh 
Japanese Grillmust be personally managed on a frill-time basis by a person who has sUccessfrilly 
completed mandatory training and met then-current standards as specified by us. We require that you
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must have management responsibility and authority over the SANSAI Fresh Japanese Grill on a day-to- 
day basis and oyereee all operMions, You^d your initial manager must attend our training; Atyoiir 
request, \ye will make additional or refresher training, in form and content as we deem appropriate, 
available at your SANSAI Firesh Japanese Grill or other locations we designate for an additional charge to 
you at our then current rate^ which at the time of the Franchise. Agreement is $400 per day plus travel and 
living expense, minimum of 1 -day charge.

B. You are solely responsible for the hiring and management of your SANSAI Fresh 
Japanese Grill employees, for the terms of their employment and for ensuring their compliance with any 
training or other employment relate requirements, established by us from time to time in our Business 
Judgment.

C. We have the right to deal with the manager regarding rOutine operations>and reporting 
requirements. You will ensure that our records for your SANSAI Fresh Japanese Grill 
managers/supervisors are kept current.

D; If you have obtained olir prior approval and Franchisee is a corporation, partnership, 
limited liability company or other form of legal entity. Franchisee and the owners agree, represent, and 
warrant and covenant that:

(1) you have the authority to execute, deliver and perform your obligations! under this 
Agreement and are duly organized or formed and validly existing in good standing under the laws of the 
state of your incorporation or formation;

(2) yOur organizational or goVertiihg documents will recite that the issuance and transfer of 
£uiy oxynership interests by you are restricted by the terms of this Agreement, and all certificates and other 
documents representing jownership interests in you will bear a legend referring to the restrictions of this 
Ageernent;

(3) Fr^chisee shall provide to Franchisor prior to the execution of this Agreement, true and 
correct copies, as applicable, of Franchisee’s articles of incorporation, by laws, partnership agreement, 
articles of organizafion and limited liability company operatihg.agreemeht and other gdveriiing 
documents.and amendrnents thereto, as well as resolutions of the Board of Directors; partners or members 
authorizing entry into and performance'of this A,greement. During the term of this Agreement, Franchisee 
shall promptly provide to Franchisor true and correct copies of any ameridments or other changes: to such 
governing documents. No such documents shall contain any provision that is contrary to or inconsistent 
with any provision of this Agreement;

(4) you and yoiir owners agj-ee to revise the. Principal Owners Statement^as may be necessary 
to reflect any ownership changes and to furnish such other information about your organization or 
formation as we may request (no ownership changes may be made without oiir approval, which, shall not 
be unreasonably withheld);

(5) a Principal Owner of the Business Emily (\yith ownership of at least 10% of its Voting 
securities) must: (i) havermanagement responsibility and authority over the SANSAI Fresh Japanese Grill 
on a day-to-day b^is; (ii): oVerSee the SANSAI Fresh Japanese Grill’s operations; (iii) be bound by our 
then-current foim of Confidentiality Agreement (or other form satisfactory to Us); and (iv) satisfactorily 
complete our initial framing program and any other training programs we request during the term.

(6) each of your owners during the term of this Agreement will sign and deliver to us our 
standard form of Principal Owner’s Guaranty undertaking to be bound jointly and severally by all 
provisions of this Agreement: and any other agreements between you mid us. A copy of our current form 
of Owner’s Guaranty and Assumption of Business Entity Franchisee’s Obligations agreement is attached 
to this Franchise! Agreement!as Eidiibit 1. The spouse of each of your owners will execute a spousal 
consent in the form attached hereto as Exhibit 2 incorporated.herein and made a part hereof

SMSAI FRESH JAPANESE GRILL FA



10i6 Insurance.
A. You will maintain in force policies of insurance issued by carriers approved by us 

covering various risks, as specified by us from time to time. We: may specify the types and amounts of 
coverage required under such policies and require different and/or additional kinds of insurance at any 
time, including,excess liability insurance. Each insurance policy must; (1) name us and our Affiliates as 
additional named insureds; (2) e0ntain a waiver of all subrogation rightis against us, our Affiliates and any 
successors and assigns; (3) and provide thirty (30) days prior written notice to us of any itiaterial 
modifications, cancellation^ or expiration of such policies.

B. If you fail to maintain required insurance coverage, we may obtain such insurance 
coverage on your behalf You will pay us on demand any costs Md premiums incurred by us;

C. Current insurance requirements include the following and are subject to change by us: i) 
comprehensive general liability insurance against claims for bodily and personal injury, death and 
property damage caused by, or occurring in conjunction with, your SANSAI Fresh Japanese GriU; ii) all 
risk property and casualty insurance for the replacement value of your SANSAI Fresh Japanese Grill and 
all associated items; and iii) business interruption insurance providing for continued payrherit Of all 
amounts due us and/or any Affiliate of ours under this Agreement.

10.7 Program Participation. We may condition your participation in any program, or your 
receipt of any SANSAI System benefits, on your being in Good Standings

10.8 Continued Payment of Continuing License Few, etc. During; Closure. You will 
immediately notity us of any closure of yOur SANSAI Fresh Japanese Grill for any reason and submit a 
plan for re-opening. AU financial obligations of yours to us or to any Franchisor-Related Person/Entity 
(including continuing license fees) will remain in effect during such closure period. Any such closure not 
authorized and/or excused by us shall be a default of this Agreement, entitlihg us to all remedies available 
hereunder, at law and in-equity,

10.9 Customer Satisfaction, Quality Controls, etc. We may institute various programs for 
auditing customer Satisfaction and/or other quality control measures. We may require you to pay for such 
program costs. You agree to request your customers to participate in,any sutyeys performed by Or on 
behalf of us, using forms prescribed by us from time: to time.

10.10 Franchisee Advisory Council and Selection. We may elect in our Business Judgment 
to form a Franchisee Advisory Council (“FAG”) to provide Input to us. The FAC will consist of 
Franchisees in Good Standing; each FAC Franchisee.member shall represent the intereste of the 
Traditional SANSAI Fresh Japanese Grills in their distinct geographical region (the “Region”). FAC 
members will be: elected by a majority of the Traditional SANSAI Fresh Japahese Grills in Good 
Standing situated in their respective Region. The geographical area of each Region will be established by 
us in our Business Jud^ent, With due consideration given to achieving a representative group pf 
Restaurants for each Region. The number of Regions and their respective boundaries will be subject;to 
adjustment.from time to time to reflect growth and Restaurant population changes, among other 
appropriate factors. Each Restaurant, whether franchised or nOn-fianchisedj will be entitled to one (1) 
vote, but in order to vote franchised Restaurants must be in Good Standing; We will always have the 
ri^t to appoint one representative of Ours to participate in all FAC meetings and any other FAG 
activities, as,a nonwoting participant. The FAC may adopt its own bylawSj ruleSj regulations and 
procedures, subject to our consent; in our Business Judgment. While we’re not required, to do so except in 
those specific instances stated in this Agreement, if we submit any matters for approval to an FAC and 
approval is granted, the approva:! will be binding on,you.

10.11 Hours of Operation. You agree to comply with alt operating procedures relating to 
houra of operation and days;you are required tO be open for business to the public (subject to applicable; 
law or terms of you lease) as may be set by us or changed by us from tiiiie to time. You acknowledge and
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agree that all mandatory operating procedures prescribed fix»m time to time by us in the Manuals or 
otherwise shall constitute binding obligations on yOur part,, and any failure by you to adhere to such 
mandatory operating procedures shall constitute grounds for termination of this Agreeihent by Us as, 
provided for herein.
You further acknowledge that due to peculiarities of particular market areas and circumstances, complete 
and detailed uniformity may riot be practical dr in the best interests of aU.franchisees. We reserve the 
absolute right to vary hours of operatioii and/dr days you are required to be open for business to the 
public, as‘they relate to a particular franchise or group of franchisees.

For any day your SANSAI Fresh Japanese Grill is not open, except as permitted hereinabove, you will be 
charged $250 per day unless ypu have obtained, in writing, permission from us to close for the day(s) not 
permitted hereinabove. Any amount owed hereinabove will be due and .payable upon demand by us and 
such amount due may be, collected by us through elecfrdnic funds transfer.

11. MARKETING.
11.1 Marketing and Technology Fund.

A. You agree td pay us a Marketing and Techndlogy Fund (“Fund”) fee of $785 per month, 
dr two percent (2%) of Gross Revenues, whichever is greater^ vvhich fee may be increased Up to 10% per 
year upon a thirty (30) day written notice. We must receive the Fund fee by the fifth day of each mon&. 
We require you to pay theFund fee by electrdnic funds fransfer. You agree to comply with the procedures 
we specify in our Confidential Operations Manuad and perform such acts and sign and deliver such 
documents as may be necessaiy to, accomplish payment by this method. You will give us authorization in 
a form we desipate to initiate debit entries or credit cprrectipn entries to your bank account fdr each 
month’s Fund fee and any interest charges due.

B. We will direct all marketing and technolop programs, with sole control over the creative 
concepts^ materials and media Used in such programs, and the placement and allocation of FUnd 
advertising. You acknowledge that the Fund is intended to further general public recopition and 
acceptance of the Proprietary Marks for the benefit of the SANSAI Fresh Japanese Grill System and other 
benefits derived from web-based media Manager/Consumer website we develop or utilize. You further 
acknowledge that we and our desipees undertake no obligation in administering the Fund to make 
expenditures for you which are equivalent dr proportioriate to your contributions, to ensure that any 
particular franchisee benefits directly or pro rata from the placement of advertising or to ensure that any 
advertising impacts or penetrates your Protected Territory. The Fund is not a trust and we are not a 
fiduciary with respect td the Fund.

C. The Fund may be used tp meet any and all cpstS Pf administeringj directings preparing, 
placing and paying for national, regional or local advertising, including (without liniitation): television, 
radio, magazines newspaper and worldwide web/intemet: advertising campaipS; other advertising, 
marketing and public relations materials; point-of-purchase materials; menu develppment; paper gpods; 
Consumer research^ interviews and related activities;, the creation, maintenance and periodic modification 
of the SANSAI Fresh Japanese Grill website; reviewing any advertising material you propose to uSe(ais 
provided below); search engine optimization; establishing a third party facility for customizing Ipcal 
advertising materials; thecreative developmerit of signage, mehU boards, posters and un it decor items; the 
development and creative activity associated with loyally propams, promotions and public relatiPns 
events; accounting for SANSAI Fresh Japanese Grill Fund Revenues and expenditures; attendance at 
industiy related conventions; shows or seniinars; other activities that we in our business judgment believe 
are appropriate to enhance, promote and/or protect the SANSAI Fresh Japanese Grill System or any 
component thereof; and, engaging advertising agencies to assist in any or all of the foregoing activities,, 
including fees to have print, broadcast and/or internet advertising placed by an agency^ and all other 
advertising agency and public relations fees.
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D. We need not maintain the sums paid by franchisees to the Fund, or income earned from 
the Fund, in a separate account from our other fimds, but we may not use these amounts under any 
circumstance for any puiposes other than those-provided for in this A^eement. We may, however, 
expend monies from the Fund for ,any reasonable administrative costs arid overhead that, we may incur in 
activities reasonably related to the administration or direction of the Fund and iriarketirig,and technology 
prograrns for franchisees iricluding, without limitation, preparing marketing and advertising materials; 
working with advertising agencies, advertising; placement serViees arid creative talent; preparing an 
accounting of contributions to the Fund and the annual statement of Fund contributions and expenditures 
provided for below; and, otherwise devoting our personnel, resources and/or funds for the; benefit of the, 
Fund, Our right to expend monies from the Fund to reimburse us for such activities is exclusive of any 
advertising agency or public relations fees which the Fund must expend to secure the services of an 
advertising agency or public relations fmri or to have prints broadcast or internet advertising placed by an 
agency.

E. Within 60 days follpwingthe close.of pur fiscal year, we will prepare (but not audit) a 
statement deta:iling Fund income and expenses for the calendar year just ended, a copy of which statement 
will be sent to you upon request.

F. We expect to expend most contributions to the Fund during die calendar year when the 
contributions' are made. If we expend less than the total sum available in the Fund during any fiscal year, 
the excess amount will be carried fonyard to the following fiscal year to be used as provided for in 
subsection g. If we advance and expend an, amount greater than the amount available m the Fund in any 
calendar year (in addition to any sum required to be expended because we did not expend all the sums in 
the; Fund during the preceding, year), we will be entitled to reimburse ourselyes from the Fund during the 
following fiscal year for all such advanced sums, with interest payable on such advanced sums at the 
greater rate of 1.5% per month or the maximum commercial connect interest rate permitted by law (with 
interest accruing the first calendar day following the day on which we advance and expend any such 
sum).

G. We reserve the right to use.any media, create any programs and allocate advertising funds 
to any regions or localities in any manner we consider appropriate in pur business judgment; The 
allocation may include rebates to individual franchisees of some or all of their Fundcontributions for 
local advertising: expenditufes if, in our judgment, our national or regional advertising program or 
campaign cannot^effectively advertise or promote in certain regions or communities. If we determine that 
the total Fund contributions collected from aU franchisees is insufficient to sustain a meaningful regional 
or national advertising campaign, we may rebate all or a portion of the Fund Contributions to franchisees 
on a pro rata basis. Franchisees must expend any rebate on the types of local advertising:and media that 
We determine. All rebate advertising expenditures must be documented to us in a monthly rebate 
advertising expendituresreport form which we will furnish,

H. Although the Fund is intended to; be a perpetual duration, we maintain the right;to 
terminate the Fund, but will pot do so until all of the monies in the Fund have been expended for 
advertising and promotional purposes.

I. The Fund will not be used for any activity whose sole purpose is the sale of franchises; 
provided, hovyever, that the design and maintenance of our Web site (f6r which Fund monies may be 
used) may include information and solicitations for prospective franchisees and public relations and 
community involvement activities which may result in greater awareness of the SANSAI Fresh Japanese 
Grin brand and the franchise opportunity;

J. No SANSAI Fresh Japanese Grill which we or our affiliates owm or operate will be 
required to participate in Or contribute to the Marketing and Technology Fund or other advertising 
programs provided for in this Section, unless it determines to participate in a regional Or j oint franchise 
advertisement setting forth the names, addresses and/or telephone numbers of individual SANSAI Fresh
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Japanese GnllSi including those owned and operated by us or our affiliates. If we?or our affiliate decide to 
participate in any joint or regional advertising of this type, then we of oiir ^liate Will contfibuteour or 
its proportionate share of the cost of the advertisement to the fi^chisee group, sponsoring the 
advertisement.

K. We of our designee Will.direct all programs financed by the Fund, with sole control over 
the allocation and any Internet or Intranet websites, networks or communities it operates of participate in, 
or which requires your participation. You agree that the Fund may be used to pay the costs associated 
directly or indirectly with the operation, mairifenance, hosting or development of Website bearing our 
marks; or estabUshihg:Intemet, Intranet, website or other forms of e-commerce communities, networks^ 
systems, methods, processes, databases or monitoring systems, which may include our establishing one or 
more Internet or Intranet websites for purposes of: linking this Agreement; ouf sharing.Or selling 
information to third parties; our establishing business to business or business to customer e-commerce; 
promoting the development mid growth of franchises or soliciting franchisees; or your reportingof 
License Fees, Gross Revenues Or other information as we designate fi-om time to time; The Fund may be 
used for defi'aying administrative hosting, development maintenmice costs and overhead incurred t>y us or 
Our designees in connection with the Fund. The Fund may periodically furnish you with samples of 
advertising, marketing and promotional formats and rnaterials at no cost. Multiple copies of such 
materials will be furnished to you at our direct cost of producing them, plus any related shipping, 
handling and storage charges.

L. Neither we (nor any of the Franchisor-Related Persons/Entities^ including the FAC) will 
be liable for any act or omission in connection with the Marketing and Technology Fund Which is 
consistent with this Agreement of Which is done in subjective good faith. You and We expressly agrees 
that none of the'relationships with you in; connection with the Marketingrand Technology Fund are in the 
nature of a “trust;” “fiduciary” or similar special arrangement.

M. Subject to the express requirements Of this Agreement that your contributions will only 
be spent as authorized herein, you agree that we may deny access to any and all programs and/or 
materials created by, and benefits of, the Marketing and Technology Fund to you and to any Franchisees 
who are not ih Good Standing.

11.2 Your Participation.in the Marketing and Technology Fund. You agree to participate 
in all Marketing and Technology Fund programs. You.haVe the ri^t to Set your own prices, except that 
we may specify maximum prices for goods or services to the ^eatest degree permitted by law. You will 
fully honor all coupons, price reduction and other promotions/prpgrams as directed by us. The Marketing 
and Technology Fund may furnish you With marketing, advertising and promotional materials; however, 
we may require that you pay the cost of producing, shipping and handling for such materials .

lU Your Local Restaurant Marketing Activities,
Ai You must spend for local advertising and promotion of your SANSAI Fresh Jap^ese 

Grill each month the greater of 1.5% of the Gross Revenues received during the previous mOnth or $500, 
subject to inflation adjustment as set forth in Section 9,6 . If we request it, you will submit verification of 
your expenditures in a form prescribed by uS in Our Business Judgment. Appropriate local advertising 
expenditures may include^ but are not limited tOi classified telephone directory listings and^veftising. 
The value of discounts, coupon redemptions and/or products or services (given without charge shall not be 
applied toward satisfaction of yoiir local advertising obligation under this Section.,

B. Your advertising will be in good taste and conform to ethical,and legal standards and our 
requirements. Samples of all,advertising and promotidnal materials (and any use of the Marks and/or 
other forms of commercial identification) for any media, including the Internet, World Wide Web or 
otherwise, must be submitted tons for our reVieW and Consent prior to ,lisej Which approval'we may 
condition or withhold solely in our Business Judgment, You agree not to use any materials or programs
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disapproved by us at aiiy time in our Business Judgment and will use all materials and programs 
designated by us as mandatory ., We can require that a brief statement regarding the availabilify of 
SANSAI franchises be included in advertising used by you and/or that brochures regarding purchase of 
SAiNSAI franchises be displayed in your SAI^SAl Fresh Japanese Grill.

C. We reserve the rights to all Internet and other electronic marketing and operational usage 
related to SANSAI and do not currently permit franchisees to operate, websites Or'internet sites in 
connection with the operation or marketing of SANSAI products and/or services. Any future use of the 
Internet, World Wide Web or other electroriic: media by you in connection with yOur SANSAI Fresh 
Japanese Grill will be as specified in advance and in writing by us in our Business Judgment from time to 
time, whether in the Manuals or Otherwise.

11.4 Marketing Cooperative and Groups. We may decide to fOrm One or more associations 
and/or sub^associatiOns of SANSAI Fresh Japanese Grills to conduct various marketing-related activities 
on a cooperative basis (a “Franchise Marketing Group” or sometimes “FMG”). If one or niore FMGs 
(local, regional and/or natiOhal).are formed covefitig.your area, then you must join and actively 
participate. Each SANSAI Fresh Japanese Grill, whether franchised or non-franchised, will be entitled to 
one (1) vote, but in order to vote fr^chised SANSAI Fresh Japanese Grills must be, in Good Standing. 
You may be required to contribute such amounts as are determined from time-to-time by such FMGs. 
Each FMG may adopt its own bylaws, rplfes, regulations and procedures, subject to our consent in our 
Business Judgment. Any failure tO timely pay amounts due to, or to comply with the bylawsj rules, 
regulations and procedures; of an FMG, is a breach of this Agreement. We may offset against, amounts we 
or any Affiliate owe to you the amount of your unpaid FMG obligations. We will have the right to have a 
representative participate in all FMG meetings as a nomvoting participant. While we; are not required to 
do so, if we submit any matters for approval to an FMG of which you are a rnember, and approval is 
granted^ the approval will be binding on you.
12. RESTAURANT RECORDS AND REPORTING.

12.1 Bookkeeping, Accounting and Records, Cash Register; Computer and Other 
Systems. You must obtain and maintain at:your sole expense accounting, sales, reporting and records 
retention systems conforming to any requirements prescribed by lis from time to time; including 
electronic systems with online access for us. Such systems may include, but are not limited to, electronic 
cash register, computer and point-of-sale: systems, and software programs, and may have components 
only available from us, a Franchisor-Related Person/Entity and/or designated,suppliers* We reseiVe the 
right to; use, and to have full access to, all cash register, computer and any other systems, and the 
iriformation and data they contain. We may charge a.feasonable fee for ^e license, modification, 
maintenance or support of sofbyare or any other goods and/or services that we furnish to you in 
connection with any of the systeniS;

12.2 Reports, Financial Statements and Tax Returns.
A. You will movide to us such information regarding the sales and operation of yoUr 

SANSAI Fresh Japanese Grill, and in such form and format, as we specify from time'to time in our 
Business Judgment. We may elect to obtain such information through a variety of methods, including 
direct online access, facsimile transmissions and written copies. Current information requirements 
include, but aremot limited to, the following, and are subject to change by us:

(1) Sales arid operations reports for each Continuing license fee Period,, due at the same tune 
as the corresponding Continuing license fee payment; and

(2) within forty-five (45) days after the end of each.fiscal year, an unaudited fiscal year-end 
balance sheet,and income sstatement for your SANSAI Fresh Japanese Grill, prepared in accordance with 
generally accepted accounting principles, and verified and signed by ybu;
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(3t) retention of all records of or relating to your SANSAI Fresh Japanese Grill, including all 
income, sales auid other t^.retums, for the term of this Agreement and one (1) year thereafter.

B. You agree to provide such other data, information and supporting records for your 
SANSAI Fresh Japanese Grill as we reasonably may request from time to time, including without 
limitation copies of your sales tax returns and those portions of yoiir income tax returns felatiiig to your 
SANSAI Fresh Japanese Grill. We can require you to provide us, at your ejyjense, with an annual audited 
financial statement prepared by a certified public accountant.

13. INSPECTIONS AND AUDITS.
13.1 Our Inspections, etc. We and/or our agents will have the right, at any time during 

business hours, and without prior notice to you, to; i) inspect your SANSAI Fresh Japanese Grill and 
related activities and items and record the same; ii) remove samples for testihg.and analysis; iii) interview 
personnel; iv) interview customers; and v) conduct inventories. You will cooperate fully in connection 
with such matters. We may require you or an individual designated by us to meet at our headquarters or 
other location designated by us, for the purpose of discussing and,revibwingyour SANSAI Fresh 
Japanese Grill’s operations, financial performance and other matters.

13.2 Audit. We and/or bUr agents will have the right at any time during business hours, and 
without prior notice to you, to inspect and/or audit business records relating in,any way to your SANSAI 
Fresh Japanese Grill and the books and records of any person(s), corporation or partnership wWCh holds, 
or does business with^ the Franchise. Such business records ihay include, but are not limited to, 
bookkeeping and accounting records, sales and ihcome tax records and returns. Cash register tapes, 
invoices, and deposit Revenues. Our right to.audit includes the right to.access all cash registers, 
computers and other equipment by electronic means. You will cooperate fuUy with such an audit.

13.3 Gross Revenues Understatements. If any inspection or audit discloses an 
understatement of Gross Revenues, you will pay to us the continuing license fees and marketing 
contributions due on the understated amount, plus! interest at 1.5% per month, from the date originally due 
until the date of payment. We may require you to reimburse us for the cost of the inspection or audit, 
including, without limitation, the charges* of any independent accounitants, and related travel and per diein 
charges for our and their employees, if;

A. any inspection or audit is necessary because of your failure to timely furnish required 
information/reports; or

B. Gross Revenues is understated for any period by more than two percent (2%).
In addition to all other remedies and rights of ours hereunder or under appilicable law, we may Terminate 
this Agreement.if:

A. Gross Revenues is understated for any period by more than five percent (SYo); or
B. any understatement is determined by us to be inteiitional.

14. TRANSFER.
14il Transfers by Us. This Agreement, and any or all of our ri^ts and/or obligations under 

it, are fully transferable by us in our Business Judgment, in whole or in part, without your consent; 
provided that any such transferee shall appear at the time of the transfer to have financial resources 
reasonably appropriate to fulfill its obligations under this Agreement. For the purposes of this Section 
14.1, we shall be entitled to rely upon financial statements provided to us by the transferee, If we fransfer 
this Agreement, only the transferee will have obligations to you and our obligatibns (and those of any of 
the Franchisor-Related Persons/Entities) will be extinguished. You specifically’acknowledge and agree 
that we may:(l ) be sold and/br we may sell aiiy or adl of our intellectual property and/or other assets 
(including the Marks);, (2) go public; (3) engage in a private or other placement of some or all of bur
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securities; (4) merge, acquiresdther entities ahd/dr asSetS (competitive or riot); (5) be acquired by a 
competitive or other entity; (6)) and/or undertake any refinancing, leveraged buy-out and/or other 
transaction. You agree that we will have no liability to you resulting from our enteririg into any 
transactions permitted hereunder. We also may, on a permanent or temporary b^is, delegate any or all of 
our duties to another cdmpany to perform. In such event, you will look drily to such other company for 
the performance of such duties.

14i2 Transfers by You.
A. The rights,arid duties created by this Agreeirierit are persorial to you (or your owners, if 

the Franchisee is a Business Entity). We have awarded the Fi^chise relying on the individual iritegrity, 
ability, experience and financial resources of you or such owners. Therefore, neither this Agreement, the 
Franchise, the Franchisee nOr ydur SANSAI FteSh Japanese Grill (or any interest in, or the assets of, any 
of the foregoing) may be transferred withdrit our prior written approval. Any transfer or attempted 
transfer withdut our approval is null and void.

B. The term “transfer” includes (but is not limited to) any voluntary or involuntary 
assignment, sale, gift, pledge or apy gr^t df any security or other interest (whether partial or whole, dr 
direct or indirect), by you (dr your dwners, if the Franchisee is a Business Entity). A transfer also 
mcludes the following events: ( I) any transfer df ownership of capital stock dr any partnership or siriiilar 
interest; (2) any merger, consolidation or issuance of additional securities representing an ovynership 
interest in the Franchisee; (3) ariy sale df voting stock,of the Franchisee or of any security convertible to 
voting stock; (4) any transfer in a corporate or partnership dissolutidn, divdrce, insolvency proceeding or 
otherwise by operation of law; (5) any transfer of any interest in any revenues, prdfits^ or assets of your 
SANSAI Fresh Japanese Grill and which is not in the ordinary course df busiriess; or vi) any transfer to a 
business entity and/dr a trust or similar entity. A transfer of ownership, possession or cdritrol of your 
SANSAI Fresh Japanese Grill, or of its assets, may only be made with a transfer of the Franchise. Any 
transfer in the event df death or disability will be governed by Sectidn 14.5 .

143 Conditions for Approval of Any Transfer.
A. All of tile following conditions must be met prior to, or concurrently with, the effective 

date of any transfer. We may waive any condition in our sole and absolute discretion,
(1) You must be in compliance with this Ag-eemerit, the Manuals, all other agreements 

between ypu and us (including any of our respective Affiliates), and all leases/Subfeases or the Operating 
Agreement with any party, and the transferee must expressly assume all obligations under all such 
agreements; and

(2) You must have continuously operated and been in,sole possession dfydUr Franchised 
Business for at least:twd (2) full years from the effective date of this Agreement. We will not authorize or 
approve a transfer of your Franchised Business prior to two (2) full years df continuously uninterrupted 
operation absent extremely urgent and unavoidable'circurnstances, the sufficiency of which we will 
determine in our sole and absolute discretion; and

(3) The transferee and its owners riiust meet our theri-current requirements for new 
franchisees, including but not limited to business experience, aptitude and financial resources; and

(4) You must meet all payment and reporting obligations under the Franchise Agreement and 
any other agreements between you and us (and any ofouT respective Affiliates). Promissory notes shall 
be accelerated and paid in full; and

(5) : All obligations to third parties iri cormection with your SANSAI Fresh Japanese Grill
must be satisfied or assumed by the transferee; and

SANSAI fresh JAPANESE grill FA



(6) Your SAHSAI Fresh Jap«mese Grill and its operations must have been brought into full 
compliance with the M^uals and specifications mid standards then-applicable for new SANSAI Fresh 
Japanese Grills; and

(7) The transferee iriust pay us a $5,000 training fee prior to attending trainihg.(which will 
not be refimdabie once training commences^ whether or hot the transfer is consummated) and successfully 
complete our Training Program for new franchisees; and

(8) The transferee must, execute bur then-current forth of Franchise Agreement and ancillary 
documents (including gu^antees) as are then customarily used by us in the grant of franchises; the term 
of such hew Franchise Agreement shall, at our option, be either for the balance of the term of this 
Agreement or for the full term geherally awarded to new franchisees as Of the time of the transfer.

(9) The transfer must be completed in compliance with the terms of ahy applicable leases or 
the Operating Agreement and other agreements and with all applicable laws, including, but not limited to, 
ficensing;and operations-related laws and/Or laws governing fi^chise sales; and

(10) You or the transferee must pay us, with your application for a transfer^ a hon-refuhdable 
transfer fee of Seven Thousand Five Hundred Dollars ($7,500), subject to inflation adjustpieht as 
provided in Sectioh 9.6, above.

(11) You and each of your owners and/Or Affiliates, and the transferee (ahd each owher and/or 
Affiliate of the transferee), must sign a General Release; and

(12) Ahy grant; of a security or similar interest in coimection with a transfer (which grant may 
or may not be permitted by us in our Business Judgment), will be subordihated to our rights ahd the rights 
of any Franchisor Related Person/Entity under the Franchise Agreement or any other agreement; provided 
that, we may refuse to allow you or ahyone else to grant or receive a pledge, mortgage, lien or any security 
or similar interest in and/or to the Franchise or the Franchised Business (or any of its assets) if, after 
having expended commercially reasonable efforts in discussions with lenders or other applicable parties, 
we are unable in our Busihess Judgment to Obtain appropriate protections for our rights under this 
Agreement and/or for SANSAI System interests; and

(13) You will agree with the transferee not to compete after the transfer in accordance with 
restrictions acceptable to us ahd substantially-similaf to those described in Section 8.2 (B), above, to the 
maximum extent permitted by law, We shall be named a third-party beneficiary of such agreement; and

(14) We may (but are not required to) withhold or condition our consent to any transfer in our 
Business Judgment, particularly if we believe that the terms of transfer jeopardize the economfe viability 
of the franchise or based on other circumstances of the transfer, and/Or if we would hot normally directly 
award a fiunchise in such a situation.

B. You agree that we may (but aremot required to) discuss with you and/or the proposed 
transferee any matters related to any transfer and/or proposed transfer at any time which we consider to be 
appropriate m our Business Judgment without liability (including ouropinion of the tenns Of sale, 
performance of your fi-anchise, etC;). You expressly consent to ahy such discussions by us.

C, Neither you nor any transferee shall rely on us to assist in the evaluation of the tenns of 
any proposed.,lTansfer. You acknowledge and agree that an , approval of a proposed transfer shall not be

. deemed to be ah approval of the terms, hOr any indication as to any likelihood of success or economic 
viability.

14.4 Additional Conditions for Transfer to a Business Entity. We will consent to a transfer 
from you to a Business Entity entirely owned by you ,and formed for the sole purpose of operating the 
SANSAI Fresh Japanese Grill if the conditions described in 14.3, above, and the following conditions are 
met. Such a transfer will not relieve you of your obligations under this Agreement. You will remain 
jointly and severally liable to us for yOUr and the Business Entity’s obligations.
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(1) The Business Entity’s stock certificates (and/or other applicable evidences of ownership 
and all documents of formation/govemancg) must recite that any ownership interest in the Business Entity 
is restricted by the terms of this Agreement; and

(2) You must have (^d continue to maintain) management control. ^d ownership of at, least 
fifty-one percent::(51%) of the Business Entity and personally manage its affairs; and

(3) The mdividual Franchisee (or, if the Franchisee isi a partnership, at least one-of the 
partners) must be and rema:m the chief executive officer, chief operating officer or chief financial officer 
and meet our theurrcurrenf training requirements. If the Franchisee is Or becomes a corporation, LLC, 
partnership or other business entity, the chief executive officer,, chief operating officer Or chief financial 
officer of such entity ihust: always meet,all of our then-current training and other standards; and

(4) The transferee must enter into an approved fonn of assignment in which the Business 
Entity assumes all of die Franchisee’s obligations under this: Agreement and any other agreements with us 
and/or a Franchisor-Related Person/Entity, and any other documents we may require as provided in 14.3 
A. (7), above; and

(5) All current and future owners of the Business Entity must agree in writing to cOmpjy with 
this Agreement and any other agreements with us and/or any Franchisor-Related Persons/Entities. We 
may at our option and in our Business Judgment fequire any and all owners to jointly and severally 
guarantee (in a written form approved by us) any such obligations of the Business Entity under any such 
agreements. The current approved form of Owner’s Guaranty is attached as Exhibit 1 to this Agreement; 
and

(6) No public offerings of debt or equity ownership in the transferee entity may be 
conducted, and.no shares, of any type issued without obta!inmg;our prior written consent; and

(7) We may require that each of the present and/or future shareholders, directors, and/or 
officers execute confidentiality and non-competition agreements y/ith terms substantially similar to those, 
described in Sections. 8.1 and 8.2, respectively.

(8) In any event, we may withhold or condition our consent to any transfer as we deem 
appropriate in pm Business Judgment, based on the circumstances of the transfer or otherwise.

14.5 Death or Disability of Franchisee.
' A. If the Franchisee, or if the owner of the Franchisee with a controlling, interest dies or is

permanently disabled, then his or her interest in this Agreement, the Franchise and/or the Franchisee shall 
be transferred to a third party subjectto all of the provisions of this Article 14. A "permanent disability" 
occurs if you are not able to personally, actively participate in the management of your SANSAI Fresh 
Japanese Grill for six (6) consecutive months. Any transfer under this Section shall be completed within 
six (6) months from the date of death or permanent disability. If no transfer occurs, the Franchise will 
automatically terminate at the end of such period, unless a written extension is granted by us in our 
Business Judgment.

B . We can (but are not required to) operate the Franchised Business on your behalf and at
your BJ^pense in the event of your death, disability or absence. We can pay ourselves a reasonable amount 
for our management services and other costs. We will use reasonable efforts and business judgment in 
managing the business but will in all cases be indemnified by you (and/or your estate) against any costs 
and/or liabilities related in any way to our management and the operation of the Franchised Business. We 
are expressly authorized by you to manage in good faith and on terms that we consider appropriate in our 
Business Judgment, including payment of any past, cuirent aiid/or future obligations to us or to any other 
creditor out of assets and/pr revenues of the Franchised Business.

14.6 Effect of Consent to Transfer, Our consent to a transfer is npt a waiver of any claims
w;e may have against you, and you are riot relieved of any obligations to us or any Franchisor-Related
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Pereons/Eiitities (including any defaults by any transferee.) In any case, your obligations under the Post 
Termination Provisions will survive ^y transfer of this Agreement. Any dispute regarding any proposed 
or completed transfer will be resolved through the dispute resolution provisions of this Agreement. 
Neither we nor any Fianchisor-Related Persons/Entities will have any liability to you or any proposed.or 
actuaTtransferee in connection with our examination and/or possible consent Or withholding of consent 
involving any transfer or proposed transfer, or our exercise of any right of ours, which is consistent with 
this Agreement. You agree to indemnify and hold us; harmless from any liability tO you, the proposed 
transfereeor otherwise.

14;7 Our Right of First Refusal.
A. We have a right of first refusal regarding any proposed transfer subject to this 

Agreement, excluding only those transfers which are subject to Section 14.4. For each non-excluded 
proposed transfer, you will provide us With a'true and complete copy of the offer received by you (and 
any ancillaiy agreements), and the conditions to transfer described in Sections 14.3 and 14-4i as 
applicablCj v/ill be met. The offer and tiie price and terms of purchase must apply Only to an interest in 
this Agreement, the Franchise, your SANSAI Fresh Japanese Grill or the Franchisee. Any value 
attributable to the goodwill of the Marks, SANSAI System elements, Gonfidential Information or any 
other assets, tangible or intangible, related to the SANSAI Brand and System will be excluded from the 
purchase price, but goodwill related solely to the value of your SANSAI Fresh JapaneseiGriU as a going 
business may be included.

B. We Will give you Written notice of our decision to exercise our right of first refusal within 
thirty (30) days from the date of our receipt of the offer and.ancillary documents. If any of the.assets to 
be purchased do not meet the standards we then apply to new SANSAI Fresh Japanese Grills, or if you 
are in default, we can require that the Restaurant be brought into compliance and any defaults cured 
before the thirty (30) day period begins. We may substitute cash for any form of payment proposed in 
such offer and will have a reasonable period of time in Which to prepare for the close of the transaction, 
generally sixty (60) days. The purchase price to be paid by us will be the price specified in the proposed 
transfer, less the value attributable to the goodwill of the Marks, SANSAI System elements,, Confidential 
Information or any other assets, tangible or intangible, related to the SANSAl Brand and System. We 
will be entitled to purchase any interest subject to all Customary Representations, Warranties and 
Agreements. We can require that the elosing of the .sale be through an escrow. You and we will comply 
with any applicable bulk .sales and/or siiriilar laws, and you will maintain all insurance policies until the 
date of closing. We will have the right to set off against any amount of money payable by us all ainounts 
due from you and/or your Affiliates to us and/or our Affiliates. We Will also have the ri^t, in our 
Business Judgment, to pay any amount otherwise payable to you directly to your creditors in satisfaction 
of your obligations. If you violate aiiy of your bbligatidris thatexpressly or by their nature; survive this. 
Agreement, we will not be obligated to pay any amount otherwise due or payable to you thereafter. In 
connection with such purchase, you and each transferor (and your respective Affiliates) will rign a 
General Release.,

C. If we do not exercise our right of first refusal, you or your Qwner may complete the sale 
to such purchaser on the exact terms of such offer, subject to the conditions of this Article 14. If there is a 
material change in the terms of the sale, we will have an additional right of first refiisal on the same terms 
and conditions as are applicable to the initial right of first refusal. Our rights Under this or any other 
Section are fully assignable.

15. SUCCESSOR FRANCHISE.
15.1 Your Right to Acquire a Successor Franchise. This Agreement expires 10 years from 

the Agreement Date. Upon expiration, if you (and each of your owners) have substantially complied With 
this Agreement during its term, and provided that:
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A. you maintain possession of and agree to remodel and/or expand the SANSAI Fresh 
Japanese Grill, add or replace imprpyements, equipment and isigns' arid otherwise modify the SANSAI 
Fresh, Japanese Grill as we requires to bring it into compliance with specifications and standards then 
applicable for SANSAI Fresh Japanese Grill; or

B. if you are unable to maintain possession of the Site, or if in ouf judgment the SANSAI 
Fresh Japanese Grill should be relocated, you secure substitute premises accepted by us, you develop such 
premises in compliance with specifications and standards then applicable for SANSAI Fresh Japanese 
Grills and continue to operate the SANSAI Fresh Japanese Grill at the Site until operations are transferred 
to the substitute premises, then, subject to:the terms and conditions set forth in this Article 15, you will 
have the privilege to appjy for successor franchises tO operate the then existing; SANSAI Fresh Japanese: 
Grill as a SANSAI Fresh Japanese Grill (each a “Successor Franchise”)i for one additional l Ofyear 
period on the terms and conditions of the franchise agreement we^are then using in granting Successor 
Franehises for SANSAI Fresh Japanese Grills, which may contain ma:terially different terms and 
conditions than this Agreement.

15i2 Grant of a Successor Franchise,
A- Yoiir Election: You agree to give us written notice of your election to acquire a Successor 

Franchise during the first 90 days Of the 9th year of this Agreement. We agree to give you written notice: 
(“Response Notice”), not more than 90 days after we reeeiye your notice, of our decision:

(1) to grant you a Successor Franchise;
(2) to grant yOu a Successor Franchise on the condition that deficiencies of the SANSAI 

Fresh Japanese Grill, or in your operation of SANSAJ Fresh Japanese Grills are corrected; or
(3) not grant you a Successor Franchise based on our determination that you and your owners 

have not substantially complied with this Agreement during its term.
B. Response Notiee: If applicable, our Response Notice will:
(1) describe the remodeling and/or expansion of the SANSAI Fresh Japanese Grill and other 

improvements or ihodificatidhs required to brihg;the SANSAI Fresh Japanese Grill into compliance with 
the applicable specifications and standards for SANSAI Fresh Japanese Grill; and

(2) stateihe actions you have to take to correct operating deficiencies and the time period in 
which such,deficiencies must be corrected.
If we elect ndt to grant a Successor Franchtsej the Response Notice will describe the reasons for our 
decision. Your right to acquire a Successor Franchise is subject to your continued Compliance with all of 
your terms and conditions of this Agreement through thesdate. of its expiration, in addition to your 
compliance with the obligations described in the Response Notice.

O. Deficiencies: If our Notice states that you must cure certain deficiencies of the
SANSAI Fresh Japanese Grill dr itsdperation as a condition to the grant of a Successdr Franchise, we 
will give you written notice of a decisidn not to grant a Successdr Franchise unless you cure such 
deficiencies, not less than 90 days prior to the expiration of this Agreenient. However, we will not be 
required to give ydvi such notice if we decidenot to grant you a Successor Franchise due to your breach of 
this. Agreement during the: 90-day period prior to its expiration^ If we fail td give you:

(1) notice of deficiencies in the SANSAI Fresh Japanese Grill, dr in yoiir dperatidn of the 
SANSAI Fresh Japanese Grill, within 90 days after we receive your timely election to acquire a Successor 
Franchise; or

(2) notice df our deeisidn not to grant a Successdr Franchise at least 90 days prior to the 
expiration of this Agreement if such notice is required.
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We may extend the term of this Agreement for such period of time as is necess^ in order to provide you 
with either reasonable time to correct deficiencies or 90 days’ notice of our refusal to grant a Successor 
Franchise.

15 J Agreements/Releases . If you satisfy all of the other conditions to the grant of a
Successor Franchise, you and your owners agree to execute the form of franchise agreement and any 
ancill^ agreements we are then customarily using in connection with the grant of Successor Franchises 
for SANSAI Eresh Japanese Grills. You and your owners-further agree to execute general releases, in the 
form attached to this franchise. Agreement as Exhibit 1.2, of any and,all claims agaiinst us and our 
shareholder, officers, directors, employees, agents, successors and assigns. Failure by you or yoiiir owners 
to sign such agreemerits<and releases and deliver them to us for acceptance and execution within 60 days 
after their delivery to you will be deemed,an election riot to ,acquire a Successor Franchise.

15.4 Training and Refresher Programs. Our grant of a Successor Franchise iS also 
conditioned on the satisfactory completion by you (or and Operating Pmtner of yours approved by us) pf 
any new training and refl-esher programs, as we may reasonably/require. You.are responsible for travel, 
living and compensation costs of attendees.

15.5 Fees and Expenses^ Our grant of a Successor Franchise is contingent on your payment to 
us of a Successor Franchise fee equal to twehfy percent (20%) of our then current Initial Franchise Fee for 
an initial franchise. We must reeeive the fee from you lyhen you sign the Successor Agreement:
16. TERMINATION OF THE FRANCHISE

16.1 Defaults with No Right to Cure. This Agreement will automatically Terminate upon 
delivery of our written notice of Termination to you in compliance Avith Article 20 (without further action 
by uS and without; opportunity to,cure) if you (or any of your owners):

A. , fail to timely meet the^site Selection, development, openihg;and other requirements
provided in Sections 3,1 (A) and 3.6, above;

B. abandon or fail to operate your SANSAI Fresh Japanese Grill for more than se^ven (7) 
consecutive calendar days dr IdSe the right to possessidn, of the premises and do not relocate your 
SANSAI Fresh Japanese Grill in accordance Avith this Agreement. If you have a.sublease or ah Operating 
Agreement with us or an Affiliate for the Premises, and you have been in frill compliance with this 
Agreement and the Operating Agreement, we will use commercially reasonable efforts to identify an 
alternative locafidn for ,you to operate a SANSAI Fresh Japanese Grill restaurant. Hovwever, you must 
understand that neither we nor any Affiliate of ours represent or warrant to you that your ability to pperate 
on the Premises dr at;any other location will be ongoingror for any specific duration;

G. make any material misrepresentatipn or dmissioh in your application fdr the Franchise, 
ihcludiog (but not limited to) failure to disclose any prior litigation or criminal convictions (dther than 
minor trafficoffenses);

D. are judged bankrupt, become insol vent, make an assignment fdr the benefit of creditors, 
are unable to pay your debts as they become due, or a petitipn under’any bankruptcy law is filed by or 
against you (or any of your dwners) or a receiver or other custodian is appointed for a substantial part of 
the assete of ypur SANSAI Fresh Japanese Grill;

E. are convicted of, pr plead np cpntest to, a feldny, or to any crime or dffenSe that is likely 
to adversely affect the reputation of the Franchisee or any OAvner, your SANSAI Fresh Japanese Grill, us 
or the gdodvvill associated with the Marks;

F. engage in any misconduct which unfavorably affects the reputation of the Franchisee dr 
any owner, ypur SANSAI FfeSh Japanese Grill, us or the goodwill associated with the Marks (including, 
but not limited to, child abuse^ health or safety hazards, drug or alcohol problems, or permitting unlawful 
activities at your Restaurant);
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G. makpi or attempt to m^e, an unauthorized “transfer” as defined in this A^eement or 
surrender control without our prior written approval;

H. make an unauthorized use of the M^ks; or any unauthorized copy, use or disclosure of 
any Confidential Information;

I. violate any of the In Term or Post Term Restrictions against competition provided in 
Section 8.2, above (or any other person identified therein commits, such,a violatibh);

J. commit any act or omission of fraud or misrepresentation, whether with respect to Us, any 
of the Ffanchisor-Related Persbns/Entities and/or any third party, including (but not limited to) *any 
misrepresentationi of Gross Revenues j

K. have five (5) or more material customer complaints with respect to your SANSAI Fresh 
Japanese Grill in any twelve (12) month period, whether or not resolvedi

L. fail to permit or cooperate with us or our designee in any audit or insp^tion or fail to 
retain (or to produce on request) any records required to be maintained by you;

16^2 Defaults with Right to Cure. This Agreement will automatically Terminate on delivery 
of Our vSTitten notice of Termination to you in ,compliance with Article 20 (without further action by us 
and without further opportunity to cure beyond that set forth in this Section):

A. 10 Day Cure. If within ten (.10) calendar days after delivery of our written notice to you, 
you (or ;any of yoiir owners) do not ciire any:

(1) failure to maintain, required insurance; i
(2) failure to correct any condition that,, in our reasonable judgment, might pose a danger to 

public health and/or safety;
(3) failure to report accurately Gross Revenues Or fail to submit any Other report due under 

this Agreement or any lease/sublease or Operating Agreement in accurate and complete form and when 
required;

(4) fa:ilure to make payments of any amounts due lis, any Franchisor-Relaited Person/Entity, 
any designee of ours and/or any supplier/creditor of yours and do not correct such failure(s);

(5 ) failure to comply with any of the dispute resolution provisions Of thi s Agreenient,
including (but not limited to) failure to pay/depOsit any amounts Or otherwise and/or unexcused failure to 
appear or respond to any dispute resolution proceedings.
With respect to items (A) 1 and/Or (A) 2 above, we may require you to immediately cease all Operations 
until Such defaults: are fully cured.

B. 30 Day Cure. If i) withih ten (10) calendar days after delivery of Our written notice to 
yOu, you have failed to commencessteps to cure the following defaults and/or ii) within thirty (30) 
calendar days after delivery of Our vvritten notice to you, you (or any of your owners) do not cure any;

(1) default under the lease or sublease or the Operating Agreement for your SANSAI Fresh 
Japanese Grill within the applicable cure period set forth in the Ifease or sublease or the Operating 
Agreement. If such applicable cure period.is less than thirty (30) days, then such applicable cure period 
shall apply, notwithstanding any cure period provided in this Article;

(2) delinquency in your obligations to taxing authorities, landlords, equipment lessors, 
suppliers or others;

(3) failure to comply with any other provision of this Agreement, any other agreement with 
us .and/or any Affiliate of ours, or any specifica.tion, standard or operating procedure or rule prescribed by 
us in the Manuals or by other writing which does riot provide for a shorter notice period.
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If any such default under this Section 16.2 (B) ci^ot reasonably be corrected within such thirty (30) day 
period, then you must undertake diligent efforts within such thirty (30) day period to conie into full 
compliance. You must furnish, at our request, proof acceptable to us of such efforts and the date full 
compliance will be achieved. In any event, all such defaults must be fully cured within ninety (90) days 
after delivery of the initial vw^itten notice to you of Termination.

16.3 Repeated Defaults. This Agreement will automatically Terminate upon delivery of our 
written notice of Termination to you in compliance with Article 20 (without further action by us and 
without opportunity to cure) if you or any Affiliate has committed two (2) or more applicable defaults 
within any twelve (l2) consecutive months, or three (3) or more applicable-defaults within any twen^- 
four (24) consecutive months. An “applicable default” is a single breach of any obligation under this 
Agreement and/or the Manuals, or under any other agreement with us and/or’any of our Affiliates, 
whether or not such default is cured, of is the same as or similar to a prior event of default.

16.4 Gross-Defaults. Any default by you (or any owner of Affiliate of yours) under this 
Agreement may be regarded by us as a default under any other agreement between us (or any Franchisor- 
Related Persons/Entities) and you (of any ovmer or Affiliate of yours). Any default by you (or any owner 
or Affiliate of yours) under any other agreement or any other obligation between us (of any Franchisor- 
Related Eersons/Entities) and you (or any owner or Affiliate of yours) may be regarded as a default under 
this A^eement. Any default by yOu (of any owner or Affiliate of yours) under any lease, sublease. 
Operating Agreernent, loan agreement, or security interest relating to the Franchised Business may be 
fegarded as a default under this Agreement, regardless of whether or not any such agreements are 
between you (or any owner or AflFiliate of yours) and US (or any FranChisof-Related Pereons/Entities.
17. RIGHTS AND OBLIGATIONS ON TRANSFER„REPUReHASE, TERMINATION 
AND/OR EXPIRATION OF THE FRANCHISE.

17.1 Payments of All Amounts Owed, etc; You must pay all contiPuinglicense fees, 
marketing contributions and all amounts of any kind owed to us and/or any Franchisor-Related 
Persons/Entities within ten (10) days after the Repurchase, Termination or expiration of the Franchise, or 
from a later date when the amounts due can be detefraihed.

17.2 Intellectual Property, Confidential Information, Trade Dress, etc. After any 
Transfer, Repurchase, Termination or expiration of the Franchise:

A. You agree to immediately and permanently discontinue your SANSAI business and any 
use of the Intellectual Property and/or the Confidential Information, as defined ih Article 22, and will not 
use any similar or derivative marks,, or materials, or colorable imitations of any of the Intellectual 
Property in any medium of manner of for any purpose;

B. You will return to us or (at our option) destroy all software, ManualS, forms, materials, 
signage and any other items containing any Intellectual Property or Marks, or otherwise identifying or 
relating to a SANSAI Fresh Japanese Grill (to the extent they have not been assigned in.connection with 
an authorized Transfer or a Repurchase);

C. You will take such actions as may be required to cancel all fictitious or assumed name of 
equivalentiregistrations relating to youf use Of any Mark which have not been assigned in connection with 
an authorized Transfer or a Repurchase;

D. You will remove from the Premises any distinctive silage, physical and/or Structural 
features associated with the Tfade Dress’ of SANSAI Fresh Japanese Grills, so that the Preniises are 
clearly distinguished from.other SANSAI Fresh Japanese Grills ^d do not create any public confusion 
(to the extent they have not been assigned in connection with an authorized Transfer or a Repurchase);
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E . Yoil agree not to identify yourself, Or any business you may ^operate or in which you may 
become involved, or to advertise or promote yourself in, any manner, as a,present or former SMsfSAI 
franchisee;

F. You will frimish to us within thirty (30) days satisfactory evidence of your compliance 
with the obligations described in this Section 113. arid in Section 17.3 , below. If you operate any 
business using any of the Intellectual Property, Marks, Confidential Information or any aspect of the 
System, our remedies will include (but will not be limited to) recovery of the greater of (a^^l profits 
earned by you in the operation of such business, or (b) all continuing license fees, advertisirig 
contributions and other amounts which would have been due if this Agreeinent remained in effect with 

you.
17.3 Tdephone and Other Directory Listings, Internet Sit^.

A. You understand arid agree that we own. all telephorie numbers, domain oameSi Internet 
addresses/sites and/or other communications services links (collectively, the “Numbers”), and any related 
directory listings/advertising, used in cormection with the operation Of your SANSAI Fresh Japanese 
Grill. We may, in our Business Judgment, require you to sign an assignment of such Numbers prior to 
traiiiingor at another time; After any Termination, Repurchase and/or expiration of the Franchise, you 
will promptly transfer, call-forward, discontinue or otherwise deal with the Numbers and,any related 
directory listings/advertising as we direct. You agree to sign any documents and/or pay any amounts 
required by a telephone/communication services provider as a condition to our exercising any rights under 
this Sectidn. By signing this Agreement, you irrevocably appoint us your attorney in fact to take any such 
actions regarding the Numbers and any related directoiy listings/advertising if ypu do not do so yourself 
within ten (10) days after the Termination, Repurchase or expiration of this Franchise. Such companies 
may accept this Agreement as ,conclusive evidence of our exclusive rights in such Numbers and related 
directory listings, web pages and advertising/marketing.

B. If we choose^at any time to be direct billed by a provider for any account for the Numbers 
mid/or directoiy listings/advertising, you agree to pay us all amounts due such providers within ten (10) 
days of our written notice to you. If you fail on two or more occasions to pay any such amounts to us 
when due, then we may require you to maintain a deposit with lis in an amount reasonably determined by 
us based upon usage history and other relevant factors,

17.4 Continuing Obligations.
A; All obligations and rights which expressly or by their nature survive the Trmtsfer, 

Repurchase, Expiration or Termination of this Agreement will continue in full force and effect; until they 
are satisfied or by their nature expire (including but not limited to indemnity, non-competition and 
confidentiality rights and obligations; obligations to pay and the provisions, of Articles 19 and 21). These 
obligations continue notwithst^ding any rejection of this Agreement in a bankruptcy-proceeding or 
otherwise.

B. If this Agreement is Terminated because of a default of youfs, you will not be released or
discharged from your obligations, including payment of all amounts then due and other amounts which 
would have become due under this Agreement if you had continued in operation as a SANSAI Franchisee 
for the full tenn. Our remedies will include (but are not limited to) the right to collect the present value of 
these amounts and to receive the benefit of our bargain with you, as well as to accelerate the balances of 
any promissory notes, owed and to receive any other unpaid amounts owed to us or any Affiliates of ours. 
You and we agree that it wQuld be commercially unreasonable and damaging to the integrity of the 
SANSAI system if a SANSAI Franchisee cpuld default and then escape the financial consequences of hiS 
contractual commitment to meet payment obligations for the term of toe Agreement. You (and each of 
your owners/Affili^es) agree to sign a General Release if we choose in bur Business; Judgment to waive
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our rights to collect any amounts that would have become due if you had continued in operation as a 
SANSAIFranchisee. This option of ours may be exercised at any time.

18. GRANT OF SECURITY INTEREST.
For valuable consideration, as security for the payment of all amounts owing or to be owed by 

you (and/or any Affiliate of yours) to us .(and/or any Affiliate of ours) under this Agreement or any other 
agreements, and your performance of all obligations, thereunder, you hereby grant to us.a security interest 
in all proceeds of your SANSAI Fresh Japanese Grill and in all of the assets, including equipment, 
furniture, fixtures and signs, used by, at or in cormection with, yom SANSAJ Fresh Japanese Grill and its 
related business and (the “Collateral”)^ You will not remove the Collateral or any portion thereof without 
our prior written consent, You represent and warrant that the security interest granted is prior to all other 
security interests, in the Collateral except for (a) bona fide purchase money security interests and (b) the 
security interest granted to a third party in cormection with your original financing for yoiir SANSM 
Fresh Japanese Grill, if any. In connection with any request for our approval of a security interest, we 
will make CGrnmercially reaisonable efforts to accommodate reasonable lender’s requirements, including 
the subordination of our interests to the lender’s and/or lessor’s; as applicable, in our Business Judgment, 
bearing in mind the; interests of the borrower, lender, ourselves and the System, On the occurrence of any 
event entitlmg us to Terminate this Agreement or any other agreement between the parties, or if we 
reasonably determine that we are not .assured that your (and/or any Affiliates’) obligations will be timely 
and fully paid and/or performed, we will have all the ri^ts and remedies of a secured party under the 
Uniform Commercial Code of the State in which your SANSAI Fresh Japanese Grill is. located, 
including, without limitation, the right to take possession of the Collateral, You will execute and del iver 
to us financing Statemerits.and/or such other documents as we reasonably deem necessary to perfect our 
interest in the Collateral within ten (10) days of your receipt of such documents from us.
I.have read Article 18, understand it, and agree with it.
Your Initials: / _________

19. DISPUTE AVOIDANCE AND RESOLUTION - MANDATORY BINDING
ARBITRATION

For purposes of this . Article J 9, “you” includes all of your owners. Affiliates^ and their respective 
employees, and “we” includes all of the “Franchisor-Related Persons/Entities.”

19.1 FUNDAMENTAL BUSINESS INTENTION TO MEDIATE AND/OR 
ARBITRATE, SEVERABILITY OF PROVISIONS, MODIFICATION OF AGREEMENT TO 

COMPLY WITH APPLICABLE LAW, FEDERAL ARBITRATION ACT GOVERNS.
A. It is your and our fundamental agreement not to engage in Court proceedings, except in 

the rare instances specified in this Agreement,, but rather to have disputes resolved through, face-to-face 
meetings, mediation and binding arbitration. You.and we agree our activities relating to the franchise 
relationship are in interstate commerce and that this Agreement is governed by the Federal Arbitration 
Act.

B, You and we view mediation and binding arbitration to be generally superior to court 
proceedings, as often being more time and cost efficient and allowing you and us to use 
mediators/arbitrators with substantial franchising experience^ while understanding that costs to you and/or 
us of face-to-face meetings, mediation^ arbiftatibn arid/Or appeal of arbitration,, as provided in this 
Agreement, may sometimes be greater than in civil litigation or may make it more difficult to proceed;
THEREFORE, IF ANY PROVISION OF THIS AGREEMENT IS DEEMED BY A COURT TO BE 
UNCONSCIONABLE, VOID, VOIDABLE, AGAINST PUBLIC POLICY, RESTRICTIVE OF 
CONSTITUTIONALLY OR STATUTORILY PROVIDED RIGHTS OR OTHERWISE 
UNENFORCEABLE, YOU AND WE INTEND AND AGREE (I) THAT SUCH PROVISION BE
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MODIFIED OR RESTRICTED BY THE ARBITRATOR OR COURT SO AS TO BE ENFORCEABLE 
OR (II), IF SUCH PROVISION CANNOT BE MODIFIED OR RESTRICTED, IT WILL BE SEVERED 
AND, TO THE MAXIMUM DEGREE POSSIBLE, THE REMAINING PORTIONS KEPT INTACT, 
VALID AND IN FULL FORCE AND EFFECT; SO AS TO ACCOMMODATE OUR 
FUNDAMENTAL AGREEMENT TO ENGAGE IN A FACE-TO-FACE MEETING, MEDIATION 
AND BINDING arbitration/arbitration APPEAL, AS PROVIDED IN THIS AGREEMENT,

C. You and we reserve the right to .challenge any law, rule or judicial or other construction 
which effectively varies, or renders without effect, any provision of this Agreement. If any limitation of 
ri^ts is held unenforceable with respect to one party, then such limitation sh^l also be unenforceable as 
to other party.

D. This Agreement:will be deemed automatically modified to comply with governing la\v if 
such law requires a greater time period for notice of Termination of, or refusal to renew, this Agreement 
or otherwise.

19.2 FACE-TO-FAGE MEETING, MEDIATION AND MANDATORY BINDING 
ARBITRATION- You and we believe that it is important to resolye all disputes' effectively and 
professionally and to return to business as soon as possible; You and we agree that the provisions of this 
Article 19 support these business objectives mid, therefore, agree as follows:

A. Dispute Resolution Process:; Any litigation, claim, dispute, suit, action, controversy, or
proceeding ofany type; whatsoever, including-any claim for equitable relief and/or in which aparty is 
acting as a “private attorney general,” suing pufsuarit to a statiitbiy claim of otherwise, between of 
involving you and us (and/or any Affiliate of either), on whatever theory and/or facts based, and whether 
ornot arisingout of this Agreement (“Claim”), will be exclusively processed in the following manner, 
except as expressly provided at Section 19.2. F., to the extent it is applicable and not contrary to governing 
law:

(1) First, discussed in a face-to-face meeting held at a neutral location reasonably near your 
ftanchised location within thirty (30) days .after either you or we give written notice to the other proposing 
such , a meeting;

(2) Second, if unresolved,, submitted to noh-binding mediation fOf a, minimum of four (4) 
hours before (a) the American Arbitration Association (“AAA”) or its successor or (b) Judicial 
Arbitration and Mediation Service (‘TAMS”) or its successor if the AAA cannot conduct, such mediation. 
The mediator shall be a neutral person experienced in fraiichisirig. We will pay the costs-of the first four 
(4) hours of any mediation, and no mediation is required to extend beyond such four (4) hour period. Any 
party may be represented by counsel and may, with permission of the mediator, bring persons appropriate 
to the proceeding.

(3) Third, if unresolved, submitted to binding arbitration before and in accordance \yith the 
arbitration rules of (a) the American Arbitration Association (“AAA”) or its successor or (b) Judicial 
Arbitration and Mediation Service (“JAMS”) of its’ successor if the AAA cannot conduct such -arbitration. 
Arbitration may be fded prior to a face-tOTface meeting and/or mediation, with such face-to-face meeting 
and/or mediation to follow as quickly thereafter as possible. Arbitration, and media:tion/ meeting may 
proceed concurrently. Franchisee agrees that any arbitration between Franchisee and Franchisor will be 
Franchisee’s individual claim and that the claim or claims subject to arbitration shall not be arbitrated on 
a class-wide basis. The arbitrator must be a lawyer substantially experienced in franchising. Judgment on 
any arbitration award may be entered. in any court having j urisdiction j thereof, or of Franchisor or of 
Franchisee, subject to the opportunity for appeal to a panel, as contemplated below. The arbitrator’s 
award will be in writing.

(4) Fourth, a final award by an arbihhtor (there will be no appeal of interim awards, or other 
interim relief) may be appealed within ftiirty (30) days of such final award. Appeals will be conducted
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before a three (3)-arbitrator panel appointed by the same organization as conducted the arbitra:tidn, each 
memiber of which must be a lawyerisubstantially experienced in franchising. The arbitration panel will 
not conduct any trial de novo or other fact-finding.fUnction. Such panel’S'decision wiil be in writing, may 
be entered in any court having jurisdiction and will be BINDING, FINAL AND NON-APPEALABLE. 
On request by either par^, the arbitration panel will provide to all disputants a reasoned opinion with 
findings of fact and conclusions of law.

(5) If required by applicable law for any arbitration provision (includingithe appeal process) 
to be enforceable (for example, to preserve constitutionally or statutorily provided ri^ts), the arbitrator or 
a court will, as soon as possible, appropriately allocate between you and us the fees of the ^bitratorf s) 
ancEdr his/her related org^izatibn, or require us to advance a portion of Such fees Subject to possible 
reimbursement, orotherwise address such issues so as'to allow the mediation/arbitration to proceed and 
raay adjust such allocaitions appropriately during the arbitration process for such purpose. In addition, you 
or we can choose to deposit all fees required by any arbitration org^ization, subject to later allocation 
between you and us, as‘provided above.

(6) If the organizations specified by this Agreement to conduct any mediation ancj/pr 
arbilrationiare unable or unwilling to conduct such proceeding(s)i and the parties to the dispute cannot 
agree on an appropriate substitute organization or person to conduct.such proceeding(s)„ then a court of 
competent jurisdiction shall designate an appropriate organization or person to conduct such 
proceedingfs).

B. Location: Any mediation/arbitration (and any arbitration appeal) will be conducted 
exclusively at a neutral location in the county in which our then-current headquarters is. located, which 
maiy change from time to time, and be attended by you and us, and/or designees authorized to make 
binding commitments on each of pur respective behalf You and we^agree that:the provisions of this 
Article will control, notwithstanding, any language included in our franchise disclosure documents due to 
state requirements suggesting that the provisions of any section might be-unenforceable due to a failure to 
havea meeting of the minds or otherwise. Neither you nor we have, any expectation that the provisions of 
this (or any other) settion will be unenforceable or that they will not be enforced. You understand and 
agree that one effect of this paragraph may be that mediation, arbitration and other related costs may be 
greater, and it:may be more difficult for you to proceed, than if those proceedings took place in a location 
near yoUr residence or business. If any court determines that this provision is unenforceable for any 
reason, mediatibn/arbitration (and any arbifratibn appeal) will be conducted at a.neutral locatipn 
reasonably near your franchised location.

C. Arbitration Authority: Arbitrators shall apply all applicable law, and afailufe to apply 
the applicable law in accord with Section 19.8' G. below shall be deemed an act in excess pf authority.
The arbitrator shall'beappointed within thirty (30) days of the filing of any demand forarbitratipn. Any 
arbitration hearing shall be held within ninety (90) days of the applicable appointment. The arbitrator 
shall decide all questions relating in any way to the parties’ agreement tp arbitrate, including but not 
limited to arbitrability, applicability, subject matter, timeliness, scope, remedies, and any alleged fraud in 
the inducement Or claimed uncpnsciPnability. The arbitrator can issue summary Prders disposing of all Pr 
part of a claim and provide for temporaiy restraining prders, preliminary injunctions, inj unctions, 
attachments, claim and deliVety proceedingSi tempor^ protective ordere, receiverships and other 
equitable and/or interim/final relief Each party consents to the enforcement of such orderSj, injunctions^ 
etc. by any court having j urisdiction. The subpoena powers of the arbitrator with respect tp witnesses to 
appear at the arbitration proceeding shall not be subject to any geographical limitation. No award in 
arbitration will haye any effect of preclusion pr collateral estoppel in any other adjudication or arbitration.

D. Discoveiy, Effect of Awards, Compulspry Counter-^Claims: The disputants will have the 
same discovety rights as are available in civil actions under the state law selected in Section 19.8 G., 
except as modified by this Section. Discovery will relate exclusively to the relatiPnship/agreements
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between you and us and not to our relatibnship/agreementSi with other Franchisees, depositions will be 
limited to key persons and either party can depose a.maxiraum of three (3) such persons, including any 
experts, for a maximum period of seven (7) hours. On request by either party, the arbitrator shall provide 
a reasoned opinion with findings of fact and conclusions of law and the party so requesting shall, pay the 
arbitrator’s fees and costs connected therewith. Each disputant must submit Or file any claim which 
would constitute a compulsory counter-claim within the same proceeding as the claim to which it relates 
as if the laws of the state law selected in Section 19.8 C. relating to such matters in litigation also 
governed such matters in arbitration. Subject to applicable law, any such Claim which is: not^submitted Or 
filed in such proceeding will be forever barred. If any portion of this subsection is deemed to be 
unenforceable for any feasOn, it shall be.modified or restricted, or Severed, so as to comply with 
applicable law.

E. Fees and Costs; The parties will bear their pwn attorneys’ fees and costs.
F. Claims Not Required to be Processed Under 19.2.A.:
(1) Any party to this Agreement may forego the requirements of 19.2.A( 1) and (2) above and 

seek interim, injunctive or expedited remedies (including temporary restraining orders) regarding the 
following Claims (or portions thereof), in either a judicial or arbitration proceeding, without regard to the 
adequacy of Other potential legal remedies: (a) Enforceability (ihcluding specific performance) of rights 
and/or obligations with respect to the Marks and/pr any of the Intellectual Property licensed to you and/or 
the ownership or proper use thereof; (b) Specific performance of any Other rights and/or obligations under 
or relating to this Agreement; and/or (cj Matters concerning rights to real property including'(but not 
limited to) any or all eviction and/or unlawfuldetainer actions, enforcement of any Collateral Assignment 
of Lease; (d) disputes relating to monies payable under the Franchise and related agreements, including, 
without limitation, any asset pinchase agreement, area development agreement, operating agreement, 
and/or sublease, and

(2) Claims (or portions thereof) asserted by any party to this Agreement relating primarily to 
enforceability of rights in and to, the Marks and/or any pf the Intellectual Property licensed to you ant^pr 
the ownership or proper use thereof[and not covered by (1) (a) above; i e. not seeking such remedies] will 
be exclusively subject to court ,action, you and we agreemg thaf since (a) the legal staitus/protection of the 
Marks and/or any Intellectual Property licensed to ypu and our other Franchisees is a core element of our 
System and of critical importance to all Of our Franchisees and the future of om System, and (b) an 
adverse decision niight affect all our Franchisees, it is critical that, Such ;matters: should he only decided by 
means of a. court trial , and be subject to possible appellate court reyiey/. If the provisions of thiS 
subsection are unenforceable or would result in rendering this Article 19 (or any portion) unenforceable 
for any reason, the entire dispute shall be Subject to mediation, arbitration and appeal of any arbitration 
decision, as provided in Section 19.2. Any action to compel a party’s compliance with Section 19.2 must 
be cPnsi^ent with Section 19.3.

G . Your and Our Intentions - and Agreements: You and we mutually agree and have 
expressly had a meeting of the minds that, notwithstanding any contrary provisions of state, provincial or 
Other law:

(1) all disputes relating to arbitrability will be governed only by the Federal Arbitration Act 
and the federal common law of arbitration and exclusive of state-statutes and/or common law,., including 
disputes about arb itration procedures, whether or not any particular claim, issue- or otherwise ; is to be 
submitted to arbitration, and/Or enforcement of any Of the dispute resolution-related or other provisions of 
this Agreement;, all suet disputes will be exclusively decided by the arbitrator, including any assertion 
that this Agreement as a, whole; or the arbitration Or any Other provision, of this . Agreement, is 
unreasonable, oppressive; unlawful, invalid, void or voidable, procured by fi'aud or uneven bargaining 
power, unconscionable, part of a contract of adhesion, not subject to negotiation or not enforceable for 
any reason or similar claims;
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(2) all provisions of tliis Agreement can be fully enforced, including biit;not limited to those 
provisions relating to arbitration, venue^ and choice of lavy; and

(3) you and we intend to rely on federal preemption under the Federal Arbitration Act (9 
U.S.C. § 1 et seq. and each knowingly waive.all rights to a trial and select arbitration as the sple:means to 
resolve disputes, except asiexpressly provided otherwise in this Agreement, understanding that arbitration 
may be less formal than a court or jury trial, may use different ijiles of procedure and evidence and that 
appeal is generally less available, and that therfees and costs associated with a face-to-face meeting, 
mediation and/or arbitratioii may be greater than in civil litigation, but still strongly preferring a.face-to- 
face meeting, mediation and/or arbitration as provided in this Agreement belieying ^at arbitration has 
overriding advantages from a business standpoint, such as an arbitr^or being particularly faniiliar with 
fr^chisiiig, as well as offering the possibility of lower costs and more rapid disposition of disputes.

19.3 Exclusive Jurisdiction and Venue. Without in any vyay limiting or otherwise affecting 
your arid our obligations urider Section 19.2, above, you and we agree that any court proceedings 
(including any action to compel a parly’s compliance with Article 19) will be exclusively held in the 
United States.District Court encompassing our then-current headquarters (the “Proper Federal Court”), 
which may change from fime-to-time^ subject to the following exceptioris;

A. ff a basis for federal jurisdiction does not exists then any such proceeding will be brought 
exclusively before a court in the most immediate state judicial district encompassing, our then-current 
headquarters and having subject matter jurisdictidn (frie “Proper State Cburf’);

B. Proceedings to remove or transfer a matter to the Proper Federal Court and/pr to compel 
arbitration as coriteiriplated by this Agreement may be brought in the court where the applicable action is 
pending;and/or the Proper State or Federal Court- and

C. Any action primarily with respect to any real and/or personal property (including any 
action in unlawful detainer, ejectment or otherwise) may be brought in any court of competent jurisdiction 
and/or the Proper State or Federal Court.
You and yye consent to jurisdiction of the courts as specified above.
Theseiand similar provisions are.agreed on due to practical business concerns, such as (1) the fact that 
relevant business records, and personnel key to a resolution of the dispute will generally be located at our 
thenTCurrent headquarters and (2) you and we have a shared interest in avoiding inconsistent legal 
resolutions in multiple jurisdictions, which could adversely affect the franchise system and its day-to-day 
management. You understand and agree that the effect of the above (and other) provisions of this 
Agreement may be, ^ong other things, that your costs of litigation or otherwise in a location away from 
your residence or business may be greater, and it may be more difficult for ypu to proceed, than if those 
proceedings took place in a location nearer your residence or business. However, if axourt or arbitrator 
determines that these provisions are unenforceable for any reason, they shall be severed and the venue for 
litigation will be as determined imder applicable: law.

19.4 Non-Retention of Funds. Neither party has the right to offset or withhold payments of 
any kind pwed or tp be owed to the other agaihst amounts purportedly due as a result of a dispute of 
otherwise,;except as authorized by an arbitration award or as expressly provided in this Agreeinent,

19.5 Waiver of Punitive Damages, etc. To the fullest extent permitted by law, you and we 
(and your and pur Affiliates) mutually and knpwirigly waive all rights to or claim for punitivei exemplary, 
multiple or similar damages and agree that, in the event of any dispute, all recoveiy shall be limited tp 
actual damages sustained by the injured party; provided that no siich waiver of limitatibn shall apply to 
amounts owed under any indemnification obligation; and provided further that, to the extent required by 
applicable laW, if you of we have ariy uriwaivable ri^ts to punitive, exemplary, multiple or similar 
damages under aiiy statute or regulation,, such rights will remain ih effect. In any event, any constitutional
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and/or statutory limitations on punitive, exemplary, multiple or similar damages will apply, and any 
award by an arbitrator or court in excess of such limitatioris will be in excess of legal authority and void.

19.6 Survival of Obligations. Articles 19 and 21 will continue in full force and effect after 
and notwithstanding the expiration, Temiination, rescission, or cancellation of this. Agreenient for any 
reason, will survive and will govern any Claim for rescission or otherwise, as well as any Claim agairist, 
or with respect to, you, us, any Marketingjand Technology Fund and/df any of the Franchisor-Related 
Persons/Entities and the non-sblicitation, confidentiality, protection of the Marks, indemnity/hold 
harmless obligations, ongoing audit,rights and all other Pdst-Terminatidn.Provisions provided in this 
Agreement shall also survive, Notwithstanding any bankruptcy or Other proceeding, you and we wish to 
have the dispute avoidance and resolution provisions of this Agreement strictly enforced according to 
their termSi to the maximum extent allowable by law.

19.7 Attorneys’ Fees and Costs. The parties will each bear their own costs of eriforcemerit 
and/or defense (including but not limited to attorneys’ costs and fees), including those matters resolved 
pursuant to a settlement agreement between the parties.

19.8 Enforcement.and Constructibn.
A. Each portion of this Agreement is seyerable, and the remainder of the: Agreement is fully 

enforceable. This Agreement is binding on the parties and their respective executors, administrators, 
heirs, assigns, and successors in interest, and will not: be modified or supplemented except by means of a 
written agreement signed by both you and our President, Changes to the Manuals do not require any 
acceptance by you. No other dfBcer, field representative, salesperson or other person has the right or 
authority modify this Agreement, or tomake any representations or agreements on our behalf, arid any 
such modifications, representations and/or agreements shall not be binding. Notwithstanding the fact that 
a party to this Agreement is or may become a party to a court action dr special proceeding with a third 
party or otherwise, and whether or not such pending court action dr special proceeding (1) may include 
coriundn or other tissues of law, fact or otherwise arises out of the same transaction or occurrence, or 
series of related transactions or occurrences: as any arbitration between or iriVolvirig the parties to this 
Agreement, (2) involves ,a possibility of conflicting mliiigs dn common issues of law, fact or otherwise, 
and/dr (3) such pending court action or special proceeding may involve a third party who cannot be 
compelled to arbitrate, the agreement efthe. parties to this Agreement shall be eriforced.aecdrding to its 
terms and any party to this.Agreement may bfirig an actidn to compel a faee-tp-face riieeting, mediation 
and/or arbitration, you and we strongly preferringrarbitra:tion to court actions and wishing to have a single 
entity (the arbitrator) determine all issues of factsand law betweeri or involving us, except as expressly 
provided otherwise iri this Agreement.

B. Nd waiver shall be effective unless in writing and signed by an authorized representative 
of the signing piarty., The rights arid remedies provided in this Agreenient are cuiriulative. Except as 
expressly pfdVided in this Agreement, rio party will be prohibited from exercising any rights or rernedies 
provided under this Agreement or permitted under law or equity. If two (2) dr indre persdns are at any 
time the Franchiseeior the Franchisee owners, all of their obligations and liabilities under this dr any other 
agreement with us arid/or any Frarichisdr Associates will be joint;and several.

C. This Agreement and all matters relating to the relationship hereby created will be 
governed by, construed and enforced under the laws of the state in which your SANSAl Fresh Japanese 
Grill is Ideated, without regard to any cdnflict df laws, except to the exterit of the applicability of the 
Federal Arbitratidn Act and related federal preemptidri and of the United States Trademark Act arid other 
federal laws, and except that the provisions of any applicableistate jaw regarding fianchises, including 
any franchise or non-competition law, shall not apply unless jurisdictional requirements are met 
independently of this Section. This Agreement will be deemed automatically modified to comply with 
gd.veming law if such law requires (1) a greater time period for notice of the Tenninatipn of this
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Agreement; or (2) the taldhg of some other action not described in this Agreement. Such modifications to 
this Agreement shall be effective only in such jurisdiction^

D.
D., below.

This Agreement is the entire agreement between you and us^ as provided in Section 21

E. You and we agree that none of the relationships formed in .cormectipn with the
Agreement are in the nature of a “fiduciary” dr similar special aimngement and that this is an
ordinary commercial relationship.

F. We have the right to elect in our sole discretion to not enforce (or to selectively enforce) 
ally provision of this or ariy Agreement Standard or policy, whether with respect to you and/or any other 
fir^chisee or other person, in a lawful rnarmer without liability.

19.9 Our Exercise of “Sole Discretion” and Other Choices; Express Agreement. When 
we use the phrases, “sole and absolute discretion” and/Or “sole discretion” and whenever we exercise a 
right, prescribe an act or thing, or otherwise make a choice or use; discretion, you and we agree that we 
have the express, unrestricted right to make decisions and/or take (or refrain from taking) actions, as we 
deem appropriate. We shall use our judgment in exercising such discretion based on our assessment of 
the interests we consider appropriate and will not be required to consider your individual interests or the 
interests of any Other particular franchisee(s). We have this right even if a particular decision/actiOn may 
have negative consequences for you, a particular franchisee Or group of franchisees^ You and We shall 
execute this Agreement in the belief that it is the basis for a long-term business relationship and should be 
enforced' according to its express provisions^ Neither yOu riOr we have any expectation that the rights and 
obligations described herein will be,defined or determined to be other than as expressly written. You and 
we agree that ismot your and our intention or expectation that a third party use any doctrine and/or rule of 
interpretation to impose additibnal Obligations on you and/or us.

19.10 Miscellaneous
A. Section and Article headings are for convenience only and do riot define, limitj or 

construe such provisions.
B. References to a “controlling interest’ are to.a shareholder, membership or partnership 

interest, as applicable, which enables the holdeifs) of such interest to determine the outcome of a 
decision-making process for the applicable entity.

C. This Agreement will be executed in multiple copies, each of which will be deemed an
original-

D. You and we have carefully reviewed and diought about each provision of this Agreement, 
Provisions shall be construed simply according tO their fair meaning, without presumptions or inferences 
concerning terms or interpretation and not strictly against you or us.

E. The rights and Obligations of this Agreement run directly between you and us and are not 
intended to create any third-party beneficiary or similar rights or obligations^ unless specifically expressed 
in this Agreement; except that the protections which apply to us relating to indemnification and/or 
releases will also benefit any past, current and/Or future Franchisor-Related Persons/Entities, the 
Marketing and Technology Fund and the FAC and that the protections winch apply to you will also apply 
to your Affiliates, unless your Affiliate is under a separate Franchise Agreement with us, in which case 
their protections under that Franchise Agreement will apply tO them.

19.11 Intention to Arbitrate, Severability of Dispute Resolution Provisions, etc.
Irrespective of any statute, regulation, decisional law or otherwise, it is your and our fimdamental 
agreement nOt to engage in any court proceedings (except as expressly provided for in the rare instances 
specified in this Agreement), vievvmg the dispute resolution mechanism established by this Agreement to 
be superior from ,a business standpoint and more likely to generate creative business-oriented solutions
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aiid compromise, and more accommodatihg to our business relationship and the needs of an evolving and 
diverse franchise system.. Therefore, if any provisions of this Article 19 are deemed by a court to be 
unenforceable for any reason, you Md we agree and intend that such provisions will be-(a) modified, so as 
to be eriforceable of (b), if that cannot be dohe, ,severed .and, in any event, any remaining portions of this 
Article 19 shall remain in.full force and effect. You and we agree that such remaining portions will still 
form an appropriate and complete dispute resolution naechanism.,
I have read Sec. I9.l-l9.ll in detail, understand them, and agree with them.
Your Initials: /

20. NOTICES AND PAYMENTS.
All written: notices and reports to be delivered by the provisions of this Agreement or of the 

Manuals will be deemed so delivered when delivered by hand, immediately on transmission by facsimile 
transraission or other electronic system, including e-mail or ^y similar means, one (1) business, day after 
being placed in the hands of a commercial courier service for overnight delivery, or three (3^ business 
days after placement in the United States Mail by Registered or Certified Mail, Return Receipt Requested, 
postage prepaid and addressed to us at SANSAI North,America Franchising, LLC, 373 Yan Ness 
Avenue., Suite 180, Torrance, C A 90501 (or our then-current headquarters), to the attention of the 
President, or Managing Partner and/or toyou, atyour SANSAI Fresh Japanese Grill. Until your 
SANSAI Fresh Japanese Grill has opened for business, we may send you notices at any addiiss appearing 
in your application for a franchise or in our records. Any required payment or report not actually received 
by us duriiig regular business hours oh the date due will be deemed delinquent; Notice to any one 
Franchisee, or owner of the Franchisee, shall be; deemed effective as to all Franchisees under this 
Agreement and all owners of the Franchisee(s). Any party may change its address for receipt of notices 
by providing prior writtennotice of such change to the otherparty.

BE SURE YOU READ THE FOLLOWING ARTICLE 21 CAREFULLY TO AVOID ANY 
MISUNDERSTANDINGS.

21. ACKNOWLEDGMENTS AND REPRESENTATIONS, ENTIRE AGREEMENT, NO
FIDUCIARY RELATIONSHIP, ETC.

A. You and we agree that your and our relationship is not a fiduciaiy or similar special 
relationshipi but father is ah ordinary commercial relationship between independent business people with 
arm’s length dealings.

B. You acknowledge that you (and each of your owners, if you are a Business Entity) have 
had the opportunity and been advised by us to have this Agreement and all other documents reviewed by 
your own attofney, and that you have read; uhderstobd, had an opportuniri' to diteuss and agreed to each 
provision of this Agreement. You agree that you have been uhder no compulsidn to sign this Agreement.

G. You and we expressly acknowledge and agree that the provisions of Article 19, above, 
(whether relating to arbitration, mediatioh, venue, lifnitatibhs on types of damages,, and/or otherwise) may 
require you to travel to a distant Ipcatipn to resolve a dispute, expend additional funds, and/or raise 
ehallehges for you and/or us in prosecution of claims/actions. You and we view these provisions in the 
context of a diverse franchise system with both large and small, sophisticated and unsophisticated 
participants, and that requires uniformity and predictability. As such, you and we knowingly accept such 
provirions and limitations as justified by business necessities and representative of a reasonable balancing 
of your and bUr interests, md those of the Systeih as a whole, and not as unfair or burdensome,
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Di You and we agree that this Agreement contains the final, coriiplete and exclusive 
expression of the terms of your and our agreement [along with concurrently signed writings^ such as but 
not limited to personal guar^tees, Statement of Prospective Franchisee, addenda, ejdiibits, releases and 
any other related documents (collectively, the Related Documents)] and supersedes all other agreements 
and/or representations of any kind or nature; provided that nothing herein is intended to disclaim or 
require you to waive reliance on any representation m^e in the Disclosure Document; Any 
understandings, agreements, repiesentetions, or otherwise (whether oral or written) which are not fully 
expressed in this Agreement and the Related Documents are expressly-disclaimed by you and us, 
including but not limited to any promises, options, rights of first refusal, guarantees, and/or warranties of 
any nature (excepting only the written representations made by yoii in connection with your application 
for this franchise). Neither you nor we believe it to be fair or reasonable for the other party to have to 
deal \vith allegations about understandings, representations, etc. not fully expressed in writing in. this 
Agreement.

E. You specifically acknbwledp that you have not received or relied on (nor have We or 
anyone else provided) any statements, promises or representations that you will succeed in the franchised 
business or at any location; achieve any particular sales, income or other levels of performance; earn any 
particular ^ount, including any amount in excess of your Initiad Franchise Fee or other payments to us; 
or receive any rights, goods, or services not expressly set forth in this Agreement.

F; You represent^, warrant and agree that no contingency, prior requirement, or otherwise 
(including but not limited to obtaining financing) exists with respect to you fully performing.any or all of 
your obligations under this Agreement. You further represent to us, as.an inducement to our entering into 
this fi^chise relationship, that you have made no misrepresentations: or material omissions in obtaining 
theFranchise.

I have read Sec. 21 (A-F) in detail, understand them, and agree with them.
Your Initials: /

G. You acknowledge that you have not received or relied on (nor have we or anyone else 
provided, except as may have been contained in the Franchise Disclosure Document received by you):

(1) any sales, income or other projections of any kind or nature; or
(2) any staternents, representations, charts, calculations or other materials which stated or 

suggested any level or range of sales, income,, profits or cash flow; or

(3) any representations as to a:ny profits you may realize in the operations of the Franchised 
Business or any working capital or other funds necessaiy to reach any ‘break-eVeh’ or any other financial 
level.
If any such information^ promises, representations and/or warranties have been provided to you, they are 
unauthorized and inherently unreliable. You agree to advise us of the delivery of any such information. 
You must not rely upon any such informa,tion, nor shall we be bound by it. We do noti nor do yve attempt 
to, predict; forecast or project future performance, revenues or profits of any you or any franchisee. We 
are unable to reliably predict the performance of a SANSAI Fresh Japanese Grill even operated by us, and 
certainlyxannot predict results for your SANSAI Fresh Japanese Grill.
You understand and agree that SANSAI® Franchisees are separate and distinct from us and are 
independently owned and operated and that while we may encourage you to speak with such Franchisees 
in connection with your evaluation of this franchise oppprtumW; they do not act as our agents or 
representatives in providing:any information to you and we will have no obligations or liabilities with 
respect to (and you should not rely on) any information, ppinions pr Ptherwise they may prpvide to you.

H. Ypu acknpwledge and agree; that the success of the business venture contemplated to be 
undertaken by you is speculative>and will be dependent on your person^ efforts, and success is not
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guaranteed; and you further acknowledge that we haVe just recently begun franchising, we are not an 
experienced franchisor, our franchise system is relatively unproven and our business model is still under 
development. You acknowledge and represent that,you haye entered into this Agreement and made an 
investment only after making ^ independent investigation of the opportunity, including havingvreceived a 
list with your Franchise Disclosure Document of others: currently operating, or who have operated, our 
fr^chises.

I. You acknowledge that you. (and each ofyour owners) has received, fully read and 
understood, and all questions have been answered regarding, i): a copy of our Franchise Disclosure 
Document with all exhibits at least fourteen (14) calendar days prior to signing any bindmg docurnents or 
paying any sums (whichever occurred first), and ii) a copy of this Agreement and all other agreements 
coinplete and in form ready to sign at least seven (7) calendar days prior signing; any binding documents 
or paying any sums (whichever occurred first).
I have read Sec. 21 (I) in detail, understand it, and agree with it.
Your Initials: /

J. You understand, acknowledge and agree that i) we may have offered fi-anchises in the 
past, mayeurrehtly be offering firanchises and/br may offer fi-anchises in,the ftiture, on economic and/or 
other termSj conditions and provisions which may significantly differ fiom those offered by this 
A^eernent and any related documents and ii) w.e may, fiorn time to time, deal with our Franchisees on 
differing economic and/or other terms (including making special arrangements for payments of amounts 
due, waiving defaults and/or otherwise) to suit individual business circumstances, in each c£«e in our 
Business Judgment and without being required to offer similar terms to other Franchisees, such flexibility 
being a,practical necessity to respond to distinct business Situations.

K. You understand that we are relying ort you to bring forward in writing at this time any 
matters inconsistent the representations contained in this Article 21, You agree that if any of the 
statements or matters set forth in this Article. 21 are not true, correct and complete that you willmake a 
written statement regarding, such next to your signature below ,so tha:t we may address and resolve any 
such issue(s) at this time.

L. You acknowledge and agree that the officers, directors, employees, and agerife of the 
Franchisor act only in a representative capacity and not in an individual capacity, and that no other 
peraons and/or entities other than the Franchisor has or will have any:duties or obligations to you.
I have read Sec: 21 (L) in detaif understand it, and agree with it.
Yojur Initials: /

M. You acknowledge and agree that in fulfilling its obligations to negotiate any lease or 
Operating Agreement for the Premises, the Franchisor will negotiate certain terms that will be protective 
of Franchisor and grant to Franchisor eertain rights, and remedies against you and that some of those terms 
and conditions are set out in the Franehise Lease Addendum attached hereto as Eidiibit 3.2 A. If you have 
a sublease or an Operating; Agreement with us or an Affiliate for the. Premises, you further acknowledge 
that we/the applicable Affiliate have the unrestricted right to exercise any and.all rights under the lease for 
the.Premises, including any rights to termination, assignment, non-renewal and otherwise. You also 
acknowledge that we do not control any actions taken; by the landlord in connection with the Premises or 
otherwise. You acknowledge and agree that neither we nor any Affiliate of ours shall have any liability 
or pbligation to you if such lease is cancelled, transferred, terminated or not renewed, with or without 
cause. Unless solely resulting from our/our Affiliate’s exclusive breach of the lease. You further 
acknowledge that you (and each of your owners, if you are a Business Entity.) have had the Opportunity 
and been advised by us to: have this Agreement and all Exhibits reviewed by your own attorney, and that
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you have : readi understood, had ari opportunity to discuss and have agreed to each provision of this 
Agreement. You agree that you have been under no corapulsibn to sign this Agreement.
I have read Sec, 21 (M) in detail, understand it, and agree with it.
Your Initials: _/

22. DEFUyiTIONS.
The following definitions apply to terms used this Agreement;
“Affiliate” - Any person or entity which confrols, is controlled by or is under common Control with 
another person or entity; in addition, as to:the Franchisee,, any owner of any interest in the Franchisee or 
the Franchise^ any employee onagent of the Franchisee, nnd/Or any independent corilfactor performing 
functions for, or on behalf of, the Franchisee, and any entity controlled by any of the foregoing.
“Agreement” - This Franchise Agreement,
“Attorneys’ Fees” - Includes, without limitation, legal fees, whether incurred in preparation of the filing 
of any written demand or claim, action, hearing, arbitration, or other proceeding to enforce the obligations 
Of this Agreement, or during any such proceeding, plus all costs incurred in connection therewith.
“Brand” - The SANSAI brandy as applied to various goods and/or services as authorized by us from time, 
to time.
“Business Entity” - Includes a corporation, partnership, joint venture, limited liability company, limited 
partnership. Or other form of business recognized in any jurisdiction. If you are a Business Entity, then 
we may require each of your o\yners in our Business Judgment to guaranty your performance. Our 
current form of Owners Guaranty is attached as Exhibit 1 of this Franchise Agreement,
“Business Judgment” ^ Means that we are allowed tO exercise our judgment however we consider to be 
appropriate uiiour sole and absolute discretion, without any limitation. You and we agree that when in 
this Agreement we describe, insttmces in which we may exercise Business Judgment, we must and do 
have the unrestricted right to make decisions and/or take (or refrain from taking) actions. We have this 
right even if a particular decision/action may haye negative consequences for you, a particular franchisee 
of group of franchisees. You understand and agree that the exercise^of Business Judgment is critical to 
our role as Franchifor of the System and to our goals for its continuing improvement. This isadefined 
term for the purposes of this Agreement and is not intended to incorporate principles related to the 
application of the business Judgment rule in a corporate law context.
“Customary Representations^ Warranties and Agreements” - Includes commitments generally made 
by a transferor in coimection with a transfer of a business and/or related assets^ including but not limited 
tO: fepfesentatibns as to ownership, condition and title to stock and/br assets, liens'and encumbrances 
relating to the stock and/or assets^ validity of contracts^ and liabilities, contingent of otherwise, relating to 
the business/assets/emity to be acquired; foil indemnification obligations and non-competition covenants 
by the transferor and each Affiliate, substantially similar to those required in Sections 7.4 and 8.2 of this 
Agreement; the delivery at closing of instruments transferring good and merchantable title to the assets 
purchased, freei and clear of all liens and encumbrances (pther than liens and security interests acceptable 
to us in Our Business Judgment), and demonstfatuig that all sales, transfer and/or similar taxes are to be 
paid by the transferor through escrow if we so require; the transfer at closing of all licenses and permits 
which.may be assigned or transferred.
“Designated Equipment” - Equipment thm meets Pur requirements and which you must obtain and use 
in the operation of your SANSAI Fresh Japanese Grill.
“Fair Market Value” - A price determined in a manner consistent with reasonable depreciation of any 
leasehold improvements, as applicable, and the items purchased. Fair Market Valueidoes not include any 
factor or increment for any goodwill related to, or for, the Intellectual Property or any of its: components

SANSAI FRESH JAPANESE GRILL FA



such as the Marks; since you don ’t Own the Intelleetual'Property . If you and we are unable to agree on 
the Fair Market Value of any assets, then it will be determined by an independent appraiser selected by 
you and us, or an arbitrator ifyou can we can’t agree.
“Franchise” - The right tbioperate a single SANSAI Fresh Japanese Grill at the Premises under the terms 
of this Agreement.
“Franchise Advisory Council” or “FAC” - The advisory group selected (or which may be selected) in 
accordance with this. Agreement, which shall provide Input as provided in this Agreement .and as we.rhay 
request ftom tinae to time.
“Franchised Business” - The business operations conducted by, at or in connection with your SANSAI 
Firesh Japanese Grill.
“FranchisOr-Related PersonS/Entities” - SANSAI North America Franchising, LLC, the Marketing and 
Technology Fund, the FAC and each and all of the following, whether past, current and/Or future: each 
and all company(ies).and/orperson(s) acting through, in concert with us and/or any of the foregoing, 
and/or as Affiliates of ours and/or of any Of the foregoing; each and all of the partners, shareholders, 
officers, directors, agents, attomeys,.accountants, and/or employees of us and/or any of the foregoing; and 
each and all of the predecessors, successors and/or assigns Of ,us and/or any of the foregoing.

“General Release” - A general releasej, in the then-current form prescribed by us at the time such release 
is to be delivered, of any and all Claims, liabilities and/or obligations, of any nature whatsoever,, including 
those existing as of, and/of arising before, the date of any such release, however arising known or 
unknown, whether against us and/Or any or all of the Franchisor-Related Persons/Entities, and whether by 
you, any owner of you (if you are. or become a Business Entity) and/or any Affiliate of any of the 
foregoing. A copy of our general releasing: l^guage as currently used by us (which is subject to change) 
is attached as Exhibit: 1.2 and is approved by you.
“Good Standing” - You are in “Good Standing” if you (and each of your owners and , Affiliates) are not 
in default Of any obligation to us and/Or any of the Franchisor-Related Persons/Entities, whether arising 
under this Ag-eCment or .any other=agreement between you (and each of your owners and Affiliates)'and 
us (and/or any of the Franch isor-Related Persons/Entities), the Manuals or other System requirements 
(collectively, the “Obligations”); provided that you.are not in Good Standing if yOu have been in default 
of any Obligations and such defaults are incurable by nature and/or part of a series Of repeated defaults as 
defined in this Agreement.
“Gross Revenues’’ - Gross Revenues includes all charges and/or revenues which are, or could.be, 
received or earned by you (and/or any Affiliate);

A. by, at or in connection with your SANSAI Fresh Japanese Grill;
B. relating to the kinds of goods or services available now or in the future through a 

SANSAI Fresh Japanese Grill and/or distributed in association with the Marks or the SANSAI System;

G. reIa:tihg;to the operation of any Similar Business;
D. With respect to, any tenants and/or Subtenants of yours on the Premises (including rent 

and other lease or Operating Agreement payments); and/or
E. with respect to any co-branding activifiies.
All sales and/or billings, whether collected or not, will be included in Gross Revenues, with no 

deduction for credit card or other charges. Gross Revenues does hot include .sales tax Collected and paid 
when due to the appropriate taxing authority and actual customer refimds, adjustments and credits.
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“Immediate Family” - With respect to any person, “Immediate Family” includes that person’s spouse 
and/or domestic partner and each of their respective parents, guardians, gr^dparents, ,siblings, children, 
gr^dchildren, aunts, imcles, cousins, nieces and/or nephews.
“Input” - Advice and suggestions regarding specified matters. When we receive Input fi-om the FAC or 
any other franchisee group we Will retain the ultimate decision-making authority and responsibility for all 
matters for which Input is sought. FAC (or any other fi-tmchisee group) Input, votes of other collective 
actions will not be binding on us unless we have; otherwise agreed in writing; FAC (or any otiier 
franchisee gropp) approval or consent will not be required as a pre-^cbridition to any decision and/or action 
we may take.
“Intellectual Property” - Includes, regardless of the form or medium involved, (i) all SANSAI Software, 
including the data and information processed or stored thereby; (ii) the Manuals and all other directives, 
policies or information we issue from time to time; (iu) all customer relationships and information; (iv) 
the Marks; (y) all Confidential Information land our trade secrets; and (yi) all other proprietary, 
copyrightable and/of trade secret information and inaterialsf developed, acquired, licensed or used by us in 
our operation of the System.
“Manuals” - Specifications,, standards, policies and procedures prescribed by us and published to you in 
any media.(including electronic) arid which are to be followed in the opera;tion of your SANS AI Fresh 
Japanese Grill as they rnay be changed or eliminated by us inpur Business Judgment.
“Marketing and Technology Fund” - The fund established and defined under Section 11.1.
“Marks” - The trademarks, service marks and other commercial symbols now and/or in ftie future owned 
by (or licensed to) us to identify the services and/or products ofifered by SANSAI Fresh Japanese Grills, 
including (Ijut not limited to) “SANSAI®”, the “SANSAI Japanese Grill® logo, the Trade Dress and 
other logos and identifiers designated by us from time to time.
“Post Termination Provisions” - Those promises contained in this Agreement that; survive its expiration. 
Transfer, Repurchase, or Termihation for any reason, including without limitation the confidentiality, 
noii-cbmpetitibn, indemnification, and dispute; resolution and other provisions contained in Articles 19^ 20 
and 21.
“Premises” - The facility in which you will operate a single Traditional SANSAI Fresh Japanese Grill.
“Products” and “Services” - Goods,, products and services designated by us from time to time for use, 
sale or otherwise to be provided (and/or Used) at and/or from ybuf Traditioiial SAKSAI Fresh Japanese 
Grill and/or in association with the Marks,
“Repurchase” - Repurchase includes (but ismot limited tb) any acquisitibn by us (and/or any of the 
Franchisor-Related Persbns/Entities) bf your rights in and/of to any of the fbllowing: i) thisi Agreement; 
ii) the Franchise; iii) the ownership of the Franchisee; iy) your SANSAI Fresh Japanese Grill; or v) any 
lease bf Operating Agreement of assets.associated with any of the foregoing.
“SANSAI Fresh. Japanese Grill” - The Traditional SANSAI Fresh Japanese Grill you are franchised to 
operate by this Agreement,
“Similar Business” - Any enterprise that offers, is otherwise involved in, or deals with any gobds; 
producfe and/br serviceSj which are;substantially similar to those goods. Products and/or Services now or 
in the future authorized by us to be bffered at or from SANSAI Fresh Japanese Grills (including any such 
enterprise and/or entity awarding franchises or licenses to operate or be involved with any such business). 
Our receipt of any continuing license fees with respect to any Similar Business is not an approval of your 
involvement with any Similar Business,
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“Special Accounts” - Classes of special customers (which may include national accoimts, other large 
businesses, goyemment .agencies, and/Or otherwise) as designated by us from time to time in our Business 
Judgment.
“System” - The distinctive format and method of doing business developed and used for the operation of 
,a SANSAI Fresh Japanese Gfill, and subject to change by us at any time in bur Business Jud^ent.
“System Standards” - Standards prescribed by us in our Business Judgment from time to time, in the 
Manuals or elsewhere, for the operation, marketing and otherwise of SANSAI Fresh Japanese Grills,
“Terminate” or “Termination” - “Terminate” or “Termination” when used in this Agreement means the 
Termination or cancellation of your rights and our obligations urider this Agreement for any reason before 
the initial term expires. AU of our righte are not cancelled on Termination since you have certain 
obligations that suiy ive the ending Of the Agreement in any mainner, such as, but not limited to certain 
promises regarding non-competition, confidentiality and indemnity . Both of us are bound by the dispute 
resolution provisions (Article 19) this Agreement, even after the Agreement is ended for any reason.
“Territory” - The geographic area described in Exhibit 2.2.
“Trade Dress” - The SANSAI Fresh Japanese Grill design and image authorized by us and subject to 
ch^ge by us at any time and in our Business Judgment.
“Traditional SANSAI Fresh Japanese Grill” - A “Traditional SANSAI Fresh Japanese GriU” means a 
full, standard sizej “brick and mortar” retail facility located in a free-standing building or a shopping 
center accessible to the general public and using the Marks and SANSAI® System whether Company- 
owned Or fimchised to,a third party.
“Transfer” - Defined in Section 14.2.
“Usi” “We,” “Our” or “Franchisor”- SANSAJ North America,Franchising, LLC, a California Limited 
Liability Company.
“Vou,” “Your,” Or “Frahchisee” - The parties signing this Agreement as Franchisee. (If there is more 
than one Franchisee, each is jointly and severally obligated under this Agreement and all other 
agreements with us and/ or Franchisor-Related Persons/Entities). The term “you” is applicable to one or 
more persons or a Business Entity, as the case may be.

IN WITNESS whereof, you,and we have executed and delivered this Agreement in 
counterparts on the day and year first above written.

TfflS AGREEMENT WILL NOT BECOME EFFECTIVE UNLESS AND UNTIL SIGNED BY 
THE PRESIDENT OR A VICE PRESIDENT OF FRANCHISOR NO FIELD 
REPRESENTATIVE OR OTHER PERSON IS AUTHORIZED TO EXECUTE THIS 
AGREEMENT FOR FRANCmSOR

FRANCHISOR: SANSAI NORTH AMERICA FRANCHISING, LLC
By:

Its Manager
FRANCHISEE (Individual) 

Signature
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Printed Name

Signature

PrintedName
FRANCmSEE (Corp., LLC or Partnership)

Legal Name of Franchisee Entity

a:_______________________
Jurisdiction of Formation Corporation, LLC or Partnership

Name

Signature

Title
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SANSAI NORTH AMEMCA FRANCHISING, LLG

EXHIBIT 1 OWNER^S GUARANTY AND ASSUMPTION OF OBLIGATIONS

in consideration of, and as<an inducement to, the execution by SANSAI North America 
Franchising, LLC, a California limited liability company, (“Franchisor”) of a franchise agreement of even
date,herewith (the “Agreement”) between Franchisor and  a(n)

(state/province of formation)(type of entity: LLC, LLP, corporation, 
etc.) (the “Business'Entity Franchisee”), each of the undersigned hereby personally and unconditionally, 
jointly and severally:

(!) guarantees to Franchisor, its Affiliates, the Franchisor-Related Persons/Entities (as 
defined in the Agreement) and each of their successors and assigns, for the term of the Agreement, and 
for any renewal/successor franchise term, and thereafter as provided in the Agreement, that the Business 
Entity Franchisee will punctually pay and perform, each, and every undertaking; agreement and covenant 
set forth in the Agreement, as currently set forth and as amended and/or otherwise Changed in the future, 
including,any successor fianChise agreement;

(2) agrees to be personally bound by, and personally liable for, the breach of, each and every 
provision in the Agreement (including all confidentiality, non-competitibn, indemnity and.Post 
Tenhihation Provisions), as,currently set forth and as amended or otherwise changed in the future, 
including any successor finnChise agreement; and

(3) agrees to be personally bound by^ and personally liable for, each past, current and/or 
future obligation of the Business Entity Franchisee to Franchisor, its Affiliates, the FranChisor-Related 
Persons/Ehtities and each of their successors and assigns.
The undersized intending that;the z^rantees and other obligations herein be imqualifiedly general and 
without limitation in scope, nature and/or effect. Franchisor, and/or its Affiliates, the Franchisor^Related 
Persons/Entities and each of their successors and asSiZs, need not bring suit first against the undersized 
in order to enfprce this guarantee and may enforce this guarantee against;any or;all of the undersigned as 
it Chooses in its/theiif sole and absolute discretion.
Each of the undersigned waives: presentment, demand^ notice of demand, dishonor, protest, nonpayment, 
default and all other notices whatsoever, including (without liinitation): acceptance and notice of 
acceptance, notice of any Contracts and/or commitments, notice\of the creation and/or existence of any 
liabilities under the Agreement or otherwise and of the amounts, tenns of otherwise thereof; notice of any 
defaults, disputes or controversies between the Franchisor and the Business Entity Franchisee or 
otherwise, and any settlement, comproniise or adjustment thereof; any right the'undersigned may have to 
require that an action be broughtUgainst Franchisor, Business Entity Franchisee dr any other person as a 
condition of liability, and any and all other notices and legal or equitable defenses to which he or she may 
be entitled.
Each of the undersized consents and aZees that :

(1) his or her direct and immediate liability under this guaranty will be joint and several;
(2) he and/or she will render any payment or perforniapce required under the Azeemertt on 

demand if the Business Entity Franchisee fails or refuses to do so punctually;
(3 ) such liability will not be contingent or conditioned bn pursuit by Franchisor or otherwise

of any remedies against the Business Entity Franchisee or any other person;
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(4) such liability will not be diminished, relieved or otherwise affected by any extension.of 
time, credit dr other indulgence which Franchisor or otherwise may from time-to-time grant to the 
Business Entity Franchisee or to any other person, including, without limitation, the acceptance of any 
partial payment or performancei or the -compromise or release of any claims, none of which will in any 
way modify or ^ehd this guaranty, which will be continuing and irrevocable during the term of the 
Agreement:and any renewal/successor franchise term;;

(5) the liabilities and obligations of the undersigned, whether under this document or 
otherwise, will not be diminished or otherwise affected by the Terminaition, rescission, expiration, 
renewal, award of a successor franchise, modification or Otherwise of the Agreement;

(6) terms not defined in this document shall have the meanings assigned in the Agreement; 
and

(7) the provisions of Articlesi 18 through 22 of the Agreement are incorporated in and will 
apply to this document as if fully set forth herein and shall apply to any dispute involving the Franchisor, 
its Affiliates, the Franchisor-Related Persons/Entities and each of their successors and assigns and any of 
the undersigned.
In connection with such guarantee and the Franchisor (a) not requiring that the Franchise be' in the name 
of one;or more of the, Guarantors and/or (b) not requiring the payment of a full transfer fee in connection 
with any related transfer from the undersigned to the Business Entity Franchisee, each Of the imdersighed 
hereby grants a General Release of any and all claims, liabilities an^or obligations, of any nature 
whatsoever, however arising^ knqwn or unknown, against the Franchisor, its Affiliates, the Franchisor- 
Related Persons/Enfities and each.of their successors and assigns.
IN WITNESS WHEREOF, each of the undersigned has here unto affixed his or her signature on the sanie 
day and year as the Agreement was executed.

GUARANTOR(S) PERCENTAGE OF OWNERSHIP 

OF BUSINESS ENTITY FRANCHISEE
%

%

Business Entity Franchisee:

By.
Its

_,a. corpOration/LEC.
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SANSAI NORTH AMERICA FRANCfflSBVG, LLC

EXHIBIT 1.2 CURRENT FORM OF RELEASING LANGUAGE

(SUBJECT TO CHANGE BY FRANCHISOR)

Rele^e - General Provisions. The Franchisee(s), jointly and severally, hereby release and forever 
discharge each and all of the Franchisor-Related Persons/Entities (as defined below) of and from any and 
all. causes of action, in law or in equity, suits, debts, liens, defaults under contracts, leases^ or ariy 
Operating Agreement, agreements of promises, liabilities,, claims, demands,, damages, losses, costs or 
expenses, of any nature Vi^hatSoeyeri howsoever arising, known or unknown, fixed or Contingent, past or 
present, that the Franchisee(s) (or any of them) now has or may hereafter have against all or any of the 
Franchisor-Related Persons/Entities by reason of any matter, cause or thing whatsoever from the 
beginning of time to the date hereof (the "Claims"), it being the mutual intention of the parties that this 
release be: unqualifiedly general in scope and effect and that any Claims against any of Ae Franchisor- 
Related Persons/Entities are hereby forever Canceled and forgiven.
THE FRANCHISEE (S) ACKNOWLEDGE THAT THEY ARE FAMILIAR WITH THE.PROVISIONS: 
OF CALIFORNIA CIVIL CODE SECTION 1542, WHICH PROVIDES AS FOLLOWS:
"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WmCH THE CREDITOR DOES NOT 
KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT THE TIME OF EXECUTING THE RELEASE, 
WHICH IF KNOWN BY HIM MUST HAVE MATERIALLY AFFECTED MS SETTLEMENT WITH 
THE DEBTOR."
THE FRANCPnSEE(S), BEING AWARE OF THIS CODE SECTION, HEREBY EXPRESSLY WAIVE
ALL OF Their rights thereunder As well as under any other statutes or
COMMON LAW PRINCIPLES OF SIMILAR EFFECT OF ANY APPLICABLE JURISDICTION, 
INCLUDING, WITHOUT LIMITATION, CALIFORNIA AND/OR JURISDICTIONS OF 
FRANCHISEE(S)’ RESIDENCE AND LOCATION OF FRANCHISED UNIT, provided, that if this 
Release is giyen in connection with the award of a franchise^ then this release shall not apply to Claims 
relating to the offer and sale of such franchise under the California Franchise Investment Law or any rule 
or order issued thereunder.
The Franchisee(s) expressly assume the risk of any mistake of fact or fact of which they may be Unaware 
or that the true facts.ma.y be other than any facte now known or believed to exist by Franchisee(s), and it 
is the FranChisee(s) iriteiition to forever settlei adjust and compromise any and all present and/or future 
disputes with respect to all matters from the hegiiming of time to the date of this document finally and 
forever and without regard to who may or may not have been correct in their understanding of the facte, 
law or otherwise. All releases given by the Franchisee(s) are: intended to constitute a full, complete, 
uncoiiditioiial and immediate substitution for any and all rights, claims, demands and Causes of action 
whatsoever which exist, or might have existed, on the date of this document. The Franchisee(s) represent 
and warrant thatthey have made such independent investigation of the facts, law and otherwise pertaining 
to all matters discussed, referred to or released in or by this doCunient as the Franchisee(s), in the 
Franchisee(s) independent judgment, believe necess^ or appropriate. The Franchisee(s) have not relied 
on any statement, promise, representatiori or otherwise, whether of fact, law or otherwise, or lack of 
disclosure of aiiy fact, law or otherwise, by the Franchisor-Related Persons/Entities or anyorie else, not 
expressly set forth herein, in executing this document and/or the related releases.
Franchisee(s) Initials:^N/A
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No Assigi^eiit or Transfer of Interest. The Franchisee(s) represent and warrant that there has been, 
and there will be, no assignment or other transfer of any interest in any Cljums that the Franchisee(s) may 
have against any or all of the Franchisor-Related Persons/Entities, all Claims having been fully mid finally 
extinguished, and the Ffahchisee(s) agree to forever indemnify and hold the Franchisor-Related 
Persons/Entities harmless from any liability, claims, demands, damages, losses^ costs, expenses or 
attorneys ’ fees incurred by any of the Franchisor-Related Persons/Entities as a result of any person 
asserting any interest:in any of the Claims and/or any volimtary, involuntary or other assignment or 
transfer, or miy rights or claims under any assignment, transfer or otheiwise; It is the intention of the 
parties that this indemnity does nOt require payment by any of the Franchisor-Related Persons/Entities as 
a condition precedent;to recovery against.the Franchisee(s) under this indemnity.
Franchisee(s) Initials:____ WA
Attorneys’ Fees. If the Fianchisee(s), or anyone acting for, or on behalf of, the Franchisee(s) or claiming 
to have received, by assignment or otherwise,, any interest in any of the Claims, commence, join in, or in 
any manner seek relief through any suit (dr otherwise) arising out of, based upon or relating to any of the 
Claims released hereunder or in any manner asserts against all or any of the Franchisor-Related 
Persons/Entities any of the Claims released hereunder the Franchisee(s).agree‘to pay all attorneys’ feds 
and other costs incurred by any of the Franchisor-Related Persons/Entities in defending or otherwise 
responding to said suit or assertion directly to; the Franchisor-Related Persons/Entities incurring such 
costs.
Franchisee(s) Initials: N/A
“Franchisor-Related Persons/Entities;” Franchisor,, Franchisor’s affiliates, any advertising or 
marketing fund, any Franchisee Advisory Group and each of the following, whether past, current or 
future; companies and/or'persons acting through and/or in concert with us and/or with any of the 
foregoing; partners, shareholders, officers, directors, agents, attorneys,, accountants, ancl/or employees of 
durti and/or of any of the; foregoing; and predecessors, successors and/or assigns of dure and/or of any of 
the foregoing.
Franchisee(s) Initials:_____ N/A
Date of Releases, Joint and Several Liability. The releases, granted hereunder shall be deemed effective 
as of the-date hereof. The liabilities and obligations of each of the Franchisee(s) (^d any Other 
person/entity providing releases to the Franchisor-Related Persons/Entities) sh^l be joint and several.
Franchisee(s) Initials: N/A
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SANSAI NORTH AMERICA FRANCHISING, LLC

EXHIBIT 2.2 PROTECTED TERRITORY & SITE SELECTION
The “Protected Territory” is ^ follows:

Note: Boundary lines include only the area within the boundary line and extend only to the middle of
the boundary demarcation (for example, only to the middle of a street or high\yay.) You have no rights 
under this Agreertient or otherwise with i*espect to a facility ori the other side; of the boundary line, street 
or highway or otherwise, and no matter how close! to such boundary a facility may be„ reg^dless of the 
distance from, impact on, or vicinity of, your SANSAI Fresh Japanese Grill or the number of SANSAI 
Fresh Jap^ese Grills, other outlets or otherwise in any area or market. Your rights are limited as set forth 
in the Franchise Agreement,
The Approved Sitei is as follows:

FRANCfflSOR: FRANCHISEE:
SANSAI NORTH AMERICAN FRANCHISING, LLC

Signature

Printed Name

Its Manager Si^ahire

Printed N^e
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SANSAI NORTH AMERICA FRANCHISING, LLC

EXHIBIT 3.2 B COLLATERAL ASSIGNMENT OF LEASE

THIS COLLATERAL ASSIGNMENT OF LEASE (this “Assignment”) is entered into ^ of 
j 20^__between(“Franchisee”)

and SANSAI North American Franchising, LLG,,a California Limited Liability Company (“Franchisor.”)
Subject to the provisions hereof, the Franchisee, to secure its obligations to the Franchisor under 

the franchise agreement between the Franchisor and the Franchisee for the operation of a S’ANSAI Fresh
Japtoese Grill franchise, dated, 20___________________ (the “Franchise Agreement”), hereby
assigns, transfers ^d sets oyer unto Franchisor [and/or such person(s)/entity(ies) as Franchisor may from 
time-to-time designate] all.of Franchisee’s right, title and interest, whether as tenant or otherwise, in, to 
and under that Certain lease (the “Lease”), a copy of which is attached to this Assignment, dated

, 20__________^ between Franchisee and ________ _____________ _______ (“Landlord”),
respecting that property commonly known as

(the “Premises”). The Franchisor shall have no liabilities or obligations
of any kind arising from, or in connection with, this Assignment, the Lease or otherwise'(including, but 
not limited to, any obligation to pay rent and/br other amounts) until and unless the Franchisor, in its sole 
and absolutediscretion, takes possession of the Premises pursuant to the terms hereof and expressly (and 
in writing) assumes the rights and obligations of Franchisee under the^ Lease, the Franchisor only being 
responsible for those obligations accruing, after the date of such assumption.

The Franchisee agrees to indemnify and hold harmlbss the Franchisor from and ngainSt all clainis 
and demands of any fype„kind or nature made by the: Landlord or any third party that arise out of or are in 
any manner connected with the Franchisee’s uSe and occupancy of the Premises subject to the Lease.

The Franchisee represents and wairrants to the Franchisor that the Franchisee has fiill power and 
authority to assign the Lease and its interest in the: Lease, as evidenced by the execution of the Franchise 
Addenduni to Lease Agreenient attached to the Lease and incoippfated, therein by reference.

The Franchisor will not fake possession of the Premises until and unless the Franchisee defaults (and/or 
until there is a termination, cancellation, rescission or expiration of the Franchisee’s rights) under the 
Lease, any sublease, the Franchise Agreement or other agreement between the Franchisee and the 
Franchisor (or any affiliate). In such evenL the Franchisor (or its designee) shall have the right, and is 
hereby empowered, (but has no obligation) to fake possession of tire Premises, expel Franchisee 
therefrom, and, in such event. Franchisee :shall have no further right, title or interest in or under the Lease 
or to the Premises,, all such rights thereby passing to the Franchisor or its designee, in each case without 
the Landlord’s further consent The Franchisee agrees to do all acts necessary or appropriate to 
accomplish such assignment on the Franchisor’s request. The Franchisee will reimburse the Franchisor 
for the costs and' expenses incurred in connection with any such retaking, including, without limitation, 
the payment of ariy back rent and other payments due under the Lease (whether sUch payments are made 
by a separate agreement vvith the Landlord or otherwise), attorney’s fees and expenses of litigation 
incurred in enforcing this Assignment, costs incurred in reletting the Premises^and costs incurred for 
putting the Premises in good working order and repair.

Franchisee agrees that it will not suffer or permit.any surrender; termination, amendment or 
modification of the Lease without the prior written consent of Franchisor and will notify Franchisor of 
any impending negotiations in accordance with section 3.2 of the Franchise Agreement. Throughout the 
term of the Franchise Agreement, Franchisee agrees that if shall elect and exercise on a timely basis all 
options to extend the term, or renew or assume in bankruptcy, the Lease, unless Franchisor otherwise
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agrees in writing. Upon failure of Franchisee to so elect to extend or renew or assume: the Lease, 
Franchisee hereby appoints Franchisoras its true and lawful a:ttorheyTin^faet to exercise such options in 
the name, place and stead of Franchisee for the sole purpose of effecting any extensiorti renewal or 
assumption, in each case, for the account of the Franchisee and without any liability or obligation of the 
Franchisor

Failure of the Franchisor to exercise any remedy hereunder shall not be construed of deemed to 
be a waiver of any of its rights hereunder. The rights and remedies of the Franchisor under this 
Assignment are cumulative and are not: in lieu of, blit are in addition to,, any other rights and remedies 
vvhich the Franchisor shall have under or by virtue of the Franchise Agreement or otherwise. The terms, 
covenants, and conditions contained herein; shall bind the Franchisee and its successors and assigns and 
inure to the benefit of the Franchisor and its successore and assigns. In the event of any dispute between 
the parties regarding this Assignment, or any matter related in any way to it, the dispute resolution 
provisions (including, but not limited to,; mediation, binding arbitration, waiver ofju^ trial and limitation 
of damages) of the Franchise Agreement between the Franchisor and the Franchisee shall apply, The 
arbitrator in any such proceeding-shall have the full power and authority to grant an appropriate award to 
give full effect to this Assignment, e^ellihg the Franchisee fi'om the Premises and awarding,possession 
to the Franchisor, as well as granting such other relief as may be proper and fair at law and by equity. If 
there is more than one Franchisee, their obligations hereunder will be jointand several.

This Assignment, any memorandum hereof or any financial statement related'hereto may be 
recorded by, and at the expense of, the Franchisor, The Franchisee hereby appoints the Franchisor as its 
attorney in fact to execute any and all documents and to take any and all such actions^ as are necessary or 
appropriate to record such instrument referenced above,

Notwithstanding anything to the contrary contained herein, the Franchisee»agrees to indemnify; 
defend and hold harmless, the Franchisor with respect to all obligations and liabilities, including, without 
limitation, the obligations to pay all rent and other monies due under the Lease, that,arise after the date of 
any assignment of the Lease that trmispires under this Assignment; provided, however, nothing hereunder 
shall affect any obligations or covenants of the Franchisee owed under its Franchise Agreement with the 
Franchisor, includmg, without limitation, any post-termination covenant not to compete.
FRANCHISEE:

Signature Signature

Printed Name
landlord APPROVAL:

Printed Name

The imdersigned Landlord, hereby consents to and approves of the above-described Cpllateral Assignment 
of Lease by the Ftmichisee to the Frmichisor and firmer agrees that immediately upon notice to the 
Landlord, the Franchisor shall have the right to succeed the Franchisee as the tenant under the Lease 
\vithoiit further actiori or consent by ariy of the parties hereto; provided, however, nothing in the 
Assignment or in the consent and approval by the Landlord to the Assigriment shall affect any other rights 
of the Landlord imder the Lease.

LANDLORD FRANCHISOR

By:
Its

By:
Its
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SANSAI NORTH AMERICA FRANCHISING, LEG

EXBiBrr aj site selection acknowledgment and ada certification form

SANSAI North America Franchising, LLC, a California Limited Liability Company, (“Franchisor,” or 
“we,” “us” or “our”) and _ C‘Franchisee(s)” or

_, 20_(the “Franchise Agreement”) for the“you”) are parties to a franchise agreement dated___
operation of a SANSAI Fresh Japanese Grill at the location identified below (the “Restaurant”). This 
Form refers to the following proposed location (the “site”), which we have accepted and consented to 
under the terms of a Franchise Agreement:

(RESTAURANT ADDRESS)
You understand and agree that:

You have independently selected and are solely responsible for the. selection, 
development and operation of the site. Alternatively, if we propose a site to you, you have independently 
investigated those locations and you are<splely responsible for your selection, development and operation 
of the site:

• Our consent-to (or proposal oQ the site is not, and should not be relied upon as, a 
recommendation or endorsement of such location, nor a representation or warranty as to the suitability of 
the site for any purpose, the likelihood of any success at such site, or otherwise. We cannot and dp not 
guarantee the*success of any location, whether selected by you or suggested by us.

• Although we, or companies.referred by or associated with us, may assist you in site 
location, identification, financing and/or development by providing consultation, lease or Operating 
Agreement negptiatibn, evaluation and/or other assistance, including references to potential locations, 
contractors and other professionals (individually and collectively referenced as “site-related matters”) 
neither we nor any Franchisor-Related Persons/^ntities will have any liability with respect to any locatiPn 
to be selected, obtained and/or used by ypu or for any site-related matters. Hie sole respPnsibility for the 
selection and/or approval Pf the site and all.site related matters is your own.

• We and/pr any Franchisof^Related Pefsons/Entities may have made, or may make, 
available to you standard ^d/or site-specific plans and speCificatiPns to be used by you in the 
cohstruction of your Restaurant. You are solely responsible for bbtaining architectural, engineermg:and 
other applicable professional services to prepare surveys, site and foundation plans and ad^t any plans 
and specifications tP the site and all applicable laws, regulations and ordinances.

• In signing this form, you ackiiowledge that you have not relied on any ^sistMce or input 
from us Or any Franchisor-Related Persons/Entities with respect to the site wd any site related matter, and 
you waive any claims ypu may have against us and/or any Franchisor-Related Persons Entities in 
connection with the site and any such matters.

• You acknowledge that you (and each of your owners, if you are a Business Entity) have 
had the opportunity and been advised by us to have this Agreement and all other documents reviewed by 
your own attorney, and that you have read, understood, had an opportunity to disCuss.and agreed to each 
provision pf this Agreement. YPu agree that you have been under no compulsion tp sign this Agreement .
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•' You agree that this Form, along with the Franchise Agreement between us, contains the 
final, complete and exclusive expression of the terms of your and our agreement with respect to the 
subject matter of this document and supersedes all other agreements and/or representations of any kind or 
nature. Any understandings, agreements, representations, or otherwise (whether oral or written) which 
are notfully expressed in ^s document,and the Franchise Agreement are expressly disclaimed by you.

ADA Certification;
In accordance with Section 3.3 of the Franchise Agreement, Franchisee certifies to Franchisor that to the 
best of Franchisee’s knowledge,, the SANSAI Fresh , Japanese Grill and its adjacent areas comply with all 
applicable federal, state and local accessibility laws, statutes, codes, rules, regulations and standards,, 
including, but not limited to the Americans with Disabilities Act. Franchisee acknowledges that it is an 
independent contractor and the requirement of this certification by Franchisor does not constitute 
ownership, control, leasing or operation of the SANSAI Fresh Japanese Grill. Franchisee acknowledges 
that Franchisor has relied on the information contained in this certification. FUrthenriore, Franchisee 
agrees to indemnify Franchisor and Franchisor-Related Persoiis/Entities, and each of their respective 
officers, directors, and employees, in connection with any and all claims, losses, costs, expenses, 
liabilities, complianceeosts,, and damages incurred by such indemnified parfy(ies) as a result of any 
matters assotiateti with Franchisee’s compliance (Or failure to comply) with the Americans with 
Disabilities Act, as well as the costs, including attorneys’ fees, related to the same.
In the event of any dispute concerning or relating tP this document and/or any of the transactions aiid/or 
matters' to which it may apply, sUch dispute will be resolved in accordance with theisdisputeresplution 
provisions of the Franchise Agreement (including, but not limited, to. Articles \9,20 and 21 of the 
Franchise Agreement, providing for BINDING ARBITRATION and W AIVER OF JURY TRIAL among 
other terms). Terms not defined in this document shall have the same meaning as they do in the Franchise 
Agreement.
All signers are jointly and severally responsible for the representations and promises described in this 
Acknowledgment ;and Certification Form.

FRANGfflSEE(S)
By:____ ___
Printed Name- 
Date::

By:
Printed Name: 

Date:

Printed Name: 
Date: ______
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SANSAI NORTH AMERICA FRANCHISING, LLC

EXHIBIT 8.1 SANSAI EMPLOYEE CONFIDENTIALITY AGREEMENT

(Note to Franchisee: This is a form which has not been checked by us for compliance with local laws and 
should be reviewed by your attorney for your protection arid to maximize enforceabi lily. You are 
responsible for ensuring that the terms of the agfcemerit used by you comply with all applicable lavvs, 
since they may vary from one state or province to.another.)
Iri corisideration of the employftient of the below named Employee, and as inducement for disclosure by

[frarichisee entity or individual riame] (the
"Franchisee"), doing business as an independerit SANSAFFranchisee, for the continuation of such 
employment, and for the coiriperisation which I have received and may receive during, the period of such 
einploymerit, F the undersigned Eniplqyee, hereby agree that during my employment with the Franchisee 
and for any post-term periods specified iri this Agreement:

(1) My employment by the Franchisee vrill be in accordance with the policies, rules and 
regulations of the Franchisee, as the same now exist, or as they may be established or modified from time 
to time.

(2) The Franchisee has, subject to a Franchise Agreement with SANSAI North America 
Franchising, LLC (the “Franchisor”) acquired specified rights to use certain “Confidential Information,” 
which includes all information (current and future) relating to the operation of an SANSAI Fresh 
Japanese Grill or the SANSAI %stem, including, amorig other things, all: i) Manuals, training, 
techniques, processes, policies, procedures, systems, data and know how regarding the develqpinerit, 
marketing, operation and franchisirig of SANSAI Fresh Japapese Grills; ii) designs,,specifications and 
irifonriation about Products and Services, iii) aU irifoririation regarding,customers and suppliers, customer, 
supplier and product lists, technical processes and know how, specificafions, manuals, notes, reports, 
memoraridrii data, equipment. and/6r secured areas (in written, audio, magnetic and/or electronic format), 
including any statistical and/or financial information and all lists, together with Various designs, 
techniques, topw-how, marketing concepts and information,, operating procedures arid technical 
information and aricillaty products, ,services and techniques and other related applications which are not 
generally known in the industry or to the public, and, in addition, iy) any other ifeiris that ari arbitrator or 
court:deems reasonably appropriate for protection.

(3) "Confidential Information" is not intended to include any infqrmatiori that; is or 
subsequently beconies publicly available (other than by breach of any legal obligation) or becairie known 
to you other than through a breach of a legal obligation.

(4) By virtue of my employment by the Franchisee, the Employee will or may have access to 
Confidential .Inforrnation.

(5) With reference to the Confidential Information, the Employee agrees as follows:

a. The Confidential Information is a valuable ri'ade secret licensed to tiie Franchisee by the 
Franchisor and/or related companies, and I will riot Use the Confidential Information other than within the 
coursesand scope Pf niy employment responsibilities and functions..

b. I will not release-or divulge any Confidential Information unless first expressly 
authorized to do so in writing by a superior or an officer of the Franchisee; provided, however, that during 
the period of my employment, I will be permitted to release or divulge the same, dr any portion thereof, to 
persons eriiployed or otherwise closely associated with the Fr^chisee, but only tp the extent that such
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pereohs: have a heed to know the same within the couiseiand scope- of their employment by, or close 
association with, the Franchisee (for example, attorneys and/or accountants retained by the Franchisee.)

c. Any and all publications/copies/disclosures of the Confidential Information in any form, 
which may be presented to. me or to which I may be granted access, are on loan and will at all times 
remain, the exclusive property Of the Franchisee and/Or the Franchisor; the Confidential Information is 
being given to me in trust and confidence; and I will accept the sanie subject to such trust.

d . During the period of my employment by the Franchisee, I will take all necessary steps to
safeguard and maintain the secrecy and confidentiality Of the Confidential Information in my possession 
or control, including (by way of illustration and not limitation) (i) securing the Confidential Information 
in locked or otherwise secured files; and (ii) refraining fi-om making copies or reproductions,of the 
Confidential Information, Or any portions thereof, unless necessary for the Carrying out;of my 
employment responsibilities, or if first expressly authorized to do so by a superior or an officer of the 
Franchisee.

e. : Upon the termination of my employment by the Franchisee^ I will inunediately return to
the Franchisee any and all Confidential Information and all copies thereof, which may have been 
entrusted to me or which I may have generated or copied^ as well as.any physical property of the 
Franchisee, including books, tapes, equipment, and the like, whether proprietary or not, which I may have 
in my possession or .control.

f. My obligations with respect to the Confideiitial liiformation will coiitinue beyond the 
period of my employment.

(6) All inventions, discoveries, developments, improvements, irmovatipns, and writings,, 
whether or not eligible for patent and/or copyright protection (hereinafter collectively referred to as 
"Innovations" or "Inventions" as may be appropriate), conceived or made by me either sClely Or in concert 
with others, during die period of my employment by theiFranchisee (including, but not limited to, any 
period prior to the date of this Agfeernent) whether or not rnade or conceived during working hours, 
which (a) relate in any manner to the existing or coriteraplated business, or the development;of activities, 
of the Franchisee ancFor the Franchisor, or (b) are suggested by, or result from, my work for the 
Franchisee, or (c) result from my use of the Franchisee's time, materials, or facilities, will be the sole and 
exclusive property of the Franchisor. Any Inventions made by me, or disclosed by me to a third party, or 
described in a patent application of mine, within nine (9) months following the period of my employment 
by the Franchisee^ will be presuihed to have been conceived or made by me duririg the period of my 
employment with the Franchisee, unless I can prove they were entirely conceived and made by me 
following the period of such employment.

(7) I will promptly make a full disclosure to, the Franchisor, and hold in trust for the sole 
right and benefit of the Franchisor, any and all Inventions which I may solely or jointly conceive, write, 
develop, reduce to practice; or cause to be conceived, written, developed^ or reduced to practicei during 
the period of time I am employed by the Franchisee, and thereafter in accordance with the provisions' of 
this Agreement.

(8) I hereby assign and agree to assign to the Franchisor, all of my right, title and interest.in 
and to all my Inventions, if any, ^d agree, during and subsequent to rny employment^ to execute ^d 
deliver to the Franchisor, Ownership, title and exclusive rights therein, all without charge:

(9) Thereby assign and agree to ^Sign to the Franchisor all of my right, title and interest in 
and to any and all United States and forei^ patents and copyrights covering my Inventions, and all 
reissues, registrations, and renewals thereof. I further agree, during and subsequent to my employmeiit, to 
aid (i) in the prosecution of any United States Or foreign applications for Letters Patent or the registration 
of copyrights covering such inventions and (ii) in the enforcement of any such patents or copyrights. In 
this cormection, I will, at the Franchisor's request and expense, execute, acknowledge and deliver any and
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all documents and oaths, and take such further action considered necessary by the Franchisor for the^ 
foregoing purposes, without charge.

(10) In the event the Franchisor is unable, for any reason whatsoever, to secure my signature 
to any lawful and necessary documents required to assign, apply for, or prosecute any United States or 
foreign applications for Letters Patent or the registration of copyrights in arid to my Inventions or 
otherwise which belong to the Franchisor by virtue of the provisions of this Agreement or Otherwise, I 
hereby irrevocably designate and ^poiiit the Franchisor and its duly authorized officers and agents as. my 
agent and attomey-in-fact, to act for and in my behalfiand stead to execute and file any such assignments 
and applications,, and to do all other lawfully permitted acts to further the prosecution and issuance of 
Letters Patentthereon and/Or registrations of copyrights with the same legal force and effect as if 
executed by me.

(11) My compensation as an employee of the Franchisee will cover any Inventions which I 
may conceive or make hereunder, and I will not be entitled to any additional compensation therefore.

(12) I represent to the Fi^chisee and the Franchisor that I have no fight, title or interest in or 
to any invention which has been made, conceived or reduced to practice by me (solely or jointly with 
others) prior to my employrhent by the Franchisee.

(13) My services, and the Gonfide'ntial Information which may be entrusted to me, are unique, 
and, if I breach this Agreement, the Franchisee and'the Franchisor may not be adequately compensated by 
damages. Therefore, if 1 violate the terms of this Agreement, either during or after my employment, the 
Franchisee tand the Franchisor will be entitled, in addition to all other reniedies available to either, to 
equitable relief by injunction or otherwise, thereby enjoining or reslraining me, and those persons acting 
in concert with me, from the continuation of any breaches hereof. The right to equitable relief granted in 
the foregoing sentence will not preclude the Franchisee or the Franchisor from seeking actual money 
damages from me or any other party in the event of a breach or threatened breach of this Agreement.

(14) During my employment by the Franchisee, and for one (1) year after termination of such 
employrnent,, I will noU i) directly or indirectly, or in concert with others, employ or attempt to employ or 
solicit for any employment any of the Franchisee's or Franchisor’s employees, ii) conduct, operate, 
consult, advise or in any manner be associated, directly or indirectly, tvith any business Or operation 
substantially similar to or competitive with that conduct^ by the Franchisee vvithin tiie Franchisee’s 
Territoiy (as defined by Franchisee’s, franchise agreemetit). Such restriction includes the fumishing 
and/Of use of the Confidential Information to any person and/Or entity, whether gratuitously, on a 
consulting basis, as an owner, shareholder,, partner, employee or associate. For informational purposes, 
the Territory as it currently exists is shown on an attachment to this Agreement.

(15) Nothing contained in this Agreement Vvill be construed to prevent me frOni engaging in a 
lawful profession, trade or business after my emplo)mient with the Franchisee. I confirm that I possess 
valuable skills unrelated to the Franchised Business and have the ability to be self-supporting and 
employed regardless of the restrictions described in this Agreement. I isO acknowledge that the 
restrictions of this Agreement will not prevent me from practicing a lawful profession, trade, or business 
and are limited to the express restrictions detailed herein. This Agreement will be construed only as one 
which prohibits me from engaging in practices unfair to the Franchisee, and which are in violation of the 
confidence and trust reposed in me by the Franchisee with respect to; its Confidential Information.

(16) The parties agree to the following dispute resolution provisions:
a. Any litigation, claim, dispute, suit, action, controversy. Or proceeding;of any type 

whatsoever including any claim for equitable relief and/or where you are acting as a “private attorney 
general,” suing pUrsuanttto a statutory claim or otherwise, between or involving you and us-on whatever 
theory and/or facts based, and whether or not arising out of this Agreeirient; and including any dispute 
involving the Franchisor, (“Claim”) will be processed in the following manner^ you and we each
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expressly waiving ail rights to any court proceeding, except!as expressly provided below at sub-sections 
(g)tand (h) below;

(1) First, discussed in a face-to-face meeting held at a heufral location reasonably near your 
franchised locatibn within thirty (30) days after either you or we give written notice to the other proposing 
such a meeting;

(2) Second, if uru-esolved, submitted to non-binding mediation for a minimum of four (4) 
hours before;(a) the American Arbitration Association (“AAA”) or its successor or=(b) Judicial 
Arbitration and Mediation Servicei(“JAMS”) or its successor if the AAA cannot conduct such mediation. 
The ihediator shall be<a neutral person experienced in fifanchising. We will pay the costs of the first fom 
(4) hours of any mediation, and no mediation is required to extend beyond such four (4) hour period. Any 
party may be represented by counsel and may, with permission of the mediator, bring persOns appropriate 
to the proceeding;

(3) Third, if unresolved, submitted to Arbitration before and ih accordance with the 
^bitratibn.rules of (a) the American Arbitration Association (“AAA”) or its successor or ,(b) Judicial 
Arbitration: and Mediation Service (“JAMS’O or its successor if the AAA cannot conduct such arbitration. 
Arbitration may be filed prior to a face-to-face nieeting and/or mediation, with such face-to-face meeting 
ahd/br media:tion to fbllow as quickly thereafter as possible. Arbitration and mediation/meeting may 
proceed concurrently. The arbitrator must be a lawyer substantially experienced in franchising.
Judgment on any arbitration award may be entered in any court having j urisdiction thereof, or of 
Franchisor Or of Franchisee or of Employee, subject to the opportunity for appeal to a panel, as 
contemplated belbw- The arbitrator’s ay/ard will be in writing.

(4) Fourth, a final award by an arbitrator (there will be no appeal of interim awards or other 
interim relief);may be appealed within thirty (30) days ofsuch final award. Appeals will be conducted 
before a three (3)-arbitrator panel appointed by the same organization as conducted the arbitration, each 
riiember of which must be a lawyer substantially experienced in ft-anchising. The arbitration panel will 
not conduct;any trial de novo or other fact-finding faction. Such panel’s decision will be in writing, may 
be entered in any court having jiirisdiction and will be BINDING, FINAL AND NON-APPEALABLE. 
On request by either party, the arbitration panel will provide to all disputants a reasoned opinion with 
findings of fact and conclusions of law.

(5) If required by applicable law for any arbitration provision (including the appeal prctoesS) 
to be enforceable (for example, to preserve constitutionally or statutorily provided.rights), the arbitiator or 
a court will, as soon as possible, appropriately allocate between you and us the fees of the arbitratorfs) 
and/or his/her related organization, or require us to advance a portion of such fees subject to possible 
reimbursement, or otherwise address such issues so as to allow the mediation/arbitration to proceed and 
may adjust such allocations appropriately during the arbitration process for'such purpoise. In addition, you 
dr we can choose to deposit all fees required by any arbitration organization, subject to later allocation 
between you,and us, as provided above.

(6) If tile orgariizatipns specified by this Agreement to conduct any mediation and/or 
arbitratidh are unable or unwilling to conduct such proceeding(s), and the parties to the dispute cannot 
agree on an appropriate substitute drgahizatidn or person to conduct such proceeding(s), then a court pf 
competent jurisdiction shall designate an appropriate organi^idn or person to conduct such 
proceedingfs).

b. Ldcatidn. Any mediation/arbitration (and any arbitration appeal) will be conducted 
exclusively at a neutral location in the county in which Our then-current headquarters is located,, which 
may change from time to time, and be attended by you and us; and/or designees authorized to make 
binding commitinents on each of Our respective behalf You and we agree that the provisions of this 
Article will control, notodthstanding any language included ih Our fiianchise disclosure documents due to
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state requirements suggesting that the provisions of any section might be unenforceable due to a failure to 
have a meeting of 'the minds or otherwise. Neither you nor we have any expectation that the provisions of 
this (or any other) section will be unenforceable or that they will not be enforced. You understand,and 
agree that;one effect of this paragraph may be that mediation, arbitration and other related costs may be 
greater, and it may bemoire difficult for you to proceed, than if those proceedings took place in a locaition 
near your residence or business. If any court determines that this provision is unenforceable for any 
reason, mediatibn/arbitration (and any arbitration, appeal) will be conducted at a neutral locatipn 
reaspnably near your franchised location.

Ci Arbitration Authority. Arbitrators shall apply all applicable law, and a failure to apply 
the applicable law in accordance with Section 19.8 G. of the; Franchise Agreement shall be deemed an act 
in excess of authority. The arbitrator shall be appointed Within thirty (30) days of the filing of any 
demand for arbitration. Any arbitration hearing;shall beheld within niiiely (90) days , of the applicable 
appointment. The arbitrator shall decide all questions relating in any way to the parties’ agreement to 
arbitrate, including but not limited to arbitrability, applicability^ subject matter^ timeliness, scope, 
remedies, and any alleged fraud in the inducement or claimed unconscionabiUty. The arbitratpr can issue 
summary orders disposing of all or part of a claim and provide for temporary restraining orders, 
preliminary injunctions, injunctions, attachments, claim and delivery proceedings, temporary protective 
orders, receiverships and other equitable and/or interim/final relief ^ch party consenfe to the 
enforcement of such orders, injunctions, etc. by any court having jurisdiction. The subpoena powers of 
the arbitrator with respect to witnesses to appear at the arbitration proceeding shall not be subject to any 
geographical limitation. No award in arbitration will have any effect of preclusion or collateral estoppel 
in any other adjudication pr arbitration.

d. Intention to Arbitrate. The parties each knowingly waive all rights to a trial and,select 
arbitration as the sole means to resolve disputes,,except as expressly provided otherwise in this 
Agreement, understanding that arbitration may be less formal than a court or jury trial, may use different 
rules of procedure^and evidence and that appeal is generally less available,, and that the fees,and costs 
associated with a face-rto-face meeting, mediation and/or arbitration may be greater than in civil litigation, 
but still strongly preferring a facerto-face meeting, mediation and/or arbitration as provided in this 
Agreement believing that arbitration has overriding advantages from a business standpoint. The 
Franchisee intends to, and tire Employee expressly agrees that the Franchisee may, fully enforce each of 
the provisions of this Agreement, including those relating to arbitration, venue, choice of laws, or 
otherwise, having had an express meetihg ofthe minds regarding each of such matters.

e. Choice of Laws. Notwithstanding any provision of this Agreement or otherwise relating 
to which state or other laws this Agreement will be governed by, any provisions of state, or other law to 
the contrary, the Franchisee and the Employee mutually intend and agree that (1) the arbitrator shall 
decide any and aU questions relating in any way to the parties’ agreement (Or claimed agreement) to 
arbitrate, including but not limited to applicability, subject matter, timeliness^, scope, remedies, claimed 
uOcOnscionability and any alleged fraud in the inducement and/or the enforcement of the agreement to 
arbitrate contained herein and that this Agreement,and all related matters shall be governed exclusively by 
the.Federal Arbitration Act (9 U.S.C. § 1 et seq,) and tiie federal common law of arbitration and (2) the 
Franchisee and the Employee mutually intend and agree (and have expressly had a meeting of the minds ) 
to fully enforce all of the provisions of this Agreement and all other documents signed by the Franchisee 
and the Employee, including,(but not limited to) all venue; choicerof-laws, mediation/arbitration 
provisions and other dispute avoidance and resolution provisions and to rely on federal preemption under 
the Federal Arbitration Act (9 U.S.C. § 1 et seq.).

f. No Bond. No party will be required to post a bond in order to obtain.any injunctive Or 
other equitable relief
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g. Intellectual Property Claims. These dispute resolution provisions apply to any 
claims/arbitration bety/een the parties (including any dispute inyolvirig the Franchisor an^or any 
person/entity related in any way to it), and/or by any owner and/or affiliate thereof, or which cOuld be 
brought in their behalf Or by ^y successor; provided that ^any claims or disputes relating primarily to the 
validity of the Franchisor’s Marks.sand/or any Intellectual Property licensed to the Franchisee will be 
subjected to court proceedings; provided that only the portion of any claim or dispute relating primarily to 
the validity ofthe M^ks and/Or any Intellectual Property licensed to the Franchisee and requesting 
equitable relief shall be subject to coiut action, and any portion of such claim seeking monetary damages 
will be subject to the prOcess-outlined above.

h. Litigation. Subject to the foregoing obligations regarding mediation/afbitration, any 
litigation (for example, to enforce such obligations) between the undersigned (or involving the 
Franchisor) will be held in the United States District Court encompassing the Franchisee’s then-ctifrent 
headquarters (the ‘Froper Federal Court”). Proceedings will be held only in the Proper Federal CoutC 
subject to the following exceptions:

(i) if a basis for federal jurisdiction; does not exist, then any such proceeding shall be 
brought exclusively before a, court in the most immediate state judicial district encompassing the 
Franchisee’s then-current headquarters and having subject matter jurisdiction (the “Proper State Court”);

(ii) proceedings to remove or transfer a matter to the Proper Federal Court and/or to 
compel arbitration as contemplated by this Agreement may be brought in the court where the applicable 
action is pending and/or the j^oper State or Federal Gourt;^ and

(iii) any action primarily with respect to any real ;and/or personal property (including 
any action in unlawful detainer, ejectment of otherwise) may be brought in any court of competent 
jurisdiction and/or the Proper State or Federal Court..

(17) Upon the: termination ofthe Employee’s employment, the Franchisee may notify anyone 
thereafter employing me Of the existence and provisions of this Agreement.

(18) The employee understandstthat his/her employment is at will, and that just as the 
Employee may terminate his/her employment at any time and for any reason (or for no reason), the 
Franchisee may do the same^ unless a fixed term is specified herein or in another writing, executed by the 
Employee and the Fimichisee.

(19) The Employee represents that he/she has no existing agreements with, obligations to, or 
interest in any Other party that keep the Employee fi-om complying with his/her obligations: under this 
Agreement^ or which may ^Ve rise to a conflict oTintefest, exceptithose identified on the attached list 
signed by the Employee and the Franchisee. If np list is attached, the Employee agrees that there are no 
such agreements, obligations Or interests) on my part. In addition, the Employee agrees to promptly 
disclose in writing to his/her superior any foture agreements. Obligations,and/or interests which may 
preclude of Conflict with his/her obligations hereunder.

(20) The Employee will not use on behalf of, or divulge to, the Franchisee, or its agents or 
employees, during his/her employment by the Franchisee, confidential or trade secret information 
acquired during,any prior employment of his/hers or fi-om any other source Outside Ofthe Franchisee, 
provided, of course, that the Fmployee knows or should know of its nature as confidential or a trade 
secret.

(21) The Employee understands and confirms that he/she has no authority whatsoever to make 
any commitment or enter mto any arrangement or contract on behalf of the Franchisee unless authorized 
by an officer ofthe Franchisee in writing.

,(22) Thei Franchisee and the Employee agree that this Agreement supersedes any prior oral
agreement and/or written agreement by and between them relating generally to the subject matter of this
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Agreement; the Eitiplbyee represents attd warrants that there are no such prior oral agreement and/or 
written agreement.

(23) The Franchisee and the Employee ngree that, if it is determined that any provision of this 
Agreenient is illegal or unenforceable, such provision will be enfprced to the fullest extent permissible 
under governing law and Such determination will solely affect such provision and not impair the 
remaining provisions pf this Agreement. The time period of the restrictions described in this Agreement 
will be extended by the length of time during which the Employee is ip breach pf any such provision of 
this, Agreement.

(24) The Franchisee and the Employee agree that this Agreement will be ePnstrued, and the 
validity, performance and enforcement hereof will be governed by the laws of the State in which the 
Franchisee's headquarters is located.,

(25) A waiver by the Franchisee or Franchisor of any breach of this Agreement on the 
Employee’s part will not operate as or beiConshTied as a waiver of any subsequent breach hereof.

(26) This Agreement will inure to the benefit of and be enforceable by the Franchisee and the 
Franchisor, and any successors and assigns of the foregoing, and that it Will be binding upon the 
Employee, his/her executors, administrators, legatees,, distributees, heirs and other successors in interest. 
The Franchisor is an intended third-party benefic iary of this Agreement and may protect its interests by 
enforcing the parties’ obligations, but the Franchisor is notja party to this Agreement, is nPt the employer 
of, and has no obligations to, the Employee.

(27) The Employee has read the foregoing provisions, understands that this Agreement de&es 
the terms and conditions under which the Franchisee is willing tp employ Or continue to employ the 
Etnployee, is executing this Agreement and agreeing to abide by its provisions voluntarily, and the 
Franchisee has given the Eniployee a copy of this Agreement'for his/her future reference so as to avoid 
any possible oversights or misunderst^diii^ regardingits provisions.
Dated: ,20 at

City State
FRANCHISEE: EMPLOYEE:

By:
Its:

Employee's name

Employee's signature
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SANSAI NORTH AMERICA FRANCHISING, LLC

EXHIBIT 10. EXECUTIVE ORDER 13224 AND RELATED CERTIFICATIONS

If the Franchisee is an individual or individuals, the Franchisee certifies that he/she/they are not, 
nor to my/our best knoviiledge haye I/us been designated, a terrorist,and/or a^suspected terrorist, nor ^ 
I/us associated and/or affiliated in any way with any terrorist and/or suspected terrorist person and/or 
organization, as defined in U.S. Executive Order 13224 tod/or otherwise.

If the F^chisee is a company, the person(s) signing on behalf of the Franchisee certifies^) that, 
to: the Franchisee's, and such person's best knowledge^ neither the Franchisee, such person, aind/or any 
oymersi officers, board raenlbers, similar individuals and/or affiliates/associates of the Franchisee; have 
been designated, a terrorist and/or a suspected terrorist, nor is the Franchisee) or any such persons and/or 
affiliates/associates Owned, controlled, associated and/or affiliated in any way with any terrorist and/or a 
suspected terrorist person and/Or Organization, as defined in U^S. Executive Order 13224 and/or 
otherwise.

Franchisee agrees tO fully comply and/or assist Franchisor in its compli^ce efforts, as applicable, 
with any and all laws^ regulations. Executive Orders or otherwise relating to; antiteirorist activities, 
including without limitation the U.S. Patriot Act, Executive Order 13224, and related U.S. Treasury 
and/Or other regulations, including,properly performing any currency reporting and other obligations; 
whether relating to the Franchise*or otherwise, and/Or required under applicable law. The indemnification 
responsibilities provided in the Franchise Agreement cover the Franchisee's obligations hereunder.
FRANCHISEE

Printed Name:

Title: ^______

Date:
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SANSAI north AMERICA FRANCHISING,XLC 

Area DEVELOPMENT AGREEMENT

THIS AREA DEVELOPMENT AGREEMENT (the “Agreement^) is raa on de and entered into this
day of 20_, (the “Effective Date”) by and between SANSAI North America

Ffanehising, LLC (“Fraiichisoi^^ “we” or “us’^ and^ (“Area Developer,” or “you”), 
with reference to the follovving facts:

A. SANSAI North America Franchising, LLC is in the business of franchising “quick 
casual” Japanese grill restaurants. We refer to these businesses as “SANSAI Units” or “SANSAI Fresh 
Japanese Grills®”. We grant franchises for qualified persons to'o^^ arid operate SANSAI Fresh 
Japanese Grills using the SANSAI® System apd the SANSAI® brand name and trademarks.

B. You desire to have the right and obligation to open a specified number of SANSAI Fresh 
Japanese Grills® in a designated territoiy on or before certain dates. We desire to grant to you such right 
and obligation, subject to the terms and upon theiconditions contained in this Agreement,

You and we agree to the following provisions.
1.1 Designated Development Ai^ and Development

A. We will not avvard a SANSAI Franchise for the operation of a SANSAI Fresh Japanese 
Grill to anyone other than ypu,,or open a SANSAI Unit owned by us or our Affiliate (“Company Ovyried 
Unit”), iri the area designated on the attached Exhibit 1.1 (the “Designated Developirierit Area’’) for the 
term of this Agreement, subject to all of the conditions arid provisions of diis Agreenient,

B. You commit to sign the then current version of the SANSAI Fr^cluse Agreement (and 
all rela;ted docufnents then customarily iri use by us), and pay thefull Initial Franchise Fees, and to open 
and operate the number of SANSAI Units (the “Development Units”) in the Designated Development 
Area, iri each case by rio later than the dates provided on Exhibit 1.2 (the “Development Schedule”). You 
understand that the then-current form of SANSAI Franchise Agreertierit iriay differ in material respects 
from our present Franchise Agreement. Our current form of SANSAI Franchise Agreement has been 
fully reviewed arid approved by you; Tenns notidefiried in this, Agreement have the same meanings as in 
the Franchise Agreement,

C. Only SANSAI Fresh Japanese Grills newly established by you in the Designated 
Development.Area will courit to satisfy the fequifemerits of this Agreement and the Development 
Schedule. Any fi^chises acquired by transfer or to be located outside the Designated Development Area 
will not satisfy such requirements.

D. Your rights iri the Designated Development Area are only as expressly stated in 1,1 A, 
above, and ate subject to certain rights reserved by us. You understand and agree that Section 2 of the 
Franchise Agreement, captioned “Grant and Term”, expresses our respective rights in the Designated 
Development Area during the term of this Agreement. You expressly acknowledgef reading and 
understanding Section 2 of the Franchise A^eement.

E. We are not granting you with this Agreeriient the right to sell or to solicit offers to buy 
SANSAI Franchises, You represent that all SANSAI Franchises to be obtained by you are for your sole 
ownership, use and operation. You will not have the right to "sublet" any area within the Designated 
Development Area or to sub^fianchise or assign any rights under this Agreement;
2.1 Term. Unless earlier terminated in accordance with its provisions, this Agreement shall 
cOmmerice on the Effective Date, indicated Oh Page One and automatically expire upon the earlier of: (i) 
the latest Required Date for Opening of a, SANSAI Fresh Japanese Grill or Sometimes refeited to as
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“Development Unit”, provided on Exhibit 2.1;; or (ii)the actual Opening Date for the last scheduled 
SANSAI Fresh Japanese Grill.
3.1 Renewal. Area Developer shall have no right to a.renewal or successor agreement.

4.1 Development Conditions and Procedures
A. You are solely responsible for locaiting, securing and developing the site for each 

SANSAI Fresh Japanese Grill according to any then applicable SANSAI standards;; guidelines and/br 
specifications.

B. You shall submit to lis such inforinatibn regarding a prbposed site as we require, in the 
form ^d manner requested by us, together with the terms of any prbposed lease. We may seek such 
additional information that we<consider necessary, but our approval will not be unreasonably \vithheld. 
The terms bf any such lease, shall cbmply with the prbvisions of the Franchise Agreement appiliCable to 
such proposed site. Our consent to any site shall not be construed as a recbmmendatibn br warranty as to 
suitability or the success of the SAblSAI Fresh Japanese Grill to be located there. We make no such 
assurances of any kind.

C. Upon bur written consent to any approved site, and subject to the conditions to the offer 
ofa fi-anchise provided in 4.1 D., below, you will pay to us the Initial Franchise Fee for each approved 
Development Unit and sign the then current form of Franchise Agreement albng with,any related 
documents then customarily used by us, including,any appropriate receipts for disclosure documents. We 
may in connection Avith Our evaluation of the prbposed site require and consider financial statements or 
similar information satisfactbiy to Us dernonstrating financial capability and compliance with Section 6.1 
C of this Agreement.

D. Regardless of any bther prbvisibn bf this Agreement, you understand that we have the 
right to deny you a Franchise and/or not permit you to open ,a Develbpment Unit if any of the following 
conditions are not met:

(i) you are not in compliance with any Performance Standards under any Franchise 
Agreement and/or are in default under this Agreement, any Franchise Agreement, the Manuals, or any 
other agreement with us and/br any Franchisor Related Person/Entity between you and any other party if 
related to your Franchise Brokers;

(ii) you, have not delivered all completed and signed documents Cuitently required by
us;

(iii) you haVe not appointed a manager for the Development Unit who.meets our then 
current training and other standards.

E. You and we acknowledge and agree that the deadlines set forth in the Development 
Schedule (Exhibit 1.2) ,are the essence of this Agreement. No modification or amendment to the 
Development Schedule or any consent to br waiver bf any deadline or other obligation of this Agreement 
will either (i) create any obligatibn to grant, additional modifications, amendments, consents or Waivers or 
(ii) be effective unless made by mutual written agreement. Any modification or amendment to the 
Development Schedule or otherwise will be in oUr Business Judgment^ as that term is defined in the 
Franchise Agreement, and may be subject to conditions, including (but not limited to) a General Release 
or a reduction bf the Designated Develbpment Area and Development Units.
5.1 Fees. The Initial Franchise Fee under the Area Development Agreement for the first SANSAI 
Fresh Japanese Grill is $35,000, for the second SANSAI Fresh Japanese Grill the discounted Initial 
Franchise Fee is $30,000, the discbunted Initial Franchise Fee for the third SANSATFresh Japanese Grill 
is $25,000, the discbunted Initial Franchise Fee for the fourth SANSAI Fresh Japanese Grill is $20,000 
and the discoimted Initiial Franchise Fee for each additional SANSAI Fresh Japanese Grill is $15,000. 
Upon execution of this Area Development Agreement you must;pay a lump sum nbnrrefondable Area
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Development Fee of $35,000 for the first SANSAIFresh Japanese Grill plus one-half of the Initial 
Franchise Fee for each discounted SANSAI Fresh Japanese Grill required to be developed as forth in the 
Exhibit 1.2 “Development Schedule.” By your signature below yoii promise to open and operate a total 
ofSANSAI Fresh Japanese Grills and to pay an Area Development Fee of $ 
when you sign this Area Development Agreement and to pay theTemaining jtoditional balance of 
$:as set forth in the following chart for a total Area Development Fee of ;

( j ) Number of 
Franchises Agreed To 
Be Opened

One Franchise
I Two Franchises
I Three Franchises
Four Franchises

iFiVe Franchises

^ Total
Development
Fee Owed On
Signiiig
Development
Agreement
$35,000
$65,000
$90,000
$110,000
$125,000

(3) Amount 
Paid On 
Signing 
Development 
Agreement

$35,000
$50,000
$62,500
$72,500
$80,000

(4) Total Amount to be Paid Over 
Time as You Sign the Agreements 
for Each of the Remaining:
Ff anchiSes to be Opened

$15,000 (*)
$27,600 (15k+12.5k)
$3'7,500(15ktl2.5k+10k)
$45,000 (15k+l2.5k+10k+7.5k)

(l)Number of Franchises Agreed To Be Opened (2) Total Development Fee Owed On Signing 
Development Agreement (3) Amount Paid On Signing Development Agreement (4) Total Amoirntto be 
Paiid Over Time ,as You Sign the Agreements for Each of the Remaihing.Franchises to be Opened
(*) Note that the second franchise has a reduced fee of $30i000 and in addition to the $35,000 fee for the 
first franchisemakes a total Development Fee of $65,000. However, only half of the fee for the second 
franchise is paid When signing the Developrrieht Agreement. The rCniainihg;half ($15,OOO) is paid upon 
signing the franchise agreement to open the second franchise.

Signature Printed Name Date of Signature
You agree that the grant of rights to you under this Area Development Agreement, constitutes the sole 
Consideration for the paymeht.of your Area Development Fee and that the total Area Development Fee is 
folly earned by us upon your signature to, this Area Development Agreement.
5.2 Extension Fee, If you fail to comply with your minimum Development .Schedule set forth in 
Exhibit 1.2, we may, in our sole discretion, grant an extension of your Development Schedule for a non- 
refimdable extension fee of from $5,000 to $20,000 per remaining franchise to be opened, depending 
upon thesamount of time extended.

6J Operations.
A. We require the Chief Executive Officer or another officer/owner for or of the Area 

Developer to attend and successfully complete such initial and/or on-going training; as we designate 
and/or to meet with us from time-to-time to review Area Developer operations.

B. We require that you employ a manager for each Development Unit who will meet such 
standards (including trainittg requirementsi) as are set forth in the then^urrent Franchise Agreement 
and/or Manuals issued by us, to supervise and coordinate the operation of each SANSAI Fresh Japanese 
Grill.
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C. We require that you to maintain positive working capital and a minimum net worth of 
$250,000 multiplied by the number of Development Units.
7.1 Defaults and Terminatipn.

A. This Agreement may be teiminated by us upon your receipt Of written notice and without 
opportunity to cure, except as ma^y be required by law, if:

(1) You atternpt tO sell, assign. Transfer Or encumber in whole Or in part any or all 
rights and obliga:tions under this Agreement in conflict with Article 8.1, below;,

(2) You fail to meet on a timely basis any of the provisions of the Development 
Schedule, including without limitation, any Development Unit Opening Date or Fee Payment;

(3) You commit to a lease imapproved by us, or begin the development and/or 
operation of a Development Unit, without having complied with the terms of this Agreement, including 
without limitation Article 4.1, above;

(4) You or any of your owners are judged bankrupt, become insolvent, make an 
assignment for the benefit of creditors, are unable to pay his/her/their debts as they become due, or a 
petition under any bankruptcy law is filed against you or any of your owners or a feceiver or other 
custodian is appointed for a siibstantial part of your assets or the assets of any owner;

(5) You or any of your owners is convicted of, or pleads no cpntest tOj a felony or to 
any crime or offense that may advefsely affect the good will associated with the Marks;

(6) You cprnmit any other breach pf this Agreement.
B. Any default by you under this A^eement may be regarded by us as a, default by ypu 

under the Franchise Agreement. Any default under any Franchise or other agreement with us or with any 
Franchisor Related Person/Entity may be considered by us to be a default under this Agreement. Any 
default by you under any agreement, lease or other obligation relating to the Franchise Business may be 
regarded as a,default under this Agreement, regardless of \vhether or not any such a^eements are 
between ypu and us. In all instances we shall be entitled to all rights and remedies aVailable tP us under 
the respective; agreements, at law and in equity. If you default under any Franchise or pther agreement, 
we may require you to stop all develPpment. activities/Developmeht Unit openings under this Agreement 
unless and until you are permitted by us in writing to cpntinue.,

G. Upon a termination/expiration of this Agreement you have no rights under this; 
Agreement, including without limitation, ho right to the award of any further franchises or any refunds of 
any amounts paid. We shall be free to develop the Territoiy in any manner we choose, including 
establishing Company Owned Units and franchised units in the Territory^ subject only to the terms of any 
applicable unit franchise agreements.

D. Notwithstanding the provisions of Section 7,1 A (2), above, if the opening of a 
DevelPpment Unit is physically prevented by circumstances beyond human control, such as fire, flood, 
earthquake, ript, war,, or other similar circumstance, then,you will be allowed such additional time as is 
reasonably necessary to open such Development Unit, but npt longer than sbc months. Such an extension 
shall be available exclusively to the Unit Subject tP the interrupted development and shall not apply to any 
subsequent unit development deadlines pr requirement dates,

8.1 Transfers
A. This Agreement: is personal to you and based upon individual skills, respurces, special

qualities and characteristics and is not assi^able, whether voluntarily of by operation of law,, without our 
express written-consent, which we’may grant, conditiPn pr withheld in our Business Judgment. We may 
choose among Pther things to apply the provisions applicable to transfers as contained in the mpst current 
SANSAI Franchise Agreement between us, including those regarding Rights Pf First Refusal, to any
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transfer of this Agreement. Any assignment by you must be accompanied by a concurrent assignment to 
the same assignee of all of your interests in each Development Unit and each related SANSAI Franchise 
Agreement. Any consentito transfer by us will be conditioned upon our receipt of a nonrefundable 
trarsfer fee, of $7,500, in addition to any such fees due under the applicable unit Franchise Agreements. 
This area development transfer fee may be reduced or waiVed by us in our sole Business Judgment.

B. This Agreement;is assignable by us, in y^hole or in part, without your consent and shall 
inure to the benefit of ouT,successors and assigns. We have no liability to you upon such an assignment.

C. This Agreement.shall not be deemed to duninish in any way any rights of first re&sal 
arid/of rights of repurchase held by us under any SANSAI Franchise Agreement with; you, Avhether 
effective now or in the future. If we purchase from yOu substantially nil of the operating assets of the 
Development Units, or all of their franchises are terminated or repurchased, you will have no rights^ and 
we will have ho obligations, under this Area Development Agreement:
9.1 Relationship of the.Parties. Yoii and we are independent contractors. Nothing in this 
Agreement is intended to make either you or us aigeneral or special agent, joint venturer, partner, or 
employee of the, other for any purpose. There is no fiduciary, trust or other special relationship between 
us, Expenses, obligations, taxes and other liabilities incurred by yOu in connection with your performance: 
of the services contemplated by this Agreement shall be your sole responsibility. Neither you nor we 
shall .act as the agent of the other, nOr guarantee or become in any way responsible for the obligations, 
debts or expenses of the other.
10.1 Personal Guarantees, Each oftiie owners signing this Agreement hereby personally guarantees, 
jointly and severally, the full payment and performance pf each and all of the Area Developer's 
obligations under this Agreement.

11.1 Payments and Legal Compliance.
A. You will promptly pay when due any and all taxes, accounts, liabilities and other 

indebtedness of evCiy kind incurred by you as a result of your acts or omissions under or associated with 
this Agreement, any Franchise Agreement, the operation of any SANSAI Fresh Japanese Grill or 
otherwise and will hold harmless and indenmify us and each of the FranchisorrRelated Pefsons^ntities 
from such taxes, accounts, liabilities and other indebtedness.

B. You vvill comply with all federal, state and local laws and regulations and shall timely 
Obtain any and all perntits, certificates or licenses necessary for the activities contemplated under this 
Agreement apd/or any Franchise Agreement.

12,1 Incorporated Provisions of SANSAI Franchise Agreement.
As provided in Section 1.1 and Exhibit 1.2„you are, or shall become, concurrent with the signing Of this 
Agreement, a S'ANSAI Franchisee under the terms Of a SANSAI Franchise Agreement substantially 
similar to tiie current SANSAI Franchise Agreenient. The following proyisiorts of the SANSAI Franchise 
Agreement shall apply to this Agreement in the following manner:

A. Licensed Marks. The provisions of Section 6 of the SANSAI Franchise Agreement shall 
apply to the useiof the Marks imder this Agreement and are incorporated herein.

B. Relationship and Indemnification. You and we are independent confr'actors, as provided 
in Section 9.1, above; Therefore, the provisions of Sections 7.1 through 7.5 of the SANSAI Franchise 
Agreement shall apply in the, same manner to you in your Area Development activities as they^db to your 
SANSAI Unit Franchise Business and are incorporated herein. References made in such Sections to your 
SANSAI Unit Franchise and Franchise Business operations shall be deemed to include your operations 
under this Agreement, including without limitation the indemnification obligations of Section 7.4 of the 
SANSAI Franchise Agreement:
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C. Confidential Information; Exclusive Relationship. The provisions of Section 8 of the 
SANSAI Franchise Agreement shall apply in the same mannerto you in your Area Development 
activities as th(sy do to your SANSAI Franchise Business and are incorporated herein. References made 
in Section 8 to your SANSAI Franchise Agreement and Franchise Business operations shall be deemed to 
include your operations under this Agreement.

D. Records and Reports. The provisions of Section 12.2, of the SANSAI Franchise 
Agreement and the reporting and record-requirements described therein shall apply in the same manner to 
your Area Development activities as they do to your SANSAI Franchise Business and are incorporated 
herein.

E. Dispute Avoidance and Resolution,,Notice and Acknowledgments, The provisions pf 
Sections 19, 20 and 21 of the SANSAI Franchise Agreement shall apply to this Agreement and are 
incorporated herein, including without limitation those providing for mediation and mandatoiy binding 
arbitration, waiver of jury trial, limitations on damages and venue. The parties (and each of their owners) 
waive allrights to a jury trial,

F. Rights on Termination, Expiration, Transfer; and/or Repurchase. The provisions nf 
Section 17 of the S ANSAI Franchise Agreement shall apply to this Agreement and are incorporated 
herein.

13.1 Miscellaneous Provisions.
A- Whole Agreement; Amendment. This Agreeinent contains the final, complete and 

exclusive expression of the terms of your and our agreement with respect to the subject:matter, and 
supersedes and replaces ,any and all prior and/or concurrent understandings, agreements^ representations 
or otherwise (whether oratl or written) between you and US; provided that this Agreement is not intended 
to amend or supersede any SANSAI Franchise.Agreement and/or related documents to which you are a 
party. This Agreernent cannot be modified or changed except by written document signed by,all parties.

B. Severability. AVhenever there is any conflict between any provisions of this Agreement 
^d any present or future statute, law, ordinance or regulation contrary to which the parties have no legal 
right to contract, the latter shall prevail; but in such eventthe provisions of this Agreement thus affected 
shall be limited only to the extent necessaiy to bring, them within the requirements of the law, In the 
event that any parf .articlej paragraph^ sentence Or clause of this Agreement shall be held to be indefinite, 
invalid or otherwise unenforceable, the indefinite, invalid or unenforceable provision shall he deemed 
deleted,.,and the remainihg;part of this, Agreement shall continue in foil force and effect.

G. Binding Agreement. This Agreement shall be binding upon and inure to the benefit of 
the-successors and assigns of Fi^chisor and shall be binding upon and inure to the benefit of you and 
your respective heirs, executors, administrators, successors and assigns, subject to the prohibitions against 
assignment contained herein.

D. Joint and Several Liability, If “you” consist of more than one person or entity, or a 
combination thereof, the obligations and liabilities of each such person or entity to us are joint and 
several.

E. No Waiver, No waiver by any party Of any breach or series of breaches Or defaults in
performance, shall be deemed to be a waiver of any other breach or default; and no failure, refusal or 
neglect of ours to exercise any fight, power or. option given to us under this Agreement shall be deemed to 
be a waiver of any right, power or option. ,

F. Acknowled^ents. In addition to those, acknowledgments contained in the Franchise 
Agreement and incorporated by reference pursuant to Section 12.1 E, above. Area Developer and each of 
its owners expressly acknowledge that:
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(1) Neither the Area DeYeloper^ any of the owners nor anyone else have received or 
relied on (nor have we or anyone else provided) any oral or written; sales, inconie or other'prpjections of 
,any kind or nature or any statements, representations, or otherwise which stated or suggested any level or 
range of actual or potential sales, costs^ income, expenses, profits, c^h flow, or otherwise with respect to 
any SANSAI Unit or Area Development rights. We cannot reliably predict, forecast or project future 
performance, revenues, profits or otherwise of any SANSAI Unit or with respect to any Area 
Development rights. If any such information, promises, representations and/or warranties has been 
provided to Area Developer, any of the owners or anyone else, they haven’t been authorized and niay not 
be relied on; and

(2) A complete ready-to-sign copy of this agreement as signed by Area Deve loper 
was received by Area Developer (and each pf the owners, as applicable) at least seven calendar days prior 
to the earlier of its execution, or the payment of any amounts; and

(3) A cOifnplete copy of the SANSAI Franchise Disclosure Document, together with 
all exhibits, was received at:least,fourteen cedendar days prior tp the earlier of Area Developer (and each 
of the owners, ^applicable) signing this,agreement or the paying.of any arnounts.
Your Initials:  

G. Notices. All written notices and reports permitted of required to be delivered by the
provisions of this A^eement:will be: deemed so delivered at the time delivered by hand, immediately on 
trahsmissioh by facsimile transmission or other electronic system, including e-mail or any similar means, 
one (1) business day after being placed in the hands of a commercial courier service for overnight 
delivery, or three (3) business days after placement in the United States Mail by Registered or Certified 
Mail, Return Receipt Requested, postage-prepaid and addressed to us at SANSAI North; America 
Franchising, LLC, S73 Van Ness Avenue., Suite 180, Torrance, GA 9050,1, (of oiir then-current 
headquarters), to the, attention of our Executive Manager, and to you at the following address:

All parties have obtained the advice of counsel in connection with entering into this Agreement, 
understand the hatufe of this Agfeement, and intend to be bound by its terms.
FRANCHISOR: SANSAI North America Franchising; LLC
A California Limited Liability Company
By:_________________ _______
Its_____________________ ,
Area Developer (Individual)

Signature Date

Printed Name
Area Developer (Individual)

Signature Date

PrintedName
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Area Developer (Corp,, LLC or Partnership) must be accompanied by appropriate personal 
guarantee(s).

Legal Name of Franchisee Entity 

a ____________
Jurisdiction of Formation Corporation, LLC or Partnership

Byi_________ ________________ _
Name

Signature
Title:___

Owners
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The State of

Exhibit 1.1 Designated Development Area

, United States of America
Note: Boundary lines include Only the area within the boundary line and extend only to the middle of
the boundaiy demarcation (for examplCj only to the middle of a street or highway.) You have no rights 
under this Agreement or otherwise with respect to a facility on the other side of the boundaiy line, street 
or highway or otherwise, and no matter how close to such boundary a facility may be, regard less of the 
distance; from, impact on, or Vicinity of, your SANSAI Development Unit or the number of SANSAI 
Fresh Japanese Grills, other outlets or otherwise in any area or market.

Describe Development Area below:

Initials::
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Exhibit 1.2 DEVELOPMENT SCHEDULE

Traditional SANSAI Fresh Japanese Grills Only

Development
Units

Required Dates for Signing 

of Separate Franchise Agreements 

and Related Documents and 

Payment of Development Fees 

in Full

Required Date for
Opening of SANSAI Fresh Japanese 

Grill

.3

4

6

7

9

The SANSAI Fresh Japanese Grills in the foregoing list are the SANSAI “DeyelopmeotTJnits.” 

Initials:
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OWNER’S GUARANTY AND ASSUMPTION OF 

BUSINESS ENTITY FRANCHISEE’S OBLIGATIONS
In consideration of, and as an inducement to,, the execution by SANSAJ North America 

Franchising, LLC, (-‘Franchisor”) of the Area Development Agreement of even date herewith (the 
“Agreement”) between Franchisor and, a (n) (the 
“Area Developer”), each of the undersigned hereby personally and unconditibnally, jointly and severally: 
(1) guarantees to Franchisor, its affiliates, the Franchisor-Related Persohs/Entitifcs (as defined in the 
Agreement) and each of their successors and assigns, for the term of the Agreement and thereafter as 
provided in the Agreement, that the undersigned will be bound by, and punctually'pay and perform^ each 
and every undertaking, agreement and covenant set forth in the Agreement; (2) agrees to be personally 
bound by„and personally liable for, the breach of, each arid every provision in the Agreerhent; aiid:(3) 
agrees to be personally bound by, and personally liable for, each obligation of the Area Developer to 
Franchisor and/or .any company affiliated or related in any way with or to Franchisor, includmg;all past, 
current and/or future obligations of the Area Developer, the undersigned intending that this: guarahfee be 
unqualifiedly general and without limitation in scope, hature‘and/or effect. Franchisor (and/or fts 
affiliates) need not bring suit first against the undersigned in order to enforce this guarantee and may 
enforce this guarantee against any or all of the undersigned as it chooses in its B\Kiness Judgment.
Each of the undersigned waives:

(1) acceptance and notice of acceptance by Franchisor^ Of the foregoing xmdertakings;
(2) notice of demand for payment of any indebtedness or nonperformance of any obligations 

hereby guaranteed';
(3) protest and notice of default to any party with respect to the indebtedness or 

nonperformance of any obligations hereby guarante^;

(4) any fight the undersigned may have to require that: an action be brought against 
Franchisor, Area Developer or ;any other person as aeondition of liability; and

(5) any and all other notices and legal or equitable defenses to which he or she may be
entitled.
Each of the undersigned consents and agrees that:

(1) his or her direct and inunediate liability'Under this guaranty will be :jomt;andi several;
(2) he and/pr she will render any payment Or performance required under the.Agreement on 

demand if the Area Developer fails or refuses to do so punctually;
(3) such liability will not be contingent or conditioned on pursuit by Franchisor of any 

remedies against the Area Developer or any other person;
(4) such liability wilt not be diminished, relieved or otherwise affected by any extension Of 

time, credit or other indulgence which Franchisor may from time-to-time grant to the Area Developer or 
to any other person, including without limitation the acceptance of aiiy partial payment or performance, or 
the compromise Or release of any claims, none of which will in,any way modify or amend this guaranty, 
which will be continuing and irrevocable durihgthe term of the Agreement;

(5) the liabilities and Obligations Of the undersigned, whether under this documentor 
otherwise, will not be diminished or othenyise affected by the termination, rescission, expiration or 
otherwise of the Agreement; and

(6) the provisions of Articles 19^ 20 and 21 Of the Agreement are incorporated in and will 
apply to this document as if fully set forth herein and shall apply to any dispute involyirig the Franchisor 
and any of the undersigned;
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In connection with such guarantee and the Fr^chispr (a) not requiring that the, Franchise be 
initially awarded in the name of oneior more of the; Guarantors and/or (b) not requiring the payment of a 
full transfer fee in coimection with any related transfer from the undersigned to Ihe Area Developer, each 
of the undersigned hereby grants a General Release Of any and all claims^ liabilities and/6f obligations, of 
any nature whatsoever, however arising, known or unknown,, against the Franchisor and/or any or all Of 
the Franchisor-Related Persoris/Entities.
IN WITNESS WHEREOF, each of the undersigned has here unto affixed his or her signature on the same 
day Md year as the Agreeitieht was executed.
GUARANTOR(S) PERCENTAGE OF OWNERSHIP 

of Area Developer
%

________________________
%

%

Area Developer;

By
Its

FranchiseAgreement Number:
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state Agencies

STATE ADDRESS PHONE
California - Los Angeles 

Commissioner of Corporations
320 West 4th Street, Suite 750
Los Angeles, eA:90013-l 105 866-275-2677

California - Sacramento 1515 K Street, Suite,200
Sacramento, CA 95814-4017 916-445-7205

California - San Diego 1350 Front Street, Room 2034
Sm Diego, GA 92101-3697 619-525-4233

California - San Francisco 71 Stevenson Street, Suite 2100
San Francisco, GA 94105-2980 415-972-8559

Connecticut
Department of Banking

260 Constitution Plaza
Hartford, Connecticut 06103-1800 860-240-8299

Florida
Department of Agriculture, Consumer

407 Souths Calhoun Street
Tallahassee, FlOrida.32399-0800 904-922-2770

Hawaii
Commissioner of Securities

335 Merchant Street, Room 203 
Honolulu, HI 96813-2921 808^548-2021

Illinois
Attorney General, Franchise Division

500 South Second Street
Springfield, IL 62706 217-7824465

Indiana
Secretary of State

302 W- Washington Street,
Room E-111 Indianapolis, IN 317-232-6681

Maryland
Securities Commissioner

200 St. Paul Place, 20th Floor 
Baltimore, MD 21202-2020 410-576-6360

Michigan
Department of the Attorney General 

Antitrust;and Franchise Unit

525 West Ottawa
Lansing, Ml 48909 517-373-7117

Minnesota
Department of Commerce 
Registration and Licensing

85 7th,Place East, Suite ,500 
k Paul, MN 55101-2198 612-296-6328

Nebraska
Department of Banking and Finance

1230 0 Street, SuiteAOO, P.O.
Box 95006 Lincoln, Nebraska 402471-3445

New York
Dept of Law,, Investor Protection and

120 Broadway, 23fd Floor
New York, 10271 212416-8211

North D^ota
Securities Department

600 EasfBoulevard Avenue,
5th Floor Bismarck, ND 701-328-2910

Oregon
Dept., Of liis and Finance, Securities.Div. Labor &.Industries Building 

Salem, OR 97310 503-378 4 387

Rhode: Island
Department of Business Regulation 

Division of Securities
1511 Pontiac; Avenue, Pasture
Complex Cranston, RI02920 401-222-3048

South.Dakota
Director of Division of Securities

445 East Capitol Avenue
Pierre, SD 57501-3185 605-77340;13

Texas
S ecretary of State

P.O. BOX 13563
Austin, TX 78711 512475-1769

Utah
Department of Gommerce 

Division of Consumer Protection
160 East 300 South, P.O. Box
45804 Salt Lake Gi^, UT 801-530-6601

Virginia
State; Corporation CominissiOn 

Division of Securities artd Retail
1300 E. Main Street, 9th Floor 
Richmond, VA 23219 804-371-9672

Washington
Securities, Administrator

Dept, of Financial Institutions, Securities
P.O. Box 9033
Olympia, WA 98507-9033 360-902-8760

Wiscorisih
Division of Seciirities

345: W. Washington Ave., 4th Floor 
Madison, W1 53.703 608t261-9555



Securities Gommissioner Baltimore,.MD 2I292-202O
Michigan

Department of Commerce
6546 Mercantile Way
Lansing, MI 48910 517-334-6212

Minnesota
Commissioner of Commerce

85 7th Place East, Suite 500
St. Paul, MN 55101-2198 651-296-4026

New York
Secretary of; State

4il State Street
Albany^ NY 12231 518-473-2492

North Dakota
Securities Commissioner

600 East BouleVard Avenue,
5tii Floor Bismarck, ND 701-328-2910

Oregon
Director of Department of Insurance and 

Finance
350 Winter Street, NE, Room 21 
Salem, OR 97310

503-378-4387

Rhodelsland
Director Department of Business

233 Richmond Street, Suite 232 
Providence, RI02903-4232 401-222-3048

South Dakota
Director of Division of Securities

445 East Capitol Avenue
Pierre, SD 57501-3185 605-773-4823

Virginia
Clerk of the State CoiporatiOn

1300 E. Main Street, 1st Floor 
Richmond, VA 23219 804-371-9672

Washington
Director of Dept, of Financial

P:0. Box 9033
Tumwater, WA 98507-9033 360-902-8760

Wisconsin
Administrator Division of Securities

345 W- Washington Ave.,
4th Floor Madison, WI 608-261-9555



Agentsifbr Service of Process
STATE _ ADDRESS PHONE

ealifomia
Commissioner of Coiporations

320 West 4th Street, Suite 750
Los Angeles, CA 90013-1105 866-2.75-2677

Connecticut
Banking Commissioner

i60 Constitution Plaza
Hartford, Connecticut 06103-1800 860-240-8299

Hawaii
Commissioner of Securities

335 Merchant Street, Room 203 
Honolulu, HI 96813-2921 808-586-2744

Illinois
Attorney General

500 South Second Street
Springfield, IL 627Q6 217-782-1090

Indiana
Secretary of State

302 W. Washington Street,
Room E-111 Indianapolis, IN 317-232-6681

Maryland 200 St. Paul Place. 20th Floor
j 1 A /-A'/rA
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ADDITIONAL DISCLOSURES 
REQUIRED BY THE STATE OF CALIFORNIA

1. 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.

2. See the cover page of the disclosure document for the SanSai website address. OUR 
WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA 
DEPARTMENT OF CORPORATIONS. ANY COMPLAINTS CONCERNING THE CONTENT 
OF THE WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF 
CORPORATIONS AT WWW.CORP.CA.GOV.

3. Item 3 Additional Disclosure. The following statement is added to Item 3:
Neither SanSai nor any person listed in Item 2 is subject to any currently effective order of any 
national securities association or national securities exchange, as defined in the Securities Exchange 
Act of 1934, 15 U.S.C.A. 78a et seq., suspending or expelling such parties from membership m such 
association or exchange.

4. Item 17 Additional Disclosures. The following statements are added to Item 17:
California Business and Professions Code Sections 20000 through 20043 provide: rights to you 
concerning termination, Or non-renewal of the franchised restaurant. If the franchise agreements 
contain a provision that is inconsistent with frie law, the law will, control.

The fi^anchise agreements provide for termination upon bankruptcy. These provisions may 
not be enforceable under federal bankruptcy law (11 U.S.C.A. § 101 et seq.).

The fianchise agreements contain a covenant not to compete, which extends beyond the 
tenninatibn of the franchise. These provisions may not,be enforceable under Californialaw.

You must sign a general release if you transfer or renew ybUr fianchise. These provisions 
may not be enforceable under California law. California Corporations Code Section, 31512 voids a 
waiver of your rights under the Franchise Investment Law (California Corporations Code Sections 
3f000 through 31516). Business and Professional Code Section 21000 voids a waiver of your rights 
under the Franchise Relations Act (Business and Professions Code Sections 20000 through 20043).

Eabh provision of these Additional Disclosures shall be effective only to the extent, with 
respect to such proyision^ that the jurisdictional requirements of the California Franchise; Investment 
Law or the California Franchise Relations Act are met independently without reference to these 
Additional Disclosures.



EXHIBITI

RECEIPTS



RECEIPT (Retain this copy for Your Records)

This disclosure document summarizes certain provisions of the Franchise Agreement, 
Area Development Agreement and other information in plain language. Read this disclosure document 
and sdi agreements carefully.

If SANSAI north AMERICA FRANCHISING, LLC offers you a franchise, it mustjprovide 
this disclosure document to you 14 calendar-days: before you sign a binding agreement with, or make a 
payment to, the fianchisor or an affiliate in cormection with the proposed franchise sale or grant.

New York requires that we give you this disclosure document at:;the earlier of the first personal 
meeting or 1,0 business days before the execution of the franchise or other agreement for the payrnent of 
any consideration that relates to the franchise relationship. Michigan requires that we g;ive you this 
disclosure.document at least 10 business days before the execution of any binding franchise or other 
agreement or the payment of any consideration, whichever occurs first.

If SANSAI NORTH AMERICA FRANCHISING, LLC does not deliver this disclosure 
document on timeior if it contains a false or misleading statement, or a material omissitm, 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 state agency in Exhibit “E”.

The franchisor is SANSAI NORTH AMERICA FRANCHISING, LLC, located at 373 Van Ness Avenue, 
Suite 180, Torrance, CA, 90501. Its telephone number is (3;l 0) 787-1888.

IssuMce Date:
The franchise seller for this offering is Ronald Dharmika, Manager, whose principal business 

address is.373 Van Ness Avenue, Suite 180, Torrance, CA, 90501, and lyhose telephone number is (310) 
787-1888.

SANSAI NORTH AMERICA FRANCHISING, LLC authorizes the respective state Agencies 
identified in Exhibit “F” to receive service of process for it in their particul^ state.

I received a disclosure document dated that included the following Exhibits:
Exhibit A Franchisee Operations Manual Table of Contents
Exhibit B List of Current Franchisees
Exhibit C List of Franchisees Who Have Left the System
Exhibit D Financial Statements
Exhibit E Franchise Agreenient
Exhibit F Area Development A^eement
Exhibit G List of State Agencies/Agents for Service of Process
Exhibit H State Specific and other Addenda and Riders
Exhibit I Receipts

Date Received Prospective Franchisee Signature



RECEIPT

This disclosure document summarizes certain provisions of the Franchise Agreement, Area Development 
Agreement and other information in plain language. Read this disclosure document and all agreements 
carefully.

If SANSAI NORTH AMERICA FRANCHISING, LLC offers you a franchise, it 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 or grant.

New York requires that we give you this disclosure document at the earlier of the firet personal 
meeting Of 10 business days before the execution of the franchise or other agreement for the payment of 
any consideration that relates to the franchise relationship. Michigan requires that we give: you this 
disclosure document at least 10 business days before the execution of any binding frmichise or Other 
agreement or the payment of any consideration, whichever occurs first.

If SANSAI NORTH AMERICA FRANCHISING, LLC does nOt deliver this disclosure 
document on time or if it cont^s a fdse or misleading statement, or a material OmissiOri, a violation of 
federal law and state law may have occurred and should be reported torthe Federal Trade COrnmission, 
W^hihgton, DC 20580 and the state agency in Exhibit “E’\

The franchisor is SANSATNORTH AMERICA FRANCHISING, LLC, located at 373 \(an Ness 
Avenue, Suite 180, Torrance, CA, 90501. Its telephone number is (310) 787-1888.

Issuance Date:
The frmichise seller for this offeriiig is Ronald Dharmika, Mmiagefi whose principal business 

address is; 373 Van Ness Avenue, Suite 180, Torrance;, CA, 90501, and whose telephone number is (310) 
787-1888.

SANSAI NORTH AMERICA FRANCHISING, LLC authorizes the respective state agencies 
identified in Exhibit‘T” to receive service of process for it in their particular state.

I received a disclosure document dated that included the following Exhibits;
Exhibit A Franchisee Operations Manual Table of Contents
Exhibit B List of Current Franchisees
Exhibit C List of Franchisees Who Have Left the System
Exhibit D Financial Statements
Exhibit E Franchise Agreement
Exhibit F Area Development Agreement
Exhibit G List of State Agencies/Agents for Service of Process
Exhibit H State Specific and other Addenda mid Riders
Exhibit I Receipts

Please insert the exact date you received this Fi^nchise Disclosure Docament,isign and return to us.>

Date Received Prospective Franchisee Signature


