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ROTELLI PI1ZZA AND PASTA, INC.
4611 Johnson Road
Suite 1
Coconut Creek, FL 33073
954-601-0500
Phone: 1-877-ROTELLI

puga, pasta, perfect (1-877-768-3554)

The franchise is for the operation of a ROTELLI PIZZA & PASTA restaurant, which offers, delivers and serves pizza,
pasta, sandwiches, salads, desserts, beverages and related products.

The initial franchise fee is $25,000.00 due at the execution of your Franchise Agreement and $10,000 Grand Opening
Marketing contribution also due at the execution of the Franchise Agreement. The estimated initial investment required,
including the initial unit franchise fee and Grand Opening Marketing contribution, but excluding real estate, ranges from
$300,000 to $674,000.

RISK FACTORS:

1.

3.

THE FRANCHISE AGREEMENT REQUIRES ARBITRATION AND LITIGATION IN FLORIDA. OUT OF STATE
ARBITRATION AND LITIGATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR
DISPUTES. IT MAY ALSO COST MORE TO ARBITRATE AND LITIGATE WITH US IN FLORIDA THAN IN
YOUR HOME STATE. STATE FRANCHISE REGISTRATION AND RELATIONSHIP LAWS MAY AFFECT THE
ENFORCEABLITIY OF CHOICE OF VENUE PROVISIONS (SEE UNIFORM UFOC ADDENDUM, STATE UFOC
ADDENDUMS AND STATE AMENDMENTS TO THE FRANCHISE AGREEMENTS IN EXHIBIT G).

THE FRANCHISE AGREEMENT STATES THAT FLORIDA LAW GOVERNS THE AGREEMENT AND THIS LAW
MAY NOT PROVIDE THE SAME PROTECTION AND BENEFITS AS LOCAL LAW. YOU MAY WANT TO
COMPARE THESE LAWS. STATE FRANCHISE REGISTRATION AND RELATIONSHIP LAWS OFTEN PROVIDE
THAT CHOICE OF LAW PROVISIONS ARE VOID OR SUPERSEDED TO THE EXTENT THAT THE CHOICE OF A
DIFFERENT STATE’S LAW WOULD DENY A FRANCHISEE THE PROTECTIONS 1T WOULD BE ENTITLED TO
UNDER LOCAL LAW. YOU SHOULD INVESTIGATE WHETHER YOUR PURCHASE OF THE FRANCHISE
FALLS UNDER THE JURISDICTION OF A STATE FRANCHISE REGISTRATION OR RELATIONSHIP LAW (SEE
UNIFORM UFOC ADDENDUM, STATE UFOC ADDENDUMS AND STATE AMENDMENTS TO THE FRANCHISE
AGREEMENT IN EXHIBIT G).

THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Information about comparisons of Franchisors is available. Call the state administrators listed in Exhibit “B” or your
public library for sources of information.

Registration of this franchise by a state does not mean that the state recommends it or has verified the information in this
Offering Circular. Ifyou learn that anything in the Offering Circular is untrue, contact the Federal Trade Commission and
the state authority, if any, listed in Exhibit “C.”

Effective Date: March 31, 20065

ROTELLI PIZZA AND PASTA, INC.
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Coconut Creek, FL 33073
Phone: 1-877-ROTELLI 06 APR 10 ABES

(1-877-768-3554)

INFORMATION FOR PROSPECTIVE FRANCHISEES
REQUIRED BY THE FEDERAL TRADE COMMISSION

TO PROTECT YOU, WE HAVE REQUIRED YOUR FRANCHISOR TO GIVE YOU THIS INFORMATION. WE HAVE
NOT CHECKED IT AND DO NOT KNOW IF 1T IS CORRECT. IT SHOULD HELP YOU MAKE UP YOUR MIND.
STUDY IT CAREFULLY. WHILE IT INCLUDES SOME INFORMATION ABOUT YOUR CONTRACT, DO NOT RELY
ONIT ALONE TO UNDERSTAND YOU CONTRACT. READ YOUR ENTIRE CONTRACT CAREFULLY. BUYING A
FRANCHISE IS A COMPLICATED INVESTMENT. TAKE YOUR TIME TO DECIDE. IF POSSIBLE, SHOW YOUR
CONTRACT AND THIS INFORMATION TO AN ADVISOR, LIKE A LAWYER OR AN ACCOUNTANT. IF YOU FIND

“ANYTHING YOU THINK MAY BE WRONG OR ANYTHING IMPORTANT THAT MAY BE LEFT OUT, YOU
SHOULD LET US KNOW ABOUT IT. IT MAY BE AGAINST THE LAW.,

THERE MAY ALSO BE LAWS ON FRANCHISING IN YOUR STATE. ASK YOUR STATE AGENCIES ABOUT THEM.

FEDERAL TRADE COMMISSION
WASHINGTON, D.C. 20580

CALIFORNIA, HAWALL ILLINOIS, INDIANA, MARYLAND, MICHIGAN, MINNESOTA, NEW YORK, NORTH
DAKOTA, RHODE ISLAND, SOUTH DAKOTA, VIRGINIA, AND WASHINGTON REQUIRE FRANCHISORS TO
MAKE ADDITIONAL DISCLOSURES RELATED TO THE INFORMATION CONTAINED IN THIS OFFERING
CIRCULAR. THESE ADDITIONAL DISCLOSURES ARE FURNISHED TO YOU IN EXHIBIT G.

IN ACCORDANCE WITH THE REQUIREMENTS OF THE FEDERAL TRADE COMMISSION, THIS OFFERING
CIRCULAR WAS ISSUED ON MARCH 31, 2005. IF THIS OFFERING CIRCULAR IS REGISTERED IN A STATE
LISTED ABOVE, THE EFFECTIVE DATE OF THIS OFFERING CIRCULAR WILL BE DISCLOSED IN EXHIBIT G.

Effective Date: MARCH 31, 20065.
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ITEM1
THE FRANCHISOR, ITS PREDECESSORS, AND AFFILIATES

To simplify the language in this Offering Circular, “we,” “us,” or “our” means ROTELLI PIZZA AND
PASTA, INC., the Franchisor. “You™ means the individual or Corporation who buys the franchise. We typically
enter into franchise agreements with individuals. You may, with our consent, assign your rights under the Franchise
Agreement to a corporation, but you will remain personally responsible for all obligations imposed on you under the
Franchise Agreement (see Item 15).

The Franchisor, Its Predecessors, and Its Affiliates. We are a Florida corporation, incorporated on March
20, 1999 under the name PERFETTO PIZZA & PASTA, INC. The name of the corporation was changed and
amended, in the State of Florida on August 4, 1999, to ROTELLI PIZZA & PASTA, INC. We do business under
the name “ROTELLI P1ZZA AND PASTA.” We do not do business under any other name. Our Address is 4611
Johnson Road, Suite 1, Coconut Creek, FL. 33073. Our registered agent(s) for service of process is disclosed in
Exhibit “C.”

We are affiliated with the following companies s:

RHINO HOLDINGS, INC. is a management company incorporated in September, 1997. It had not done business
since December 31, 2004. Rhino Holdings, Inc. is 100% owned and operated by Joseph J. Bilotti, Jr. the CEO and
President of ROTELLI. It operates out of the same place of business as ROTELLI and it does not now, nor has it
ever, offered franchises for sale.

BLUE STREAK HOLDINGS, INC. is a management company replacing RHINO HOLDINGS incorporated in
DECEMBER, 2004 100% owned and operated by Joseph J. Bilotti, Jr. the CEC and President of ROTELLI. It
operates out of the same place of business as ROTELLI and it does not now, nor has it ever offered franchise’s for
sale.

FIRST JET HOLDINGS, INC. is a financing entity incorporated in November, 2004. It is 100% owned and
operated by Joseph J. Bilotti, Jr. the CEO and President of ROTELLI. It operates out of the same place of business
as ROTELLI and it does not now, nor has it ever offered franchise’s for sale.

The ROTELLI Franchise:

We authorize qualified individuals to operate restaurants under the name and service mark “ROTELLI
PIZZA & PASTA?” (the “System™); at a specific location utilizing our business systems and proprietary rights (the
“Franchised Business™). You, as an independent businessperson, assume all of the risks of the business venture.
You must rely on your own business judgment in deciding whether or not to purchase a ROTELLI franchise. A
ROTELLI restaurant features the sale of pizza, pasta, sandwiches, salads, desserts, beverages, and related products.
The System includes: the name “ROTELLI PIZZA AND PASTA;” readily recognized color schemes; designs and
layouts for the restaurant; specialized paper products, menus, signs, logos, trade names, trademarks and service
marks identifying the restaurant (the “Proprietary Marks™); proprietary pizza, pasta, sandwiches, salads, desserts,
beverages and related products; confidential recipes; and methods for preparing, serving and merchandising the food
products, and for operating the restaurant.

Each ROTELLI restaurant has the distinctive appearance, menu, and method of operation identified with
the System. ROTELLI restaurants will be primarily located in strip shopping centers and highly concentrated
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business and residential demographic areas. Guests are served their food by a waitperson. A typical ROTELLI
restaurant can be operated within a space containing approximately 1500-3500 square feet (although in some test
situations we have and do allowed- units that are larger). Each ROTELLI restaurant will be designed in accordance
with plans developed by us. Each restaurant will be constructed in similar design to the extent permitted by local
law.

You are not restricted in any way regarding the retail guest to whom you may sell food products and other items.
Competition

The market for restaurant food service is well established. The restaurant food service business is highly
competitive in the areas of price, service, restaurant location, and food quality, and is often affected by changes in
consumer tastes, economic conditions, population, and travel patterns. There is also active competition for
management personnel, as well as for attractive space suitable for ROTELLI restaurants. We compete within each
market with locally owned restaurants, as well as national and regional restaurant chains, many of which operate
more restaurants and have greater {inancial resources and a longer operating history than we have. The specific
make-up of our guest will vary from location to location.

Regulation

There are no laws and regulations specific to ROTELLI restaurants, although you will be required to
comply with those laws and regulations that apply to businesses generally and to the food service industry,
including: zoning; occupational licenses; health; sanitation; food handling and storage; environmental; and alcoholic
beverage laws.

Item 2
BUSINESS EXPERIENCE

The following is a list of the directors, principal officers, and executives who have management
responsibility in connection with our franchises offered by this Offering Circular. See exhibit “E” for a list of our
independent contractors (“Area Developers™).

Joseph J. Bilotti, Jr. — President and Chief Executive Officer

Mr. Bilotti has twenty plus years of experience in the food service industry. From May, 1999 to December 31, 2001
he served as a Director and Vice President of Store Development for ROTELLI PIZZA AND PASTA, INC. He
was appointed to his current position as President and Chtef Executive Officer by the Board of Directors on January
1, 2002. Mr. Bilotti is President of Blue Streak Holdings, Inc., a management company, First Jet Holdings, Inc. a
financing company, and previously served as President of Rhino Holdings, Inc., 2 management company and
Bilotti’s Italian restaurant chain consisting of 8 restaurants (all Bilotti Restaurants were converted and franchised as
Rotelli Pizza and Pasta restaurants in October 2002 see Exhibit E). Mr. Bilotti is a former commercial airtine pilot
and a graduate of Embry Riddle Aeronautical University. He holds a bachelor’s degree in Aeronautical Science.

Jeffery R. Smith-Chief Operating Officer/Chief Financial Officer

Mr. Smith has over 25 years of experience in senior and middle management positions in the restaurant industry. He
joined ROTELLI PIZZA AND PASTA, INC. as Director of Operations on April 1, 2001 and served in that
position until December 31, 2001. He was appointed to the position he currently holds as Chief Operating
Officer/Chief Financial Officer and corporate Vice-President by the Board of Directors on January 1, 2002. Mr.
Smith’s experience includes serving as Director of Operations for Ala-Flora Deli, LLC d/b/a Schlotzsky’s Deli from
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July 1999 through January 2001. Prior to that, Mr. Smith was a Franchise Business Consultant for Schlotzsky’s
Deli, Inc. from May 1997 through August 1999.

Item 3
LITIGATION
L) z O
(1) Rotelli Pizz & Pasta, Inc. v. Timothy M. Sheerer and Mitnee. Inc. (Case No. 06-60138-CIV-

Moreno/Simonton, U. S. District Court for the Southern District of Florida). On February 1. 2006, Rotelli filed an
action for injunctive relief and damages against Timothv M. Sheerer and Mitnee. Inc. arising out of their wrongful
termination of the franchise agreement and continued use of Rotelli’s trademarks. trade dress and other proprietary
information. Rotelli alleged the following six claims against defendants: (i) breach of contract: (i1) Lanham Act
infringement: (111) Lanham Act false designations; (1iv) common law trademark infringement: and (v) common law
unfair competition. Because of defendants’ continued infringement of Rotelli’s proprietary marks. Rotelli also filed
a Motion for Preliminary Injunction. Defendants agreed to the entry of a Consent Order by the Court pursuant to
which they apgreed to cease all use of Rotelli’s trade name, service marks. trademarks. color schemes, formulas,
confidential recipes. training manuals. training films. videos and all other proprietary property of Rotelli.
Defendants also agreed to change the recipe of a number of food items, as well as cease to offer certain food
products that were proprietary property. Prior to the entry of the Consent Order. Defendants moved to compel
arbitration under the terms of the franchise agreement to which Rotelli agreed. The parties are currently addressing
their_dispute before the American Arbitration Association, wherein Rotelli seeks to enforce its non-compete
agreement against Defendants and force them to cease operations as an Italian restaurant.

Other than this case, no litigation is required to be disclosed in this Offering Circular,

Item 4
BANKRUPTCY
The Franchisor has no knowledge of any bankruptcy to be disclosed in this Item of the Offering Circular.
Item 5
INITIAL FRANCHISE FEE

Initial Franchise Fee

The Franchise Fee for a single-unit ROTELLI Franchise is $25,000. The Franchise Fee is fully earned upon
execution of the Franchise Agreement and is non-refundable. We fully earn the Franchise Fee when paid. The
Franchise Fee 1s uniform as to all franchisees currently purchasing a ROTELLI Franchise. If vou do not submit an
acceptable site for the Franchised Business within 180 days after the date you sign the Franchise Agreement, the
Franchise Agreement shall be deemed terminated. Should that occur, we will retain the Franchise Fee. The Franchise
Fee is uniform for the first location of a ROTELLI Franchise. If you purchase rights for additional ROTELLI
locations, the Franchise Fee is as follows:

Secondary Franchise Fee $20,000
Additional Franchise Fees $15,000
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We reserve the right to waive the Franchise Fee for our, our affiliates’ or Franchisees’ employees who have
successfully completed our “Owner in Training” Program. The initial franchise fee during the last fiscal year for a
ROTELLI Restaurant franchise ranged from $0 to $25,000.

When a franchise is sold through our Area Developer, the Area Developer will receive a commission equal
to 20% to 25% of the total Franchise Fee paid by a Franchisee who purchases a ROTELLI Restaurant franchise
within that Area Developer’s Territory, subject to the following conditions: (i) the Franchisee executed a Franchise
Agreement with us and we have received the Initial Franchise Fee, (i1) the sale for which the Franchise Fee has been
paid is not a resale of any existing ROTELLI restaurant, and (1i1) the Area Developer has complied with all of its
other obligations. This commission will be paid to the Area Developer on the 20th day of the following month once
all conditions of the sale have been satisfied. When an Area Developer has performed all of its site services for a
Franchisee, the Area Developer will be paid an Opening Commission equal to 20% of the Franchise Fee paid to us,
payable on the 20" day of the month following the opening of the ROTELLI Restaurant. On the 20" day of the
month following the completion of a transfer, Area Developers are paid a commission of 40% to 45% of any transfer
fee we actually receive from the transfer of a franchise within the Area Developer’s territory. An Area Developer
also is paid, on the 20™ day of the month following the end of each 4 to 5 week period, 40% to 45% of the royalty
fees (excluding certain fees) received from each Franchisee (with some exceptions) located in the Territory.

Grand Opening Marketing Fund.

A Grand Opening Advertising Fee of $10,000 is due at the time you execute your Franchise Agreement. The
Grand Opening Marketing Fund is held for your benefit to fund the special “grand opening” marketing events to be
held within the first 60 days of opening your business.

Item 6
OTHER FEES

In addition to the Initial Franchise Fee, you must pay us the fees described in the following chart.

NAME OF FEE AMOUNT DUE DATE REMARKS

Royalty Greater of 6% of Gross Sales or $240 per | Payable electronically, in | See Note 1
week Florida, weekly, each Monday

Marketing Fund Greater of 3% of Gross Salesor $120 per | Payable electronically, in | See Notes 1 &
week Florida, weekly, each Monday | 2

Late Payment Greater of 5% of the amount due or $10 | Upon Demand
if any royalty or marketing fee is not paid
when due

Interest 1.5% per month (18% per year) Upon Demand See Note 3

Bookkeeni Pavabl l eally_

Services f Hloridarweeklyeach-Monday | ¢ o o104
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Additional Costs incurred by us in providing Upon invoice or electronically
Assistance assistance requested by you. if not paid within 30 days of
invoice date.

Renewal $5,000 Before Renewal is Effective

Offering Fee Our reasonable costs to review offering | Prior to Review of Offering See Note 5
materials, but no less than $2,000 Materials

Late Opening Fee | $50 per day Upon invoice or See Note 6

electronically if not paid
within 30 days of invoice

date.
Indemnification Will vary under circumstances As incurred See Note 7
Transfer Fee §5,000 F_'rlor to the transfer of the

license.
Costs & Attorney’s | Will vary under circumstances As Incurred See Note 8
Fees

All of the fees listed above are imposed by and payable to us, unless otherwise noted. All fees are non-refundable.

Note (1)  *“Gross Sales” means the total revenues received in and from the restaurant, excluding discounts,
credits, refunds, or sales taxes. You must prepare, sign, and submit a written sales report to us in a form and manner
as we specify by no later than 5 pm on the Monday following the previous week’s business. The weekly minimum
royalty is subject to annual adjustment to reflect increases in the Consumer Price Index (“CPI”) (see Franchise
Agreement).

Note (2} In addition to the payment to the Marketing Fund, you may be required to spend at least two percent
(2%) of Gross Sales for local advertising (See Item 11-Advertising). The weekly minimum Marketing Fund payment
is subject to annual adjustment to reflect increases in the CPI Index (see Franchise Agreement).

Note (3) Payable if we audit your books and records and find that you have under reported Gross Sales by 2%
or more, and/or you fail to furnish the required sales reports. You must submit a balance sheet and profit and loss
statement within thirty (30) days after the end of each calendar quarter, and an annual financial statement prepared in
accordance with generally accepted accounting principles consistently applied within sixty (60) days after the close
of your fiscal year. The profit and loss statements and balance sheets are to be in the form specified by us and will be
signed and certified in writing by you as being true and correct.
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Note (43)

least 60 days in advance of any offering.

Note (56)

[f you undertake a public or private offering of securities, we must review all offering materials at |

If you do not open the restaurant for business within 180 days from the date we approve the location |

for your restaurant (unless landlord delivery of the site is greater than the 180 days), you must pay $50 per day untii
the restaurant opens. We may also terminate the Franchise Agreement if you are not open for business within this

period.

Note (64)
Business.

Note (78)

You must reimburse us if we are held liable for claims arising from your operation of the Franchised |

You are responsible for our costs and attorney’s fees if we incur them in any arbitration or litigation f
proceeding in which we prevail or if we obtain an injunction against you.

Item 7
INITIAL INVESTMENT
Initial Investment Estimated Amount When is To who is payment
(Note 1) Low High Method of Payment payment due? made?
. . At the execution
Initial Franchise Fee $15,000 $25,000 Lump Sum of Franchise Us
{(Note 2)
Agreement
Real Estate
Development £8,000 $20,000 Lump Sum or Financed Prior to Opening Your Landlord and/or
Contractor
{Note 3)
Per your
Tenant Improvements . agreement with
(Note 4) $118,000 $275,000 Lump Sum or Financed General Approved Contractors
Contractor
Furniture, Fixtures,
Smallwares and . As Incurred Prior .
Equipment $115,000 $175,000 Lump Sum or Financed o Opening Approved Supplier
(Note 5)
Opening lnvehtofy $7,000 $18,000 Vendor Terms Vendor Terms Approved Supplier
Miscellaneous Opening . .
Costs $5,000 $15,000 As Incurred As newrred Prior | Suppliers Lawyer,
(Note 6) p g , etc.
Licenses, Permits and As Incurred Prior Liquor Licenses,
Deposits $1,000 $75,000 As Incurred to Openin Municipalities, Utility
(Note 7) p g Companies, Lessor, etc.
Insurance Insurance Company Per Insurance
(Note 8) $4,000 $12.,000 Terms Carrier Insurance Company
Grand Opening At the execution
Advertising $10,000 $10,000 Lump Sum of the Franchise Us
(Note 9 Agreement
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