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Ms. Shohreh Aram
California Department of Corporations
320 West 4th Street
Suite 750
Los Angeles, California 90013-2344

Re: Fatburger North America, Inc.
File No. 993-3742

Dear Ms. Aram:

I am writing to you in response to your voicemail of today' s date, in which you advised
that the Department of Corporations is unwilling to approve the recently filed post-effective
amendment application that we submitted on behalf of Fatburger North America, Inc.
("Fatburger") adding Andrew Weiderhorn as a director. You further advised that our client must
withdraw the application and cause Mr. Weiderhorn to resign as a director of Fatburger or your
office would refer the matter to the Enforcement Division for issuance of a stop order pursuant to
Section 31115( d)(i) of the California Corporations Code.

As an initial observation, I would like to point out that, while obviously not binding on
your office, this amendment has also been filed with and approved by the states of Minnesota,
New York, South Dakota, Virginia and Washington.

With respect to California law specifically, Section 31115( d)(i) empowers the
Commissioner to issue a stop order where an officer or director "has been convicted of a felony,
or pleaded nolo contendere to a felony charge, or held liable in a civil action by final judgment if
the felony or civil action involved fraud, embezzlement, fraudulent conversion, or
misappropriation of property" "and the involvement of this person in the sale or management of
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the franchise creates an unreasonable risk to prospective franchisees." As disclosed in the
amendment to the Fatburger Offering Circular, while Andy Wiederhorn is a director of Fatburger
and pleaded guilty to a felony charge, the felony charges did not involved fraud, embezzlement,
fraudulent conversion, or misappropriation of property, which is a requirement for issuance of a
stop order under Section 31115(d)(i).

Second, while we appreciate that it is up to the Commissioner to determine whether a
involvement of this person in the sale or management of the franchise creates an unreasonable
risk to prospective franchisees, there are many franchisors who continue to be registered in
California despite having pages of disclosures about concluded litigation holding them liable for
fraud, embezzlement, fraudulent conversion, or misappropriation of property.

Rather than hiding his background, we have been candid about the felony and understand
and appreciate the Commissioner's concerns. We appreciate that you do not want to have
franchise sales made in California where there might be such an unreasonable risk to franchisees.
Please be advised that there is no need for you to seek a Stop Order to bar further franchise sales
in California. Our client has instructed me to notify you that it has and will continue to
voluntarily refrain from making any further offer or sale of a franchise which is subject to
registration and disclosure requirements under California law until such time as this matter is
resolved.

We would like an opportunity to meet in person to frankly share the facts in this matter
and to see whether there might be some way whereby Fatburger might would be permitted to sell
franchises in California, with Mr. Wiederhorn remaining as a director. Unless and until the
Commissioner has consented, Fatburger will not to sell franchises in this state.

We hope that you will appreciate that we have been truthful and above board with you
from the start on this and that you will provide us with an opportunity to address this issue with
you in person. As noted in my previous conversations with you, we would very much
appreciate an opportunity to meet with your office to discuss this application and the appropriate
outcome.

KRC:tw
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