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Phone: 1-800-998-2361
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Rock N Roll Sushi Restaurants are rock-music themed sushi restaurants which offer the public high-
quality food and beverages of a distinctive character and quality under the name Rock N Roll Sushi.

The initial investment necessary to begin operation of a Rock N Roll Sushi restaurant ranges from
$256,000 to $755955,000. This includes $36,000 that must be paid to franchisor or its affiliates. If you
purchase multiple restaurants, you will pay a discounted initial franchise fee of $24,000 that must be
paid to franchisor or its affiliates.

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

You may wish to receive your disclosure document in another format that is more convenient to you.
To discuss the availability of disclosures in different formats, contact CheisI<tamelisCraig LeMicux
CHO, 12598 US nghwav 98 West, Suite 103, Destin, Florida 32550; (564352-6475801)691-9623

craig(@rnrsushi.com.

The terms of your contract will govern your franchise relationship. Don’t rely on the disclosure
document alone to understand your contract. Read all of your contract carefully. Show your contract
and this disclosure document to an advisor, like a lawyer or an accountant.

Buying a franchise is a complex investment. The information in this disclosure document can help
you make up your mind. More information on franchising, such as “A Consumer’s Guide to Buying
a Franchise,” which can help you understand how to use this disclosure document, is available from
the Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the
FTC at 600 Pennsylvania Avenue, NW, Washington, DC 20580. You can also visit the FTC’s home
page at www.ftc.gov for additional information.

Call your state agency or visit your public library for other sources of information on franchising.
There may be laws on franchising in your state. Ask your state agencies about them.

Issuance Date: April 28;2023-as-amended-August4:2023
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How to Use This Franchise Disclosure Document

Here are some questions you may be asking about buying a franchise and tips on

how to find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

Item 19 may give you information about unit sales, costs,
profits or losses. You should also try to obtain this
information from others, like current and former
franchisees. You can find their names and contact
information in Item 20 and Exhibit E.

How much will I need to invest?

Items 5 and 6 list fees you will be paying to the franchisor
and at the franchisor's direction; Item 7 lists the initial
investment to open, and Item 8 describes the suppliers you
must use.

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

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

Is the franchise system stable,
growing or shrinking?

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

Will my business be the only Rock
N Roll Sushi business in my area?

Item 12 and the “territory” provisions in the franchise
agreement describe whether the franchisor and other
franchisees can compete with you.

Does the franchisor have a troubled
legal history?

Items 3 and 4 tell you whether the franchisor or its
management have been involved in material litigation or
bankruptcy proceedings.

What’s it like to be a Rock N Roll
Sushi franchisee?

Item 20 or Exhibit E lists current or former franchisees. You
can contact them to ask about their experiences.

What else should I know?

These questions are only a few things you should look for.
Review all 23 Items and all Exhibits in this Disclosure
Document to better understand this franchise opportunity.
See the table of contents.
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What You Need To Know About Franchising Generally

Continuing responsibility to pay fees. You may have to pay royalties and other fees even if

your franchise is losing money.

Business model can change. The franchise agreement may allow the franchisor to change
its manuals and business model without your consent. These changes may require you to make
additional investments in your franchise business or may harm your franchise business.

Supplier restrictions. You may have to buy or lease items from the franchisor or a limited
group of suppliers the franchisor designates. These items may be more expensive than similar
items you could buy on your own.

Operating restrictions. The franchise agreement may prohibit you from operating a similar
business during the term of the franchise. There are usually other restrictions. Some examples
may include controlling your location, your access to customers, what you sell, how you
matket, and your hours of operation.

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

Renewal. Your franchise agreement may not permit you to renew. Even if it does, you may
have to sign a new agreement with different terms and conditions in order to continue to
operate your franchise business.

When your franchise ends. The franchise agreement may prohibit you from operating a
similar business after your franchise ends even if you still have obligations to your landlotd or
other creditors.

Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors to
register before offering or selling franchises in the state. Registration does not mean that
the state recommends the franchise or has verified the information in this document. To
find out if your state has a registration requirement, or to contact your state, use the agency
information in Exhibit A.

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

Rock N Roll Sushi
Franchise Disclosure Document | 26232024




Special Risks to Consider About This Franchise

Certain states requite that the following risk(s) be highlighted:

1.

Out-of-State Dispute Resolution. The franchise agreement requires you to resolve
disputes with the franchisor by mediation, arbitration and/or litigation only in Florida.
Out-of-state mediation, arbitration, or litigation may force you to accept a less

favorable settlement for disputes. It may also cost more to mediate, arbitrate, or litigate
with the franchisor in Florida than in your own state.

Short Operating History. The Franchisor is at an eatly stage of development and
has limited operating history. This franchise is likely to be a tiskier investment than a
franchise in a system with a longer operating history.

Financial Condition. The Franchisot’s financial condition as reflected in its financial
statement (see Item 21) calls into question the Franchisot’s financial ability to provide

services and support to you.

Supplier Control. You must purchase all or nearly all of the inventory or supplies
that are necessary to operate your business from the Franchisor, its affiliates or
supplier that the Franchisor designates, at prices the Franchisor or they set. These
prices may be higher than prices you could obtain elsewhere for the same or similar
goods. This may reduce the anticipated profit of your franchised business.

Sales Performance Required. You must maintain sales performance levels. Your
inability to maintain these levels may result in loss of any territorial rights you are
granted, termination of your franchise, and loss of your investment.

Certain states may require other risks to be highlighted. Check the “State Specific Addenda”
(if any) to see whether your state requires other risks to be highlighted.
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(THE FOLLOWING APPLY TO TRANSACTIONS GOVERNED BY
THE MICHIGAN FRANCHISE INVESTMENT LAW ONLY)

The state of Michigan prohibits certain unfair provisions that are sometimes in
franchise documents. If any of the following provisions are in these franchise documents, the
provisions are void and cannot be enforced against you.

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

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

(¢) A provision that permits a franchisor to terminate a franchise prior to the expiration
of its term except for good cause. Good cause shall include the failure of the franchisee to comply
with any lawful provision of the franchise agreement and to cure such failure after being given written
notice thereof and a reasonable opportunity, which in no event need be more than 30 days, to cure
such failure.

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

(e) A provision that permits the franchisor to refuse to renew a franchise on terms
generally available to other franchisees of the same class or type under similar circumstances. This
section does not require a renewal provision.

® A provision requiring that arbitration or litigation be conducted outside this state. This
shall not preclude the franchisee from entering into an agreement, at the time of arbitration, to conduct
arbitration at a location outside this state.

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

@) The failure of the proposed transferee to meet the franchisot’s then-current reasonable
qualifications or standards.

(i) The fact that the proposed transferee is a competitor of the franchisor or sub-
franchisor.
vi
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(iii) The unwillingness of the proposed transferee to agree in writing to comply with all
lawful obligations.

@iv)  The failure of the franchisee or proposed transferee to pay any sums owing to the
franchisor or to cure any default in the franchise agreement existing at the time of the
proposed transfer.

(h) A provision that requires the franchisee to resell to the franchisor items that are not
uniquely identified with the franchisor. This subdivision does not prohibit a provision that grants to a
franchisor a right of first refusal to purchase the assets of a franchise on the same terms and conditions
as a bona fide third party willing and able to purchase those assets, nor does this subdivision prohibit
a provision that grants the franchisor the right to acquire the assets of a franchise for the market or
appraised value of such assets if the franchisee has breached the lawful provisions of the franchise
agreement and has failed to cure the breach in the manner provided in subdivision (c).

@) A provision which permits the franchisor to directly or indirectly convey, assign, or
otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless provision
has been made for providing the required contractual services.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR
ENDORSEMENT BY THE ATTORNEY GENERAL.

Any questions regarding this notice should be directed to:

State of Michigan Department of Attorney General
G. Mennen Williams Building, 7th Floor
525 W. Ottawa Street
P.O. Box 30755
Lansing, Michigan 48909
Telephone Number: (517) 335-7632
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ITEM1
THE FRANCHISOR, AND ANY PARENT, PREDECESSORS, AND AFFILIATES

The Franchisor

The franchisor is RockNRoll Sushi Holdings LLLC. For ease of reference in this document, RockNRoll
Sushi Holdings LLC is referred to as “Franchisor,” “we,” “us,” or “our” and the person who is
considering the franchise is referred to as “Franchisee,” “you,” or “your.” If you are a corporation,
limited liability company, partnership or other legal entity (“legal entity”), certain provisions of the
franchise agreement and any related agreements will apply to your sharcholders, members, partners,

officers, managers and directors (“principals”).

We are a Florida limited liability company formed on September 30, 2020. We do business under the
name “Rock N Roll Sushi”. Our principal business address is 12598 U.S. Highway 98 West, Suite
103, Destin, Florida 32550. We have not engaged in any other line of business, have not offered
franchises in any other line of business, and began offering franchises as of October 9, 2020. We do
not operate any Rock N Roll Sushi restaurants but we have three affiliate owned Rock N Roll Sushi
restaurants located in Alabama and Florida.

Exhibit A contains our agents for service of process.

Parents, Predecessors, and Affiliates

We have no parent. We have one predecessor. On October 9, 2020, we purchased all of the assets of
RNR Sushi Franchise, LLC, an Alabama limited liability company (“RNR Alabama”). The principal
place of business of RNR Alabama is 1401 5" Avenue SE, Cullman, Alabama 35055. RNR Alabama
offered Rock N Roll Sushi restaurant franchises from September 2015 until October 2020, when it
had 41 franchises in operation and 10 franchises sold and under development. As part of the asset
purchase, RNR Alabama assigned all of its existing franchise agreements to us. RNR Alabama never
offered franchises in any other line of business and did not engage in any business other than the offer
and sale of Rock N Roll Sushi restaurant franchises.

Our principal owner is Bold Restaurant Brands LLC (“Bold Brands”), a Destin, Florida based multi-
brand restaurant company focused on becoming a premier operator and franchisor across restaurant
categories. Bold Brands owns Island Wing Franchise Company LLC, a Destin, Florida based
franchisor of Island Wing Company restaurants, and is a principal owner of TaKorea Franchise
Company, LLC, a Destin, Florida based franchisor of TAKKO Seoul Good restaurants.

We have three affiliate owned Rock N Roll Sushi restaurants located in Destin, Florida and
Montgomery, Alabama. Our affiliate RockNRoll Sushi Destin, LLC is a Florida limited liability
company that was formed September 16, 2021 with its principal place of business at 12598 U.S.
Highway 98 West, Suite 103, Destin, Florida 32550 owns and operates one Rock N Roll Sushi
restaurant located at 4421 Commons Drive E., Suite 108, Destin, Florida 32541. RockNRoll Sushi
Destin LLC has not offered franchises in this line or any other line of business.

Our affiliate RNR Sushi Montgomery 1, LLC is an Alabama limited liability company that was formed
1
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on January 17, 2022 with its principal place of business at 12598 U.S. Highway 98 West, Suite 103,
Destin, Florida 32550 owns and operates one Rock N Roll Sushi restaurant located at 1470 Taylor
Road Montgomery, AL 36117. RNR Sushi Montgomery 1, LLC has never offered franchises in this
line or any other line of business.

Our affiliate RNR Sushi Montgomery 2, LLC is an Alabama limited liability company that was formed
on January 17, 2022 with its principal place of business at 12598 U.S. Highway 98 West, Suite 103,
Destin, Florida 32550 owns and operates one Rock N Roll Sushi restaurant located at 36 Dexter Suite
108 Montgomery, AL 36104. RNR Sushi Montgomery 2, LLC has never offered franchises in this line
or any other line of business.

Other than the above, we have no other affiliates.

Description of the Franchise Offered

We grant franchises to qualified individuals to open and operate a rock-and-roll music themed sushi
restaurant that offers the public high-quality food and beverages of a distinctive character and quality
in a location utilizing our distinct design, décor, color scheme and furnishings (the “Restaurant” or
“Franchised Business”). You will operate your Restaurant under the name “Rock N Roll Sushi” and
other trademarks, service marks, logos and commercial symbols we designate (the “Matks”). If you
purchase a franchise, you will be the owner of the Franchised Business, with staff to assist in the
operation of the business. You will provide these services at your Restaurant location.

Your Franchised Business will operate using certain business processes, technologies, trade secrets,
contracts, client lists, knowledge, know-how, trade names, service marks, trademarks, logos, emblems,
trade dress and other intellectual property; distinctive signage; standards and specifications for
services, products, supplies, appearance, operations and management control; training and assistance;
purchasing programs; and advertising, marketing, promotional and sales programs; which may be
developed or changed, discontinued, improved, modified and further developed by us from time to
time (the “System”).

You must operate the Franchised Business according to our standards, specifications, techniques, and
procedures that we designate for developing, operating, and managing a Franchised Business, all of
which we may change, improve, and further develop (collectively, our “Standards”). You will operate
the Franchised Business according to our standard franchise agreement attached as Exhibit B (the
“Franchise Agreement”) and our Standards communicated to you via our confidential operations
manual and other written directives in our discretion (our “Manual”).

The Market and Competition

Your Restaurant will serve the general public lunch and dinner. While we consider our menu and

products to be unique, the sushi restaurant business is highly competitive. You will compete with

other restaurants and similar outlets, which may be well-established regional, national or international

and may operate more locations and have greater financial resources than you. Your competitors may

have a more experienced marketing organization and greater name recognition than ROCK N ROLL

SUSHI®. You may also compete with other businesses, including chains and independents that are
2
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primarily directed to specific customers or areas of services. Under some circumstances, you will also
compete with us and with other franchisees of us. It is possible that your Restaurant will be surrounded
by competitive businesses, perhaps even in the same building, shopping center, development or
complex. The market for the menu items offered by your Restaurant is year-round, although sales
volumes may vary due to weather and seasonality, which may be even more pronounced in certain
geographical areas.

Industry Regulations

You must obtain and maintain any permits, licenses, and certifications necessary for the operation of
the Franchised Business. You should consider that certain aspects of the restaurant business are
heavily regulated by federal, state and local laws, rules and ordinances. The U.S. Food and Drug
Administration, the U.S. Department of Agriculture and various state and local health departments
administer and enforce laws and regulations that govern food preparation and service, and sanitary
conditions. State and local agencies inspect restaurants for compliance with these requirements.
Certain provisions of these laws impose limits on emissions resulting from commercial food
preparation. You should investigate the application of these laws further.

As a franchisee, you will be subject to general business, employment and other laws and regulations,
including various employment regulations concerning wage rates, mandated employee benefits,
employment taxes, worker safety, unemployment compensation, workers’ compensation, disabled
employees and discrimination in employment practices. You should consult with your attorney and
local, state and federal government agencies before buying your Franchised Business, to determine all
legal requirements and consider their effects on you and the cost of compliance. It is your sole
responsibility; to investigate, satisfy and remain in compliance with all local, state and federal laws,
since they vary from place to place and can change over time.

You must operate your Franchised Business in full compliance with all applicable laws, ordinances
and regulations, including, without limitation, data privacy laws and regulations, government
regulations relating to occupational hazards, health, EEOC, OSHA, discrimination, employment,
sexual harassment, workers' compensation and unemployment insurance. We also require your
compliance with all provisions of the USA Patriot Act and Executive Order 13224. You should
consult with your attorney concerning those and other local laws and ordinance that may affect
operation of the Franchised Business.

There may be other laws applicable to your business. For instance, you must obtain a liquor license
to sell wine and beer, and you may have liability imposed on you by Dram Shop Laws. It is your
responsibility to investigate any applicable laws as they relate to operating a Franchised Business. You
should consider these laws and regulations when evaluating your purchase of a franchise and you
should consult with your attorney and local, state and federal government agencies to determine all
legal requirements and consider their effects on you and cost of compliance. You must keep current
and maintain in good standing all licenses, permits, and certifications required by any federal, state or
local government agency in connection with the operation of a Franchised Business.
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ITEM 2
BUSINESS EXPERIENCE

CHIEF EXECUTIVE OFFICER — CHRISTOPHER KRAMOLISCRAIG LEMIEUX

Craig L.eMieux has been our Chief Fixecutive Officer since December 2023. In addition to his position

with us, he is a partner in three Rock N Roll Sushi franchised businesses located in both Florida and
Arizona. Prior to his position with us, Mr. I.eMieux retired from January 2021 to November 2023.
From January 2006 to January 2021, Mt. L.eMieux was the CEO of ILeMieux Development Corp., an
area franchise developer for Tropical Smoothie Café in Spring I.ake, Michigan.

CHIEF FINANCIAL OFFICER - DELORA JENRICH

Delora Jenrich has been our Chief Financial Officer since our inception in October 2020. She has
also been President of Bold Restaurant Brands LLC, our principal owner, since its inception in
November 2019. Mrs. Jenrich has served as President of Island Wing Franchise Company LLC
in Destin, Florida since its inception in August 2012.

DIRECTOR — ERIC D. JENRICH

Eric Jenrich has been aour Director since our inception in October 2020. He is also the Managing
Member of Destin, Florida-based Bold Restaurant Brands LLC, our principal owner, since its
inception in November 2019. Mr. Jenrich has been Chief Executive Officer of Island Wing
Franchise Company LLC since its inception in August 2012.

CHIEF DEVELOPMENT OFFICER — CHRISTOPHER KRAMOLIS

Chris Kramolis has been our Chief Development Officer since December 2023. Prior to this

position, he served as our CEO from October 2020 to December 2023. He is also the Managing
Partner of 1 1ttle RocknRoll I.LI.C and RocknRoll SOMA II C, two RockNRoll Sush1 franchise

Ir. Kram
Kram Marketing & Develogment 1IC located in Little Rock, Arkansas since June 2002.

VICE PRESIDENT OF OPERATIONS - MICHAELHUSSEYTERRI JESSEN

%ehﬂel—Hr&ssechrri essen has been our Vice President of Operations since Oetober2022—Prior

9%6&0%%&%%%&%&#@1%&&&2023 In qddmon to thls position, Ms. Jessen has
4
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been a I:ﬁ&v—%—R&ﬂf&d—Sﬂffﬁf@—Bﬂfﬁ"lﬂChl%CC in our system since March 2022 with locatlom in both
Arizona and -

from. From December 294—’)%6—1&%&%&294—92003 to Pcbruan 2020, Ms. lc%scn was a franchl%c and

area developer for Tropical Smoothie Café in Naples, Florida.

DIRECTOR OF PROCUREMENT AND PRODUCT DEVELOPMENTCULINARY-
JOSHUA PATRICK

Joshua Patrick has been our Director of Culinaryand-Procurement and Culinary since January 2021.
From July 2016 to December 2020, Mr. Patrick was Chief Operating Officer of I Love Bacon LLC,
located in Huntsville, Alabama.

CHIEFDIRECTOR OF MARKETING OFFICER —JANET BENNETTF — ANDREA
OLSON

JanetBarnett/Andrea Olson has been our EhiefDirector of Marketing Offieer-since February

2023-2024. Prior to jeintagher position with us, Ms. Barreteserved-as-Chief Marketing Officerfor

Another BrokenEgeof AmerieaFranchising 71COlson was a Manager of Integrated Planning at
Merkle an advertising agency in O#ande;HeridaNew York, New York from Jasuary2046+to

AngustOctober 2022 t0 February 2024. From September 2005 to October 2022, Ms. Olson was a
Media Director and Account Manager for Canadian American in Flint, Michigan.

BIRECTORVICE PRESIDENT OF CONSTRUCTION—JASON OWENS

Jason Owens has been our BireetorVice President of Construction since our inception in October
2020. Prior to our inception, Mr. Owens wotrked with Rock N Roll Sushi's predecessor as a
Construction Manager from October 2019 to October 2020. Mr. Owens has also been the owner of
Mr. Handy Home Repair in Trinity, Alabama since October 2016. He is also the owner of Lumi
Lighting Solutions and MHR Construction both located in Trinity, Alabama since October 2018.

ERANCHISE BUSINESS CONSULTANTTRAINING AND SUPPORT COORDINATOR
—PHILLIP ABERNETHY

Mr. Abernethy has served as our Franehise Business-ConsultantTraining and Support Coordinator
since May 2021. Prior to that, Mr. Abernethy was a Multi-Unit Operator and Area Leader with Zoe’s
Kitchen USA, LLC in PlaserFexasMobile, Alabama from December 2013 to April 2021.
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DIRECTORVICE PRESIDENT OF INFORMATION TECHNOLOGY - DAVID
LAROCQUE

David LaRocque has been our Vice President of Information Technology since March 2023. Prior to
this position, he was the Director of Information Technology sireefrom November 2021 to March
2023. Prior to joining Rock N Roll Sushi, David operated his own technology consulting company
serving as President of Rock Solid Solutions in Warwick, Rhode Island from May 2020 to November
2021. He was previously a Solutions Engmeer at Toast Inc. in Boston Massachusetts from August
2018 to Aprll 2020. S st - S—afe atJ<atatf: :

ERANCHISE BUSINESS CONSUETANTTRAINING AND SUPPORT COORDINATOR
—ALEX GITHENS

Alex Githens joined the Rock N Roll Sushi team in July 2021. Mr. Githens was previously an IT
Account Manager at TEKsystems in Destin, Florida from March 2020 to July 2021. Mr. Githens was
a Project and Events Manager with Sandestin Golf and Beach Resort in Miramar Beach, Florida from
March 2014 to March 2020 and was responsible for events like the Emerald Coast Blue Matlin Classic,
Sandestin Triathlon and numerous corporate conventions.

ERANCHISE—BUSINESS —CONSUELTANT —TRAINING AND SUPPORT
COORDINATOR- SAMANTHA MILLER

Samantha Miller has been a Franehise Business-ConsultantTraining and Support Coordinator since
June 2023. Prior to that she was our Director of Training and Field Operations from our inception in
October 2020 until June 2023. Ms. Miller began her career with our predecessor in Cullman, Alabama
as Director of Operations from April 2020 to October 2020. She was General Manager of VB
Franchise in Decatur, Alabama from August 2017 to April 2020.

EFRANCHISE BUSINESS CONSULTANTTRAINING AND SUPPORT
COORDINATOR - FELICITY HALL

Felicity Hall has been a Franehi i e Training and Support Coordinator since January
2023. Ms. Hall was Foodserv1ce Dlrector for The H.T. Hackney Co. in Milton, Florida from April
2022 to December 2022. She was General Manager for PCRK Group in Destin, Florida from October
2021 to March 2022. She was Director of Operations of Chicken Salad Chick in Destin, Florida from
July 2020 to July 2021. She was Regional Operations Manager at Another Broken Egg Café in Destin,
Florida from November 2012 to March 2020.

ITEM 3
LITIGATION

There is no litigation required to be disclosed in this Item.
6
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ITEM 4
BANKRUPTCY

Our Bireetor—ofPeopleTraining and CultareSupport Coordinator, Felicity Hall, individually, filed
bankruptcy under Chapter 7 of the United States Bankruptcy Code. This voluntary petition was filed
in the U.S. Bankruptcy Court for the Middle District of Tennessee, Case No.: 3:17-bk-03068. On

August 1, 2017, the Court enter an Order discharging Ms. Hall’s debts.

Other than as provided above, there is no bankruptcy information required to be disclosed in this
Item.

ITEM 5
INITIAL FEES

Initial Franchise Fee

You must pay us a $36,000 initial franchise fee (“Initial Franchise Fee”) to own and operate a Rock N
Roll Sushi Franchised Business upon signing the Franchise Agreement. Franchisee candidates that
qualify for owning multiple units shall be granted the right to develop locations and pay a reduced fee
of $24,000 for each additional unit. The Initial Franchise Fee is considered fully earned and
nonrefundable upon payment.

Reduction of Initial Franchise Fee for Veterans of the U.S. Armed Forces

If you are a veteran of the U.S. Armed Forces qualified under the International Franchise Association’s
VetFran Program, we will reduce the Initial Franchise Fee for your first Rock N Roll Sushi franchise
by $9,000 from the then-current Initial Franchise Fee.

ITEM 6
OTHER FEES
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Fee

Amount

Due Date

Notes

Royalty Fee (Note 1)

6% of Gross
Revenues

Due weekly via
ACH transfer.

“Gross Revenues” means sales made and all
of the revenue from operating the Franchised
Business, excluding taxes collected from
customers and paid to taxing authority,
rebates received from a supplier, and reduced
by the amount of any documented refunds,
credits, allowances, and chargebacks the
Franchised Business in good faith gives to
customers. Franchise Agreement (“FA”)
Secs. 1 and 3.2. (Note 1)

Local Advertising

1.5% of Gross
Revenues

As incurred

It is recommended that you spend this
amount monthly on local advertising. FA Sec.
11.1.

Advertising Fund
(Note 2)

1.5% of Gross
Revenues

Due weekly via
ACH transfer.

We can raise this amount up to 3% of Gross
Revenues. See Item 11 for a detailed
discussion about this Fund. FA Sec. 11.2.

Relocation Fees

$5,000

Before we
approve
relocation of
your Rock N
Roll Sushi
Restaurant
location.

This fee is only payable if you relocate your
Rock N Roll Sushi Restaurant location.

Interest (Note 3)

The lesser of 1.5%
per month or the
highest
commercial
contract interest
rate allowed by
law

Amounts not
received by us
within five (5)

after the
date  shall

interest

days
due
incur
charges

Due on all overdue amounts. FA Sec. 3.5.

Operations Manual
Replacement (Note
4)

$250

As incurred

Payable to us if you lose or destroy the
Operations Manual. FA Sec. 3.7.
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Fee

Amount

Due Date

Notes

Maintenance and
Repair of Business

You are required
to reimbutrse our

As incurred

If, after we notify you, you do not undertake
efforts to correct deficiencies in your location
appearance, then we can undertake the repairs

(Note 3) expenses and you must reimburse us. FA Sec. 3.8.
Due if you have insufficient funds in your
Insufficient Funds $75 As incurred EDTA to cover a payment, or if any other

(Note 6)

payment instrument you use is rejected for
insufficient funds. FA Sec. 3.9.

Management Fee

(Note 7)

$250 per person
per day (plus other
costs and
expenses)

As incurred

Due when we (or a third party) manage your
business after your managing owner’s death
or disability, or after your default or
abandonment. FA Secs. 3.10 and 18.6.

TOASTPOS
Technology Fee
(Note 8)

$250 to $4969650

Monthly

Paid directly to POS—previder approved
suppliers for technology services. FA Sec.
3.11.

Renewal Fee

At the time of

Payable to us if you wish to renew the term of

(Note 9) $18,000 renewal your franchise agreement. FA Sec. 4.2.9.
Currently, we
charge $100 per
person per day if We may charge you for training newly-hired
ongoing training is personnel; for refresher training courses; for
at our location, or the annual convention; and for additional or
Additional $250 per person - special assistance or training you need or
Training/Assistance | per day (plus Wben trainuing or request. For all training sessions and
(Note 10) hotel, air fare, and assistance begins conferences, you must pay for your trainees'

other expenses
incurred by our
trainer) if ongoing
training is at your
location

and representatives' salaries and benefits, and
for their travel, lodging, and meal expenses.
FA Sec. 8.4.
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Fee Amount Due Date Notes
Every fifth (5th)
year after
Refurbishment of the execudf)n of the For purposes of updating your equipment.
Equipment At least $15,000 Franchise FA Sec. 103,
Agreement,
upon our
request
Cost of the
inspection plus the
amount of
underpayment
gllzs dl:tteezzscthftom Due if the audit or any other inspection
amount was due COSt Of. the should reveal.that any payments to us have
until it is received m}slpecltglﬂolnc; been underpaid. Further, you shall reimburse
Audi Fee (Note 11) | by us, paid at the when billed; us for any .and all costs 'and expenses
rate of the lesser Underpayment c(')nnected. W.lth. the inspection (including,
of 1.5% per and interest — | without limitation, travel expenses and
month or the immediately. reasonable accounting and attorneys’ fees).
highest FA Sec. 12.6.
commercial
contract interest
rate allowed by
law
Testing of Products Not to exceed This covers the costs of testing new products
or Approval of new $1,000 When billed or inspecting new suppliers you propose to
Suppliers (Note 12) ’ us. FA Sec. 13.1.2.
You must If you fail to obtain insurance, we may obtain
Insurance reimburse our When billed insurance for you and you must reimburse us

costs and our
expenses

for the cost of insurance and our expenses.
FA Sec. 15.5.

Transfer Fee (Note
13)

50% of the then
current Initial
Franchise Fee

At the time of
transfer

We must approve the transfer. No charge if
Franchise Agreement transferred to an entity
you control. The transfer fee is subject to
state law. FA Secs. 18.2(h).
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Fee Amount Due Date Notes
You must teimburse us if we ate held liable
Indemnification for claims from your operation of the
Will vary As incurred Franchised Business, lease of the business
(Note 14) . .
premises or a sale or transfer of the business.
FA Sec. 21.3.
Liquidated Damages | Amount equal to | On demand We may require you to pay us this amount in
the average the event you terminate the Franchise
Royalty Fees for Agreement without cause or we terminate
the last 12 months the Franchise Agreement for cause (FA Sec.
(ot shorter period, 17.1.10)
if Franchised
Business has been
in operation less
than 12 months),
multiplied by: (i)
18 or (ii) the
number of months
remaining in the
term, whichever is
less.
All of outr costs, You must reimburse us for all costs and
Cost of Enforcement | including attorney fees if we are the prevailing party in
(Note 15) reasonable Upon demand litigation with you. FA Secs. 22.4 and 23.11;

attorneys’ fees

AttaehmentSchedule 3.

Taxes

Amount of taxes

As incurred

You must reimburse us for any taxes we must
pay due to the operation of your Franchised
Business or due to payments made to us
(excluding federal and state income taxes for
the state in which we are then located).

We may require that all fees payable to us be paid through an Electronic Depository Transfer Account
(“EDTA”). Unless otherwise stated, all fees are imposed by, payable to, and collected by us. We
mandate several fees for third party services and it is your duty to pay such fees. All fees payable to us
are non-refundable and uniformly imposed. Whether fees paid to third parties are refundable would
depend on their policies.

NOTES

Note 1. Royalty Fee: As a Franchisee, you are obligated to pay us a percentage of your revenues as
compensation for your rights as a Franchisee (the “Royalty Fee”). The Royalty Fee rate is currently
set at 6% of your Gross Revenues as calculated weekly for the entire term of the Franchise Agreement.

Rock N Roll Sushi
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The Royalty Fee obligation begins immediately on the first month your business is open for operation.
The Royalty Fee is due and payable weekly at the end of each week, to be paid according to our
specifications.

Royalty Fees shall be payable to us by direct deposit from franchisee’s account. The Direct Deposit
Agreement is attached as AttachmentSchedule 5 of the Franchise Agreement. We reserve the right to
change the time and manner of payment at any time upon written notice to you. Royalty Fees and all
fees paid to us are non-refundable. Unless otherwise stated, Royalty Fees and all other fees are imposed
by, payable to, and collected by us.

Note 2. Advertising Fund: You must contribute 1.5% of your weekly Gross Revenues for every week
during which this Franchise Agreement remains in effect. The payment of the Advertising Fund
Contribution begins on the first month Franchisor establishes the Advertising Fund and is due each
week for the duration of your franchise term. We may raise, discontinue, or reduce your required
contribution at our sole discretion by providing advanced written notice to you. You shall pay the
Adpvertising Fund Contribution at the same time, and on the same terms, as the Royalty Fee described
above.

We will place all Advertising Fund Contributions in an account that we may use for marketing, local,
regional, national, or international advertising, public relations, product and service promotions,
surveys, test marketing, research and development, administrative costs related to Advertising Fund
services (including salaries, accounting, collections, legal fees, and any other costs), media expenses,
and any other related costs. We will make the expenditures at our sole discretion in accordance with
our judgment and needs. We do not represent that any patticular level of expenditure will be made for
any particular program, or to benefit particular franchisees or franchised locations; nor are we required
to dedicate any amount whatsoever on advertising or marketing in the area where you are located.
Your contribution to the Advertising Fund does not create any fiduciary relationship between us and
you concerning our expenditure, control, or use of the Advertising Fund. The “Advertising Fund” is
defined and discussed in Item 11.

Note 3. Interest: Interest and late charges begin to accrue on amounts not received within (5) days
after the due date without notice to you. In addition to any interest and late charges, you must also
pay any damages, expenses, collection costs, and/or teasonable attorneys’ fees we may incur when
you do not make the required payments, provided no interest charged shall exceed the maximum legal
rate of any local, national, or international authority having jurisdiction over your Franchised Business
activities.

Note 4. Operations Manual: All fees for replacement of lost Operations Manuals shall occur only
upon a franchisee’s request of a replacement Operations Manual.

Note 5. Maintenance and Refurbishment: We may charge you certain maintenance and
refurbishment fees for any work we perform on your behalf to repair or otherwise improve your
franchise location, including any such repairs or improvements made on our own initiative if you
refuse to complete any requested maintenance or refurbishment. The total amount of the maintenance
and refurbishment fees that you pay us will vary depending on the labor and material costs of any such
maintenance and refurbishing, as well as any associated costs or losses we may incur due to your failure
to maintain or refurbish the location in accordance with our requests.
12
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Note 6. Insufficient Funds: We may require that all fees payable to us be paid through an EDTA.
We mandate several fees for third party services and it is your duty to pay such fees. All fees payable
to us are non-refundable. Whether fees paid to third parties are refundable would depend on their
policies. We may charge you an insufficient funds fee if any payment you owe is rejected due to
insufficient funds in your EDTA, or if any other payment instrument you are authorized to use is
rejected for insufficient funds. If you have three or more insufficient funds occurrences within a 12-
month period it will be grounds for default under the Franchise Agreement.

Note 7. Management Fee: Management fees will only be charged when one of our employees, or a
third party appointed by us, actively controls the day-to-day management of your Franchised Business.
The total amount of Management fees that you owe will be determined by the number of days that it
is necessary for us to manage your business.

Note 8. POSTechnology Fee. In addition to the initial fee paid for the license to use the technology
systems, (i.e. TOAST POS systems), there is a monthly maintenance fee of $250 to $466650 payable
to thevenderapproved vendors.

Note 9. Renewal Fee: Renewal fees are due at the time of renewal of the Franchise Agreement.
Note 10. Training Fees: Training fees may be imposed on you according with our policies.

Note 11. Audit Fee: We will assess audit fees against you if you fail to provide us reports, supporting
records, or any other information we require under the Franchise Agreement; or if you understate (or
if we have reason to believe you understated) Gross Revenues or underpay Royalty Fee payments, or
Advertising Fund Contributions. The total amount of the audit fees that you pay us will vary
depending on the cost of the audit itself (for which you will be entirely liable), and whether you have
any unpaid Royalties or Advertising Fund Contributions for which you may be penalized in
accordance with the Franchise Agreement.

Note 12. Testing of Products or Approval of New Suppliers: You will be required to obtain our
written approval for any product, vendor, supplier, or piece of equipment that you wish to use in the
operation of your Franchised Business (as described in Item 8) and you will be charged an assessment
fee for the examination of any product, vendor, supplier, or piece of equipment submitted to us for
approval. This fee is up to, but not in excess of, $1,000 for any single product, vendor, supplier, or
piece of equipment you wish to offer, use, and/or substitute in the operation of your business. We
may waive these fees at our sole and absolute discretion if the equipment, products, vendors and/or
suppliers you select meet our requirements and are added to our approved list of equipment, products,
vendors and/or suppliers for all franchise locations. We will make every effort to process our
evaluation within 3 months of your request.

Note 13. Transfer Fee: The term “transfer” means any of the following: the sale of 20% or more of
the assets of your Franchised Business; the sale, assignment, or conveyance of 20% or more of your
stock, membership interest, membership units, or partnership units of your franchise to any third
party; or the placement of your assets, stock, membership interest, partnership units, or membership
units of your business into a business trust. You will pay a Transfer Fee equal to 50% of the then-
current Initial Franchise Fee if you transfer the Franchised Business to an existing Rock N Roll Sushi
13
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franchisee. You will pay a Transfer Fee equal to 75% of the then current Initial Franchise Fee if you
transfer the Franchised Business to an individual or entity that is not a Rock N Roll Sushi franchisee.

Note 14. Indemnification: You must protect, defend, indemnify, and hold us harmless against any
claims, lawsuits, or losses arising out of your operation of the Franchised Business, lease of the
premises or a sale or transfer of the Franchised Business brought by third parties, or any default under
the Franchise Agreement. You must pay for any and all damages, legal fees, enforcement or collection
costs, and/or any other costs assessed against us in any proceeding related to your Franchised Business
to the extent permitted by law, provided that no indemnification fee shall exceed the actual total costs
assessed against us.

Note 15. Cost of Enforcement: Cost of enforcing the Franchise Agreement will be levied against
you if we prevail against you in any dispute arising out of the Franchise Agreement or if we terminate
your Franchise Agreement. However, the total amount of any such fees will vary depending on the
value of legal fees, expert witness fees, accountant fees, costs to us or our employees in complying or
addressing the dispute, and any travel expenses that we deem necessary to resolve the dispute.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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ITEM 7

ESTIMATED INITIAL INVESTMENT

FRANCHISE AGREEMENT
] Amount Method of To Whom Payment
Type of Expenditure (Low-High Range) Payment When Due is to Be Made
Upon signing
Initial Franchise Fee your
(Note 1) $36,000 Lump sum Franchise To us
Agreement
$3,000 to $10,000 per
month for a total of
Real Estate Rent $30,000 to $100,000
Deposits and Pre-Paid for the nine months’ As arranged As incurred To landlord

Expenses (Note 2)

rent and security
deposit of one
month’s rent

Architectural and
Engineering Fees,
Blueprints, Plans, and
Permits

$4,000 to $12,000

As arranged

As incurred

To hired architects or
engineers,
municipalities,
government
authorities

Furniture, Fixtures,

Equipment, and Décor $5,0’909 ,0 to As arranged As incurred To'supp fiers or
(Note 3) $+56275,000 leasing company
Lea Chorllstti‘umcuro . oél nts $75,000 to As arranced As incurred To hired contractors
eascho provements $325400,000 s ge s incurre and vendors

(Note 4)

Grand Opening and

Initial Marketing $7,500 to $10,000 As arranged As incurred To third party
(Note 5)
Inventory and Supplies | <16 190 (4 $20,000 | As arranged | As incurred To third party
(Note 6) vendors
Office Equipment, TV, ; ]
Cameras, and other $1,000 to $2,500 As arranged As incurred To third party
. vendors
Supplies
Utlity Deposits, Business Before lease To appropriate

Licenses, Liquor License
and Permits (Note 7)

$1,500 to $7,500

As arranged

signing

licensing authorities

Insurance

$2,500 to $10,000

As arranged

As incurred

To insurance
provider

Computer (POS) System
and Software

$5,000 to $8,000

As arranged

As incurred

To third party

vendors
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Type of Expenditure

Amount
(Low-High Range)

Method of
Payment

When Due

To Whom Payment
is to Be Made

Signage (Note 8)

$7,500 to $25,000

As arranged

As incurred

To third party
vendors

Travel Expenses & In
Store Training (Note 9)

$15,000 to $21,500

As arranged

As incurred

To hotels, aitlines,
etc.

Accountant and Attorney

$1,000 to 2,500

As arranged

As incurred

To attorneys or

Fees accountants

Additional Funds

(3 months) (Note 10) As incurred

$10,000 to $25,000 As arranged To third parties

Total Estimated Initial
Investment (Note 11)

$256,000 to
$755955,000

NOTES

Note 1. You must pay us the Initial Franchise Fee in the amount of $36,000 when you sign the
Franchise Agreement. The Initial Franchise Fee is non-refundable and fully earned when paid.

Note 2. We anticipate that you will rent the Franchised Business’ premises; it is possible, however,
that you might choose to buy rather than rent real estate on which a building suitable for the
Franchised Business is already constructed or could be constructed. This estimate does not reflect the
potential cost of purchasing real estate. Your location should contain approximately 1,500 to 3,000
square feet. Our estimate assumes you will have nine months of rent paymentspayment (which
includes insurance, taxes and common area maintenance cost) and a secutity deposit equal to the first
month’s rent._ Our franchisees typically receive a free rent period of four to six months which allows
them to start paying rent upon opening and may decrease your costs. These costs depend on location,
size, visibility, economic conditions, accessibility, and competitive market conditions. Restaurants can
be located in strip shopping centers, shopping malls, free-standing units, and other venues in
commercial areas and in residential areas.

Note 3. The furniture, fixtures, and décor necessary for the operation of a Rock N Roll Sushi
Restaurant includes bar equipment, dinnerware equipment, server equipment and kitchen equipment.
Your bar equipment will include drink glasses and cups, liquor pour spouts, blenders, and other
various bar equipment which may be needed to effectively operate the bar at your Rock N Roll Sushi
Restaurant. Your dinnerware equipment will include various plates, bowls, and utensils. Your server
equipment will include setver trays, guest checkbooks, server aprons, bus tubs, bus carts, to go
supplies, and any other server equipment necessary to successfully operate your Rock N Roll Sushi
Restaurant. Your kitchen equipment will include the equipment detailed within the Operations Manual
you will receive from us and which you must purchase prior to the opening of your Rock N Roll Sushi
Restaurant. This equipment includes microwaves, ovens, shelving, sinks, cutting boards, knives, and
other kitchen equipment. Does not include freight or installs. Based on where the location is
geographically, and the square footage and capacity of the Franchised Business, the number will vary.
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Note 4. These amounts are estimates of build-out costs only. Labor and material costs may vary
significantly in accordance with local variations in wage rates, labor efficiency, union restrictions and
availability, and price of materials. Finish-out costs are based on leasing unfinished space that consists
of walls, plumbing, concrete slab, lighting, HVAC, and electricity. We are unable to calculate the exact
real estate investment requited of each franchisee for a Rock N Roll Sushi Restaurant due to the many
factors which influence the total project costs, such as location, amount of space leased (1,500 to 3,000
square feet), amount of remodeling needed, a landlord build-out allowance, and other factors. You
may be able to negotiate certain incentives from your landlord in the form of tenant improvement
allowance and initial free rent periods, which, if available, will reduce the effective cost of your build-
out. The lower range of the estimates anticipates that landlord improvement incentives will be
available to construct most of the improvements at your Franchised Business. The amount of landlord
incentives can vary widely depending on many factors including, without limitation: financial capacity
of the landlord, competitive retail leasing locations, market conditions for rental rates, occupancy of
the site, and status of other leases. The use of landlord improvement money may also result in higher
rent or occupancy costs. Also, a second generation location would potentially lessen your cost to
convert your Franchised Business to conform to our specifications. This includes the possibility that
existing walls, plumbing, concrete slab, lighting, HVAC, and electricity can be utilized. The availability
of such sites may be limited or absent in your market. There is no assurance that you will be able to
find sites that have these options available to you.

Note 5. You must spend this amount of Grand Opening advertising prior to opening the Franchised
Business. See Item 11 for more information about our grand opening advertising requirements.

Note 6. Opening inventory of products and supplies can differ based on the expected volume of
business.

Note 7. You must obtain a general business license, if applicable in your state. The costs of obtaining
the required licenses and permits to operate the Franchised Business are estimates only. Some costs
may vary depending on the location of the Franchised Business. Some states may require multiple
licenses. You will need to obtain a liquor license for your Franchise Business. The requirements to
obtain a liquor license vary from state to state. Consult your attorney regarding requirements in your
state.

Note 8. The cost of signs may vary depending on the type, size, and location of the signs. Includes
interior and exterior signage for the Franchised Business.

Note 9. You will not be required to pay any fees to attend our initial training program for up to three
people at our headquarters, but you will be responsible for all travel and living expenses which you
and anyone else required to attend training and, if applicable, for your employees’ wages while they
are training. The costs will vary depending on the distance (if any) traveled, choice of accommodations
and travel arrangements, and other similar factors. See Item 11 for more information on the training
program we offer.

Note 10. This estimate includes your start-up expenses during your first three months of operation.

These expenses include out-of-pocket expenses, like payroll taxes and expenses, royalty and other fees

collected by us, post-opening rent, repairs and maintenance, advertising and marketing expenses, bank

charges, state taxes, depreciation/amortization and other miscellancous items. This range does not
17
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include an estimate of your salary. If you intend to draw a salary (or if you wish to employ a manager
who is not you) during the initial phase of business, you should modify these estimates accordingly.

Note 11. In formulating these estimates, we relied on the experience of our management team in
operating a Rock N Roll Sushi Restaurant business. All expenses paid to us or our affiliates are non-
refundable. We will not finance any part of the initial investment. You should review these figures
with a business advisor before making any decision to purchase a franchise. We do not finance any
part of your initial investment.

ITEM 8
RESTRICTIONS ON SOURCES OF SERVICES AND PRODUCTS

The Goods or Services Required to be Purchased or Leased from Approved Suppliers:

Brand Products. You must purchase all Rock N Roll Sushi brand products as designated by us, if
any, solely from us. Such brand products may include, but are not limited to, pre-packaged sauces and
other food items, clothing, souvenirs, and novelty items as indicated by us or within the Operations
Manual. As of the issue date of this Disclosure Document, we have not designated any products as
brand products, but we reserve the right to do so.

Proprietary Products. You must purchase from us all proprietary products, as we designate or from
one of our approved suppliers if we do not sell such products. Such proprietaty products may include,
but are not limited to, sauces and other ingredients and raw materials that are manufactured in
accordance with our proptietary tecipes, specifications, and/or formulas. We will provide you with a
list of our approved suppliers from which proprietary products may be purchased. We have an
approved supplier, Sysco, for most of your proprietary and non-proprietary products including dairy,
meats, poultry, seafood, frozen items, produce, beverages, canned and dry items, paper goods,
chemicals, supplies and equipment. As of the issue date of this Disclosure Document, we do not own
an interest in any of our approved suppliets.

Non-Proprietary Products. You must purchase all non-proprietary products, as we designate, from
us or an approved supplier. We will provide you with a list of non-proprietary products and approved
suppliers from time to time. As of the issue date of this Disclosure Document, we do not own an
interest in any of our approved suppliets.

Architectural and Engineering
You must purchase architectural and engineering setvices to assist in your build out. You may purchase

these services from any qualified vendor that meets our qualification and according to our
specifications.

Computers and Programs

You must license or purchase acertain technology svstems including TOAST point of sale (“POS”)
system as well as any software or licenses required for such system from a supplier approved by us.
We will provide you with a list of approved suppliers from which you may purchase the POS System.

You must purchase computer hardware and license or purchase other software designated by us. The
18
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required list of hardware and software is more specifically described in Item 11. You will set up,
maintain and utilize e-mail capability with an e-mail service designated by us for the purposes of
receiving electronic correspondence from us, other franchisees and your customers.

Equipment, TV, Cameras, and other Supplies

You must purchase equipment, TV, cameras, and other supplies from a supplier that we designate or
subject to our specifications.

Payment Processing Services

We requite you to enter into a merchant services agreement with our designated supplier for payment
processing and fund transfer services (i.e. ACH, EFT).

Furniture, Fixtures, and Décor

We may designate suppliers from whom you will be required to purchase certain fixtures, furnishings,
equipment, uniforms, supplies, marketing materials, forms, computer hardware, software, routers, and
peripheral equipment and other products, supplies, services, and equipment, other than proprietary
products, which you may or must use or sell at or through the Franchised Business. We are not
approved suppliers for any of furniture, fixtures, décor, inventory and supplies you must purchase to
establish the Franchised Business.

Inventory and Supplies

You must purchase initial and continuing inventory and supplies from our approved suppliets.
Insurance

You are required to obtain the requisite insurance as set forth below:

General Liability Insurance 32888:888 ifrtki CXZ;‘;;Z‘EC

Products Liability Insurance 31,000,000 Per Occurrence
’ $2,000,000 In the Aggregate

Personal and Advertising Injury $1.000,000

Insurance T

Business Property Insurance 300,000 Per Occurrence

Medical Payments 10,000 Per Occurrence
IC{zlca(eéi;mblhty, Electronic Media and $250,000 Per Oceurrence
Liquor Liability Insurance $1,000,000 Per Occurrence
Employment Practices Liability Insurance | $500,000 Per Occurrence

Workmen’s Compensation

As required by law

Per Employee
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Comprehensive Crime and Employee $10,000 Per Occurrence

Dishonesty Insurance ’

?pnonalz Business Interruption $50,000 Minimum Six Months Coverage
nsurance

We have the right to establish and modify the minimum coverages required, and require different or
additional kinds of insurance to reflect inflation, changes in standards of liability, higher damage
awards, or other relevant changes in circumstances. All such insurance policies must name us as
additional insured, include any endorsements we may requite (including an alternate employer
endorsement under Employer’s Liability policy) and include a waiver of subrogation in favor of us
and our affiliates, and each company’s officers, directors, shareholders, partners, members, agents,
representatives, independent contractors, servants, and employees.

We do not derive revenue as a result of your purchase of insurance. If you fail to purchase and maintain
any required insurance coverage or furnish satisfactory evidence of coverage to us, in addition to our
other remedies (including without limitation declaring you in default of the Franchise Agreement), we
may, but are not obligated to, purchase the insurance coverage for you. If we do purchase insurance
on your behalf, you must pay us on our demand the amount of any premiums and reasonable expenses
we incur in obtaining the insurance. The failure to maintain insurance coverage at any time is a material
default under the Franchise Agreement.

Within ninety (90) days after signing the Franchise Agreement or upon signing a lease agreement, you
are required to provide us with a certificate of insurance as evidence of you satisfying the minimum
insurance requirements provide for within the Franchise Agreement, your lease agreement, and this
Disclosure Document. You are also required to provide us with a certificate of insurance fifteen (15)
days prior to any renewal of insurance coverage. If you fail to provide us with the certificate of
insurance indicating your compliance with the insurance requirements required by the Franchise
Agreement, your lease agreement, or this Disclosure Document, we reserve the right, but not the
obligation, to force place coverage on your behalf for which you are required to immediately reimburse
us for, including any administration charge that might be due to us once we have provided you with
written notice indicating such administration charges.

Leased Location

You will need a retail store location in which to operate the Franchised Business. We furnish site
selection guidelines. We require you to send to us any proposed lease and information as required by
us to evaluate the site for our approval before you sign the lease. You may lease from any landlord.

Leasehold Improvements

You may purchase leaschold improvements from any supplier but must build out your location
pursuant to our specifications.

Signage
You must purchase signage pursuant to our specifications.
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Whether we or our Affiliates are Approved Suppliers

As of the date of this Disclosure Document, we are not an approved supplier of any items you are
required to purchase or lease for your Franchised Business.

Alternative Suppliers

We do not maintain written criteria for approving suppliers and thus these criteria are not available to
you or your proposed supplier. We do permit you to contract with alternative suppliers if approved
by us and they meet our criteria. We charge our costs incurred, up to $1,000, to test a supplier that
you propose. If you wish to propose to us a supplier, you may submit the proposed supplier that you
wish for us to consider in writing. Your request must include sufficient specifications, photographs,
drawings and other information and samples to enable us to determine whether the supplier meets
our specifications. Your request must also provide confirmation that the supplier is financially sound
and carries adequate liability insurance. We will examine the quality of the items and the supplier’s
ability to supply a sufficient quantity in a timely way with good customer service to determine whether
to consider adding the supplier to our list of approved vendors. We will notify you within three months
if we approve or disapprove of an alternative supplier. If we revoke approval for a supplier, we will
provide written notice to you.

We will notify you if and when we no longer approve a previously approved supplier, product, or
equipment. A supplier must continually adhere to our standards and specifications to maintain its
approval. We reserve the right to condition our approval of any proposed product or equipment on
such terms we decide at our discretion, including your execution of a general release in our favor, your
agreement to obtain additional related insurance and to attend additional training, and your agreement
to a test period.

Purchases According to Standards and Specifications

You must equip and operate the Franchised Business according to our standards and specifications in
order to preserve the goodwill embodied in the Marks. You must use the System and the Marks in
strict compliance with the standards, procedures, specifications and requirements as set forth in the
Franchise Agreement, in our Operations Manual, and as otherwise designated in writing by us.

Design, Remodeling and Opening

Our mandatory and suggested specifications and layouts for your Franchised Business, including
requirements for design, color scheme, image, interior layout, signs and equipment are included in our
Operations Manual. We have the right to review and approve all plans and specifications to ensure
that they meet our design specifications and requirements. We may inspect the premises of your Rock
N Roll Sushi Restaurant prior to opening. You must begin operations of the Franchised Business
within twelve (12) months from the date that you sign the Franchise Agreement. You may not open
the Franchised Business to the public until you have received our prior written approval.

Advertising and Promotional Materials
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All of your advertising and promotions must conform to our standards and requirements and come
from a supplier we designate. We must approve all advertising and promotional materials before you
use them. You must submit to us samples of all promotional and marketing materials in whatever
form you propose to use them at least fifteen (15) days before their intended use, and we will make
reasonable efforts to approve or disapprove them within fifteen (15) days after we receive them. You
must not use the advertising or marketing materials until we have approved them and must promptly
discontinue using any advertising or promotional materials if we notify you to do so.

As noted in Items 7 and 11, you must conduct a grand opening advertising and promotional program
for the Franchised Business in accordance with our guidelines and specifications during the period
encompassing thirty (30) days before and thirty (30) days after the opening of your Franchised
Business.

Issuance and Modification of Specifications

We issue specifications and standards to franchisees or approved suppliers through our Operations
Manual or through informational bulletins we issue from time to time. We may modify these standards
and specifications periodically in our sole discretion. Specifications may include minimum standards
for safety, quality, quantity, delivery, performance, design, appearance, durability, style, warranties,
price range, and other related restrictions. We consider these specifications to be of critical importance
to the success of the System. (All specifications and guidelines are more fully described in our
Operations Manual).

Revenue from Required Purchases

We may, derive revenue or other material consideration from required purchases or leases by you. In
the fiscal year ending December 31, 26222023, neither we nor our affiliates earned revenue or other
material consideration from required purchases or leases made by franchisees from us or our affiliates.

Required Purchases as a Proportion of Costs

We estimate that approximately 90% of your expenditures for leases and purchases in establishing
your Franchised Business will be for goods and setvices that must be purchased from us, an affiliate,
an approved supplier, or from another party according to our standards and specifications. We
estimate that approximately 60% of your expenditures on an ongoing basis will be for goods and
services that must be purchased either from us, an affiliate, an approved supplier or another party
according to our standards and specifications.

Supplier Payments to Us

Designated suppliers may make payments to us from franchisee purchases. For the fiscal year ending
December 31, 20232622, we derived $497655500,470.11 in revenue as a result of franchisee purchases
from required suppliers which was—appreximately—4-78—is 9% of our total revenue swhich—was
$4:431.925:in 2023 The revenue we derive is determmed based on negotiated contract prices for our
franchisees basis-as established with our suppliers including rebates
when a franchisee orders certain ooodx on a per case or per product basis. We anticipate receiving
additional supplier rebates or revenue in the future. We may retain such rebates for our own benefit.
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Purchasing or Distribution Cooperatives

At this time, we do not have any purchasing or distribution cooperatives. We anticipate that we will
negotiate purchase arrangements with suppliers for the benefit of our franchisees.

Purchase Arrangements

We may in the future negotiate purchase arrangements with suppliers, including price terms, for the
benefit of our franchisees. As of the date of this Disclosure Document, we have purchase agreements
with Sysco and other Approved Suppliers to benefit our franchisees.

Material Benefits

We do not provide material benefits to you based on your use of a particular supplier. However, when
your franchise is up for renewal, to continue your franchise rights, we require you to be in compliance
with your franchise agreement, which includes compliance with any supplier standards that are
contained in our Operations Manual.

Except as described above, neither we nor our affiliates have detived any revenue or other material
consideration as a result of your required purchases or leases.

ITEM 9
FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements. It will
help you find more detailed information about your obligations in these agreements and in
other Items of this Disclosure Document.

SeEhlen /i Disclosure
Franchisee Obligations Franchise
Document Item
Agreement
a. Sltchsc‘?l.ectlon and 2and 5 11,12
acquisition/lease
b. Pre-opening 5,13,and 15 7,8, 11
purchases/leases
c. Site dcvc.lopmcn.t and other 2.3,5,8,and 10 1
pre-opening requirements
d. Initial and ongoing training 8 11
c. Opening 4,5,11,and 13 11
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Franchisee Obligations Franchise Disclosure
Document Item
Agreement
3,4,8,10, 11,12,
f. Fees 13,15, 18, 21, 22, 5,6,7,8,11
and 23
g. Compliance with standards 6.7.9.10. and 13 8.11.14. 16
and policies/Manual e o
h. Traderparks and proprietary 6,7,and 9 13, 14
information
i Rcstnctlpns on products/ 6 and 13 8.16
services offered
j. Warranty and customer 13 16
service requirements
k. Territorial development and NOT 1
sales quotas APPLICABLE
1. Ongoing product/setvice 13 8,11
purchases
m. Maintenance, appearance &
remodeling requirements 3,10,and 13 0
n. Insurance 15 6,7,8
o. Advertising 11 6,7,8,11
p. Indemnification 21 6
q. Ownet’s participation/
management/staffing Band 13 15
r. Records and reports 12 1
s. Inspections and Audits 6 and 12 6,11,13
18 and 19;
t. Transfer AttachmentSchedule 6,17
1
4
u. Renewal AttachmentSchedule 17
1
17,
v. Post-termination obligations | AttachmentSchedule 17
2
7,9,and 17;
w. Non-competition covenants | AttachmentSchedule 17
2
23,
x. Dispute resolution AttachmentSchedule 17
2,3
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ITEM 10
FINANCING

We do not offer direct or indirect financing. We do not guarantee your note, lease or obligation.

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

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

Pre-Opening Assistance

Before you open your Franchised Business, we will:

1. Provide an initial training program. This training does not include any professional licenses,
certification, or other training you must possess and/or complete before you can operate the
Franchised Business. (Section 8.1 of the Franchise Agreement).

2. Designate the territory and tertitorial rights for your Rock N Roll Sushi Restaurant. (Section
2.4 of the Franchise Agreement).

3. We will review the proposed site for your Franchised Business location and inform you in
writing of whether the proposed site is accepted or rejected. (Section 8.2 of the Franchise Agreement).
We do not typically own premises that are then leased to franchisees. The factors considered by us in
reviewing a site include general location and neighborhood, competition, surrounding area and traffic
patterns, parking, size, physical characteristics of existing buildings, and lease terms. We will use our
good faith efforts to notify you in writing of our decision regarding approval or disapproval of your
proposed site within thirty (30) days after receiving notice from you identifying the proposed site.
Should we not deliver a written decision regarding the approval or disapproval of the proposed site
within thirty (30) days after you have notified us of the proposed site, the proposed site will be
considered approved. (Section 8.2 of the Franchise Agreement). There is no time limit for determining
the site of your franchise location, but you must open your Rock N Roll Sushi Restaurant within
twelve (12) months after you sign your Franchise Agreement or we can grant extensions to this time
frame in our sole and absolute discretion or terminate your Franchise Agreement. (Section 2.4 of the
Franchise Agreement). We do not provide assistance conforming your Franchised Business to local
ordinances and building codes, obtaining any required permits, constructing, remodeling, decorating
and/ot hiting and training your employees.

4. Provide you with copies of our specifications for the design and layout of your Rock N Roll
Sushi Restaurant and required fixtures equipment, furnishings, décor, and signs. (Section 8.2 of the
Franchise Agreement).

5. Review the architectural, engineering, and construction drawings site plans prepared by the
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architects and general contractors for construction, remodeling, and/or renovation of your Rock N
Roll Sushi Restaurant premises. We will also provide or indicate to you its approval or disapproval of
such drawings and site plans. In the event we disapprove the drawings and/or site plans, we will
provide to you, in writing, indication of out disapproval of the drawings and/or site plans and the
corrections which need to be made to the drawings and/or site plan. (Section 8.2 of the Franchise
Agtreement).

6. Provide you with one (1) inspection of your Rock N Roll Sushi Restaurant during construction
and one (1) final inspection of your Rock N Roll Sushi Restaurant upon completion of construction
to ensure that the Rock N Roll Sushi Restaurant has been built in accordance with the drawings and
specifications approved by us. (Section 8.2 of the Franchise Agreement).

7. Upon your request, provide you with additional information concerning the design and
construction of your Rock N Roll Sushi Restaurant if such information is in our possession. (Section
8.2 of the Franchise Agreement).

8. Upon your request and payment, provide additional site visits, project management, design
work, and equipment purchasing services at your cost. (Section 8.2 of the Franchise Agreement).

9. Provide to you opening assistance and guidance that we think advisable, in our sole discretion,
to assist you with any questions you may have in operating and establishing the Franchised Business,
and as may be described in the Operations Manual. (Section 8.2 of the Franchise Agreement).

10. Provide to you, on loan, one copy of the Operations Manual or provide you with access to an
electronic copy of the Operations Manual. The Table of Contents of the Operations Manual, along
with number of pages devoted to each section, is included as Exhibit C to this Disclosure Document.
(Section 9.1 of the Franchise Agtreement).

11. Provide you with a list of brand products. (Section 9.1 of the Franchise Agreement). Provide
you with a list of proprietary products and designees, if any, from which proprietary products may be
purchased. (Section 9.1 of the Franchise Agreement). Provide you with a list of non-proprietary
products and a list of authorized suppliers from which non-proprietary products may be purchased.
(Section 9.1 of the Franchise Agreement).

12. Provide assistance and guidance in establishing prices for products and services. We do not
set 2 minimum or maximum price but we provide you with a recommended price range. (Section 6.7
and 9 of the Franchise Agreement).

Continuing Obligations

We are required by the Franchise Agreement to provide certain assistance and service to you.
During the operation of the Franchised Business, we will:

1. Provide post-opening assistance by providing you with one person experienced in the Rock
N Roll Sushi System for up to seven (7) operating days after opening your Rock N Roll Sushi
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Restaurant at your cost. (Section 8.2 of the Franchise Agreement).

2. Provide you periodic assistance in the marketing, management, and operation of the
Franchised Business at the times and in the manner that we determine. We may periodically offer you
the services of certain of our representatives, such as a representative from agent support, and these
representatives may periodically visit your Franchised Business and offer advice regarding your
operations. (Section 14.1 of the Franchise Agreement).

3. Make periodic visits to the Franchised Business to provide you with consultation, assistance,
and guidance in various aspects of the operation and management of the Franchised Business. We
may prepare written reports suggesting changes or improvements in the operations of the Franchised
Business and detailing insufficiencies that become evident as a result of a visit. If we prepare a report,
we may provide you with a copy. (Section 14.2 of the Franchise Agreement).

4. Make available to you our operations assistance and ongoing training as we deem necessary.
(Sections 8.4 of the Franchise Agreement). Ongoing training programs are described later in this Item.

5. Provide you with statements of amounts owed for products and/or putchased by you from
us within 15 days after the end of each accounting period. (Sections 8.2 of the Franchise Agreement).
Provide updates to the lists of the brand products, proprietary products, non-proprietary products,
vendors from which proprietary products may be purchased, and authorized suppliers from which
non-proprietary products may be purchased. (Sections 8.2 of the Franchise Agreement).

6. We will have the right to approve or disapprove all marketing and promotional materials that
you propose to use. (Sections 11.1.2 of the Franchise Agreement).

7. Provide you with modifications to the Operations Manual as they are made available to
franchisees. (Section 9.2 of the Franchise Agreement).

8. Administer the Advertising Fund in the manner described in the Franchise Agreement.
(Section 11.2 of the Franchise Agreement).

9. Notify you in writing of your non-compliance with the Manuals, Systems or Franchise
Agreement, as provided within the Franchise Agreement should such non-compliance occur. Our
failure to do so will not excuse your non-compliance. (Section 14.2 of the Franchise Agreement).

Advertising and Promotion

Each month, it is recommended that you spend 1.5% of your Gross Revenues on local advertising,
promotions, and public relations in the local area in your territory and surrounding the Franchised
Business. We may, subject to its sole discretion, allow you to directly control elements of the local
advertising program, including designing your own matetials, using your own materials, or designing
an advertising program. In no event will we grant you any control of the advertising without first
obtaining the Franchisot’s express written permission; such permission not to exceed 15 days without
the express written extension of approval by the Franchisor. Franchisor has the right to review all

27
Rock N Roll Sushi
Franchise Disclosure Document | 26232024




marketing materials and must approve such materials prior to their use. (Section 11.1 of the Franchise
Agreement).

You must participate in all advertising, promotional and marketing initiatives we may require. Without
limitation, initiatives may include prize contests, special product and service offers and coupons.
Advertising, promotional and marketing initiatives may be conducted internationally, nationally,
regionally and locally and may vary from region to region or locality to locality; all other franchisees
using the System shall not necessatily be required to participate in the initiatives in which you must
participate. You must also participate in the launch of any new products we may requitre, and you
must honor all coupons, gift certificates and other promotional offers authorized by us including
without limitation, you must honor all coupons, certificates and promotional offers presented to you.

You are required to contribute up to 1.5% of your monthly Gross Revenues to a System-wide
marketing, advertising, and promotion fund (“Advertising Fund”). Advertising Fund Contributions
are made at the time and in the manner provided for Royalty Fees in Section 3.2 of the Franchise
Agreement. We have the right to increase the amount of the advertising contribution up to 3.0% of
Gross Revenues. We shall notify you at least 30 days before any increase in the contribution to the
Adpvertising Fund or changing the Advertising Fund Contribution requirements.

We maintain and administer the Advertising Fund as follows:

1. We will control the creative concepts and the materials and media to be used, and we will
determine the placement and allocation of advertisements. We may use print, television, radio,
Internet, or other media for advertisements and promotions. We do not guarantee that any
particular franchisee will benefit directly or in proportion to their contribution from the
placement of advertising by the Advertising Fund. We are not obligated to spend any amount
of Advertising Fund Contributions in your Territory or in any particular franchisee’s territory.

2. We will use contributions to the Advertising Fund for producing, maintaining, administering
and directing consumer advertising (including but not limited to the cost of preparing and
conducting television, radio, Internet, magazine, direct mail and newspaper advertising
campaigns and other public relations activities; hosting an Internet web page of similar
activities; employing advertising agencies to assist therein; providing promotional brochures;
conducting market research; and providing other marketing materials to franchisees) on a
national and/or regional level as we deem necessary or approptiate, in our sole discretion. We
may use multiple sources for advertising including in-house and regional or national agencies.
We will not use the advertising funds for any of our general operating expenses, except for
our reasonable administrative costs and overhead related to the administration of the
Advertising Fund. No more than 25% of the Advertising Fund in any year will be used for the
solicitation of new franchisees.

3. We shall attempt to use all contributions in the fiscal year they are made; however, if less than
all monies of the Advertising Fund are spent in the fiscal year in which they accrue, the money
will remain in the Advertising Fund to be spent in subsequent years. We will use any interest
or other earnings of the Advertising Fund before we use current contributions. We intend for
the fund to be perpetual, but we have the right to terminate it if necessary. We will not
terminate the fund until all contributions and earnings have been used for advertising and
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promotional purposes or we have returned your pro rata share. In the fiscal year ending
December 31, 20232622, we collected $893:068441.016.921.86 in Advertising Fund
Contributions. We spent $6+0;292:491,120,732.01 which equaled 15% on production, 20%
on administrative costs, 30% on social media and branding and 35% on marketing.

4. The Advertising Fund is not audited. Franchisees will not have any rights to access the
Advertising Fund. The Advertising Fund is not a trust and we assume no fiduciary duty in
administeting the fund. After the end of any calendar year, at your request, we will provide
you with a report for such concluded year, of the amounts actually expended by us on the
marketing and promotion programs. Locations owned by us or our affiliates contribute equally
to the Advertising Fund.

5. Except for salaries of marketing personnel employed by the Franchisor, we do not receive
compensation for providing goods or services to the Advertising Fund.

6. The Advertising Fund is not and will not be our asset. Although the Advertising Fund is
intended to be of perpetual duration, we maintain the right to terminate the Advertising Fund.
The Advertising Fund will not be terminated, however, until all monies in the Advertising
Fund have been expended for marketing purposes. If amounts are unspent in the Advertising
Fund at fiscal year-end, those amounts are carried over by the Advertising Fund for
expenditure in the following year. (FA Sec. 11.2).

Except for salaries of marketing personnel employed by us, we do not receive compensation for
providing goods or services to the Fund.

Grand Opening Advertising

You must spend $7,500 to $10,000 to promote the opening of your Restaurant pursuant to our
guidelines and specifications during the period encompassing thirty (30) days before and thirty (30)
days after the opening of your Franchised Business. (Section 11.3 of the Franchise Agreement).

Internet Marketing

You are restricted from establishing a presence on, or marketing on the Internet without our written
consent. We have an Internet website at the uniform resource locator rnrsushi.com that provides
information about the System and about our franchises. We may provide you with a page on our home
page, where we will have contact information on your location. All information posted on the Rock
N Roll Sushi website or any linked webpages must be approved by us before they are posted. We
retain the sole right to market on the Internet, including the use of websites, domain names, social
media accounts, uniform resource locators, keywords, linking, search engines (and search engine
optimization techniques), banner ads, meta-tags, marketing, auction sites, e-commerce and co-
branding arrangements. You may be requested to provide content for our Internet marketing and you
must follow our intranet and Internet usage rules, policies and requirements. We retain the sole right
to use the Marks on the Internet, including on websites, as domain names, directory addresses, search
terms and meta-tags, social media pages and in connection with linking, marketing, co-branding and
other arrangements. We retain the sole right to approve any linking to, or other use of, the Rock N
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Roll Sushi website. You are not permitted to use a domain name containing Rock N Roll Sushi in the
URL.

We will have the right, but not the obligation, to provide one or more references or webpage(s), as we
may periodically designate, within our Online Site. The term “Online Site” means one or more related
documents, designs, pages, or other communications that can be accessed through electronic means,
including, but not limited to, the Internet, World Wide Web, webpages, microsites, social networking
sites (e.g., Facebook, Twitter, LinkedIn, You Tube, Google Plus, Pinterest, Instagram, etc.), blogs,
vlogs, applications to be installed on mobile devices (for example, iOS or Android apps), and other
applications, etc. However, if we approve a separate Online Site for you (which we are not obligated
to do), then each of the following provisions will apply: (1) you may neither establish nor use any
Online Site without our prior written approval; (2) before establishing any Online Site, you must
submit to us, for our prior written approval, a sample of the proposed Online Site, including its domain
name, format, visible content (including, without limitation, proposed screen shots), and non-visible
content (including meta tags), in the form and manner we may require; (3) you must not use or modify
an Online Site without our prior written approval; (4) you must comply with the standards and
specifications for Online Sites that we may periodically prescribe in the Manual or otherwise in writing;
(5) if we require, you must establish hyperlinks to our Online Site and other Online Sites; and (6) we
may require you to make us the sole administrator (or co-administrator) of any social networking pages
that you maintain or that are maintained on your behalf. (Section 11.4 of the Franchise Agreement).

Advertising Cooperative

We resetve the right to issue binding policies to coordinate matketing councils and/or advertising
cooperative programs. For example, we may require that all franchisees within close proximity
participate in local advertising programs or cooperatives. We will personally direct and coordinate all
online and web advertising for the Rock N Roll Sushi business brand. All advertising programs,
whether local, national, international, online or physical, as well as any accompanying policies are our
proprietary trade secrets and you shall make every effort to preserve their confidentiality. If we require
you to join a local or regional marketing cooperative (the “Co-op”), then you must: join the Co-op;
participate with other franchisees in the Co-op’s matketing programs; and pay your share of the Co-
op’s marketing expense. Any payments you make for the Co-op’s marketing will be applied towards
your local marketing requirement but will not affect your obligation to make Brand Fund
Contributions under the Franchise Agreement. If the amount you contribute to a Co-op is less than
the local marketing requirement (if any), then you shall nevertheless spend the difference locally. The
Co-op’s marketing expenses will be allocated among its members based on the number of participating
franchisees or on some other reasonable basis as may be determined by the franchise advisory council,
if established, or us. We or our designee will be responsible for administering the Co-op; however, we
may delegate this authority to the franchise advisory council or some other committee of franchisees.
We do not currently have an advertising council composed of franchisees that advises us on
advertising materials, but we may in the future. The Co-op will operate under written governing
documents prepared by us or our designee, which will be made available to you upon reasonable
written request. An accounting of the operation of the Co-op will be prepared annually by the Co-op,
at the Co-op’s expense, and made available to Co-op members upon written request. We have the
right, in our sole discretion, to modify, merge or dissolve any Co-op upon written notice to its
members; however, a Co-op will not be dissolved until all of the money in the Co-op has been spent
for marketing purposes.
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Computer System

You must purchase and use any hardware and software programs we designate. (Section 12.5 of the
Franchise Agreement). Presently, we require you to purchase the following hardware and software:

HARDWARE SOFTWARE
1 Computer (laptop or desktop); 3 in 1 laser TOAST POS System; QuickBooks Online;
printer copier, scanner Office 365; Jolt, Seven Shifts, and Loop

In addition to the initial fee paid for the license to use the technology systems, (i.e. TOAST POS
system), there is a monthly maintenance fee of $250 to $650 that will be payable to approved vendors.
We require that you provide us continuous, ongoing remote access to your Quickbooks application
and POS system and all data associated with both systems. You ate also required to have Internet
access. RNR Sushi does not specify specific computer hardware or an Internet supplier. However, the
laptop or desktop computer selected to act as the back office must be in good repair, with sufficient
memory to carry out ordinary business functions, as provided in the Operations Manual, this
Disclosure Document, or your Franchise Agreement, and to run the Office 365 and QuickBooks
software.

The approximate cost of the hardware and software ranges from $5,000 to $8,000.

You must use your Computer System to (i) enter and track sales and customer information, (ii) update
inventory of merchandise and products, (iii) enter and manage your customer contact information,
(iv) generate sales reports and analysis relating to your Franchised Business, and (v) provide other
services relating to the operation of your Franchised Business. We have the right to develop or to
designate: (a) computer software programs and accounting system software that you must use in
connection with the Computer System (“Required Software”), which you must install; (b) updates,
supplements, modifications, or enhancements to the Required Software, which you must install; (c)
the tangible media upon which you must record data; and (d) the database file structure of your
Computer System. We rely on suppliers to provide support for the hardware and software and we may
require that you enter into service contracts directly with the hardware and software suppliers and pay
the suppliers directly for this support.

Neither we nor our affiliates or any third party have any obligation to provide ongoing maintenance,
repairs, upgrades, or updates. You must maintain your computer systems in good working order and
must replace, update, or upgrade your hardware systems as we require. The estimated annual cost of
optional ot required maintenance, updating, upgrading, or support contracts to your computer systems
is approximately $1,000.

Independent Access to Information

You must be able to access information that is available on the Internet and be able to send and receive
email. We may periodically require you to upgrade and update the hardware and software used in
connection with the Computer System. There are no contractual limitations on the frequency and cost
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of these upgrades and updates. We reserve the right to approve your email address or require you to

use only an e-mail address that we provide for your Franchised Business’ business e-mails. You must
afford us unimpeded independent access to your Computer System in the manner, form, and at the
times we may request. We will have the right at any time to retrieve and use this data and information
from your Computer System in any manner we deem necessary or desirable. We have the right to
require you to use one or more designated telephone vendors. If we so require, you must use our
designated telephone vendors for the phone setvice to your Franchised Business. We may designate,
and own, the telephone numbers for your Franchised Business.

There ate no contractual limitations on our right to access this information stored on your Computer
System. Any client lists or information compiled or amassed through your computer systems or
otherwise, will be our proprietary property. You may not sell or use client lists or information for any
purpose other than in connection with the operation of your Franchised Business. We have the right
to review your business operations, in person, by mail, or electronically, and to inspect your operations
and obtain your paper and electronic business records related to the Franchised Business and any
other operations taking place through your Franchised Business.

Typical Length of Time Before Operation

We expect you to find an acceptable location for the Franchised Business within 90 days of the signing
of the Franchise Agreement. We estimate the length of time between signing your Franchise
Agreement and opening your Restaurant to be approximately six months. You must sign a lease or
otherwise secure the legal right to operate the Franchised Business from the location within 60 days
of finding an acceptable location. Factors that may affect your beginning operations include ability to
secure permits, zoning and local ordinances, weather conditions, and attending training. You must
open your Franchised Business and be operational within twelve (12) months from executing the
Franchise Agreement. The foregoing notwithstanding, we reserve the right to grant extensions to this
time frame in our sole and absolute discretion. We are in no way obligated to consider such extensions
in any case. (Section 5.4 of the Franchise Agreement).

Failure to meet these timelines is a material default of the Franchise Agreement. (FA Sec. 16.2.1).

Training

Before opening your Franchised Business, you (or if you are an entity, your Operating Principal) and
your Manager (if you will employ a Manager) must attend and successfully complete, to our
satisfaction, the initial training program (which may include an online component) we offer for our
franchisees at our affiliate-owned Restaurant located in Destin, Florida or at another location that we
specify. Our initial training program will be conducted periodically as needed. The Franchised Business
must at all times be under the active full-time management of either you or the Operating Principal or
Manager who has successfully completed (to our satisfaction) our initial training program. If you, your
Operating Principal or Manager cannot complete the program to our satisfaction, we may terminate
the Franchise Agreement. (Section 8 of the Franchise Agreement).

If you (or your Operating Principal) or your Manager cease active management or employment at the
Franchised Business, then you must enroll a qualified replacement (who must be reasonably acceptable
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to us to setve in that capacity) in our initial training program within 30 days after the former individual
ended his/her full-ime employment and/or management responsibilities. The teplacement must
attend and successfully complete the basic management training program, to our reasonable
satisfaction, as soon as it is practical to do so (in all cases, the replacement shall successfully complete
training within 120 days). You must pay our then-current per diem training charges ($100 per day if at
our headquarters; $250 per day at your location) for replacement training.

We may require that your Operating Principal, Managers, and employees periodically attend additional
courses, seminars, conferences, and other training programs.

We will bear the cost of all initial training (instruction and required materials) of you, your Operating
Principal, and your Manager (if applicable) (except for additional and replacement training and web-
based training, as noted above and in Item 6). Up to a total of three people may attend this initial
training including the Franchisee, Operating Principal and the Manager. Any additional persons will
be charged $350 per day. You will also bear all other expenses incurred in attending training, such as
the costs of transportation, lodging, meals, wages, and worker’s compensation insurance (see Items 6
and 7 of this disclosure document).

All persons attending the initial training program must complete the program to our satisfaction by
showing you can operate the Franchised Business, determined in our sole discretion. If you cannot
complete the program to our satisfaction, we may terminate the Franchise Agreement. (Section 8.3 of
the Franchise Agreement). Note, the hours of training on the above chart may overlap and be
provided concurrently, at our discretion.

TRAINING PROGRAM
Subiect Hours of Classroom Hours of Location
) Training On-the-Job Training
Destin, FLL or a
Employee Introduction 2 0 designated training
location
Destin, FLL or a
Employee Operations 4 0 designated training
location
Destin, FLL or a
Kitchen Setup (Opening) 2 3 designated training
location
Kitchen Daily Dcstm, FL ora
. 10 14 designated training
Preparation ) .
ocation
Familiarization of 14 30 P Dcstm, dFL (?r ,a
Kitchen Menu : esignated training
location
Kitchen Sauce Dcstm, FL ora
. 2 6 designated training
Preparation .
location
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Hours of Classroom Hours of

Subject Training On-the-Job Training Location
Destin, FL.or a
Kitchen Closing Station 1 1 designated training
location
Destin, FLLor a
Kitchen Weekly Cleaning 2 6 designated training
location
Destin, FLL or a
Sushi Chef Setup 1 1 designated training
location
Sushi Chef Daily Destin, FLL or 2
. 8 22 designated training
Preparation .
location
Familiarization of Sushi Destm, FL ora
6 22 designated training
Menu .
location
Sushi Chef Weekly Destin, FL or 2
. 2 2 designated training
Preparation ) .
ocation
Sushi Chef Closing Destm, FL ora
. 0.5 0.5 designated training
Station .
location
Sushi Chef Weekly Destin, FL or 2
. 2 2 designated training
Cleaning .
location
Destin, FLL or a
Dishwasher 0.5 0.5 designated training
location
Totals 57 hours 110 hours

The hours devoted to each module are estimates and may vary based on how quickly trainees learn
the material, their prior experience with the subject, and scheduling.

Our officers and consultants currently oversee the training, including Samantha Miller who has seven
years” experience in the industry and with us conducting in field operations and training general
managers and franchisees. Our Director of Procurement and PreduetDevelopmentCulinary, Josh
Patrick has over 15 years of experience in the food service and culinary industry. He has over 10 years
of experience in the training environment including #wethree years of direct training and field
operations with us. Felicity Hall brings neatly 30 years of experience in the restaurant operations
industry and has been with us sineeJanuary2023for over a vear. Their experience is also listed in Item
2. We may name additional or substituted trainers petiodically. All trainers will minimal be experienced

in the field and with us and pass our training program.

The principal instructional materials will consist of the Operations Manual which is attached as Exhibit
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C to this Disclosure Document. The Operations Manual contains a total of 348 pages.

Petiodically, you, your managets and/or employees must attend refresher-training programs to be
conducted at a location we designate or by webinar, in our discretion. Subjects covered in any
additional training may include, for example: (i) System-wide changes in processes, procedures or
offerings, (i) franchisee-specific or employee-specific trouble-shooting, (iii) safety, (iv) sales and
marketing, (v) service, (vi) computer hardware and software, and (vi) financial recordkeeping.
Additional training, if and when provided, will generally be at least one day and may last up to two
weeks. Attendance at these programs will be at your expense; however, you do not have to attend
more than 2 of these programs in person in any calendar year and these programs will not collectively
exceed 4 full days during any calendar year (including both in person training and webinar training).
(Franchise Agreement, Section 8.4).

ITEM 12
TERRITORY

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

You must operate your Franchised Business within the specific location identified in your Franchise
Agreement. You are awarded a protected marketing territory (the “Territory”) that will include a
business area to be determined by us based on your location. We reserve the right to grant each
franchisee a territory on a case-by-case basis in order to account for the unique features of each
geographic marketplace; however, typically it will generally encompass a 1-mile radius around your
location. You may not conduct business at any other site or sites other than in the Territory as
described in your Franchise Agreement, or any additional part of the Territory that may be added by
an addendum attached to your Franchise Agreement. You may not relocate your business within the
Territory without our express written consent. Any proposed relocation will be subject to our review
of the proposed new site under our then-current standards for site selection, and we will also have the
right to take into consideration any commitments we have given to other franchisees, landlords, and
other parties relating to the proximity of a new Rock N Roll Sushi restaurant to their establishment.

We cannot license any other person or entity to operate a Franchised Business within your Territory
during the term of the Franchise Agreement.

Your licensed Territory is determined by population, competition, traffic patterns, proximity to major
roads, demographics of the surrounding area, available parking, market penetration, and/or other
conditions important to the successful operation of a Rock N Roll Sushi Restaurant, as we deem
appropriate and as identified in your Franchise Agreement. We retain the right to demarcate the exact
bounds of your licensed Territory once a primary location is chosen, and such Territory shall not be
altered even if there is a population increase or decrease, unless we decide otherwise in our sole and
absolute discretion. Certain locations, such as major metropolitan areas may have smaller tertitories
due to the relative density of the populated areas. You may not open your primary location in the
Territory for your Business until we grant you our explicit written permission. You may not relocate
your Franchised Business or establish additional locations within your Territory until we grant you our
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explicit written consent, such consent to be given at our sole and absolute discretion. We will base any
such consent on traffic patterns at your proposed new location and a study of the local population.

If you want to establish more than one franchise with us, you must submit a separate application for
cach such proposed franchise. You shall pay a fee for each additional location mentioned in Item 5,
and you must further be in compliance with all other terms and conditions of the Franchise
Agreement. We must also approve the suitability of any additional location as contemplated in Items
11 and 12 above.

We retain all other rights with respect to the System, the Rock n Roll Sushi® name, the Marks, the
sale of products and setvices which are and are not part of the System, anywhere in the world,
including, without limitation, the right to: (a) own and operate Rock N Roll Sushi Restaurants
anywhere outside your Territory, as we consider appropriate, including within close proximity to the
location of your Rock N Roll Sushi Restaurant or your Territory; (b) offer and sell products and
services within and outside your Territory that are not part of the System through any distribution
method; (c) solicit, market or advertise the products and services that are and are not part of the
System, to any person ot entity, both within and outside your Tertitory and under the Marks and/or
other names and marks; (d) establish and operate, and grant rights to other persons to establish and
operate, on any terms, cafe or restaurant businesses or any similar or dissimilar businesses that are not
primarily identified by the Marks at any locations, whether within or outside the Territory; (e) acquiting
the assets or ownership interests of, or being acquired (regardless of the form of transaction) by any
businesses providing products and services similar or dissimilar to those that Rock N Roll Sushi and
provide, and franchising, licensing or creating other arrangements for these businesses once acquired,
wherever these businesses (or the franchisees or licensees of these businesses) are located or operating,
whether within or outside the Tertitory; (f) using or licensing the use of the Marks, and all products
and services associated with any of the Marks, in any other alternative methods of distribution, except
as specifically described above. Certain of our or our affiliates’ products or services, whether now
existing or developed in the future, may be distributed in your Territory by us or our affiliates, in such
manner and through such channels of distribution as we, in our sole discretion, shall determine. These
alternate channels of distribution include, but are not limited to, the sale of pre-packaged sauces and
food items, clothing, souvenirs and novelty items under the Marks via the Internet, mail order catalog,
though wholesale and resale stores, and direct marketing via television and radio. However, we will
not permit other franchisees to make sales through alternative channels of distribution in your
Territory. We reserve the same right to sell products (including shipping such items) to anyone from
anywhere without compensation to you.

Our reserved right authorizing us to sell branded products in your Territory through other channels
of distribution may affect your ability to sell those products. There are no restrictions on our right to
solicit or accept orders from consumers inside your Territory. Nothing in the Franchise Agreement
prohibits us or our affiliates from selling services and products through alternative channels of
distribution within your Tertitory. We are not requited to pay you any compensation for soliciting or
accepting orders from inside your Territory. Neither we nor our affiliates currently plan to operate or
franchise any business under any different tradematks that sells or distributes similar products or
services to those that you will offer.

For any default of the Franchise Agreement, as an alternative to termination, we may, at our sole and
absolute discretion, unilaterally modify or completely eliminate any rights that you may have with
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respect to the Territory, effective ten (10) days after delivery of written notice to you. In addition, we
may modify, or eliminate completely, the Territory. (Franchise Agreement Section 2.4).

Any rights not expressly granted to you are reserved to us.

We are not responsible for paying any compensation to you concerning the sale of services over the
Internet or other similar venues, by alternative means of distribution, advertising cooperative
programs, outlets, businesses that are or are not substantially similar to the Franchised Business, or
any business that does not use the Marks. For clarity, the Franchise Agreement grants you no rights
to offer and/or provide services and products, through any alternative channels of distribution (other
than our approved list of channels of distribution) without our express permission or shate in any of
the proceeds from our activities through alternative channels of distribution.

We have not established, and do not presently intend to establish, other franchises or company-owned
businesses, except as disclosed in Item 1 of this Franchise Disclosure Document, that offer similar
services or products under a trade name or trademark different than the Marks.

Except for the Territory granted in your Franchise Agreement, we do not grant any rights of first
refusal to obtain additional franchise rights. If you wish to develop additional Rock N Roll Sushi
restaurants, you must enter into a new Franchise Agreement and meet all our current requirements
for franchisees. The Territory described above will affect where you and other franchisees may solicit
business. You may not sell any products outside your Territory without our prior written consent.
Except in conjunction with approved advertising promotions, you may not directly market or solicit
business outside your Territory without prior written authorization from us, including Internet
marketing, postcards, letters, fliers, emails, or other marketing communications. You may not make
telemarketing calls to customers or prospective customers located outside your Territory or advertise
in print or other media where two-thirds or more of the media circulation base or broadcast area is
located outside your Territory.

ITEM 13
TRADEMARKS

You receive the right to operate your business under the name “Rock N Roll Sushi,” which is the
primary Mark used to identify our System per the limitations set forth in the Franchise Agreement
and/ot Operations Manual. You may also use any othet current or future Marks to operate your
franchised business that we designate, including the logo on the front of this Disclosure Document
and the service mark listed below. By “Mark,” we mean any trade name, trademark, service mark or
logo used to identify your business. Our predecessor, RNR Alabama, has filed for the registration of
the following Mark on the U.S. Patent and Trademark Office (“USPTO”) Principal Register:

PRINCIPAL
OR
MARK RE(;IISJ{,IR];‘ET;ON REGIIS)];;‘;TION SUPPLEMENT
REGISTER OF
THE USPTO
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RNR ROCK N ROLL SUSHI 5413598 February 27, 2018 Principal
RNR SUSHI 5752003 May 14, 2019 Principal
5674606 February 12, 2019 Principal
5674539 February 12, 2019 Principal
5646170 January 8, 2019 Principal
6084757 June 23, 2020 Principal
6084790 June 23, 2020 Principal
6084800 June 23, 2020 Principal
Dine Out Loud 6080136 June 16, 2020 Principal
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Sushi Amplified 6085195 June 23, 2020 Principal

Hourrighttouse-thetrademarkWe intend to renew the registration and file all appropriate affidavits

for the Marks at the times required by law. As of the date of issuance of this Disclosure Document
the following service mark is filed for protection and awaiting registration:

SERIAL INTERNATIONAL
MARK NUMBER |  DATE CLASS OF GOODS
ROCK N ROLIL SUSHI 98069385 August 3, 2023 043
N|
RO 98069520 |  July 3,2023 043
ROCK N ROLL SUSHI + HIBACHI 98069409 July 3. 2023 043

We do not have a federal registration for these trademarks as of the date of this Disclosure Document.

Therefore, these trademarks do not have as many legal benefits and rights as our federally registered
trademarks. If our right to use these trademarks is challenged, you may have to change to an alternative
trademark, which may increase your expenses.

j‘y' ] ﬁ] } ” N L } Eﬁﬂi*‘i’f‘ aft i repesvals:

There are no currently effective determinations of the USPTO, the Trademark Trial and Appeal
Board, or any state trademark administrator or any court; or any pending infringement, opposition, or
cancellation proceeding in which we unsuccessfully sought to prevent registration of a trademark in
order to protect a trademark licensed by the franchisor. There is no pending material federal or state
court litigation regarding our use or ownership rights in a trademark. We know of no infringing or
prior superior uses that could materially affect the use of the Marks.

You do not receive any rights to the Marks other than the right to use them in the operation of your

Franchised Business. You must follow our rules when you use the Marks. You must use the Marks as

the sole trade identification of the Franchised Business. You cannot use any Mark or portion of any

Mark as part of any business entity name. You may not use any Mark in connection with the sale of

any unauthorized services or products, or in any other manner that we do not authorize in writing.
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You must obtain a fictitious or assumed name registration if required by your state or local law. Any
unauthorized use of the Matks by you is a breach of the Franchise Agreement and an infringement of
our rights in the Marks. You must not contest the validity or ownership of the Marks, including any
Marks that we license to you after you sign the Franchise Agreement. You must not assist any other
person in contesting the validity or ownership of the Matks.

You must immediately notify us in writing when you learn about any claim of infringement, unfair
competition, or similar claims about the Marks. You must not communicate with any person other
than us and our counsel regarding any infringements, challenges or claims unless you are legally
required to do so; however, you may communicate with your own counsel at your own expense. We
are not required to take affirmative action when notified of these uses or claims. We have the sole
right to control any administrative or judicial proceeding involving a trademark licensed by us. The
Franchise Agreement does not require us to participate in your defense or indemnify you for expenses
or damages if you are a party to an administrative or judicial proceeding involving a trademark licensed
by us to you or if the proceeding is resolved unfavorable to you. You must take any actions that, in
the opinion of our counsel, may be advisable to protect and maintain our interests in any proceeding
or to otherwise protect and maintain our interests in the Marks.

We reserve the right to substitute different Marks for use in identifying the System and the businesses
operating as part of the System if our currently owned Marks no longer can be used, or if we determine,
exercising our right to do so, that substitution of different Marks will be beneficial to the System. In
such cases, you must implement and use such different Marks at your cost and in the manner we
require. If we require, you must modify or discontinue the use of any Mark and use other trademarks
or service marks we designate. We have no obligation to reimburse you for modifying or discontinuing
the use of a Mark or for substituting another trademark or service mark for a discontinued Mark. If
we adopt and use new or modified Marks, you must add or replace equipment, supplies and fixtures,
and you must make other modifications we designate as necessary to adapt your franchised business
for the new or modified Marks. We do not reimburse you for any loss of goodwill associated with a
modified or discontinued Mark.

If we undertake the defense or prosecution of any litigation concerning the Marks, you must sign any
documents and agree to do the things as may, in our counsel's opinion, be necessary to carry out such
defense or prosecution, such as becoming a nominal party to any legal action.

Except to the extent that the litigation is the result of your use of the Marks in a manner inconsistent
with the terms of the Franchise Agreement, we agree to reimburse you for your out of pocket costs
in doing these things, except that you will bear the salary costs of your employees, and we will bear
the costs of any judgment or settlement. To the extent that the litigation is the result of your use of
the Marks in a manner inconsistent with the terms of the Franchise Agreement, you must reimburse
us for the cost of the litigation, including attorneys' fees, as well as the cost of any judgment or
settlement.

You must notify us if you apply for your own trademark or service mark registrations. You must not
register or seek to register as a trademark or service mark, either with the USPTO or any state or
foreign country, any of the Marks or a trademark or service mark that is confusingly similar to any of
our Marks.
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You may not advertise on the Internet using, or establish, create or operate an Internet site or website
using any domain name containing the words “Rock N Roll Sushi” or any variation thereof without
our prior written consent.

ITEM 14
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

No patents are material to the franchise. We claim common law copyright protection in the
Operations Manual, our website, our marketing materials, training manuals or videos, and other
copyrightable items that are part of the System. While we claim copyrights in these and similar items,
we have not registered these copyrights with the United States Register of Copyrights, but we resetve
the right to register these copyrights in the future. You may use these items only as we specify while
operating the Franchised Business and you must stop using them if we direct you to do so.

We know of no effective determinations of the U.S. Copyright Office or any court regarding any of
our copyrighted materials. Our right to use or license copyrighted items is not materially limited by
any agreement or known infringing use.

We have developed certain trade secrets and other confidential information, including methods of
business management, sales and promotion techniques, and know-how, knowledge of, and experience
in, operating a Franchised Business. We will provide our trade secrets and other confidential
information to you during training, in the Operations Manual and as a result of the assistance we
furnish you during the term of the franchise. You may only use the trade sectrets and other confidential
information for the purpose of operating the Franchised Business. You may only disclose trade secrets
and/or other confidential information to employees who must have access to it to operate the
Franchised Business. You are responsible for enforcing the confidentiality provisions as to your
employees.

Certain individuals with access to trade secrets or other confidential information, including your
shareholders (and members of their immediate families and households), officers, directors, partners,
members, if you are a corporation, limited liability company or other business entity, and your
managers, executives, employees and staff may be required to sign nondisclosure and non-competition
agreements in a form the same as or similar to the Nondisclosure and Non-Competition Agreement
attached as A¢tachmentSchedule 2 to the Franchise Agreement. We will be a third-party beneficiary
with the right to enforce those agreements.

All ideas, concepts, techniques or matetials concerning the Franchised Business and/or the System,
whether or not protectable intellectual property and whether created by or for you or your owners or
employees, must be promptly disclosed to us and will be deemed our sole and exclusive property and
a part of the System that we may choose to adopt and/or disclose to other franchisees, and you agree
to assign to us all right, title and interest in any intellectual property so developed without additional
compensation to you. Likewise, we will disclose to you concepts and developments of other
franchisees that we make part of the System. You must also assist us in obtaining intellectual property
rights in any concept or development if requested.

Your use of the Operations Manual, trade secrets or other confidential information in an unauthorized
manner is a default of the Franchise Agreement that may result in automatic termination of the
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Franchise Agreement. Further information about termination of the Franchise Agreement following
a default is included in Item 17.

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

If you are a corporation, partnership or LLC, you must have an individual owner serve as your
“Operating Principal”. The Operating Principal must supervise the operation of the Franchised
Business and must own at least 5% of the voting and ownership interests in the franchisee entity. You
must inform us in writing whether the Operating Principal will assume full-time responsibility for the
daily supervision and operation of the Franchised Business. If the Operating Principal will not
supervise the Franchised Business on a full-time and daily basis, you must employ a full-time
Franchised Business manager (a “Manager”) with qualifications reasonably acceptable to us, who will
assume responsibility for the daily operation of the Franchised Business.

You must, at all times, retain and exercise direct management control over all aspects of the Franchised
Business. Your personal supervision is not required if the day-to-day operation of your Franchised
Business is performed by a Manager who has successfully completed our required training program
and has, at our sole discretion, the appropriate experience and training. If you do not personally
supervise the operation of the Franchised Business, you and your Operating Principal still must attend
and satisfactorily complete training. You, your Operating Principal or your Manager must devote full
time and best efforts to the operation of the Franchised Business. You will be required to maintain
certain hours of operation of your Franchised Business as set forth in the Manual. You are not
restricted as to whom you may hire as a Manager, except that your Manager must be competent,
conscientious, substance-free, fully-trained and must meet all license requirements. Your Manager
must be approved by us. See Item 11 for a description of our initial training program.

As described in Item 14, certain individuals associated with your Franchised Business, including your
owners (and members of their immediate families and households who have reached the age of
maturity), officers, directors, partners, and your managers, executives, employees, and staff may be
required to sign nondisclosure and non-competition agreements the same as or similar to the
Nondisclosure and Non-Competition Agreement attached as AttaehmentSchedule 2 to the Franchise
Agreement. We will be a third-party beneficiary with the independent right to enforce the agreements.

If you are a corporation or other business entity, anyone who owns a 5% or greater interest in the
entity must personally guarantee the performance of all of your obligations under the Franchise
Agreement and agtee to be personally liable for your breach of the Franchise Agreement by signing
the Unlimited Guaranty and Assumption of Obligations attached as AttachmentSchedule 3 to the
Franchise Agreement.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer and sell all the services and products we specify. You may not sell any setvices or
products that we have not authorized and you must discontinue offering any services or products that
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we may disapprove of. We may take action, including terminating your franchise if you purchase or
sell unapproved products or make purchases from unapproved suppliers. We may periodically change
required or authorized setvices or products. There are no limits on our right to do so.

Periodically, we may allow certain services or products that are not otherwise authorized for general
use as a part of the System to be offered locally or regionally based on factors, including test marketing,
your qualifications, and regional or local differences.

We do not place restrictions on you with respect to who may be a customer of your Franchised

Business.

ITEM 17

RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

This table lists certain important provisions of the franchise

THE FRANCHISE RELATIONSHIP

and related agreements. You

should read these provisions in the agreement attached to this disclosure document.

PROVISION

SECTION IN
FRANCHISE OR OTHER
AGREEMENT

SUMMARY

a.

Length of Franchise
Term

Section 4.1

The initial term is 10 years.

Renewal or Extension
of Term

Section 4.2

You have the right to renew for
an additional term of 10 years.
You must pay the renewal fee of
$18,000. If you do not meet the
conditions, we may refuse to
renew or extend the terms of
your Franchise Agreement.

Requirements for
Franchisee to Renew
or Extend

Section 4.2

Renewal means that you are
allowed to temain as a franchisee
after the initial term of your
Franchise Agreement expires.
You may renew the Franchise
Agreement if you: have fully
complied with the provisions of
the Franchise Agreement; have
made capital expenditures as
necessary to maintain uniformity
with the System; have satisfied all
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monetary obligations owed to us
or any of our affiliates; are not in
default of any provision of the
Franchise Agreement or any
other agreement between you
and us; have given timely written
notice of your intent to renew;
signa  current  Franchise
Agreement, which may have
materially different terms and
conditions than your original
Franchise Agreement; comply
with cutrent qualifications and
agree to comply with any training
requirements; sign a general
release in a form the same as or
similar to the General Release
attached to the Franchise
Agreement and pay a renewal fee
of $18,000.

You may not terminate the
Franchise ~ Agreement unless

Franchisor with Cause

d. Termination by you Section 16.1 . .
otherwise permitted pursuant to
state law.
e. Termination by
Franchisor without Not Applicable Not Applicable
Cause
We may terminate the Franchise
Agreement only if you default. If
f.  Termination by . we terminate the Franchise
Section 16.2

Agreement following a default,
your interest in the franchise will
terminate.

g. “Cause” Defined —
Curable Defaults

Section 16.2.2

If a default atrises from your
failure to comply with a
mandatory specification in the
Franchise Agreement or
Operations Manual, you can
avoid  termination of  the
Franchise Agreement if you cure
the default within 30 days of
receiving our notice of default,
except for the defaults that
require cure in a shorter time and
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non-curable defaults. If a default
arises from your failure to
maintain  insurance, you can
avoid  termination of  the
Franchise Agreement if you cure
the default within 10 days of
receiving our notice of your
failure to maintain insurance. If a
default arises from your failure to
make payments due to us, you
can avoid termination of the
Franchise Agreement if you cure
the default within 5 days of
receiving our notice of default. If
we terminate the Franchise
Agreement resulting from a
default, your interest in the
franchise will terminate.

h.

“Cause” Defined —
Non-Curable Defaults

Section 16.2.1

We have the right to terminate
the Franchise Agreement without
giving you an opportunity to cure
if you: fail to timely establish,
equip and begin operations of the
franchised business; fail to have
your Operating Principal
satisfactorily complete training;
fail to maintain all required
professional licenses, permits and
certifications for more than 3
business days; made any material
misrepresentation or omission in
the application for the franchise;
are convicted of or plead no
contest to a felony or other crime
or offense likely to affect the
reputation of either party or the
Franchised Business; after notice
to cure, fail to refrain from
activities, behavior or conduct
likely to adversely affect either
party or the Franchised Business;
use the Operations Manual, trade
secrets or other confidential
information in an unauthorized
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manner; if required, fail to have
your owners (and members of
their immediate families and
households), officers, directors,
managers, other  executives,
employees and professional staff,
and other individuals having
access to trade secrets or other
confidential ~information  sign
nondisclosure and non-
competition agreements or, if
requested, fail to provide us with
copies of all signed nondisclosure
and non-compete agreements;
abandon the Franchised Business
for 5 or more consecutive days;
surrender or transfer control of
the Franchised Business in an
unauthorized manner; fail to
maintain the Franchised Business
under the supervision of an
Operating Principal  following
your death or disability; submit
reports on 2 or more separate
occasions  understating  any
amounts due by more than 2%;
are insolvent or make a general
assignment for the benefit of
creditors; misuse or make
unauthorized use of the Marks;
fail on 2 or more occasions within
any 12 months to submit reports
or records or to pay any fees due
us or any affiliate; violate on 2 or
more occasions any health, safety
or other laws or operate the
Franchised Business in a manner
creating a health or safety hazard
to customers, employees or the
public; take any action reserved
to us; fail to comply with
applicable law after notice;
repeatedly breach the Franchise
Agreement or comply with
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specifications; or default under
any other agreement with us (or
an affiliate) so that we (or the
affiliate) have the right to
terminate the agreement.

i.  Franchisee’s
Obligations on

If the Franchise Agreement is
terminated or not renewed, you
must:  stop  operating  the
Franchised Business; stop using
any trade secrets, confidential
information, the System and the
Marks; cancel or assign to us any
assumed names; pay all sums
owed to us including damages

Rock N Roll Sushi
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. Section 17.1 and costs incurred in enforcing
Termination/Non- .
the Franchise Agreement; return
Renewal .
the Operations Manual, trade
secrets and all other confidential
information; assign your
telephone and facsimile numbers
to us; comply with the covenants
not to compete and any other
surviving  provisions of the
Franchise Agreement.

j.  Assignment of There are no restrictions on our
Contract by Section 18.1 right to assign our interest in the
Franchisor Franchise Agreement.

“Transfer” includes transfer of an
k. “Transfer” by . . .
. . interest in the franchise, the
Franchisee — Section 18.2 .
.. Franchise Agreement or the
Definition . . s
Franchised Business’ assets.
You may not transfer your
. interest in any of the items listed
1. Franchisot’s Approval . ) . .
. in (k) above without our prior
of Transfer by Section 18.2 . .
. written consent which such
Franchisee
consent shall not be unreasonably
withheld.
We will consent to a transfer if:
we have not exercised our right of

m. Conditions for first refusal; all obligations owed
Franchisor Approval Section 18.2 to us are paid; you and the
of Transfer transferee have signed a general

release in a form the same as or
similar to the General Release
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attached to the Franchise
Agreement; the  prospective
transferee meets our business and
financial standards; the transferee
and all persons owning any
interest in the transferee sign the
then current Franchise
Agreement; you provide us with a
copy of all contracts and
agreements  related to  the
transfer; you or the transferee pay
a the Transfer Fee of 50% to 75%
of the Initial Franchise Fee
(depending on whether the
transferee  is an  existing
franchisee or not); the transferee
or the owners of transferee have
agreed to be personally bound by
all provisions of the Franchise
Agreement; you have agreed to
guarantee performance by the
transferee, if requested by us; the
transferee  has obtained all
necessary consents and approvals
of third parties; you or all of your
equity owners have signed a non-
competition agreement in a form
the same as or similar to the
Nondisclosure and Non-
Competition attached to the
Franchise Agreement; and the
transferee has agreed that its
Operating Principal will complete
the initial training program
before assuming management of
the Franchised Business.

n. Franchisor’s Right of
First Refusal to

We may match an offer for your
Franchised Business or an
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. ., Section 19 ..
Acquire Franchisee’s ownership interest you propose
Franchised Business to sell.
. . Except as described in (n) above
o. Franchisor’s Option to P ( ) ’
-, . we do not have the right to
Purchase Franchisee’s Section 17.4 .
. . purchase  your  Franchised
Franchised Business . .
Business; however, during the 30-
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day period after the termination
or expiration of the Franchise
Agreement, we have the right to
purchase any assets of the
franchised business for book
value.

p. Death or disability of
Franchisee

Section 18.6

After the death or incapacity of
an owner of the franchise, his or
her representative must transfer,
subject to the terms of the
Franchise =~ Agreement,  the
individual’s  interest in the
franchise within 180 days of
death or incapacity or we may
terminate the Franchise
Agreement.

q- Non-Competition
Covenants During the
Term of the Franchise

Section 7.4

We have the right to require you,
your owners (and members of
their families and households)
and your officers, directors,
executives, managers,
professional staff, and employees
to execute a nondisclosure and
non-competition agreement, in a
form the same as or similar to the
Nondisclosure and Non-
Competition Agreement attached
as AttaehmentSchedule 2. Upon
our request, you shall provide us
with copies of all nondisclosure
and non-competition agreements
signed pursuant to this Section.
Such agreements shall remain on
file at the Franchised Business
and are subject to audit or review
as otherwise set forth herein. We
shall be a third-party beneficiary
with the right to enforce
covenants contained in such
agreements.

r.  Non-Competition
Covenants After the
Franchise is

Terminated or Expites

Section 17.2

For 2 years after the termination
or expiration of the Franchise
Agreement, you may not offer
competitive business services or
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sell our approved products within
10 miles of the Franchised
Business or any other Rock N
Roll Sushi Restaurant business,
or planned expansion thereof, or
of any other Franchisor owned
business; or  soliciting  or
influencing any of our customers,
employees, or business associates
to compete with us or terminate
their relationship with us.

s.  Modification of the
Agreement

Sections 9.2, 22.7, and 22.8

The Franchise Agreement can be
modified only by written
agreement between you and us.
We may modify the Operations
Manual without your consent if
the modification does not
materially alter your fundamental
rights.

t. Integration/Merger
Clause

Section 22.7

Only the terms of the Franchise
Agreement are binding (subject
to state law). Any representations

or promises outside of the
Disclosure Document, the
Operations  Manual  and/or

Franchise Agreement may not be
enforceable.

u. Dispute Resolution by
Arbitration or
Mediation

Section 23.9;
AttachmentsSchedules 2 and 3

You must mediate and arbitrate
claims against us which may be
subject to state law.

v. Choice of Forum

Section 23.2;
AttachmentsSchedules 2 and 3

Any litigation or arbitration must
be pursued in Walton County,
Florida (subject to applicable
state law).

w. Choice of Law

Section 23.1;
AttachmentsSchedules 2 and 3

Except as to claims governed by
federal law, Florida law applies
(subject to applicable state law).

ITEM 18
PUBLIC FIGURES

We do not currently use any public figures to promote our franchise.

Rock N Roll Sushi
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ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or potential
financial performance of its franchised and/or franchisor-owned outlets, if there is a reasonable basis
for the information, and if the information is included in the Disclosure Document. Financial
performance information that differs from that included in Item 19 may be given only if: (1) a
franchisor provides the actual records of an 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 performance at a particular franchised business or under particular
circumstances.

We had fifty-cight (58) operational franchisces as of December 31, 2022. The table set forth below
contains the _historic Gross Revenue generated in 20232022 by the forty—five{45fifty-two (52)
franchised units that were open for the entirety of 2023. We had two (2) locations close and four (4)
that ceased operations temporarily during a transfer or for remodeling in 2023.2622: Each of the fetty-
five-{(45)-units listed below operate under the same territorial and contractual obligations as offered in

the Franchise Agreement attached to this Disclosure Document. Fr&eeﬁ{%a}—umﬁ—thﬂ&@peﬁedérﬁ

2022 11
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£l £
tableastherwerenotopenfor
Each of these franchised locations offers services and products similar to the services and products
that will be offered by you, and therefore are desctibed below (“Reporting Criteria”). For this reason,
the amounts indicated below reflect the revenues of the locations that satisfy the Reporting Criteria.

ANNUAL GROSS REVENUESREVENUE

20222023 Gross
RevenuesRevenue

Location

Mobile, AL

$7149,66149695,187.66

West Mobile, AL

$583;35+456010,011.55

N Heje

Saraland, AL

$1,243;564-88230,101.69

Dothan, AL $1,554,889:97423.693.01
Pensacola, FL, $1,426;445:96017,904.58
Huntsville, AL $1,786;902.72903,528.55

Hattiesburg, MS $864;29455819,886.73

Jasper, AL $744:491-04754,951.29
Trussville, AL $1,654;356:76696,227.79
Gadsden, AL $1,677%62781094,806.53

Hoover, AL $1,949,780.24983,176.52

Spring, TX $1,944,204724,463.47

Colonnade (B'Ham), AL $1,875;726:79062,950.75

Slidell, T.A $906;562:83821,487.27

O£ 1,70 (.l

D'Ibetville, MS

$828;463:36851, 8064.85
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Gulfport, MS

$745;256-43730,419.08

Tuscaloosa, AL $1,423;656:41036,422.01
Stockbridge, GA $1,464:459-64443,806.40
Gulf Breeze, FL. $807278.28673,707.64
Nashville, TN $1,647%325:96791,701.09
Mutfreesboro, TN $2,636,775:931,980,584.18
Cullman, AL $H044,574-44891,250.16
Daphne, AL $1,499:699-63338,394.93
Foley, AL $1,094,569-38018.031.52
Midtown Mobile, AL $852,265:76871,866.46
Pace, FLL $1,477,378.62099.287.65
Locust Grove, GA $883.864.22890,937.62
Bonaire, GA $1,374,792.57142 614.75
Tillman's Corner, AL $796:06+66772.003.14
Decatur, AL $1,422,984.20015,482.72
Canton, GA $734+578.29829.985.67
Ridgeland, MS $463,892.:82466,716.61
Tallahassee, FL. $4454;894:66929,252.27
Little Rock, AR (Main St) $1,847,736:18790.370.26
Little Rock, AR (Chenal) $1,966,765-89846,217.72
Warner Robins, GA $+00