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FRANCHISE DISCLOSURE DOCUMENT

Rococo Franchise Corporation
i035 East Wisconsin Avenue
Oconomowoc, Wisconsin 53066

(262) 569-5580

www.rockyrococo.com/franchising
treyh(@rockyrococo.com

Brief Description of the franchised business: The franchised business is a restaurant
specializing in pan style pizza and pasta dishes.

The total investment necessary to begin operation of a ROCKY ROCOCO PIZZA AND PASTA
1s $211,000 to $550705,000. This includes $25,000 that must be paid to the franchisor.

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, the franchisor or an affiliate
in connection with the proposed franchise sale. Note, however, that no governmental agency
has verified the information contained in this document.

You may wish to receive your Disclosure Document in another format that is more convenient
for you. To discuss the availability of disclosures in different formats, contact the franchisor’s
office at 105 East Wisconsin Avenue, Oconomowoc. Wisconsin 53066, (262) 569-5580.

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 “4 Consumer’s Guide
to Buying a Franchise”, which can help you understand how to use this Disclosure Document, is
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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, D.C. 20580. You can
also visit the FTC’s home page at www.fic.gov for additional information. Call your state agency
or visit your public library for other sources of information on franchising.

There may also be laws on franchising in your state. Ask your state agencies about them.

This Franchise Disclosure Document was issued on March 21262313, 2024,
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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 outlet sales, costs,
profits or losses. You should also try (o obtain this informaiion
from others, like current and former franchisees. You can find
their names and contact information in Item 20.

How much will I need to invest?

Items 5 and 6 list fees you will be paying to the franchisor or at
the franchisor’s direction. Item 7 lists the initial investment to
open. Item R describes the suppliers you must use.

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

Item 21 or Exhibit FIN includes financial statements. Review
these statements carefuily.

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
Rocky Rococo Pizza and Pasia 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?

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 Rocky
Rococo Pizza and Pasta
franchisee?

Item 20 lists current and former franchisees. You can contact
them to ask about their cxpericnccs.
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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 you
are 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.

Suppiier 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 ierm of the {ranchise. There are usually other resiriciions. Some examples
may include controlling your location, your access to customers, what you sell, how you market,
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 vour 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 landlord 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 ST.
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Your state aiso 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.
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Special Risks to Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

1. OQut-of-State Dispute Resolution. The franchise agreement requires you to resolve
disputes with the franchisor in accordance with the United States Arbitration Act, if
applicable, and the rules of the American Arbitration Association at its office nearest
to home office of franchisce.
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Item 1

THE FRANCHISOR, AND ANY PARENTS. PREDECESSORS, AND AFFILIATES

To simplify the language in this Disclosure Document, "RFC" means Rococo Franchise
Corporation, the franchisor. "You" means the person who buys the franchise. If vou are a
corporation, partnership or other entity, "you" includes the owners of such entities.

The Franchisor, Its Predecessors and Its Affiliates. RFC is a Wisconsin corporation,
incorporated on June 13, 1995, for the purpose of establishing a franchise system specializing in
pizza and pasta and offering and serving other food and beverage items. RFC is not a subsidiary
of any company and has no affiliates that offers franchises in any line of business, or provides
products or services to franchisees of RFC. RFC does business under the name, "ROCKY
ROCOCO PIZZA AND PASTA". RFC has offered franchises since 1995.

RFC's principal business address is 105 East Wisconsin Avenue, Oconomowoc, Wisconsin
53066. RFC’s agent for service of process in the State of Minnesota is the Commissioner of
Securities, 133 East Seventh Street, St. Paul, Minnesota 55101.

The Franchisor's Business. RFC offers and sells franchises for ROCKY ROCOCO PIZZA AND
PASTA. Rocky Rococo Corporation, a Wisconsin corporation, is a predecessor and an affiliate
of RFC. Rocky Rococo Corporation offered franchises of a similar concept from 1982 to
December, 1987. Rocky Rococo Corporation currently provides franchise support services to
approximately 103 franchises of Rocky Rococo Corporation. Those franchises are not a part of
the RFC franchise system. RFC is not engaged in any other business.

The Rocky Rococo Franchise. Under the Franchise Agreement (the "Franchise Agreement"),
which is Exhibit FA to this Disclosure Document, RFC offers qualified purchasers the right to
operate, from a single location (the "Location") in a specified Territory (the "Territory") a
restaurant (the “Restaurant™) specializing in pizza and pasta and offering and serving other food
and beverage items (the "Franchised Business"). RFC has developed distinguishing
characteristics of which include marketing and advertising methods and techniques, operating
procedures and materials, training and supervision, management assistance, administrative
systems, business and reporting forms, staffing procedures, and product and equipment
specifications.
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You can operate a ROCKY ROCOCO RESTAURANT under the name and mark "ROCKY
ROCOCO" and other marks designated by RFC (all referred to as "the Proprietary Marks"). You
must operate in accordance with the standards and procedures designated by RFC (the
"System"), within a specified Territory.

The general market for the products or services you will offer are persons ages 5to 70. The
market is developed and sales are not seasonal. It will be necessary for you to comply with local
laws or regulations relating to the sale of food and beverage items. ROCKY ROCOCO
RESTAURANTS must compete with other full-service, carry-out or delivery restaurants and
outlets specializing in pizza and pasta, some of which are national or regional chains. ROCKY
ROCOCO RESTAURANTS also will have to compete with restaurants and fasi-food or quick-
service outlets offering other types of food products and with grocery stores selling pizza for
home consumption.

Prior Business Experience of RFC, Its Predecessors and its Affiliates. RFC has never operated a
business of this lype being offered. An affiliate of RFC, Pizza Rococo, Inc., owns and operates 1
ROCKY ROCOCO RESTAURANT. Pizza Rococo, Inc., opened its first restaurant May 20,
1992. Pizza Rococo, Inc., does not offer franchising in this business or any other. Pizza Rococo,
Inc., provides goods and services in the form of uniforms and other miscellaneous items to
franchisees of RFC. Pizza Rococo, Inc., does not derive a profit from the sale of such uniforms
and other miscellaneous items.

An affiliate of RFC, TRH Restaurants, Inc., owns and operates 21 ROCKY ROCOCO
RESTAURANTSRESTAURANT. TRH Restaurants, Inc., was incorporated in 1991 and opened
its first restaurant in 1994. TRH Restaurants, Inc., does not offer franchising in this business or
any other and does not provide goods and/or services to franchisces of RFC.

An affiliate of RFC, Airport Pizza Roc, Inc., owns and operates 2 ROCKY ROCOCO
RESTAURANTS. Airport Pizza Roc. Inc., was incorporated in 2003 and opened its first
restaurant in 2003. Airport Pizza Roc, Inc., does not offer franchising in this business or any
other and does not provide goods and/or services to franchisces of RFC.

An attiliate of RFC, TRH Restaurants 11, Inc., owns and operates 2 ROCKY ROCOCO
RESTAURANTS. TRH Restaurants II, Inc., was incorporated in 2001 and opened its first
restaurant in 2007. TRH Restaurants II, Inc., does not offer franchising in this business or any
other and does not provide goods and/or services to franchisees of RFC.

An affiliate of RFC, TRH Restaurants I1l, Inc., owns and operates | ROCKY ROCOCO
STAURANTSRESTAURANT. TRH Restaurants III, Inc., was incorporated in 2021 and
opened its first restaurant in 2021. TRH Restaurants 11, Inc., does not offer franchising in this

business or any other and does not provide goods and/or services to franchisees of RFC.
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Item 2

BUSINESS EXPERIENCE

THOMAS R. HESTER, Co-Chief Executive Officer and Director

Mr. Hester has served as Co-Chief Executive Officer and Director of RFC since January, 2020.
Mr. Hester has served as President, Treasurer and Director of RFC from June. 1995 to January,
2020. From May, 1990, to present, he has served as President, Treasurer and Director of RFC's
affiliate, Pizza Rococo, Inc. Since May, 1991, he has been the President, Treasurer and Director
of TRH Restaurants, Inc. Since October, 1986, he has served as Presideni and Director of Rocky
Rococo Corporation. Since March, 2001, he has served as President of TRH Restaurants 11, Inc.

SHARON R. HESTER, Co-Chief Executive Officer

Mrs. Hesler has served as Co-Chiel Execuiive Officer since January, 2020. Mrs. Hester held the
position of Vice-President and Secretary of RFC from June, 1995 to January, 2020. She has
served as Vice-President of Rocky Rococo Corporation from 1988 to August of 1994,

THOMAS R. HESTER 111, President and Director

Mr. Hester has served as President and Director since January, 2020. Mr. Hester has served as
Vice-President of RFC from January, 1999 to January, 2020, and Director of Marketing from
2011 until January, 2020. From January, 1999, to the present, he has served as Vice-President of
RFC’s affiliates, Pizza Rococo, Inc., TRH Restaurants, Inc., Airport Pizza Roc, Inc., Sunbelt
Pizza Roc, Inc., TRII Restaurants 11, Inc., and Rocky Rococo Corporation. From August, 1994,
to December, 1998, he served as Controller of RFC’s affiliates, Pizza Rococo, Inc., TRH
Restaurants, Inc., and Rocky Rococo Corporation.

AMY R. BARTLEY, Secretary and Director of Marketing

Mrs. Bartley has served as Secretary and Director of Marking of RFC since January, 2020. Mrs.
Bartley has served as Director of Customer Experience and Digital Marketing of RFC’s
affiliates, Pizza Rococo, Inc., TRH Restaurants, Airport Pizza Roc, Inc., TRH Restaurants, Inc.
and Rocky Rococo Corporation from 2017 to present. Prior to 2017, Mrs. Bartley served as
Marketing Project Manager and Social Media Manager of RFC’s affiliates from 2000 until 2017.

EARL W. RAMBO, Operations and Training Director

Mr. Rambo has served as the Training Director of RFC since May, 2006. Mr. Rambo has served
as Operations Director since July, 2013. From December, 2003, to the present, he has served as

\\\\\
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Operations Consuitant of RFC’s affiliates, Airport Pizza Roc, Inc., Pizza Rococo, Inc., TRH
Restaurants, Inc., and Rocky Rococo Corporation. From 1984 to the present, Mr. Rambo has
worked every staff position in the Rocky Rococo Restaurants.

Item 3

LITIGATION

No litigation is required to be disclosed in this Item.

Item 4

BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

Item 5

INITIAL FEES

The Initial Franchise Fee is $25.000.00, payable $12,500.00 upon the execution of the Franchise
Deposit Agreement and the balance of $12,500.00 payable upon the execution of the Franchise
Agreement. The Initial Franchise Fee for the second restaurant is $17,500.00, payable
$10,000.00 upon the execution of the Franchise Deposit Agreement and the balance of $7,500.00
payable upon the execution of the Franchise Agreement. The Franchise Agreement is signed by
you at the time an acceptable site is found and approved by RFC and you.

The Initial Franchisc Fee payments arc non-refundable. Each franchisce will pay an identical
initial franchise fee.

RFC may adjust the Initial Franchise Fee in the future subject to prior approval by applicable
governmental state agencies regulating franchises or business opportunities.

The Franchise Deposit Agreement is utilized when you wish to purchase a franchise, but a site
has not been found and approved by RFC and you. If you have executed the Franchise Deposit
Agreement, you shall pay to RFC the sum of $12,500.00 upon the execution of the Franchise
Deposit Agreement for the first Restaurant, and the sum of $10,000.00 upon the execution of the
Franchise Deposit Agreement for the second Restaurant. The entire deposit shall be credited to
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the payment of the Initial Franchise Fee with the balance of the Initial Franchise Fee payabie
when you sign the Franchise Agreement. If no acceptable site is found and approved by RFC
and you within 180 days from the date of the Franchise Deposit Agreement, then both RFC and
you shall have the right, upon written notice to the other party, to terminate the Franchise
Deposit Agreement and the deposit shall be refunded to you, except that if RFC terminates the
Franchise Deposit Agreement because you made a material misrepresentation or omission in
your application; are convicted by a trial court of or plead no contest to a felony, or to any other
crime or offense that is likely to affect adversely the goodwill associated with the Marks, or
engage in any conduct which may adversely affect the reputation of a ROCKY ROCOCO
RESTAURANT or the goodwill associated with the Marks; or make an unauthorized use or
disciosure of any confidential information, then RFC shall retain the entire deposit.

Item 6
OTHER FEES
NAME OF FEE AMOUNT DUE DATE REMARKS
Royalty 5% of total gross sales On or before the Friday [See note 1.
following the end of the
receding week
Marketing Fund Not to exceed 0.75% of  |On or before the Friday [See note 2.
gross sales following the end of the
preceding week
Advertising/ Not to exceed 3 1/2% of  |On or before the Friday [See note 3.
Promotion/Local igross sales following the end of the
IAdvertising preceding week or within

90 days following the
end of the week

ransfer 50% of the then-current ~ [Upon approval of See note 4.

initial franchise fee chargedjassignment
by RFC

Additional Cost of lodging, meals, Subsequent to the See note 5.

Training/On-Site ransport. opening of the store

Assistance

IAmounts Advanced by|Any amount advanced by [Immediately

RFC RFC

[nterest Maximum by law or From date paymentis  [See note 6.
1 1/2% per month due until paid in full

Indemnification Maximum by law From date paymentis  [See note 7.

due until paid in full |
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Audit /Actual cost of audit plus  Immediately See note 8.
interest on overdue amount

With the exception of local advertising, refurbishing, and insurance premiums, all the fees listed
above are imposed by and payable to RFC. The fees are non-refundable and are uniformly
imposed.

Note 1. Royalty. You will pay to RFC a weekly royalty and service fee in the amount of 5% of
the RESTAURANT's gross sales, payable on or before the Friday following the end of the
preceding week. Each week shail end at the close of business on Monday.

In the event the RESTAURANT does not achieve sales volume of at least Four hundred twenty
five thousand Dollars (8425,000.00) in a fiscal year, which consists of thirteen {13), four (4)
week periods during a calendar year, or Four hundred thirty three thousand one hundred seventy
three Dollars ($433,173.00) during a fifty-three (53) week fiscal year, which consists of twelve
(12), four (4) week periods and one (1), five (5) week period during a calendar year, the weekly
Royalty and Service Fee for that RESTAURANT shall be retroactively reduced for that fiscal
year to Three and one-half percent (3 1/2%). RFC shall refund the excess to you within thirty
(30) days of the end of the fiscal year. In order to receive a refund, you must be current on all
Royalty and Service Fees due RFC, and any other accounts payabie due RFC, or one of RFC"s
atfiliates.

The term "gross sales” means the aggregate amount of all sales of food, beverages, goods,
articles and any other merchandise or services made and rendered in conjunction with the
RESTAURANT, including sales made at or away from the RESTAURANT, whether for cash or
credit, but excluding all federal, state or municipal sales or service taxes paid by you.

Note 2. Marketing Fund. You shall pay weekly into a marketing fund, (the "Fund"), with RFC,
an advertising fee designated by RFC, not to exceed .75% of the RESTAURANT'S gross sales.

Note 3. Advertising/Promotion/Local Advertising. You shall contribute not more than 3 1/2%
of your gross sales to a local advertising fund (the "Local Ad Fund") comprised of ROCKY
ROCOCO RESTAURANTS located in the same market area for the purpose of promoting
ROCKY ROCOCO RESTAURANTS in the market area based upon the following formula:

a. RESTAURANTS with no electronic media shall contribute 1 1/2% of weekly
gross sales;

b. RESTAURANTS with radio media shall contribute 2 1/2% of weekly gross
sales; and

o ]
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¢. RESTAURANTS with television media shaii contribute 3 /2% of weekly
gross sales.

RFC may increase the maximum amount you are required to contribute to the Local Ad Fund,
provided, that such increase is approved by the owners of not less than 60% of the
RESTAURANTS which are participating in the Local Ad Fund.

The Local Ad Fund contribution is payable together with, and for the same period, as the royalty
and service fee.

As of the date of this Disclosure Document, RFC has not commenced collection of the Local Ad
Fund.

During any week in which you do not participate in a Local Ad Fund, an amount designated by
RFC shall be expended by you for local advertising and promotion of the RESTAURANT, based
upon the following formula:

a. RESTAURANTS with no electronic media shall expend 1 1/2% of weekly

gross sales;

b. RESTAURANTS with radio media shall expend 2 1/2% of weekly gross sales;
and

c¢. RESTAURANTS with television media shall expend 3 1/2% of weekly gross
sales.

You shall make such advertising expenditures within 90 days of the close of a weekly period.
RFC may increase the maximum amount you are required to expend for local advertising and
promotion, provided, that such increase is approved by the owners of not less than 60% of the
RESTAURANTS which are participating in the Local Ad Fund.

Note 4. Transfer Fee and Renewal Fee. If you assign your franchise, you shall pay RFC a non-
refundable tee equal to 50% of the then current initial franchise fee charged by RFC, upon
approving the assignment, to cover RFC's expenses, including costs for credit checks and
attorneys' fees as well as training expenses for members of the new Franchisee (assignee), with
such training being the same training as that offered at that time to new F ranchisees, or, if new
franchises are not being offered, such training as RFC believes the new Franchisee (assignee),
should have in order to carry on the business in the same quality of manner as required by the
Franchise Agreement.
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Note 5. Additional Training/On-Site Assistance. RFC may require you or any person or persons
employed by you in a managerial or other responsible capacity to attend additional periodic
mandatory training programs subsequent to the opening of the RESTAURANT. The cost of
transportation, meals and lodging, as a direct result thereof, will be borne by you. If you desire
RFC to train additional persons, you will be responsible for transportation, meals, lodging, and a
reasonabie charge for RFC's representative(s).

Note 6. Interest. RFC reserves the right to assess interest at a rate up to the maximum rate
allowed by law in any payments due RFC which are not timely paid by you from the date
payment is due until paid in full. In the absence of a maximum interest rate permitted by law, the
rate shall be 1 1/2% per month.

Note 7. Indemnification. Under the Franchise Agreement, you are obligated to indemnify and
hold RFC harmless with respect to all losses and expenses of any action, suit, proceeding, claim,
demand, investigation or inquiry, or any settlement thereof arising as follows:

a. Your infringement, alleged infringement, or any other violation or alleged
violation of any patent, mark or copyright or any other proprietary right owned or

controlled by third parties;

b. Your violation, breach or asserted violation or breach of any contract, federal,
state or local law, regulation, ruling, standard or directive or of any industry standard,

¢. Libel, slander or any other form of defamation, by you;

d. Your violation or breach of any warranty, representation, agreement or
obligation in this Agrecement;

e. Acts, errors or omissions of you or any of your agents, servants, employees,
contractors, partners, affiliates or representatives;

f. Your dealings with prospective, existing or former franchisces:

g. Latent or other defects in the RESTAURAN'T, whether or not discoverable by
RFC or you;

h. The inaccuracy, lack of authenticity or non-disclosure of any information by
any customer of the RESTAURANT or visitor to or guest of the RESTAURANT;

1. Any service provided by you at, from or related to the operation of the
RESTAURANT;
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J- Any action by any customer of the RESTAURANT or visitor or visitors to the
RESTAURANT; or

k. Any damage to the property of you or RFC, their agents or employees, or any
third person, firm, or corporation, whether or not such losses, claims, costs, expenses,
damages, or liabilities were actually or allegedly caused in part through the active or
passive negligence of RFC or any of its agents or employees, or resulted from any strict
liability imposed on RFC or any of its agents or employees.

Note 8. Audit. RFC has the righi to audit all of your books and records at any time, relating to
the gross sales and business transacted by you. If the audit discloses that the actual amount of
gross sales for any period exceeds the amount reported by you, then the total amount of the fees
payable on account of the deficiency is immediately due together with interest at the maximum
rate then permitted by law with commercial transactions. In addition, if the amount of the
deficiency exceeds 2% of the gross sales reporied by you, you shall pay all cosis and expenses
incurred by RFC in connection with the audit and collection of the deficiency including, all
accountants' and attorneys' fees as well as the amount of the deficiency. RFC has the right, at its
option, to terminate the Franchise Agreement because of the submission of false reports and for
underreporting. At RFC's discretion, you shall, upon receipt of written notice, maintain all books
and records of the company on the premises.

REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY.
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Item 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

(1)

IAgreement is signed,
| installment of
$12,500 and 1
instaliment of
$12,500

If Franchise Deposit
Agreement is not

Agreement is signed,
$12,500 at signing of
Franchise Deposit
Agreement and
$12,500 at signing of
Franchise Agreement

If Franchise Deposit
Agreement is not

TO WHOM

PAYMENT
TYPE OF METHOD OF IS TO BE
EXPENDITURE  |JAMOUNT |PAYMENT WHEN DUE IMADE
Initial Franchise Fee [$ 25,000 [f Franchise Deposit [If Franchise Deposit |RFC

signed, | installment [signed, $25,000 at
of $25,0000 signing of Franchise
Agreement.
Equipment, Fixtures [§ 80,000- [By agreement with  |Before opening Vendors
(2) $235300,000 jvendors
Leasehold $ 80,000-  |[Progress payments  [Before opening Contractors
Improvements (3)  [$245325,000 |with vendors
Opening Inventory § 4,000-  |Lump sum efore opening Suppliers
(4) $ £12,000
Security Deposits  [$ 0 - Lump sum Before opening Landlord,
(5) $ 34,000 utilities,
Insurance
Promotion (6) $ 5,000 /As incurred Opening to 30 days  Various
Media, PR
events
Pre-Opening $ 1.000-  |As incurred Before opening Employees
Training (7) S 5,000
Misc. (legal, $ 1,000-  |Asincurred Before opening Attorneys,
permits) (8) S 4,500 local gov.,

travel agent
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Additional Funds (3 [$ 10,000  |As incurred Betore opening to first|Contingency

mos.) (9) $ 20,000 3 months may be paid
to various
vendors

Insurance (10) S 5,000 As incurred Before opening Vendor

TOTAL $211,000-

| $550705,500

NOTES:

I. See Item 5 for additional information about the initial franchise fee.

2. Equipment and fixtures include, but are not limited to, computer system, phones, ovens,
dishes, and cooking utensils.

3. ROCKY ROCOCO RESTAURANTS may be located in enclosed malls with seating,
enclosed mall food courts with common seating, strip-center malls, store front locations, and
free-standing buildings. When you lease your premises, you may have to pay for leasehold
improvements, including, but not limited to, plumbing, electrical, HVAC, walls and counters to
the premises. The cost of leasehold improvements varies depending upon the size of the
premises, location, material cost, labor cost, amount of the leasehold improvements provided by
landlord and other economic factors. The cost for free-standing buildings is substantially higher
than those projected and is not available from RFC. An enclosed mall location will require
approximately 900 square feet of space, a strip center mall will require approximately 2,800
square feet of space, and a free-standing building will require approximately 3,800 square feet of
space.

4. You will need an initial supply of ingredients and supplies in your opening inventory. The
estimated cost should cover approximately 2-3 weeks of operation. All supplies and inventory
must meet RFC's specifications. (See Item 8).

5. The estimate includes deposits, if required, to Landlord or utility companies which may be
refundable to you at a later time. At the discretion of the Landlord, or utility company, a security
deposit may not be required.

6. Promotion cost estimate may vary due to the type of media you choose to use. Costs vary by
location as well. Public relations event costs will also vary by type of event and location.

7. The estimate includes payroll for time spent by your employees to train the franchise location.
Esiimate should cover 1 week of iraining new employees so that they are proficient enough ai the

~~~~~

MNRocoeoOfferingDisclosureDocument-202220724




production process to open for business. Your empioyees shouid not incur any expenses for
meals, lodging, or travel to complete training.

8. The estimate includes attorney's fees and local government permits.

9. This is an estimate only of the range of initial start-up expenses you may incur. The actual
amount of additional funds you will need depends on a variety of factors, including the size of
your Territory, the time of year when you start your business, your own management skill,
economic conditions, competition in your area, and other factors. The estimate is for a period of

3 months and is based upon the experience of affiliates of RFC.

10. This is an estimate only of the insurance you may require to maintain. It is a business
owner’s policy which covers liability, property damage, loss of income, and loss of property. The
insurance expense is an annual expense.

The estimaie of additional {unds is based on an owner-operated business and does not include
any salaries or benefits for employees or any allowance for an owner's draw. The estimate is for
a period of 3 months. RFC estimates that, in general a franchisee can expect to put additional
cash into the business during at least the first 3 to 9 months, and sometimes longer, but RFC
cannot estimate or promise when, or whether, you will achieve positive cash flow or profits.

Payments to RFC are non-refundable. Whether payments to others are refundable depends on
arrangements you make with them. RFC, or an affiliate of RFC, does not offer direct or indirect
financing of the initial investment.

Item §

RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

In order to maintain a uniform imagc to the public and to maximize quantity discounts, RFC
shall have the right to designate a soft drink supplier and require you to use the designated brand.
Neither RFC, or its attiliates, are approved suppliers of the designated brand of sott drink and no
member of RFC owns an interest in the soft drink supplier. RFC will negotiate with a national
brand to provide soft drinks to the restaurant with the goal to provide the greatest amount of
service at a competitive price to you. RFC may change the soft drink supplier in the event the
quality, service or pricing of the national brand is less favorable than with other national brands.

Neither RFC, or its affiliates, will derive revenue or other material consideration as a result of

your requirement to use the designated soft drink supplier. Neither RFC, or its affiliates, derive
revenue or other material consideration for any purchases made by you.
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With the exception of the designated soft drink supplier, RFC imposes no obligations on you to
purchase or lease from RFC, from RFC’s affiliates or from RFC’s designees, any goods,
services, supplies, fixtures, equipment, inventory, computer hardware and software, real estate or
comparable items relating to the establishing or operating of the franchised business. Neither
RFC, nor an affiliate of RFC, are an approved supplier, or the only approved supplier, of a
product/service. One hundred percent (100%) of the above items may be purchased from a
supplier of your choosing. RFC attempts to negotiate purchase arrangements with suppliers,
including price terms, for the benefit of all franchisees, but derives no revenue or other material
consideration as a result of such negotiations.

The reputation and goodwill of ROCKY ROCOCO RESTAURANTS is based upon and can
only be maintained by the sale of distinctive high-quality products and services. You shall do
the following:

(a) use ingredients that conform to RFC’s recipes in the preparation of food products and
beverages;

(b) prepare and offer for sale food products and beverages; and

(c) use plates, cups, utensils, uniforms, menus, forms, packaging, materials, labels and
other supplies

that conform to RFC's specifications and quality standards.

You agree to maintain, at all times, an inventory of food products, beverages, ingredients and
other products sufficient in quantity and variety to realize the RESTAURANT'S full potential.
RFC may conduct market research and testing to determine consumer trends and the salability of
new food products and services. You agree to cooperate by participating in RFC's market
research programs, test marketing new food products and services in the RESTAURANT, and
providing RFC with timely reports and other relevant information regarding such market
rescarch. You shall purchase a reasonable quantity of and make a rcasonable offer to sell test
marketed products.

RFC desires to maintain high standards in quality and service at all ROCKY ROCOCO
RESTAURANTS. To this end, you agree to cooperate with RFC in maintaining such high
standards in the RESTAURANT to comply with all mandatory specifications, standards and
operating procedures relating to the appearance or operation of a ROCKY ROCOCO
RESTAURANT, inciuding:
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(a) type, quality, taste, weight and dimensions, ingredients, uniformity, manner of
preparation in sale of food products and beverages sold by the RESTAURANT and all
other products used in the packaging and sale thereof:

(b) hours and days in which RESTAURANT will be open for business;

(c) manner of and limitations on delivery of food products and beverages outside the
premises;

(d) safety, maintenance, cleanliness, sanitation, function and appearance of the premises
and its fixtures, equipment, furniture, decor and s1gns;

(e) qualifications, dress, general appearance and demeanor of your employees;

(f) use of the Marks;

(g) use and retention of standard forms;

(h) identification of you, as the owner of the RESTAURANT: and

(1) advertising and promotion.
RFC has established, and may establish, standards and specifications for equipment, fixtures,
furnishings, signs, supplies, exterior and interior construction, indoor and outdoor signs,
displays, promotional materials, hours of operation, and other items bearing RFC’s tradenamcs,
names, slogans, and logo, as referenced in the Operations Manual which is supplied to all

franchisees and which may be changed by RFC.

There are no purchasing or distribution cooperatives in existence.

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.

MNRococoOfferingDisclosureDocument-20222024

Page 14



Obligation

Section in Agreement

[Disclosure
Document [tem

a. Site selection & acquisition/lease

1

Franchise Agreement (FA) Sect.

[tems 7 and 11

b. Pre-opening purchases/leases

FA Sect. III.

Items 7 and 8

c. Site development other pre-
opening requirements

FA Sect. I1IL./V.

[tems 7 and 8

d. Initial and ongoing training

A Sect. V

Items 6, 7 and 11

e. Opening

FA Sect. 111./V.

ftem 11

f. Fees

FA Sect. L/VL/XIL

|Items 5, 6 and 7

lo. Compliance with standards and
olicies/Operations Manual

FA Sect. VIL/IX./X.

Items 8 and 11

h. Trademarks and proprietary info. |[FA Sect. IV. Items 13 and 14

1. Restrictions on products/services [FA Sect. X. Items 8, 11 and 16

i. Warranty and customer service  |FA Sect. X. Item 11

requirements

k. Territorial development and sales ’FA Sect. L. item 12

quota

|. Ongoing product/service purchases[FA Sect. X. [tem 8

m. Maintenance, appearance, and  [FA Sect. X. Item 6

remodeling requirements

n. insurance FA Sect. X. item 6

0. Advertising FA Sect. VI. [tems 6, 7, and 11
. Indemnification FA Sect. XIII. Item 6

q. Owners participation/ FA Sect. V./X. Items 11 and 15

management/staffing

r. Records and reports FA Sect. IX. Item 6

s. Inspections and audits FA Sect. IX./X. Item 6

t. Transfer FA Sect. XVIIIL. Item 6

u. Renewal FA Sect. Il. [tems 6 and 17

v. Post-termination obligations ~ [FA Sect. XVL o [tem 17 I

w. Non-competition covenants FA Sect. XIV./XVL Item 17

x. Dispute resolution

FA Sect. XXIX.

x. Dispute resolution

y. Other (covenants, hours of
operation, taxes, permits, and
indebtedness)

FA Sect. XIV./XVIL/XIX.
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Item 10
FINANCING
RFC does not offer direct or indirect financing. RFC does not guarantee your note, lease or
obligation.
Item 11

FRANCHISOR'S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS. AND
TRAINING

Except as listed below, RFC is not required to provide you with any assistance.

1. RFC’s Pre-Opening Obligations o You. You shall be solely responsible for the selection of
the site location for the Franchised Business, however, RFC must approve your site. Factors to
be considered in selecting a site include the obtaining of a demographic report which includes
traffic patterns, parking, character of neighborhood, competition from other restaurants within
the area, the proximity to other businesses and ROCKY ROCOCO RESTAURANTS, the nature
of other businesses in proximity to the site and premises and other commercial characteristics,
and the size, appearance and physical characteristics of the site and premises. RFC shall
approve, or disapprove, of your site within 30 days after RFC receives the complete site and
premises report and other materials that RFC may request. (Franchise Deposit Agreement —
Paragraph 2)

You shall lease, purchase, or otherwise acquire access to the premises for your ROCKY
ROCOCO RESTAURANT within 180 days after you execute the Franchise Deposit Agreement.
RFC generally does not own the premises and lease it to you. If you are unable to acquire a site
and premises acceptable to RFC within 180 days, or during any extended period agreed to by
RFC and you, RFC may terminate your Franchise Deposit Agreement. ROCKY ROCOCO
RESTAURANTS are generally located in enclosed malls with seating, enclosed mall food courts
with common seating, strip center malls, store fronts, free-standing buildings, and campus
locations and range in size from 900 to 3,800 square feet. (Franchise Deposit Agreement —
Paragraph 2)

You shall have either acquired the site, or have a lease for the site approved, before the execution
of the Franchise Agreement. You agree to deliver a copy of the signed lease to RFC within 15
days after its execution. RFC may request for you to collaterally assign to RFC your lease as
security for your obligations under the Franchise Agreement. You agree to make the assignment
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and procure the landiord's permission for the lease assignment. RFC does not own the premises
and lease it to you.

REC will supply you with prototype plans and specifications which will reflect all requirements
for dimensions, exterior design, interior design and layout, image, building materials, fixtures,
equipment, furniture, signs and decor. RFC will provide you with the names of approved
suppliers for fixtures, equipment, furniture, and signs. RFC does not deliver or install any of the
above items. You shall insure your premises complies with all required building, utility, sign,
health, sanitation, business and other permits and licenses required for the operation of the
Franchised Business. (Franchise Agreement — Paragraph I111.D.)

2. Typical Length of Time. The typical length of time between signing the Franchise Deposit
Agreement, along with payment of the Franchise Deposit, and the opening of your business
varies according to the circumstances involved. Tt normally takes from 2 to 6 months to locate a
site after the Franchise Deposit Agreement has been executed. Once a site has been located and
the entire franchise fee paid, it normally takes between 2 and 9 monihs, subjeci (o delaying
circumstances normally associated with construction endeavors to open your RESTAURANT.
However, an additional amount of time is often required by you for finding an acceptable site for
a proposed location, negotiating leases, securing financing, securing building permits, shortages,
delayed installation of equipment, fixtures and signs, and all other events which normally occur
before the Franchise Agreement is signed.

3. RFC’s Obligations to You during Operation of the Franchise. After opening of the
Franchised Business, RFC shall advise you of operating problems of the Franchised Business
disclosed by reports submitted to or inspections made by RFC. Operating assistance may
include advice and guidance with respect to: (1) developing products or services you will offer to
your customers; (2) methods, standards and operating procedures utilized by ROCKY ROCOCO
RESTAURANTS; (3) products and services authorized for sale by ROCKY ROCOCO
RESTAURANTS: (4) selecting, purchasing and preparing products, materials and supplies:

(5) advertising and promotional programs; (6) administrative, bookkeeping, accounting,
inventory control, sales and general operating procedures for ROCKY ROCOCO
RESTAURANTS? (7) consultation with the training of employees; (8) consultation with regards
to establishing prices; (9) helping you resolve operating problems you may encounter; and

(10) helping you improve and develop the Franchised Business.

Such guidance shall be furnished in the form of RFC's Operations Manual, bulletins, or other
written materials, telephonic consultations and/or consultations at RFC's offices or at your
Location in connection with an inspection of the Franchised Business. (Franchise Agreement —
Paragraph V.D.)
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4. Advertising Programs for Franchise System. You shall pay a marketing fund fee, designated
by RFC, in the amount of .75% of the gross sales of the Franchised Business, payable weekly
into a marketing fund (the "Fund"). The Fund shall be used for the creation and development of
such advertising, marketing, media placement and public relations programs, research, websites
and relative activities that RFC deems necessary and/or appropriate to advertise or promote
ROCKY ROCOCO RESTAURANTS. RFC may use print, radio, TV or other media. It is the
intent of RFC to use a regional advertising agency; however, RFC reserves the right to create an
in-house advertising department. RFC is not required to spend any amount on advertising in the
area where your franchise is located; however, RFC will attempt to apportion advertising on an
equitable basis. The advertising fees are payable together with and for the same period, as the
royalty and service fee due under the Franchise Agreement. (Franchise Agreement — Paragraph
VIA)

The Fund may be used to pay various costs and expenses, including preparing and producing
video, audio and written advertising materials; development and management of a web site;
interest on borrowed [unds; sponsorship of sporting, charitable or similar events; reasonable
salaries and expenses of employees of RFC, or RFC’s affiliates, working for or on behalf of the
Fund; or on advertising, marketing, public relation materials, programs or activities or
promotions for the benefit of the Fund; and administrative costs and overhead of RFC, or RFC’s
affiliates, incurred in activities originally intended for the administration and activities of the
Fund. The Fund shall furnish you with reasonable quantities of marketing, advertising and
promotional formats and materials at the same cost, terms and conditions that such materials are
furnished to other franchised ROCKY ROCOCO RESTAURANTS. RFC will develop and
maintain a website serving both RFC and you. You shall not create a website separate from the
website created by RFC.

RFC may spend in any fiscal year, an amount greater or less than the aggregate contribution of
all ROCKY ROCOCO RESTAURANTS to the Fund in that year. The Fund may borrow from
RFC, or other lenders, to cover deficits of the Fund or cause the Fund to invest in a surplus in
future use by the Fund. It is anticipated and it is the intent of RFC that all contributions to the
Fund shall be expended for advertising and promotional purposes during RFC's fiscal year within
which year contributions are made. Funds not expended in the fiscal year contributed may be
applied and used for Fund expenses in the following year, or at the discretion of RFC, returned to
RFC’s franchisees, RFC, and RFC’s affiliates, in proportion to the respective contributions to the
Fund in the previous twelve (12) month period.

RFC assumes no direct or indirect liability or obligation to you with respect to the maintenance,
direction or administration of the Fund. You agree and acknowiedge that the Fund is intended to
maximize the general public recognition and acceptance of the Marks for the benefit of the
system in that RFC, or RFC’s designee, make no representation and undertake no obligation in
administering the Fund to make the expenditures for you, which are equivalent or proportionate
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to your contribution, or to insure that any particular franchisee benefits directly or prorata from
the Fund.

The Fund shall be accounted for separately from RFC's other funds, but shall not be required to
be segregated, and shall not be used to defray any of RFC's general operating expenses, except
for such reasonable salaries, administrative costs and overhead as RFC may incur in activities
related to administration of the Fund and its marketing programs, including, without limitation,
conducting market research, developing and maintaining websites, preparing advertising and
marketing materials and collecting and accounting for other contributions to the Fund. The Fund
is not audited. An unaudited statement of monies collected and costs incurred by the Fund shall
be prepared annuaily by RFC and shall be furnished to you upon written request. RFC will not
use any portion of the Fund for solicitation of franchisees. During the last fiscal year of the Fund
(ending on December 31, 20232022), the Fund spent 54-2773.09% of its income on marketing
and advertising, £-434.40% for administration expenses, and 37.6022.51% for public relations.
(Franchise Agreement — Paragraph VI.A.)

Currently, RFC does not have an advertising council, but reserves the right to create such a council
in the future. In the event an advertising council is created, members will be selected from existing
franchisees and will serve in an advisory capacity only. RFC has the right to change or dissolve the
advertising council as it deems necessary.

Currently, RFC does not have a advertising fund (the “Local Ad Fund™), an advertising
cooperative comprised of ROCKY ROCOCO RESTAURANTS located in the same market area.
In market areas in which there are two (2) or more Rocky Rococo Restaurants, RFC shall have
the right to establish, maintain and administer the Local Ad Fund for the benefit of ROCKY
ROCOCO RESTAURANTS located in the same market arca. The Fund is not administered
pursuant to a written plan. RFC shall determine which ROCKY ROCOCO RESTAURANTS
shall comprise the same market area and the Local Ad Fund may be changed, dissolved, or
merged. upon direction of RFC. If established, the Local Ad Fund shall be used for advertising,
media placement, marketing and public relations programs and related activities as RFC may
decem necessary or appropriate to promote ROCKY ROCOCO RESTAURANTS in the market

area.

You shall contribute not more than 3 1/2% of your gross sales to the Local Ad Fund for the
purpose of promoting ROCKY ROCOCO RESTAURANTS in the market area based upon the

following formula:

a. RESTAURANTS with no electronic media shail contribute | 1/2% of weekiy
gross sales;
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b. RESTAURANTS with radio media shall contribute 2 1/2% of weekly gross
sales; and

¢. RESTAURANTS with television media shall contribute 3 1/2% of weekly
gross sales.

RFC may increase the maximum amount you are required to contribute to the Local Ad Fund,
provided, that such increase is approved by the owners of not less than 60% of the
RESTAURANTS which are participating in the Local Ad Fund.

The Local Ad Fund contribution is payabie together with, and for the same period, as the royaity
and service fee.

The Local Ad Fund may be used to pay various costs of preparing, adopting and producing
video, audio and written advertising materials, interest on borrowed funds, sponsorship of
sporting, charitable or other similar events, reasonable salaries and expenses of employees of
RFC, or RFC’s affiliates, working for or on behalf of the Local Ad Fund or on advertising,
marketing, public relations materials, programs, or activities or promotions for the benefit of the
[Local Ad Fund and administrative costs and overhead of RFC, or RFC’s affiliates, incurred in
activities reasonably related to administering or activities of the Local Ad Fund. You shall agree
to participate in all advertising, promotional events, and public relations programs instituted by
the Local Ad Fund.

RFC assumes no direct or indirect liability or obligation to you with respect the maintenance,
direction or administration of the Local Ad Fund. You agree and acknowledge that the Local Ad
Fund is intended to maximize the general public recognition and acceptance of the Marks for the
benefit of the system in that RFC, and RFC’s designee, make no representation and undertake no
obligation in administering the Local Ad Fund to make the expenditures for you, which are
equivalent or proportionate to your contribution, or to insure that any particular franchisee
benefits directly or prorata from the Local Ad Fund.

The Local Ad Fund shall be accounted for separately from RFC's other funds, but shall not be
required to be segregated, and shall not be used to defray any of RFC's general operating
expenses, except for such reasonable salaries, administrative costs and overhead as RFC may
incur in activities related to administration of the Local Ad Fund and its marketing programs,
including, without limitation, conducting market research, preparing advertising and marketing
materials and collecting and accounting for other contributions to the Local Ad Fund. An
unaudited statement of monies collected and costs incurred by the Local Ad Fund shaii be
prepared annually by RFC and shall be furnished to you upon written request. RFC will not use
any portion of the Local Ad Fund for solicitation of franchisees. (Franchise Agreement -
Paragraph VI.B.)
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RFC is currently not collecting the Local Ad Fund contribution, but retains the right to institute
the Local Ad Fund upon 30 days’ written notice to you.

RFC is not obligated to conduct advertising for the franchise system and does not provide any
advertising.

During any week in which you do not participate in a Local Ad Fund, an amount designated by
RFC, not to exceed 3 1/2% of your gross sales, shall be expended by you for local advertising
and promotion of the RESTAURANT, based upon the following formula:

a. RESTAURANTS with no electronic media shail expend 1 1/2% of weekly
gross sales;

b. RESTAURANTS with radio media shall expend 2 1/2% of weekly gross sales;
and

c. RESTAURANTS with television media shall expend 3 1/2% of weekly gross

sales.

You shall make such advertising expenditures within 90 days of the close of a weekly period.
RFC may increase the maximum amount you are required to expend for local advertising and
promotion, provided, that such increase is approved by the owners of not less than 60% of the
RESTAURANTS which are not participating in the Local Ad Fund.

Such expenditures shall be made within 90 days of the close of a weekly period. The following
items shall not count towards local advertising: 1) money spent on classified telephone directory
listings and advertisements, advertising and promotional expenses required under the lease for
the Franchised Business and discounts and redemption of coupons; and 2) the cost of goods or
services supplied without charge. If required by RFC, you shall submit, within 15 days after the
end of each calendar quarter, verification of the amounts spent on local advertising for the
previous calendar quarter. (Franchise Agreement — Paragraph VI.C.)

You shall list and advertise the Franchised Business in the principal regular (White Pages) and
classified (Yellow Pages) telephone directories distributed within your primary trading area.

You agree to conduct a grand opening advertising and promotion program for the Franchised
Business during the period commencing 30 days before and ending 30 days after the opening of
the Franchised Business and to expend not less than $5,000.00 for that purpose. (Franchise
Agreement — Paragraph VI.C.)
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3. Electronic Cash Registers or Computer Systems. You agree to use in the development and
operation of your RESTAURANT programs and computer hardware which RFC may specify or
require for point-of-sale system, bookkeeping, inventory, training, marketing, employee
selection, operations and financial information collection and retrieval systems for use with the
operation of a ROCKY ROCOCO RESTAURANT, which costs is approximately Ten Thousand
Dollars ($10,000.00). During the term of the Franchise Agreement, technological advances may
require you to up-date computer hardware and/or software and to obtain service and support for
your computer system during the term of the Franchise Agreement. In addition, there will be
ongoing support for your computer system during the term of the Franchise Agreement. There is
no obligation of RFC, or any affiliate of RFC, to provide ongoing maintenance, repairs, up-
grades or up-dates to your computer system. As technology changes, RFC cannot estimate the
anticipated costs or the frequency and costs of up-grades and/or up-dates, and maintenance to the
computer system. The cost to you to obtain the computer system, including any licensed
program, may not be fully amortizable over the remaining term of the Franchise Agreement.
RFC does not have access to your computer information.

You agree to incur costs with obtaining the programs and the computer hardware comprising the
computer system, provided that the computer system that RFC specifies for use by you is the
same computer system which RFC is then currently specifying for use by new franchisee, or
affiliate-owned stores. Within 120 days after you receive notice from RFC, you shall obtain the
components of the compuier system which RFC designated and requires.

You shall install and use the computer system at the Franchised Business and transmit
information to RFC through use of the computer system. You, at your expense, shall establish
and maintain at the Franchised Business, a) a dedicated line RFC may use to access the computer
systeni, b) full and complete corporate records and reports, and ¢) data bases in the form
specified by RFC pertaining to the operation of the Franchised Business, supervisory reports
relating to the Franchised Business and accounting, record keeping, and records retention system
conforming to the requirement prescribed by RFC (including, requirements for a general ledger
system which includes the standard chart of accounts required by RFC and for timely entry of
information into data bases of the computer system and periodic print-outs of reports generated
from the computer system), information relating to employee turn-over and other reports and
information as RFC may require. Each transaction of the Franchised Business shall be processed
on the computer system in the manner required by RFC. RFC shall have the right to retrieve
information from and data processed on the computer system with respect to the Franchised
Business, and you shall take such action as may be necessary to provide access to RFC. All
information retrieved from you and from other franchisees shall be the exclusive property of
RFC. (Franchise Agreement — Paragraph 1X.D.)

REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY.
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6. Table of Contents of RFC’s Operations Manual.

CHAPTER 1 - OPERATIONS

Page #
Section 1 — Policies: (17 pages)
Restaurant Operating Hours 1
Security 2—8
Safety 9-10
Uniforms and Grooming 11— i4
Delivery Driver Hiring Requirements 15
General Delivery Policies 16 -17
Section 2 — Organization: (29 pages)
Menu Boards 1-3
Counter 4-6
Inside Dining Area 7-8
Outside Dining Area 9
Salad Bar 10
Kitchen 11-23
Walk-In Refrigerator 24-25
Freezer Storage 26
Dry Storage 27
Office 28-29
Section 3 — Quality Assurance: (28 pages)
Raw Product Specifications
Dairy 1-2
Flour & Spices 3
Fruit -
Meat 5-6
Prepared Salads 7
Vegetables 8 10
Measuring Devices 11
Equipment Settings 1214
Trouble Shooting - Dough 15-16
Finish Product Specifications 17-19
Trouble Shooting - Pizza 20-26
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Product Rotation 27-28

Section 4 — Food Handling: (10 pages)

Food Borne Illness

Bacteria

Prevention of Food Borne Illness
Receiving and Storing Product
Defrosting Meats

Stocking Assembly Tables and Salad Bar
Potentially Hazardous Foods

[ b =

~1 th W
|
0 ON B

o O

Section 5 — Floor Supervision: (24 pages)

Opening 1
Pre-Rush Checklist 3-
Customer Service Opening Checklist 5
Customer Service Closing Checklist 6
Delivery Pre-Shift Checklist 7
Business Peaks 8

Non-Peak Hours 10 -
Closing 12

Host/Hostess Program 13-14
QSC 15-17
Handling Customer Complaints 18-19
Handling Alcoholic Beverages 20-24

Section 6 — Delivery: (9 pages)

Pre-Delivery Check

Register Procedures 2
Post-Shift Check 3
Follow-Up - Contacting Customers 6—
Follow-Up - Spot Checking 8
Follow-Up - Miscellaneous 9

Section 7 — Cleaning: (6 pages)

Cleaning Notes 1
Cleaning Chart 2-6
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Section 8 — Chemical Hazards: (13 pages)

"Right to Know" 1-2
Chemical Hazard Communication Training Log
Storage/Organization 4-5
Using Chemicais 6
Pest Control 7-8
Chemical Detection 9-10
Emergency Care Procedures 11
Protective Equipment 12
Chemical Material Safety Data Sheets i3

(2

Section 9 — Loss Prevention: (14 pages)

Liquor Licenses, Permits, Registrations |
Worker's Compensation/Employee Injury 2
General Liability 4 -
Property Damage 6
Automobile Accidents 8
Delivery Driver Requirements 11
Rococo Company Incident Report 12-14

CHAPTER 2 - EQUIPMENT

Section | — Preventive Maintenance: {14 pages)
Preventative Maintenance Calendar 1-3
Maintenance Tasks 4-14

Scction 2 — Ovens: (24 pages)
Middleby Marshall Ovens 1-15
Lincoln Ovens 16 - 24
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CHAPTER 3 - ADMINISTRATION

Section 1 — Daily Paperwork: (32 pages)
Cash Drawer Audit 1-2
Driver Log 3-5
Time Cards 6-8
Deposit Tickets 9-11
Weekly Sales Report 12-19
Weekly Purchase Journal 20-24
Waste Sheet 25-27
Cheese Yield Report 28 - 30
Safe Count 3
Open Coupons/Refunds/Exempt Sales 32
Secuion 2 — Weekly Paperwork: (10 pages)
Two Week Payroll Report 1-3
Yield I.oss Report 4 —7
Weekly Operating Report 810
Section 3 — Other Paperwork: (36 pages)
Period End Inventory Form 1—12
Inventory Transfer Form 13-14
QSC Evaluation 15-36
CHAPTER 4 - PURCHASING
(Under development)
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CHAPTER 5 - HUMAN RESOURCES

Section | — Hourly Employees: (34 pages)
Application for Employment 1-3
Telephone Reference Check 4
Employment Eligibility Verification -Form (I-9) 5-7
W-4 Form 8-10
New Employee Data Sheet 11-14
Employee Change Worksheet 15-19
Empioyee File Folder 206-25
Employee Review Calendar 26-27
Correcting Performance Deficiencies 28 -33
Corrective Action Notice 34

CHAPTER 6 - TRAINING

Section | — Overview: (7 pages)
The Manager's Role i
Training Steps 2-7

Section 2 — Job Aids: (5 pages)
General Guidelines 1-5

7. Training Program. Training by RFC, at the cost and expense of RFC, includes training you,
and your designated employees or representatives, at RFC's training store located in Mayfair
Mall, Wauwatosa, Wisconsin, for a period of 10 weeks composed of 5 business days per week at
8 to 10 hours per day, prior to the opening of your restaurant. Training classes are scheduled on
an “as needed” basis. Iraining will be conducted by a staft member of RFC with at least 1 year
of in-the-field experience. RFC will provide you with a copy of the Operations Manual,
worksheets, and all necessary forms to operate your Restaurant. In addition to this period of
formal training, RFC will make available to you additional on the job training, at one of RFC’s
affiliates operating restaurants, for a period of up to 20 weeks, during the construction of your
restaurant, and prior to the opening of the restaurant, in order that you are fully trained, and your
restaurant can be fully operational, upon its opening. Length of on the job training will be
determined by RFC and your individual needs. On the job training is not required, however, it is
recommended. On the job training will be provided at no additional cost other than your
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expenses such as travel, lodging and meals. The speed with which you and your employees or
representatives complete formal and on the job training will be determined by prior experience
and general aptitude. RFC also provides you with opening assistance for a period of 5 business
days beginning 3 days before the scheduled opening day of the RESTAURANT, or at the
discretion of RFC. This assistance includes the providing by RFC of | member of RFC’s
operational staff to assist you for the first 2 business days of operation. RFC provides such staff
at RFC’s own expense, except that all costs that may be incurred by RFC for the wages, lodging
and meals of such personnel after expiration of the 5-day opening training period is borne by you
at your sole expense, if RFC's personnel are available for such extended training. The initial
training program is mandatory. (Franchise Agreement — Paragraph V.A.)

RFC, in addition to providing layout for the interior of a typical ROCKY ROCOCO
RESTAURANT, on-site operational instruction, customer service procedures, and management
techniques in operating a ROCKY ROCOCO RESTAURANT, also provides training covering
general management duties and responsibilities. You can also request additional meetings and
instruction as part of your on the job training at no expense. RFC may require additional
training, at RFC’s discretion, as RFC determines necessary in the best interest of the system.

The failure of you or your employee, representative, or designees to complete such training to
the satisfaction of RFC is grounds for termination of the Agreement at the option of RFC.
(Franchise Agreement — Paragraph V.A.)

You or your employees will be responsible for the expenses of training programs, including costs
and expenses of transportation, lodging, meals and wages and emplovee benefits. RFC reserves
the right to impose reasonable charges for advance training course materials. RFC will notify
you of any additional charges before you or your employees enroll in a course.

All classes are scheduled by advance written notices to all franchisees. Scheduled classes may
be cancelled: RFC's class cancellation policies will be included in the written notice of class
schedules.
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TRAINING PROGRAM

Hours of
Classroom Hours of On
Subject Training Job Training Location
VCM (Dough Making) 0 12 Wauwatosa, Wisconsin
Pizza Preparation 0 24 Wauwatosa. Wisconsin
Quality Control/Oven 0 36 'Wauwatosa, Wisconsin
Bussing/DMO 0 4 Wauwaliosa, Wisconsin
\(Customer Service 0 36 Wauwatosa, Wisconsin
Delivery 0 12 'Wauwatosa, Wisconsin
lAdministration 0 36 Wauwatosa, Wisconsin

RFC also may offer additional or refresher training courses. Some of these courses may be
mandatory, and some may be optional. These courses may be conducted at RFC's headquarters
or at any other locations selected by RFC. You must attend (or cause your Manager or other
employees to attend) and satisfactorily complete all mandatory training programs including basic
and advanced training, refresher courses, meetings and seminars, as RFC may require. If you or
any of your employees are unable to complete a required program satisfactorily, you may
designate a substitute trainee acceptable to RFC.

Item 12
TERRITORY

The franchise is for a specific location which shall be approved by RFC. During the term of the
franchise, RFC will not, so long as the Franchise Agreement is in force and effect, and you are
not in default under any of the terms of the Franchise Agreement, eniranchise or operate any
other ROCKY ROCOCO RESTAURANT within a radius of 1 mile of the Franchised Business,
except that a ROCKY ROCOCO RESTAURANT located within a major regional shopping mall
shall not be granted a 1 mile radius protection, nor shall a ROCKY ROCOCO RESTAURANT
located in a major regional shopping mall which is within a Franchisee's 1 mile radius protection
be a violation of such proieciion, and if in the sole and exclusive judgmeni of RFC, the
Franchised Business is located within a central business district, the 1 mile radius protection
shall not apply. A major regional shopping mall is defined as a regional shopping mall
consisting of a minimum of 500,000 square feet of space, including a minimum of 2 department
stores as anchor tenants. The continuation of your territory is not dependent upon you achieving
a certain sales volume, market penetration, or any other contingency and your territory may not
be altered, except with the written consent of both you and RFC. RFC retains the right:
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(a) to operate and grant to others the right to operate ROCKY ROCOCO
RESTAURANTS in such locations, that do not infringe upon your territory, and on such
terms and conditions as RFC deems appropriate; and

(b) to sell the products and services authorized for ROCKY ROCOCO RESTAURANTS
under the Marks, or under other trademarks and service marks through simiiar or
dissimilar channels of distribution and on such terms and conditions as RFC deems
appropriate.

There are no restrictions on other franchisees from soliciting customers inside your territory, or
on you from soliciting customers outside of your territory. Neither RFC, nor an affiliate, has
reserved the right to make sales within your territory or to make sales within your territory of
products or services under trademarks different from the ones you will use under the Franchise
Agreement. You may not operate the Franchised Business at any other site without RFC's prior
written consent. RFC may approve the relocation of the Franchised Business providing the new
locaiion meets the existing siandards for locations and does not infringe upon the territory of any
other ROCKY ROCOCO RESTAURANT, using the same trademarks. You do not have an
option, right of first refusal, or similar right to acquire additional franchises within your territory
or contiguous territories. RFC does not operate, franchise, or have present plans to operate or
franchise a business under a different trademark selling goods or services similar to those offered
by you.

You will not receive an exclusive territory. You may face competition from other franchisees,
from outlets that RFC owns, or from other channels of distribution or competitive brands that
RFC controls.

Item 13

TRADEMARKS

Under the Franchise Agreement, You are granted the right to operate under the trade name
"ROCKY ROCOCO".

The trademark, "ROCKY ROCOCQ", has been registered with the United States Patent and
Trademark Office on January 12, 1982, Registration 11,186,029, in the Principal Register by
ROCKY ROCOCO CORPORATION. ROCKY ROCOCO CORPORATION has filed all
required Affidavits with the United States Patent and Trademark Office. The trademark,
"ROCKY ROCOCOQ", has been registered in the country of Canada on May 29, 1987,
Registration #TMA328045. The ROCKY ROCOCO image and design was registered with the
United States Patent and Trademark Office on January 28, 2003, by ROCKY ROCOCO
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CORPORATION, Registration #2681017. ROCKY ROCOCO CORPORATION, has filed ail
required Affidavits with the United States Patent and Trademark Office. ROCKY ROCOCO
CORPORATION, under a Licensing Agreement dated June 26, 1995, has licensed to RFC rights
to use, and grant the right to use said servicemark to others, who qualifies as franchisees the
Mark, "ROCKY ROCOCQ", and any and all trademarks and servicemarks which ROCKY
ROCOCO CORPORATION may subsequently acquire or use in business carried on and
conducted by it. The Licensing Agreement is perpetual. The Agreement may be cancelled or
modified only with the written agreement of ROCKY ROCOCO CORPORATION, and RFC.

With respect to any similar trademarks or service marks that are not registered by others, others
may be able to use such trademarks and/or service marks in territories in which RFC or RFC’s
Franchisees and representatives are not operating or advertising, or which are not within the
natural zone of expansion for future ROCKY ROCOCO RESTAURANTS, provided such others
do so in good faith and without actual knowledge of the ROCKY ROCOCO RESTAURANTS.
If others do establish in such territories, RFC may be restricted in its ability to expand into such
terriiories.

The words "ROCKY ROCOCO PAN-STYLE PIZZA", has been registered by ROCKY
ROCOCO CORPORATION in the State of Wisconsin in 1974,

The above listed trademark registrations have been renewed as required.

There is presently no effective material determinations of the U.S. Patent and Trademark Office,
Trademark Trial and Appeal Board, and the Trademark Administrator of this State or any Court:
or any pending infringement, opposition or cancellation; proceedings; or any pending material
litigation involving the principal trademarks. There is no pending material Federal or State
Court litigation regarding RFC’s use or ownership rights in any trademark.

Other than the above, there are no agreements currently in effect that significantly limit the rights
of RFC to use or license the use of trademarks listed in this Disclosure Document in a manner
material to the franchisc other than licensed to RFC's future company-owned storcs.

Y ou shall promptly notify RFC of any use by any person or legal entity other than RFC, or
another ROCKY ROCOCO franchisee, of any marks licensed or any colorable variation, or any
other mark in which RFC has or claims a proprietary interest. You shall also promptly notify
RFC of any litigation instituted by any person or legal entity against you involving the Marks.

RFC will protect you against any claims of infringement or unfair competition brought against
you and arising out of the use of RFC's trade names, or logos, and to defend you in any legal
action arising therefrom provided you have promptly notified RFC in writing of the facts of such
claim or challenge, and provided you have used such trade names or logos in strict accordance
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with the provisions of the Franchise Agreement and the provisions of ail rules, regulations,
directives, and procedures provided by RFC.

RFC alone has the right to control or settle any such legal actions or proceedings. RFC, may
prosecute or defend any other actions or proceeding necessary or desirable for the protection of
RFC’s trade names, logos, or future service marks and you agree not to contest RFC's right, title,
or interest in such names, marks and logos. If it becomes advisable at any time in the discretion
of RFC to modify or discontinue use of any mark and/or use one or more additional or substitute
trademarks or servicemarks, you agree to comply with RFC’s directions to modify or otherwise
discontinue the use of such mark and/or use one or more additional or substitute trademarks or
servicemarks within a reasonable time after notice by RFC. RFC’s sole obligation shall be to
reimburse you for your reasonable out-of-pocket costs of changing signage. RFC shall not be
obligated to reimburse you for any loss of goodwill associated with any modified or discontinued
mark or for any expenditures made by you to promote a modified or substitute trademark or
servicemark.

There are no infringing uses actually known to RFC that could materially affect your use of the
trade names, logo types, or other commercial symbols in this state or in other states in which the
Franchised Business is to be located or is located.

The Minnesota Department of Commerce requires that RFC indemnify Minnesota franchisees
against liability to third parties resulting from claims by third parties that your use of REC’s
trademark infringes trademark rights of the third party. RFC does not indemnify against the
consequences of your use of RFC’s trademark except in accordance with the requirements of the
franchise, and, as a condition to indemnification, you must provide notice to RFC of any such
claim within 10 days and tender the defense of the claim to RFC. If RFC accepts the tender of
defense, RFC has the right to manage the defense of the claim including the right to compromise,
settle or otherwise resolve the claim, and to determine whether to appeal a final determination of
the claim.

Item 14

PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

RFC does not own any rights in or to any patents which are material to the franchise. RFC
presently has proprietary rights in numerous items such as advertising designs and the like
relating to the operation of its ROCKY ROCOCO RESTAURANTS, which are suitable for
copyright protection. RFC reserves any and all rights which it has in and to such items.
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Under the Franchise Agreement, RFC wiil loan to you one copy of the Operations Manual,
which may consist of one or more manuals and other written materials. RFC has not filed an
application for registration of its copyright in the Operations Manual, but claims a copyright and
treats the information in the Operations Manual as confidential trade secrets. You must promptly
tell RFC when you learn about unauthorized use of this proprietary information.

There are no infringing uses actually known to RFC that could materially affect you.

Item 15

OBLIGATION TO PARTICIPATE IN THE
ACTUAL OPERATION OF THE FRANCHISE BUSINESS

It is RFC's belief and recommendation, but not requirement, that you (if a sole proprietorship) or
designated pariner (if Franchisee is a parinership) or designated member (if Franchisee is a
limited liability company) or a designated officer (if Franchisee is a corporation), should devote
full time and attendance as well as your best efforts to the performance of the supervisory duties.

The Franchised Business shall at all times be under the direct, on premises supervision of a
manager, or assistant manager, who need not have an equity interest in the business, who shall
devote full time, energy and best efforts to the management operation of the business licensed
hereunder and to maintain any and all applicable state, local or other registrations or licenses.
The person who shall be responsible for the day to day supervision must attend, and successfully
complete training to the satisfaction of RFC. The person who shall be responsible for the day to
day supervision shall not engage directly or indircctly in any business or other activity requiring
substantial management responsibility or time commitments which otherwise may conflict with
your obligations.

Item 16

RESTRICTIONS ON WHA'l THE FRANCHISEE MAY SELL

You must offer products and services that RFC designates as required for all franchisees. These
required products and services include the sale of pizza, pasta, and other food and beverage
items. RFC may require you to remove products which RFC believes to be inconsistent with the
System image. You must operate the Franchised Business in strict conformity with ali required
methods, procedures, policies, standards and specifications of the System in the Operations
Manual and in writing by RFC.
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The standards, specifications and operating procedures include:
(a) type, quality, taste, weight and dimensions, ingredients, uniformity, manner of
preparation in sale of food products and beverages sold by the Franchised Business and
all other products used in the packaging and sale thereof:

(b) hours and days in which the Franchised Business will be open for business;

(c) manner of and limitations on delivery of food products and beverages outside the
premises;

(d) safety, maintenance, cleanliness, sanitation, function and appearance of the premises
and its fixtures, equipment, furniture, decor and signs;

(e) qualifications, dress, general appearance and demeanor of your employees;

(f) use of the Marks;

(g) use and retention of standard forms;

(h) identification of you, as the owner of the Franchised Business; and

(1) advertising and promotion.
You must use the location only for the operation of the Franchised Business and may not operate
any other business at or from the location without the prior written consent of RFC.
RFC reserves the right to change or to designate additional or required or optional services.
There are no limits on RFC’s rights to do so provided these additional services are compatible
with a restaurant specializing in pizza and pasta and offering and serving other food and

beverage items.

See [tems 9, 11, and 12 for more information about your obligations and restrictions.
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item 17

RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

This table lists important provisions of the franchise and related agreements. You should
read these provisions in the agreements attached to this disclosure document.

Section in
Provision Franchise or Summary
other
Agreement
2. Length of the franchise [II. A. 15 years
term
FDA.2. 180 days
b. Renewal or extension |II. B. If you are in good standing, you can renew for an
of the term additional period of 15 years
FDA.2. As agreed by RFC and you
c. Requirements for 1. B. Give notice, execute then current Franchise
franchisee to renew or Agreement which may contain materially
extend different terms and conditions than the original
contract, remodel restaurant, attend and complete
re-training program. There are no renewal fees.
FDA.2.
None
d. Termination by None
franchisee
FDA.2. You may terminate if you are unable to acquire a
site within 180 days of signing Franchise Deposit
Agreement
e. Termination by None
franchisor without cause
FDA.2. RC may terminate if you are unable to acquire a
site within 180 days of signing Franchise Deposit
Agreement
f. Termination by XV. RFC can terminate only if you are in default
franchisor with cause
FDA.6.
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g. "Cause" defined —
curable defaults

XV.

You have 30 days to cure: fail to submit reports
or financial data, bankruptcy, real or personal
property attached or levied upon, commit an act
which materially impairs goodwill, fail to comply
with agreements, fail to decorate and equip
premises, default on Lease, sell, iease or subiease
Lease, if Lease or Sublease is terminated, fail to
maintain insurance, fail to operate restaurant,
breach any obligation under any agreements, fail
to maintain trade accounts, fail to pay federal or
state income taxes, and any other defauit not
listed in Section XV. of the Franchise Agreement.
You have 10 days to cure non-payment of fees.

h. "Cause" defined — non-
curable defaults

XV.

FFDA.6.

Non-curable defaults: Adjudged bankrupt,
assignment for benefit of creditors, abandonment,
criminal misconduct, failure to comply, material
misrepresentation, loses right to possession,
makes unauthorized assignment of Franchise

A greement, unauthorized disclosure of
confidential information, failure to comply with
mandatory standards, intentionally understates
gross sales, and repeatedly fail to comply with
lawful provisions of Franchise Agreement

You fail to acquire a site within 180 days, made a
material misrepresentation or omission in
application, convicted by a trial court, or pleads
no contest to a felony, or make any unauthorized
use or disclosure of any confidential information

1. Franchisee’s obligations
on termination/non-
renewal

XVI.

FDA 8.

Obligations include payment of amounts due,
complete deidentification, and covenant not to
compete

Covenant not to compete

j. Assignment of contract
by franchisor

XVIIL A.

FDA

No restriction on RFC's right to assign

No restriction on RFC’s right to assign

k. "Transfer" by
franchisee — defined

XVIIL. B

FDA.12.

Includes transfer of contract or assets or
ownership change
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I. Franchisor’s approval offX VIIL. B. RFC has the right to approve all transfers but will
transfer by franchisee not unreasonably withhold approval
IFDA No provisions in Agreement
mm. Conditions for XVIII. C. New franchisee qualifies, your accounts made
franchisor’s approval of current, transter fee paid, training arranged,
transfer release signed by you, covenant not to compete
signed by you, remodel, and current Agreement
signed by new franchisee
FDA INo provisions allowing transfer
n. Franchisor’s right of  [XVIIL G. RFC can match any offer for the franchise
first refusal to acquire business
franchisee’s business
FDA None
0. Franchisor’s option to  [None
purchase franchisee’s
business
p. Death or disability of | XVIIIL E. Franchise must be assigned by estate to approved
franchisee buyer or heir within 6 months
FDA INone
lq. Non-competition XIV. A No involvement in competing business anywhere
covenants during the term
of the franchise FDA.5 The Franchise Agreements provision(s) are
subject to State Law
r. Non-competition XVIL. D No competing business for 1 vear within 5 miles
covenants after the of the designated area or within a radius of 5
franchise is terminated or miles of the location of any other business using
expires the System
FDA.S. No competing business for 1 year within 50-mile
radius of the designated area or within a radius of
50 miles of the location of any other business
using the System
The Franchise Agreements provision(s) are
subject to State Law
s. Modification of the XXV. No modifications, but Operations Manual subject
agreement FDA to change
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t. Integration/merger XXV. Only the terms of the Franchise Agreement,
clause Exhibits, and all agreements signed with it are
FDA enforceable. Notwithstanding the foregoing,
nothing in any Franchise Agreement is intended
to disclaim the express representations made in
this Franchise Disclosure Document.

The Franchise Agreements provision(s) are
subject to State Law

u. Dispute resolution by  [XXIX. Except for certain claims, all disputes must be
arbitration or mediation arbitrated by the American Arbitration
Association at its office nearest RFC.

FDA None
. Choice of forum None No restriction on choice of forum

The Franchise Agreements provision(s) are
subject to State Law
w. Choice of law XXVIIL Wisconsin law applies

FDA INone

The Franchise Agreements provision(s) are
subject to State Law

Minn. Stat. Section 80C.21 and Minn. Rule 2860.4400J prohibit RFC from requiring litigation to
be conducted outside Minnesota. In addition, nothing in the Offering Circular or agreement can
abrogate or reduce any of your rights as provided for in Minnesota Statutes, Chapter 80C, or
your rights to any procedure, forum, or remedies provided for by the laws of the jurisdiction.

With respect to franchisees governed by Minnesota law, RFC will comply with Minn. Stat. Sec.
80C.14, subds. 3, 4 and 5 which require, except in certain specified cases, that a franchisee be

given 90 days notice of termination (with 60 days to cure) and 180 days notice for non-renewal
of the Franchise Agreement.

Item 18

PUBLIC FIGURES
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RFC does not use any public figures to promote its franchise.
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 informaiion provided in this liem 19, for
example, by providing information about possible performance at a particular location or
under particular circumstances.

We do not make any representations about a franchisee’s future financial performance or the past
financial performance of company-owned or franchised outlets. We also do not authorize our
employees or representatives to make any such representation either orally or in writing. If you
are purchasing an existing outlet, however, we may provide you with the actual records of that
outlet. If you receive any other financial performance information or projections of your future
income, you should report it to the franchisor’s management by contacting Thomas R. Iester II,
105 East Wisconsin Avenue, Oconomowoc, Wisconsin 53066, (262) 569-5580, the Federal
Trade Commission, and the appropriate state regulatory agencies.

THE REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY
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Item 20

OUTLETS AND FRANCHISEE INFORMATION

Systemwide Outlet Summary

For year 20232022
Outlet Type Year Outlets at the Outlets at the | Net Change
Start of the Year | End of the
Year
Franchised 20212620 19 19 -
20222024 19 1918 +]
20222023 1918 1821 3
Company-Owned 20212020 8 8 -
20222024 8 8 -
20222023 8 87 -1
Predecessor- 20212626 7 7 -
Franchised 20222021 7 76 -1
20222023 76 63 -3
Total Outlets 202120620 34 34 -
20222624 34 3432 2
20222023 3432 3231 -21

Note: Company-owned outlets are not owned by RFC, but are owned by affiliates of RFC.
Note: Predecessor-franchised outlets were franchised by Rocky Rococo Corporation, a

predecessor and affiliate of RFC.

Transfers of Cutlets from Franchisees to New Owners (other than the Franchisor)
For years 20202021, 2022 and 20232022

State Year Number of Transfers
2420 z
2021 0
2022 1
2023 1
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| Total 32
Status of Franchised Qutlets
For years 2020,-2021, 2022 and 20232622
State Year | Outlets | Outlets Terminations | Non- Reacquired Ceased Outlets I
at Start | Opened/ Renewals | by Operations | at End
of Year | Predecessor Franchisor/or | — Other of the
Affiliated Affiliates Keasons Year
Transferred

Wisconsin | 2021 18 0 0 0 4] 0 i8
Ly
2022 i8 0 01 0 0 0 17
2024
2022 | 1817 e 10 0 0 01 +720
2023

Minnesota | 2021 i 0 0 0 0 0 i
2020
2022 i 0 0 1] 0 0 i
2024
2322 I 0 0 0 0 0 i
2023

Tilinois 2021 0 0 0 0 0 0 0
2020
2022 0 0 0 0 0 0 0
2024
222 0 0 0 0 0 0 0
2023

Total 2021 19 ( 0 0 0 0 19
2020
2022 | 19 0 o1 0 0 0 1918
202}
2022 | 1918 04 10 0 0 01 1821
2023

Status of Company-Owned Outlets

For years 2020,-2021, 2022 and 20232022
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State Year | Outlets | Outlets | Outlets Outlets | Outlets Outlets at
at Start | Opened | Reacquired | Closed | Sold to End of
of Year from Franchisee | the Year

Franchisee
Wisconsin | 2021 8 0 0 0 0 8
242
2022 8 0 0 0 0 8
2021
2022 8 0 0 0 81 87
2023
Total 2021 8 0 0 0 0 8
SuZh
2022 8 0 0 0 0 8
2021 ) -
26022 8 0 0 0 01 37
2023 .
Projected Openings as of December 26, 202225, 2023
State Franchise Projected New Projected New
Agreements Franchised Outlet | Company-
Signed, But Outlet | in the Next Fiscal | Owned/Affiliate-
Not Opened Year Owned Qutlet in
the Next Fiscal
Year

‘Wisconsin 0 12 o +0

Minnesota 0 1 0

Total 0 23 10 ,

The following is a list of the names, addresses, and telephone numbers of all current franchisees
to which franchises have been granted:
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RMDT, LLC
226408 Rib Mountain Drive
Wausau, Wisconsin 54401

Tia Engebrecht
(715) 212-7649——

JJAM, LLC

135 Division Street N.

Stevens Point, Wisconsin 54481
Jon and Melissa Slack

(715) 342-8885

TRH Whitewater, Inc.

1210 West Main Street
Whitewater, Wisconsin 53190
David Apgar

(262) 473-2105

R&P Restaurants 11, L.I.C

7600 West Capitol Drive

Milwaukee, Wisconsin 53222
Matt-Reoney-&-Heyden Penkert
(414) 465-0452

Brymat, LLC

2295 Westowne Avenuc
Oshkosh, Wisconsin 54904
Luke Geoffrion

(920) 235-2626

Mad Rock LL.C
2010 West Silvernail Road
Pewaukee, Wisconsin 53072

Darin Hogy and Morten Sunde
(262) 513-8100

C & R Investments of Wood County
1841 Eighth Street South

Wisconsin Rapids, Wisconsin 54494
Craig and Rachelle Hanson

(715) 712-1200
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R&P Restaurants, LLC

8300 West Brown Deer Road
Milwaukee, Wisconsin 53223
Matt Rooney-and-Heyden Penkert
(414) 355-5222

NK Restaurants, LLC
15455 West Howard Avenue
New Berlin, Wisconsin 53151

Nathan Kieine
(262) 786-7000

MODA Inc.

6631 Washington Avenue
Racine, Wisconsin 53406
Darin Hogy and Morten Sunde
(262) 886-1984

SDIJJ Agostino, LLC

7540 Brooklyn Boulevard
Brooklyn Park, Minnesota 55443
Stacey Agostino

(763) 560-5451

Derkster Enterprises, LLC

4800 Golf Road #226

Eau Claire, Wisconsin 54701
Regi Derks

(715) 210-7742

NITZZA, LLC

3740 South Taylor Drive
Sheboygan, Wisconsin 53081
John Degnitz

(920) 783-63996639
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K&L Restaurants, LLC

774 West Johnson Street

Fond du Lac, Wisconsin 54904
Luke Geoffrion

(920) 922-6100

Reggie Rococo Enterprises, LLC
W3178 Van Roy Road
Appleton, Wisconsin 54914
Regi Dirks

(920) 832-3992

TMart Operations I, LLC
N1551 Sunset Drive
Lodi, Wisconsin 53555
Jeremy Alsaker

(608) 292-4505

Midwest Pizza, LLC

2828 Prairie Lakes Drive, #108
Sun Prairie, Wisconsin 53590
Pam Zeller and Jim Voeck
(608) 825-2555

Three Rivers Rockys, LLC

1239 Crossing Meadows Drive
Onalaska, Wisconsin 54650
Stacey Agostino and Jasin Ellenz
(608) 784-0300

Three Rivers Rockys, LLC

40 Copeland Avenue, Suite 112
LaCrosse, Wisconsin 54603
Stacey Agostino and Jasin Ellenz
(608) 784-3374

The following is a list of the names, last known home addresses, and telephone numbers of all
current predecessor franchisees to which franchises have been granted by a predecessor:
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First Madco, Inc. (43 franchises)
330 South Whitney Way, #100
Madison, Wisconsin 53705
Roger Brown

(608) 236-9322

1618 West Beltline Highway 2828 Prairie LakesDrve7952 Tree
Lan

¢

Madison, Wisconsin 337H43——— Sun-Prairie53713
Madison, Wisconsin 5359053717

4556 Monona Drive J952 TreeLane
Madison, Wisconsin 53716 LiSconRs

The following is a list of the names, last known home addresses, and telephone numbers of every
franchisee who has had an outlet terminated, cancelled, not renewed, or otherwise voluntarily or
mnveluntarily ceased to do business under the Franchise Agreement during the most recently
completed fiscal year or who has not communicated with the franchisor within 10 weeks of the
application date:

None

If you buy this franchise, your contact information may be disciosed to other buyers when you
leave the franchise system.
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Franchisees have not signed confidentiality clauses during the last 3 fiscal years.

There are no trademark-specific franchisee organizations associated with the franchise system
being offered which we have created, sponsored or endorsed.

There are no independent franchisee organizations which have asked to be inciuded in this
Disclosure Document.

ftem 21

FINANCIAL STATEMENTS

Audited financial statements of Rococo Franchise Corporation, as of December 28, 2020.
audited- by BDO-USA P and December-27, 2021-and, December 206, 2022, and December 25,

2023, audited by Vrakas, S.C., are attached to this Disclosure Document as Exhibit "FIN".

Item 22
CONTRACTS
Attached are copies of the following agreements relating to the offer of the franchise:

Exhibit FA  Franchise Agreement

Exhibit FDA Franchise Deposit Agreement
Exhibit CAL Collateral Assignment of Lease
Exhibit MA  Minnesota Addendum

Exhibit ST  State Agency Information
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ROCOCO FRANCHISE CORPORATION

EXHIBIT FIN
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FRANCHISE AGREEMENT

ROCOCO FRANCHISE CORPORATION

EXHIBIT FA
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FRANCHISE AGREEMENT

ROCOCO FRANCHISE CORPORATION

THIS AGREEMENT, made this __ day of , 20 , by and between
Rococo Franchise Corporation, a corporation formed and operating under the laws of the State of
Wisconsin, having its principal place of business at 105 East Wisconsin Avenue, Oconomowoc,
Wisconsin 53066, (hereinafter referred to as "FRANCHISOR"), and
, whose principal address is

(hereinafter referred to as "FRANCHISEE").

WHEREAS, FRANCHISOR as the result of the expenditure of time, skill, effort, and
money, has developed, and owns and will use its best efforts to provide a unique system
(hereinafter "System") relating to the establishment, development and operation of a restaurant
concept specializing in pizza and offering and serving other food and beverage items (the
"Products"), the distinguishing characteristics of which System include, without limitation,
marketing and advertising methods and techniques, operating procedures and materials, training
and supervision, management assistance, administrative systems, business and reporting forms,
staffing procedures, and product and equipment specifications; all of which may be changed,
improved and further developed by FRANCHISOR; and

WHEREAS, FRANCHISOR uses and licenses certain trademarks and service marks,
including "ROCKY ROCOCO" and associated logo, and may hereafter adopt, use and license
additional service marks, trademarks and tradenames in connection with the ROCKY ROCOCO
RESTAURANTS (collectively, hereinafter referred to as the "Marks"), and FRANCHISOR
continues to develop, use and control such Marks for the benefit and exclusive use of
FRANCHISOR, and its franchisees, in order to identify for the public the source of services
marketed thereunder and the system, and to represent the System's high standards of quality and
service; and

WHEREAS, FRANCHISEE desires to enter into the business of operating a restaurant
specializing in pizza and offering and serving other food and beverage items under
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FRANCHISOR's System (the "RESTAURANT") and wishes to obtain a franchise for that
purposes, as well as to receive the training, referrals and other assistance provided by
FRANCHISOR, in connection therewith; and

WHEREAS, FRANCHISEE understands and acknowledges the importance of
FRANCHISOR's high and uniform standards of quality, and service and the necessity of
operating the RESTAURANT in conformity with FRANCHISOR's standards and specifications;
and

WHEREAS, FRANCHISEE hereby acknowledges that FRANCHISEE has read this
Agreement and the FRANCHISOR's Disclosure Document and that FRANCHISEE understands
and accepts the terms, conditions and covenants contained in this Agreement as being reasonably
necessary to maintain the FRANCHISOR's high standards of quality and service and the
uniformity of those standards at all franchise locations and thereby to protect and preserve the
goodwill of the Marks. FRANCHISEE acknowledges that FRANCHISEE has conducted an
independent investigation of the business venture contemplated by this Agreement and
recognizes that, like any other business, the nature of the business conducted by ROCKY
ROCOCO RESTAURANTS may evolve and change over time, that an investment in a ROCKY
ROCOCO RESTAURANT involves business risks and that the success of the venture is largely
dependent upon FRANCHISEE's business abilities and efforts; and

WHEREAS, the FRANCHISOR expressly disclaims the making of, and FRANCHISEE
acknowledges that FRANCHISEE has not received or relied upon, any warranty or guarantee,
express or implied, as to the revenues, profits or success of the business venture contemplated by
this Franchise Agreement. FRANCHISEE acknowledges that FRANCHISEE has no knowledge
of any representations by the FRANCHISOR, or its officers, directors, shareholders, employees
or agents that are contrary to the statements made in the FRANCHISOR's Disclosure Document
or to the terms herein. FRANCHISEE further represents to FRANCHISOR, as an inducement to
its entry into this Agreement, that all statements in FRANCHISEE's application for the franchise
are accurate and complete and that FRANCHISEE has made no misrepresentations or material
omissions in obtaining the franchise.

NOW, THEREFORE, the parties, in consideration of the undertakings and commitments
of each party to the other party set forth herein, hereby mutually agree as follows:

I GRANT OF FRANCHISE AND FRANCHISE FEE

A. GRANT OF FRANCHISE

FRANCHISOR hereby grants unto FRANCHISEE the right to use the mark, "ROCKY
ROCOCO™" and the right, franchise and privilege to use FRANCHISOR's techniques in the
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operation of a ROCKY ROCOCO RESTAURANT, under the specific conditions hereinafter set

forth, at one location only, from which FRANCHISEE shall operate the RESTAURANT

continuously and without interruption throughout the term of this Agreement, such location to be
in the of , State of

(hereinafter "Franchise Location").

FRANCHISOR will not, so long as this Agreement is in force and effect, and
FRANCHISEE is not in default under any of the terms hereof, franchise or operate any other
ROCKY ROCOCO RESTAURANT within a radius of one (1) mile of the RESTAURANT,
except that a restaurant located within a major regional shopping mall shall not be granted a one
(1) mile radius protection, nor shall a restaurant located within a major regional shopping mall
which is within FRANCHISEE's one (1) mile radius protection be a violation of such protection,
and if in the sole and exclusive judgment of FRANCHISOR, the RESTAURANT is located
within a central business district the one (1) mile radius protection shall not apply. A major
regional shopping mall is defined as a regional shopping mall consisting of a minimum of five
hundred thousand (500,000) square feet of space, including a minimum of two (2) department
stores as anchor tenants.

FRANCHISEE expressly acknowledges and agrees that this franchise relates solely to the
location set forth above, and that the granting hereof is expressly subject to the conditions and
limitations contained in this Agreement. Any change in location must first be approved in
writing and signed by the FRANCHISOR.

FRANCHISOR retains the right, in FRANCHISOR’s sole discretion, and without
granting any right to FRANCHISEE:

1. To operate and grant to others the right to operate ROCKY ROCOCO
RESTAURANTS, at such locations that do not infringe upon your Designated Territory,
and on such terms and conditions as FRANCHISOR deems appropriate; and

2. To sell the products and services authorized for ROCKY ROCOCO
RESTAURANTS under the Marks, or under other trademarks and service marks, through
similar or dissimilar channels of distribution and on such terms and conditions as
FRANCHISOR deems appropriate.

FRANCHISEE agrees that FRANCHISEE will at all times faithfully, honestly and
diligently perform the obligations hereunder, continuously exert his best efforts to promote and
enhance the RESTAURANT's business and not engage in any other business or activity that may
conflict with FRANCHISEE’s obligations hereunder. FRANCHISEE may not operate the
RESTAURANT at any other site, except as set forth herein, without FRANCHISOR's prior
written consent.
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B. FRANCHISE FEE |

In consideration of the franchise granted herein, FRANCHISEE shall pay to
FRANCHISOR the sum of Twenty five thousand Dollars ($25,000.00), payable upon the
execution of this Agreement, less any deposit paid by FRANCHISEE to FRANCHISOR prior to
the execution of this Agreement. The Franchise Fee is nonrefundable upon execution of this
Agreement as consideration for expenses incurred by FRANCHISOR in furnishing assistance
and services to FRANCHISEE and for FRANCHISOR's lost or deferred opportunity to franchise
others, except as provided in Paragraph I.C. and V.A. of this Agreement.

C. CANCELLATION

FRANCHISEE shall have ten (10) days from the date of the execution of this Agreement
within which to cancel this agreement. In the event FRANCHISEE elects to so cancel,
FRANCHISEE shall send written notice of FRANCHISEE’s election to FRANCHISOR; said
notice shall be accompanied by a demand for refund and FRANCHISOR's signed copy of this
Agreement. FRANCHISOR shall make full refund of all deposits within five (5) days of receipt
of FRANCHISEE's notice, except as provided for in the Franchise Deposit Agreement.

FRANCHISOR shall have twenty-one (21) days from the receipt of the signed Franchise
Agreement within which to perform a credit check on the FRANCHISEE and/or
FRANCHISEE’s principals. In the event the credit report is unacceptable to FRANCHISOR,
FRANCHISOR shall have the right to cancel this Agreement by returning to the FRANCHISEE
all signed copies of this Agreement along with a full refund of all deposits paid by the
FRANCHISEE.

1. TERM AND RENEWAL

A. TERM

This Agreement shall be effective and binding from the date of its execution and shall
continue for a period of fifteen (15) years thereafter.

B. RENEWAL

FRANCHISEE may, at FRANCHISEE’s option, renew this Franchise for an additional
fifteen (15) year term, provided, that at the end of the initial term:

1. FRANCHISEE has given FRANCHISOR written notice of such election at
least two hundred forty (240) days prior to the expiration of the term of this Agreement.
FRANCHISOR agrees to give FRANCHISEE written notice, not more than sixty (60)
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days after receipt of FRANCHISEE's notice, of FRANCHISOR's decision to renew or
not renew the franchise and the conditions or deficiencies in the operation of the
restaurant, if any, that FRANCHISEE must correct and the time periods in which such
conditions or deficiencies must be corrected. FRANCHISOR shall give FRANCHISEE
written notice of a decision not to grant a renewal based upon FRANCHISEE's failure to
cure deficiencies not less than ninety (90) days prior to the expiration of this Agreement;
and

2. FRANCHISEE is not in default of any provision of this Agreement, any
amendment hereof or successor hereto, or any other agreement between FRANCHISEE
and FRANCHISOR, or FRANCHISORs subsidiaries and affiliates, and has substantially
complied with all the terms and conditions of such agreements during the terms thereof:
and

3. FRANCHISEE shall execute upon renewal FRANCHISOR's then-current
form of franchise agreement, which agreement shall supersede in all respects this
Agreement, and the terms of which may differ from the terms of this Agreement.
FRANCHISEE will not be required, however, to pay again the initial fee provided for, or
its equivalent, as a condition for renewal; and

4. FRANCHISEE maintains possession of and shall agree to remodel the
franchised premises in order to bring the inside and outside of the franchised premises up
to the then-current standards of the FRANCHISOR prior to the commencement of the
renewal term, or in the event, FRANCHISEE is unable to maintain possession of the
premises, or in FRANCHISOR's judgment, the RESTAURANT should be relocated,
FRANCHISEE secures substitute premises approved by FRANCHISOR and agrees to
construct and develop such substitute premises in compliance with the then-current
standards of the FRANCHISOR; and

5. Prior to renewal, FRANCHISEE shall, at FRANCHISEE's expense, attend
and successfully complete to FRANCHISOR's reasonable satisfaction any retraining
program FRANCHISOR may prescribe in writing.

1. SITE SELECTION, LEASE OF PREMISES AND DEVELOPMENT OF
RESTAURANT

A. SITE SELECTION

FRANCHISEE acknowledges that, prior to the execution date of this Agreement,
FRANCHISEE (with or without FRANCHISOR's assistance) located and FRANCHISOR
approved the site for the premises of the RESTAURANT. FRANCHISEE acknowledges and
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understands that FRANCHISOR's engaging in site selection activities, FRANCHISOR's
suggestions, FRANCHISOR's approval of the premises and any information communicated to
FRANCHISEE regarding the premises do not constitute a representation or warranty of any kind,
express or implied, as to the suitability of the premises for a ROCKY ROCOCO RESTAURANT
or for any other purpose and shall in no way give rise to any liability of FRANCHISOR with
regard to the viability of any location selected. FRANCHISOR's approval of the premises
indicates only that FRANCHISOR believes that the premises fall within the acceptable criteria
established by FRANCHISOR as of the time period encompassing the evaluation. Both
FRANCHISEE and FRANCHISOR acknowledge that application of criteria that have been
effective with respect to other sites and premises may not be predictive of potential for all sites
and premises and that, subsequent to FRANCHISOR's approval of a site and premises,
demographic and/or economic factors, including competition from other food service businesses,
included in or excluded from FRANCHISOR's criteria could change, thereby altering the
potential of a site and premises. The uncertainty and instability of such criteria are beyond
FRANCHISOR's control, and FRANCHISOR shall not be responsible for the failure of a site
and premises approved by FRANCHISOR to meet expectations as to potential revenue or
operational criteria. FRANCHISEE further acknowledges and agrees that his acceptance of a
franchise for the operation of a ROCKY ROCOCO RESTAURANT at the premises is based on
his own independent investigation of the suitability of the premises.

The Franchise Location shall be used for no purpose other than the operation of the

RESTAURANT. FRANCHISEE shall not assign its lease or sublet the Franchise Location, or
any portion of the Franchise Location, without the prior written consent of FRANCHISOR.

B. LEASE OF PREMISES

FRANCHISEE acknowledges that FRANCHISOR has approved the lease for the
premises of the RESTAURANT prior to the execution date of this Agreement. FRANCHISEE
agrees that FRANCHISEE will not execute a lease which FRANCHISOR has disapproved and
shall deliver a copy of the signed lease to FRANCHISOR within fifteen (15) days after its
execution. FRANCHISEE further agrees that FRANCHISEE will, at FRANCHISOR's request,
collaterally assign any lease to FRANCHISOR as security for FRANCHISEE’s timely
performance of all obligations under this Agreement and secure the lessor's consent to such
collateral assignment. FRANCHISEE acknowledges that FRANCHISOR's approval of the
Lease for the premises does not constitute a guarantee or warranty by FRANCHISOR, express or
implied, of the successful operation or profitability of a ROCKY ROCOCO RESTAURANT
operated at the premises. Such approval indicates only that FRANCHISOR believes that the
premises and the terms of the lease fall within the acceptable criteria established by
FRANCHISOR as of the time period encompassing the evaluation. FRANCHISEE shall duly
and timely perform all of the terms, conditions, covenants and obligations imposed upon
FRANCHISEE under the lease.
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C. FINANCING PLAN

Prior to development of the ROCKY ROCOCO RESTAURANT, FRANCHISEE must
obtain FRANCHISOR's consent to FRANCHISEE's financing plan, which consent shall not be
unreasonably withheld. FRANCHISEE must submit a written plan for financing, which must
include the sources and terms of financing and other information FRANCHISOR may require.

D. DEVELOPMENT OF RESTAURANT

Unless the RESTAURANT has already been developed and operated prior to the date of
this Agreement, FRANCHISEE shall be responsible for developing the RESTAURANT.
FRANCHISOR will furnish to FRANCHISEE prototype or protostyle plans and specifications
for a ROCKY ROCOCO RESTAURANT which reflect FRANCHISOR's requirements for
dimensions, exterior design, interior design and layout, image, building materials, fixtures,
equipment, furniture, signs and decor. Promptly after obtaining possession of the Premises and
having been furnished with these plans and specifications, FRANCHISEE will do or cause to be
done the following at FRANCHISEE’s sole expense:

1. Prepare and submit to FRANCHISOR for FRANCHISOR s prior approval
(which may be granted or withheld in FRANCHISOR's sole discretion) any proposed
modifications to FRANCHISOR's prototype or protostyle plans and specifications. Such
modifications are allowed only to the extent necessary to comply with applicable
ordinances, building codes, permit requirements and lease or deed requirements and
restrictions;

2. Obtain all required building, utility, sign, health, sanitation, business and other
permits and licenses required for construction and operation of the RESTAURANT,
including licenses and permits authorizing the RESTAURANT lawfully to sell and/or
serve alcoholic beverages on the Premises;

3. Construct all required improvements to the Premises, purchase and install all
required fixtures and equipment and decorate the Premises in compliance with the plans
and specifications FRANCHISOR approves and all applicable ordinances, building
codes, permit requirements and lease or deed requirements and restrictions;

4. Purchase in accordance with FRANCHISOR's specifications and requirements
an opening inventory of food and beverage products, ingredients and other products and
supplies required for the RESTAURANT;

5. Establish filing, accounting and inventory control systems conforming to the
requirements prescribed by FRANCHISOR; and
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6. Use a licensed general contractor reasonably satisfactory to FRANCHISOR to
perform construction work at the site. If FRANCHISOR shall request, FRANCHISEE
shall immediately furnish to FRANCHISOR prior to commencement of construction
and/or remodeling and/or refurnishing of FRANCHISEE's location, the names and
addresses of any subcontractor and/or vendor to be involved in such construction,
furnishing or design activity; copies of all permits, licenses, contractor's liability
insurance certificates or other items required for the lawful construction, equipping and
operation of the RESTAURANT; and copies of all construction contracts and documents.
FRANCHISOR shall not be responsible for delays in the construction, equipping or
decoration of the premises, or for any loss resulting from the location design or
construction. FRANCHISOR shall be permitted, at FRANCHISOR s option, to conduct
a final inspection of the premises and may require such corrections and modifications as
it deems necessary to bring the premises into compliance with approved plans and
specifications.

FRANCHISOR will provide such consultation in connection with the RESTAURANT's
development as FRANCHISOR deems appropriate.

FRANCHISEE specifically agrees not to hold FRANCHISOR liable for any defects or
alleged defects in the premises, plans and specifications and the equipment specifications to be
furnished by FRANCHISOR to FRANCHISEE. FRANCHISEE shall indemnify
FRANCHISOR and hold FRANCHISOR harmless from any damage occurring to third parties
should there by any defect in said plans and specifications.

E. FIXTURES, EQUIPMENT, FURNITURE AND SIGNS

FRANCHISEE agrees to use in constructing and operating the RESTAURANT fixtures,
equipment, furniture and signs that meet FRANCHISOR s specifications and standards for
appearance, function and performance. FRANCHISEE may purchase fixtures, equipment,
furniture and signs from any supplier which meet FRANCHISOR’s specifications and standards
for appearance, function and performance.

All signs to be used in connection with the RESTAURANT, both exterior and interior,
must conform to FRANCHISOR's sign criteria as to type, color, size, design, and location. All
signs must be approved in writing by FRANCHISOR prior to installation or display.

F. RESTAURANT OPENING

FRANCHISOR shall be permitted, at FRANCHISOR s option, to conduct a final
inspection of the premises and may require such corrections and modifications as
FRANCHISOR deems necessary to bring the premises into compliance with approved plans and

.
)
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specifications. FRANCHISEE agrees that FRANCHISEE will not open the RESTAURANT for
business without FRANCHISOR's prior written approval. FRANCHISEE agrees to complete all
required development and open the RESTAURANT for business within six (6) months after the

date of this Agreement.

IV. PROPRIETARY MARKS

A. OWNERSHIP AND GOODWILL OF MARKS

It is understood and agreed that this license to use FRANCHISOR's Marks applies only
to their use in connection with the operation of the business licensed hereunder and includes only
such Marks as are now or may hereafter be designated by FRANCHISOR in writing for use by
FRANCHISEE, and no other Marks of FRANCHISOR now existing or yet to be developed or
acquired by FRANCHISOR. FRANCHISEE agrees to operate and advertise the
RESTAURANT only under the Marks designated by FRANCHISOR in writing for that purpose.
FRANCHISOR reserves the right to change, improve, discontinue, and substitute its tradenames,
trademarks, service marks and logotypes. All provisions of this Agreement applicable to the
Marks shall apply to any additional trademarks, service marks, and tradenames FRANCHISOR
hereafter authorizes FRANCHISEE to use.

FRANCHISEE acknowledges that FRANCHISOR is the owner of all right, title and
interest in and to the Marks and FRANCHISOR's ownership of the identification schemes,
standards, specifications, operating procedures and other concepts embodied in the System.
FRANCHISEE accordingly agrees that any unauthorized use of the System and the Marks is and
shall be deemed an infringement of FRANCHISOR's rights; that, except as expressly provided
by this Agreement, FRANCHISEE acquires no right, title or interest therein; that any and all
goodwill associated with the System and the Marks shall inure exclusively to FRANCHISOR's
benefit; and that, upon the expiration or termination of this Agreement, no monetary amount
shall be assigned as attributable to any goodwill associated with FRANCHISEE's use of the
System and the Marks.

B. LIMITATIONS ON FRANCHISEE'S USE OF MARKS

FRANCHISEE acknowledges that the use of the Marks outside of the scope of this
Agreement, without FRANCHISOR's prior written consent, is an infringement of
FRANCHISOR's license to the right, title and interest in and to the Marks, and expressly
covenants that during the term of this Agreement, and after the expiration or termination hereof,
FRANCHISEE shall not, directly or indirectly, commit an act of infringement or contest or aid in
contesting the validity or ownership of FRANCHISOR's Marks, or take any other action in
derogation thereof.
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FRANCHISEE shall operate the RESTAURANT under the trade name, "ROCKY
ROCOCO PAN STYLE PIZZA AND PASTA", and shall use no other name.

FRANCHISEE shall not use the Marks as part of FRANCHISEE's corporate or other
legal name, nor hold out or otherwise employ the Marks to perform any activity, or to incur any
obligation or indebtedness, in such a manner as could reasonably result in making
FRANCHISOR liable therefor.

FRANCHISEE understands and acknowledges that each and every detail of
FRANCHISOR's System is important to FRANCHISEE and FRANCHISOR in order to develop
and maintain high and uniform standards of quality and service and hence to protect and enhance
the reputation and goodwill of FRANCHISOR. FRANCHISEE accordingly agrees:

1. Except as provided herein, to refrain from using any of the Marks in
conjunction with any other word or symbol without FRANCHISOR's prior written
consent;

2. To adopt and use the Marks licensed hereunder solely in the manner
prescribed by FRANCHISOR;

3. To observe all such requirements with respect to service mark, trademark and
copyright notices, fictitious name registrations, and the display of the legal name or other
identifications of FRANCHISEE as FRANCHISOR may direct in writing; and

4. To execute and convey all documents requested by FRANCHISOR or
FRANCHISOR’s counsel that are necessary to obtain protection for the Marks or to
maintain their continued validity or enforceability, and to take no action that would
jeopardize the validity or enforceability thereof.

C. NOTIFICATION OF INFRINGEMENTS AND CLAIMS

FRANCHISEE shall promptly notify FRANCHISOR of any use by any person or legal
entity other than FRANCHISOR, or another of FRANCHISOR’s franchisees, of any Marks
licensed hereunder, any colorable variation thereof, or any other mark in which FRANCHISOR
has or claims a proprietary interest. FRANCHISEE further agrees to notify FRANCHISOR
promptly of any litigation instituted by any person or legal entity against FRANCHISOR or
FRANCHISEE involving the Marks. In the event FRANCHISOR, in its sole discretion,
undertakes the defense or prosecution of any litigation relating to the Marks, FRANCHISEE
agrees to execute and convey to FRANCHISOR any and all documents, and to render such
assistance as may, in the opinion of FRANCHISOR's counsel, be reasonably necessary to carry
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out such defense or prosecution. FRANCHISOR alone has the right to control or settle any
litigation or proceedings relating to the Marks.

D. NON-EXCLUSIVE USE OF MARKS

FRANCHISEE expressly acknowledges and agrees that this license to use the Marks is
nonexclusive, and that FRANCHISOR has and retains the rights among others:

1. To grant other licenses for the Marks, in addition to those licenses already
granted to existing franchisees; and

2. To use the Marks in soliciting customers for FRANCHISOR ’s restaurants and
other related services. This solicitation may occur within FRANCHISEE's designated
area.

E. INDEMNIFICATION OF FRANCHISEE/DISCONTINUANCE OF USE OF
MARKS

FRANCHISOR agrees to indemnify FRANCHISEE against and to reimburse
FRANCHISEE for all damages for which FRANCHISEE is held liable in any proceeding in
which FRANCHISEE's proper use of any Mark in compliance with this Agreement is held to
constitute trademark infringement, unfair competition or dilution and for all costs FRANCHISEE
reasonably incurs in defending any such claim brought against FRANCHISEE or any proceeding
in which FRANCHISEE is named as a party, provided that FRANCHISEE has timely notified
FRANCHISOR of such claim or proceeding and has otherwise complied with this Agreement.
FRANCHISOR, at FRANCHISOR’s option, shall be entitled to defend and control the defense
of any proceeding arising out of FRANCHISEE's use of any Mark pursuant to and in compliance
with this Agreement.

If it becomes advisable at any time in FRANCHISOR's sole discretion for
FRANCHISOR and/or FRANCHISEE to modify or discontinue use of any Mark and/or use one
or more additional or substitute trademarks or service marks, FRANCHISEE agrees to comply
with FRANCHISOR's directions to modify or otherwise discontinue the use of such Mark and/or
use one or more additional or substitute trademarks or service marks within a reasonable time
after notice thereof by FRANCHISOR. FRANCHISOR's sole obligation in any such event shall
be to reimburse FRANCHISEE for FRANCHISEE’s reasonable out-of-pocket costs of changing
signage. FRANCHISOR shall not be obligated to reimburse FRANCHISEE for any loss of
goodwill associated with any modified or discontinued Mark or for any expenditures made by
FRANCHISEE to promote a modified or substitute trademark or service mark.
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The Minnesota Department of Commerce requires that the FRANCHISOR indemnify
Minnesota franchisees against liability to third parties resulting from claims by third parties that
the franchisee’s use of the FRANCHISOR’s trademark infringes trademark rights of the third
party. FRANCHISOR does not indemnify against the consequences of franchisee’s use of the
FRANCHISOR’s trademark except in accordance with the requirements of the franchise, and, as
a condition to indemnification, franchisee must provide notice to FRANCHISOR of any such
claim within ten (10) days and tender the defense of the claim to FRANCHISOR. If
FRANCHISOR accepts the tender of defense, FRANCHISOR has the right to manage the
defense of the claim including the right to compromise, settle or otherwise resolve the claim, and
to determine whether to appeal a final determination of the claim.

V. TRAINING AND ASSISTANCE

A. TRAINING

Prior to the RESTAURANT's opening, FRANCHISOR shall furnish an initial training
program on the operation of a ROCKY ROCOCO RESTAURANT at such place and time as
FRANCHISOR designates. FRANCHISEE (or, if FRANCHISEE is a partnership, limited
liability company or corporation, a designated person) shall be required to complete all phases of
the initial training program to FRANCHISOR's satisfaction and to participate in all other
activities required to open the RESTAURANT. FRANCHISEE shall be solely responsible for
the compensation, travel, lodging and living expenses which FRANCHISEE (or its designated
person) incurs in connection with the initial training program or any supplemental or refresher
training programs.

Subsequent to the RESTAURANT's opening, FRANCHISOR will provide training
(subject to reasonable limitations FRANCHISOR prescribes as to frequency and time) to any
new manager of the RESTAURANT. FRANCHISOR shall have the right to charge
FRANCHISEE reasonable fees for such training. FRANCHISOR shall also have the right to
require that FRANCHISEE (or its designated person) and/or any managers complete
supplemental and refresher training programs at such times and places as FRANCHISOR may
designate.

FRANCHISEE acknowledges that, unless FRANCHISEE (or its designated person)
expressly informs FRANCHISOR at the end of FRANCHISOR's initial training program that
FRANCHISEE does not feel completely trained in the operation of a ROCKY ROCOCO
RESTAURANT, if FRANCHISEE (or its designated person) passes FRANCHISOR's standard
tests for determining proficiency in and knowledge of the operation of a ROCKY ROCOCO
RESTAURANT and otherwise completes all phases of the initial training program to
FRANCHISOR's satisfaction, FRANCHISEE shall be deemed to have been sufficiently trained
in the operation of a ROCKY ROCOCO RESTAURANT.
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If, during the initial training program, FRANCHISOR determines, in FRANCHISOR s
sole discretion, that FRANCHISEE (or its designated person) is unable to complete the initial
training program to FRANCHISOR's satisfaction, FRANCHISOR may terminate this
Agreement. If this Agreement is terminated, and provided that FRANCHISEE executes all
releases, waivers and other documents prescribed by FRANCHISOR, FRANCHISOR shall
refund FRANCHISEE's initial franchise fee less the expenses FRANCHISOR incurred in
connection with granting the Franchise, developing the RESTAURANT and training
FRANCHISEE. FRANCHISEE acknowledges that such expenses will be no less than Five
thousand Dollars ($5,000.00). FRANCHISEE agrees and acknowledges that, in the event of such
termination, FRANCHISEE is bound by the terms and conditions of Paragraph XVI.D. of this
Agreement. Moreover, FRANCHISOR shall have the option, but not the obligation, to exercise
its right to a collateral assignment of FRANCHISEE's lease for the Premises within twenty (20)
days after receiving all written agreements relating to the lease, and/or the premises, including
copies of all permits and licenses and such other documents that FRANCHISOR requests. If
FRANCHISOR exercises its option to take a collateral assignment of the lease, FRANCHISOR
shall reimburse FRANCHISEE for all of FRANCHISEE’s reasonable out-of-pocket costs of
developing the Premises.

B. HIRING AND TRAINING OF EMPLOYEES BY FRANCHISEE

FRANCHISEE shall hire all employees of the RESTAURANT, be exclusively
responsible for the terms of their employment and compensation, and implement an employee
training program that complies with FRANCHISOR's requirements. FRANCHISEE agrees to
maintain at all times a staff of trained employees sufficient in number to operate the
RESTAURANT in compliance with FRANCHISOR's standards.

C. OPENING ASSISTANCE

FRANCHISOR shall provide FRANCHISEE with such supervisory assistance and
guidance in connection with the RESTAURANT's opening and initial operation for a period of
five (5) days commencing three (3) days prior to opening the RESTAURANT. This assistance
includes the providing, by FRANCHISOR, of one (1) member of FRANCHISOR’s operational
staff to assist FRANCHISEE. FRANCHISOR shall provide such staff at FRANCHISOR’s
expense, with the exception that all costs including lodging and meals that may be incurred by
FRANCHISOR, of such personnel, after the expiration of the five (5) day opening training
period is borne by FRANCHISEE, at FRANCHISEE's sole expense, if such personnel are
available for such extended period.
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D. OPERATING ASSISTANCE

FRANCHISOR shall advise FRANCHISEE of operating problems of the
RESTAURANT disclosed by reports submitted to or inspections made by FRANCHISOR.
Further, FRANCHISOR shall furnish to FRANCHISEE such guidance and assistance in
connection with the RESTAURANT's operation as FRANCHISOR deems appropriate.
Operating assistance may consist of advice and guidance with respect to:

1. Methods, standards and operating procedures utilized by ROCKY ROCOCO
RESTAURANTS;

2. Products and services authorized for sale by ROCKY ROCOCO
RESTAURANTS;

3. Selecting, purchasing and preparing Products, materials and supplies;
4. Advertising and promotional programs; and

5. Administrative, bookkeeping, accounting, inventory control, sales and general
operating procedures for ROCKY ROCOCO RESTAURANTS.

Such guidance shall, in FRANCHISOR's discretion, be furnished in the form of
FRANCHISOR's Operations Manual, bulletins or other written materials, telephonic
consultations and/or consultations at FRANCHISOR's offices or at the RESTAURANT in
conjunction with an inspection of the RESTAURANT. Additional guidance and assistance may,
in FRANCHISOR's discretion, be made available at the per diem fees and charges established by
FRANCHISOR.

E. NATIONAL CONVENTION

FRANCHISEE shall attend annually the National Convention for the System, if held, and
wherever held. In the event that FRANCHISEE has a serious conflict which precludes
FRANCHISEE from attending, FRANCHISEE may send an employee as a substitute attendee.
FRANCHISEE shall bear all costs and expenses for travel, lodging and meals for all attendees of |
the National Convention. FRANCHISEE shall not be required to attend more than one (10)
annual convention in any calendar year.
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