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Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

Appointment of Chief Executive Officer
On May 5, 2022, the Board of Directors (the “Board”) of Rocky Mountain Chocolate Factory, Inc. (the “Company”) appointed Robert J. Sarlls as Chief Executive Officer of
the Company and as a member of the Board, effective May 9, 2022 (the “Start Date”). Mr. Sarlls succeeds Bryan J. Merryman in his role as Interim President and Chief
Executive Officer of the Company. As previously announced, on April 6, 2022, Mr. Merryman gave notice of his retirement from his positions with the Company, effective
in July 2022 after the filing of the Company’s Quarterly Report on Form 10-Q for the three months ended May 31, 2022. The Company is beginning the process to identify a
new Chief Financial Officer to replace Mr. Merryman in that role.
Mr. Sarlls, age 58, has over 25 years of experience in the food industry. He is currently a managing member of Food Strategies, LLC, a strategic consulting firm for food
businesses and private equity firms active in the food industry. From 2015 to 2021, Mr. Sarlls was President, Chief Executive Officer and a member of the Board of
Directors of Wyandot, Inc, a privately-owned food manufacturer of “better for you” snacks for contact manufacturing, private label, and foodservice/ingredient customers,
including blue-chip global fast moving consumer goods companies as well as fast growing emerging snack brands. From 2009 to 2013, he was a senior executive at John B.
Sanfilippo & Son, Inc. (“JBSS”) (Nasdaq:JBSS), one of the largest nut businesses in the world. Prior to JBSS, he was a senior advisor to domestic and international food and
beverage businesses with several firms, most notably Rabobank, one of the largest financial institutions dedicated to the global food, beverages, and agribusiness space. He
currently serves on the Board of Directors of Mennel Milling Company, a U.S.-based flour milling company, where he has served since August 2018, and has previously
served from 2020 to 2021 as Chairman of the Board of SNAC International, a leading trade association for the global snack industry. He is a graduate of Harvard University.
On May 5, 2022, in connection with Mr. Sarlls’ appointment to the Board, the Board, pursuant to the Amended and Restated Certificate of Incorporation of the Company and
the Amended and Restated Bylaws of the Company, approved an increase of the size of the Board from six directors to seven directors.
There are no understandings or arrangements with any person pursuant to which Mr. Sarlls was selected as a director or officer, and Mr. Sarlls is not party to any related
party transaction required to be reported pursuant to Item 404(a) of Regulation S-K.
The Board considered the independence of Mr. Sarlls under Nasdaq listing standards and concluded that Mr. Sarlls is not an independent director under the applicable
Nasdaq standards as a result of his service as an executive officer of the Company.
Compensatory Arrangements of Chief Executive Officer
In connection with his appointment as an executive officer of the Company, the Company and Mr. Sarlls entered into an offer letter (the “Offer Letter”). The Offer Letter
provides that Mr. Sarlls will receive an annual base salary of $360,000, (ii) performance-based annual cash bonuses, as described below, (iii) equity awards, as described
below, and (iv) customary employee benefits. Subject to the terms and conditions set forth in the Offer Letter, the initial annual cash incentive bonus (the “Annual Bonus”)
target will be 50% of Mr. Sarlls’ annual base salary (“Annual Target Bonus”) with the opportunity to receive up to 200% of his Annual Target Bonus, subject to
achievement of Company performance goals established by the Compensation Committee of the Board for the applicable fiscal year and reduced by standard payroll
deductions and tax withholdings. Mr. Sarlls’ Annual Bonus payment in respect of the Company’s fiscal year ending February 2023 will be pro-rated based on the Start Date.
In addition, subject to the terms and conditions set forth in the Offer Letter, Mr. Sarlls will be eligible to receive an additional cash payment in the total amount of $165,000
(the “Signing Bonus”), which will be payable in two installments, less standard payroll deductions and tax withholdings, and subject to customary clawbacks. Mr. Sarlls will
be eligible to receive the Signing Bonus in two installments as follows: (i) a first installment of $105,000 on the Company’s next regularly scheduled payroll date following
the Start Date and (ii) a second installment of $60,000 on the Company’s next regularly scheduled payroll date following October 31, 2022, provided Mr. Sarlls has a
residence in Durango, Colorado or its surrounding area on or before such date and continues to be an active employee of the Company on such date.

In connection with Mr. Sarlls appointment, he will be awarded a special equity incentive grant with a grant date fair value of $360,000 at target performance, 50% in the
form of restricted stock units vesting based on achievement of specified performance goals, as described below (the “RSUs”), and 50% in the form of stock options, vesting
with respect to one-third of the shares on the last day of the Company’s fiscal year ending February 2023, with the remaining two-thirds vesting quarterly thereafter until Mr.
Sarlls is fully vested on the last day of the Company’s fiscal year ending February 2025 (the “Stock Options”), subject to his continued service through the applicable
vesting date. The RSUs will vest following the end of the Company’s fiscal year ending February 2025 with respect to the target number RSUs if the Company achieves an
annualized total shareholder return of 12.5% for the performance period commencing on the Start Date and ending at the end of the Company’s fiscal year ending February
2025, subject to Mr. Sarlls’ continued service through the end of the performance period. The Board has discretion to determine the number of RSUs between 0-200% of the
target number that will vest based on achievement of performance below or above the target performance goal. Both the Stock Options and RSUs will be governed by the
terms of the Company’s 2007 Equity Incentive Plan (as amended from time to time, the “Plan”) and the award agreements evidencing the grants. Mr. Sarlls will be eligible
for additional long-term equity incentive grants annually, as approved by the Compensation Committee of the Board, in its sole discretion.
Subject to the terms and conditions set forth in the Offer Letter, if, at any time, the Company terminates Mr. Sarlls’ employment without Cause (as defined in the Offer
Letter) (other than as a result of his death or Disability (as defined in the Offer Letter)) or he terminates his employment for Good Reason (as defined in the Offer Letter)
(such termination, a “Qualifying Termination”), then he will receive the Accrued Amounts (as defined below) and the Company will provide him with the following
severance benefits (the “Severance Benefits”):
●

the Company will pay Mr. Sarlls a cash amount equal to 15 months of his base salary in effect as of his Qualifying Termination date, payable in substantially equal
installments in accordance with the Company’s normal payroll procedures during the period commencing on the Qualifying Termination date and ending on the 15month anniversary of the Qualifying Termination date, subject to the terms and conditions set forth in the Offer Letter; provided that, if the Qualifying Termination
occurs on or within two years following a change in control event, the cash amount will be payable in a lump sum instead of installments;

●

the Company will pay Mr. Sarlls a cash amount equal to a pro-rated portion of his Annual Bonus for the fiscal year that includes his Qualifying Termination date,
based on actual achievement of Company performance goals for that fiscal year and with pro-ration calculated to reflect the proportion of the fiscal year that he was
employed with the Company, and such amount will be paid at the same time his Annual Bonus would have been paid had his employment not terminated, subject to
the terms and conditions set forth in the Offer Letter; and

●

if Mr. Sarlls timely (and properly) elects to continue his coverage under the Company’s group health plan pursuant to the Internal Revenue Code of 1986, as
amended, Section 4980B(f) (“COBRA”), the Company will reimburse him for (or will pay directly, in the discretion of the Company) the premium charged for such
coverage until the earliest to occur of (i) the 12 month anniversary of his Qualifying Termination date, (ii) the date on which he obtains health care coverage from
another source (e.g., a new employer or spouse’s benefit plan), and (iii) the date on which he ceases to be entitled to COBRA continuation coverage under the
Company’s group health plan, subject to the terms and conditions set forth in the Offer Letter.

For purposes of the Offer Letter, “Accrued Amounts” means, collectively, (i) Mr. Sarlls’ base salary accrued through his last day of employment, (ii) any unused paid time
off accrued through his last day of employment in accordance with the Company policy, (iii) any earned but unpaid Annual Bonus for the fiscal year ended immediately
prior to his Qualifying Termination date (provided that any such Annual Bonus will be paid at the same time it would have been paid had his employment not terminated),
and (iv) reimbursement of any unreimbursed business expenses.

Mr. Sarlls will not receive any additional compensation for his service on the Board.
The foregoing description of the Offer Letter does not purport to be complete and is qualified in its entirety by reference to the full text of the Offer Letter, which is attached
as Exhibit 99.1 to this Current Report on Form 8-K, and incorporated herein by reference.
On May 5, 2022, the Company issued a press release announcing the appointment of Mr. Sarlls, a copy of which is attached as Exhibit 99.1 to this Current Report on Form
8-K.
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Exhibit 10.1

ROCKY MOUNTAIN CHOCOLATE FACTORY, INC.
265 Turner Drive
Durango, Colorado 81303
May 3, 2022
VIA E-MAIL
Mr. Robert J. Sarlls
RE: CEO Employment Offer
Dear Rob,
We are pleased to offer you the position of Chief Executive Officer of Rocky Mountain Chocolate Factory, Inc. (the “Company”) with an anticipated start date on May 9,
2022 (the “Start Date”). The position will be based at the Company’s headquarters in Durango, Colorado for the Company’s fiscal year ending in February 2023. You will
perform those duties and responsibilities as are customary for your position as Chief Executive Officer, as may be directed by the Company’s Board of Directors (the
“Board”), to whom you will report.
Service on the Board. On the Start Date, you will be appointed to serve as a member of the Board and you agree to serve in such capacity without additional compensation.
During your employment with the Company, at each meeting of the Company’s stockholders at which your director term is expiring, the Company will nominate you to
serve as a member of the Board, subject to required stockholder approval and compliance with the Company’s policies and procedures regarding service as a member of the
Board. Upon the termination of your employment for any reason, unless otherwise requested by the Board, you agree to resign from the Board (and all other positions held at
the Company and its affiliates), and you will execute any documents necessary to reflect your resignation. The Company understands that you currently serve on the board
of directors of The Mennel Milling Company and Grandview Capital Acquisition Corp., and agrees that you may continue to serve on those boards. Going forward, you
must obtain the consent of the Board prior to commencing service on any additional outside boards of directors or other similar governing bodies.

Base Salary; Annual Cash Incentive Bonus. Your annual base salary will be $360,000, which will be payable in accordance with the Company’s normal payroll
procedures. During your employment with the Company, you will be eligible for an annual cash incentive bonus (“ Annual Bonus”). Subject to the terms and conditions set
forth in this letter, your initial Annual Bonus target will be fifty percent (50%) of your annual base salary (“ Annual Target Bonus”) with the opportunity to receive up to
200% of your Annual Target Bonus, less standard payroll deductions and tax withholdings. Your Annual Bonus payment for a given fiscal year will be based on
achievement of company performance goals for that fiscal year, as established and determined by the Compensation Committee in its sole discretion, and paid by the
Company within thirty (30) days following the date on which the Compensation Committee approves payment. Except as otherwise provided in the paragraph addressing
severance benefits in this letter, in order to be eligible for an Annual Bonus for a given fiscal year, you must be an active employee following the end of the applicable fiscal
year through the date on which the Compensation Committee approves payment of the Annual Bonus based on achievement of the performance goals for that fiscal year,
which for the fiscal year ending February 2023 will be the performance goals as in effect at the end of the fiscal year. Your Annual Bonus payment in respect of the
Company’s fiscal year ending February 2023 will be pro-rated based on your Start Date.
Benefits; Paid Time Off. You will be eligible to participate in the employee benefit plans and programs that are maintained by the Company from time to time, subject in
each case to the terms and conditions of the plan or program in question, including the eligibility requirements and provisions thereof, and the determination of any person or
committee administering the plan. You also will be eligible to accrue 20 days of Paid Time Off (“PTO”), with the amount pro- rated in 2022 based on your Start Date. Your
accrual and use of PTO will be in accordance with the Company’s PTO policy in all respects; provided, however, you will be granted 10 years of service under the policy
upon the commencement of your employment and will thereafter accrue a year of service for each year you are employed by the Company. PTO will be paid out upon the
separation of your employment in accordance with Company policy. Notwithstanding anything in this letter, the Company reserves the right to modify or terminate benefits
or policies at any time and from time to time, as it deems necessary, appropriate or desirable.
Signing Bonus. Subject to the terms and conditions set forth in this letter, you will be eligible to receive an additional cash payment in the total amount of $165,000 (the
“Signing Bonus”), which will be payable in two installments, less standard payroll deductions and tax withholdings. You will be eligible to receive (a) the first installment
of $105,000 on the Company’s next regularly scheduled payroll date following your Start Date and (b) the second installment of $60,000 on the Company’s next regularly
scheduled payroll date following October 31, 2022, provided you have a residence in Durango, Colorado or its surrounding area on or before such date and continue to be an
active employee on such date. By accepting this position, you agree that in the event you separate from your employment with the Company without Good Reason or the
Company terminates your employment for Cause, in either case on or before October 31, 2023, you will be obligated to repay, and that you will repay, to the Company the
full amount of the Signing Bonus previously paid to you.
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Equity Incentives. You will be awarded a special equity incentive grant with a grant date fair value of $360,000 at target performance, 50% in restricted stock units vesting
based on achievement of specified performance goals as described below (the “RSUs”) and 50% in stock options vesting in one-third on the last day of the Company’s fiscal
year ending February 2023, with the remaining two-thirds vesting quarterly thereafter until you are full vested on the last day of the Company’s fiscal year ending
February 2025 (the “Stock Options”), subject to your continued service through the applicable vesting date. The Compensation Committee will approve the grant of the
Stock Options and the number of RSUs on your Start Date, with the RSUs vesting if the Company achieves an annualized Total Shareholder Return of at least 12.5% during
the performance period commencing on your Start Date and ending at the end of the Company’s fiscal year ending February 2025. Both the Stock Options and RSUs will be
governed by the terms of the Company’s 2007 Equity Incentive Plan (as amended from time to time, the “Plan”) and the award agreements evidencing the grants. You will
be eligible for additional long-term equity incentive grants annually, as approved by the Compensation Committee in its sole discretion.
Your equity incentive grants will be subject to the terms and conditions of other agreements required by the Company as a condition to your employment, which shall be no
less favorable to you than those applicable to other senior executives of the Company hired on or after your Start Date, as well as any stock ownership guidelines and/or
incentive compensation recoupment policies that may be adopted by the Board or the Compensation Committee.
Severance. Subject to the terms and conditions set forth in this letter, if, at any time, the Company terminates your employment without Cause (other than as a result of your
death or Disability) or you terminate your employment for Good Reason (such termination, a “Qualifying Termination”), then you will receive the Accrued Amounts (as
defined below) and the Company will provide you with the following severance benefits (the “Severance Benefits”):
(a)
The Company will pay you a cash amount equal to fifteen (15) months of your base salary in effect as of your Qualifying Termination date (the “Cash
Severance”). The Cash Severance will be payable in substantially equal installments in accordance with the Company’s normal payroll procedures during the period
commencing on your Qualifying Termination date and ending on the 15-month anniversary of your Qualifying Termination date; provided, however, that no payments
under this paragraph (a) shall be made prior to the first payroll date occurring after the Release Deadline (such payroll date, the “First Payroll Date”) (with amounts
otherwise payable prior to the First Payroll Date will be paid on the First Payroll Date without interest thereon); provided that if such Qualifying Termination occurs during
the period commencing on the date a “change in control event” (as defined in Treasury Regulation Section 1.409A-3(i)(5)) of the Company occurs or during the two (2) year
period following such date, such Cash Severance shall be paid in a single lump sum payment on the First Payroll Date (without interest thereon).
(b)
As an additional Severance Benefit, the Company will pay you a cash amount equal to a pro-rated portion of your Annual Bonus for the fiscal year that
includes your Qualifying Termination date, based on actual achievement of company performance goals for that fiscal year and with pro-ration calculated to reflect the
proportion of the fiscal year that you were employed with the Company. Such amount will be paid at the same time your Annual Bonus would have been paid had your
employment not terminated; provided, however, that no payment under this paragraph (b) shall be made prior to the Release Deadline and in no event later than
December 31 of the calendar year that includes the last day of the fiscal year to which the bonus relates; and
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(c)
As an additional Severance Benefit, if you timely (and properly) elect to continue your coverage under the Company’s group health plan pursuant to Code
Section 4980B(f) (“COBRA”), the Company will reimburse you for (or will pay directly, in the discretion of the Company) the premium charged for such coverage until the
earliest to occur of (i) the twelve (12) month anniversary of your Qualifying Termination date, (ii) the date on which you obtain health care coverage from another source
(e.g., a new employer or spouse’s benefit plan), and (iii) the date on which you cease to be entitled to COBRA continuation coverage under the Company’s group health
plan; provided, however, that the Company may unilaterally amend or eliminate the benefit provided under this paragraph (b) to the extent it deems necessary to avoid
imposition of excise taxes, penalties or similar charges on the Company or any of its affiliates (or any of their respective successors), including, without limitation, under
Code Section 4680D or 4980H. You must notify the Company within two (2) weeks if you obtain coverage from a new source.
(d)

For purposes of this letter, the following defined terms have the following meanings:

(i)
“Accrued Amounts ” means, collectively, (A) your base salary accrued through your last day of employment, (B) any unused PTO accrued
through your last day of employment in accordance with the Company policy, (C) any earned but unpaid Annual Bonus for the fiscal year ended immediately prior to your
Qualifying Termination date (provided that any such Annual Bonus will be paid at the same time it would have been paid had your employment not terminated), and
(D) reimbursement of any unreimbursed business expenses.
(ii)
“Cause” means you have (A) been convicted of or pled guilty or nolo contendere to a felony or engaged in conduct involving fraud,
embezzlement, misappropriation of corporate funds, dishonesty or misconduct that could otherwise materially harm the reputation or business of the Company; (B) engaged
in misconduct or material negligence in the performance of your duties for the Company that is not cured or is not capable of cure after 10 days’ written notice from the
Company; (C) materially failed to adhere to the Company’s material written corporate codes, policies or procedures; (D) refused to carry out a material direction from the
Board; (E) materially violated the terms of the CIIA Agreement (as defined below); or (F) materially violated any fiduciary duty owed to the Company (including, but not
limited to, the duty of loyalty).
(iii)
“Good Reason” means any of the following without your written consent: (A) a material diminution in your responsibilities, position, reporting
relationship and/or authority with the Company; (B) any material breach by the Company of this letter; (C) a required relocation of more than fifty (50) miles from your
principal work location at the Company’s headquarters in Durango, Colorado, except for travel reasonably required in the performance of your duties and responsibilities; or
(D) a material reduction in your annual base salary or Annual Target Bonus, unless such reduction is made across the board and applies to similarly situated executives of the
Company; provided, however, that none of the foregoing events shall be the basis for a Good Reason termination if cured by the Company within thirty (30) calendar days
after written notice to the Company from you specifying such event in reasonable detail, which notice must be provided within sixty (60) days following the occurrence of
that event; and provided further that any alleged Good Reason termination must be made within sixty (60) days following the conclusion of the cure period referenced in the
foregoing proviso or you will be deemed to have irrevocably waived your right to terminate your employment for such Good Reason event.
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(iv)

“Disability” has the meaning assigned to such term under the Plan.

Prior to and as a condition to your receipt of the Severance Benefits described above, you shall execute and deliver to the Company an effective release of claims in favor of
the Company, in a form acceptable to the Company (the “ Release”), within the timeframe set forth therein, but not later than forty-five (45) days following your Qualifying
Termination date, and allow the Release to become effective according to its terms (by not invoking any legal right to revoke it) by no later than the 60th day following your
Qualifying Termination date (such latest permitted effective date, the “ Release Deadline”). If the Release does not become effective and irrevocable by the Release
Deadline, you will not have any right or entitlement to any of the Severance Benefits.
You agree that the payment of any Severance Benefits is conditioned on your compliance with the provisions of the CIIA Agreement (as defined below), including, but not
limited to, Sections 2 and 6 thereunder, and if you materially breach any of those provisions, you (a) forfeit your rights to receive any Severance Benefits, and (b) will
promptly repay, or cause to be promptly repaid, to the Company the full amount of any Severance Benefits paid by the Company to you prior to the date of such breach.
At-Will Employment. Signing below confirms all the details of our offer, terms and conditions of employment but does not constitute any express, implied or real contract
of employment for any particular duration, as your employment will be at-will. This means that you may resign from the Company at any time with or without reason, and
the Company has the right to terminate your employment at any time with or without reason. Should you choose to leave the Company, you agree to aid with a smooth
transition by providing the Company with thirty (30) days prior written notice of your intent to terminate employment (which the Company may choose to make effective
immediately).
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Tax Withholdings; Section 409A. All payments and benefits provided under this letter will be subject to applicable tax withholdings and deductions. Notwithstanding any
provision to the contrary in this letter, the parties intend that this letter and the payments and other benefits provided hereunder be exempt from the requirements of
Section 409A of the Internal Revenue Code of 1986, as amended (the “ Code”), and the Treasury regulations and other guidance promulgated thereunder (“Section 409A”)
to the maximum extent possible, whether pursuant to the short-term deferral exception described in Treasury Regulation Section 1.409A-1(b)(4), the involuntary separation
pay plan exception described in Treasury Regulation Section 1.409A-1(b)(9)(iii) or otherwise. To the extent Section 409A is applicable to this letter and such payments and
benefits, the parties intend that this letter (and such payments and benefits) comply with the deferral, payout and other limitations and restrictions imposed under
Section 409A. Notwithstanding any other provision of this letter to the contrary, this letter shall be interpreted, operated and administered in a manner consistent with such
intentions; provided, however, that (a) the Company makes no representations or warranties to you with respect to any tax, economic or legal consequences of this letter or
any payments or other benefits provided hereunder, including without limitation under Section 409A, (b) in no event shall the Company or any of its subsidiaries or affiliates
(or any of their respective successors) be liable for any additional tax, interest or penalty that may be imposed on you or any other person pursuant to Section 409A or for
any damages or liabilities incurred by you or any other person as a result of this letter (or the payments or benefits hereunder) failing to comply with, or be exempt from,
Section 409A, and (c) you, by executing this letter, shall be deemed to have waived any claim against the Company and its subsidiaries and affiliates (and their respective
successors) with respect to any such tax, economic or legal consequences.
Without limiting the generality of the foregoing, and notwithstanding any other provision of this letter to the contrary (other than the proviso in the last sentence of the
immediately preceding paragraph), (a) for purposes of Section 409A, each payment made under this letter shall be treated as a separate and distinct payment, and the right to
a series of installment payments under this letter shall be treated as a right to a series of separate and distinct payments; (b) to the extent Section 409A is applicable to this
letter, a termination of employment shall not be deemed to have occurred for purposes of any provision of this letter providing for the payment of amounts or benefits upon
or following a termination of employment unless such termination constitutes a “separation from service” within the meaning of Treasury Regulation Section 1.409A-1(h)
(1), without regard to the optional alternative definitions available thereunder (a “Separation from Service”), and, for purposes of any such provision of this letter,
references to “terminate,” “termination,” “termination of employment,” and like terms shall be interpreted accordingly; (c) if you are a “specified employee,” within the
meaning of Section 409A(a)(2)(B)(i) of the Code, as of the date of your Separation from Service, then to the extent necessary to avoid subjecting you to the imposition of
any additional tax under Section 409A, amounts that would otherwise be payable under this letter during the six-month period immediately following your Separation from
Service shall not be paid to you during such period, but shall instead be accumulated and paid to you (or, in the event of your death, your estate) in a lump sum on the first
business day following the earlier of (i) the date that is six (6) months after your separation from service or (ii) your death; and (d) with regard to any provision in this letter
that provides for reimbursement of expenses or in-kind benefits (except for any expense, reimbursement or in-kind benefit provided pursuant to this letter that does not
constitute a “deferral of compensation,” within the meaning of Treasury Regulation Section 1.409A-1(b)), each reimbursement or in-kind benefit provided under this letter
shall be provided in accordance with the following: (i) the amount of expenses eligible for reimbursement, or in-kind benefits provided, during any calendar year shall not
affect the expenses eligible for reimbursement, or in-kind benefits to be provided, in any other calendar year; (ii) any reimbursement of an eligible expense shall be paid to
you on or before the last day of the calendar year following the calendar year in which the expense was incurred; and (iii) any right to reimbursement or in-kind benefits
under this letter shall not be subject to liquidation or exchange for another benefit.
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Section 280G. Notwithstanding any other provision of this letter to the contrary, if any payment or benefit you will or may receive from the Company or otherwise (a “280G
Payment”) would constitute a “parachute payment” within the meaning of Code Section 280G, and (ii) but for this sentence, be subject to the excise tax imposed by Code
Section 4999 (the “Excise Tax”), then any such 280G Payment provided pursuant to this Agreement (a “Payment”) shall be equal to the Reduced Amount. The “Reduced
Amount” shall be either (x) the largest portion of the Payment that would result in no portion of the Payment (after reduction) being subject to the Excise Tax or (y) the
largest portion, up to and including the total, of the Payment, whichever amount (i.e., the amount determined by clause (x) or by clause (y)), after taking into account all
applicable federal, state and local employment taxes, income taxes, and the Excise Tax (all computed at the highest applicable marginal rate), results in your receipt, on an
after-tax basis, of the greater economic benefit notwithstanding that all or some portion of the Payment may be subject to the Excise Tax. If a reduction in a Payment is
required pursuant to the preceding sentence and the Reduced Amount is determined pursuant to clause (x) of the preceding sentence, the reduction shall be made by the
Company in the manner that results in the greatest economic benefit for you, and where more than one Payment has the same economic benefit to you and such Payments
are payable at different times, such Payments will be reduced on a pro-rata basis; provided that any such reduction will be effected in a manner intended to comply with the
requirements of Section 409A of the Code. In no event will you have any discretion with respect to the ordering of payment reductions. All calculations and determinations
under this paragraph shall be made by an independent accounting firm or independent tax counsel appointed by the Company (the “Tax Counsel ”) whose determinations
shall be conclusive and binding on you and the Company for all purposes. For purposes of making the calculations and determinations required by this paragraph, the Tax
Counsel may rely on reasonable, good faith assumptions and approximations concerning the application of Section 280G and Section 4999 of the Code. You agree to furnish
the Tax Counsel with such information and documents as the Tax Counsel may reasonably request in order to make its determinations under this paragraph. The Company
shall bear all costs the Tax Counsel may reasonably incur in connection with its services.
Indemnification and D&O Coverage. The Company will indemnify you to the maximum extent permitted by law for your acts and omissions as an employee, officer or
director of the Company and any affiliates and will provide directors and officers liability insurance coverage to you that is no less favorable than that provided to active
directors of the Company.
CIIA Agreement; Miscellaneous . This offer and your employment with the Company is contingent upon your agreement to, and execution of, a Confidential and
Proprietary Information, Inventions Assignment, Restrictive Covenant and Arbitration Agreement (the “ CIIA Agreement”) provided by the Company, as well as, subject to
applicable law, the satisfactory results of any reference/background checks and submission of all required documentation evidencing your eligibility for employment in the
United States. The terms and conditions of your employment by the Company will be governed by this letter and the CIIA Agreement, any other agreements with the
Company to which you are a party which relate to your employment, and by the Company’s policies and procedures that are adopted by the Company from time to time,
including the Company Handbook. For the avoidance of doubt, you acknowledge that: (i) you will receive a copy of the Company Handbook from the Company; (ii) you
must carefully review it; and (iii) you will remain subject to the policies therein (as may be modified from time to time) during the entirety of your employment. This letter
supersedes any previous discussions, representations, promises, agreements, or offers between you and the Company, and, along with the CIIA Agreement, contains all the
terms under which this offer of employment with the Company is being made to you.
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By signing this letter, you represent that your performance of the terms of this letter and of your services to the Company will not conflict with any agreement you may have
previously entered with a third party, including any agreement, for example, to keep in confidence any proprietary information learned during any previous employment.
You agree that you will not enter into any agreement that conflicts with this letter so long as you are employed by the Company.
To indicate your acceptance of the terms and conditions of this offer, please sign below and email the executed offer letter to me as the Chair of the Board, attention of the
Corporate Secretary of the Company. The terms of this offer expire as of May 6, 2022, if your signed acceptance is not received as of the end of that business day.
Rob, we appreciate you considering this role with the Company. We believe you will make a big difference in our success and the achievements of our vision. I personally
look forward to working closely with you.
Please feel free to contact me if you have any additional questions concerning this offer.
Sincerely,
/s/ Elisabeth Charles
Elisabeth Charles
Chair of the Board of Directors of Rocky Mountain Chocolate Factory, Inc.
I hereby acknowledge and agree to the terms and conditions of this offer letter.
/s/ Robert J. Sarlls
Robert J. Sarlls
May 4, 2022
Date
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Exhibit 99.1

Rocky Mountain Chocolate Factory Names Seasoned Executive and Food Industry Innovator, Rob Sarlls, as Chief Executive Officer
DURANGO, CO / ACCESSWIRE / May 6, 2022 / Rocky Mountain Chocolate Factory, Inc. (NASDAQ:RMCF) (the "Company" or "RMCF"), one of North America's
largest retailers, franchisers, and manufacturers of premium, handcrafted chocolates and confections, today announced the appointment of Mr. Robert J. Sarlls as the
Company’s next Chief Executive Officer, effective May 9, 2022.
Mr. Sarlls succeeds Mr. Bryan Merryman who has served as interim President and Chief Executive Officer since November of 2021.
The Board unanimously approved the appointment of Mr. Sarlls and has appointed him to serve on the Board of Directors.
Mr. Sarlls joins RMCF from Wyandot, Inc., where he served as President-& CEO for the past six years. In that time, he helped transform Wyandot from a regional contract
manufacturer to a nationally recognized, B Corp certified market leader of plant-based, better for you snack foods. He is a recognized industry leader, recently serving as
Chairman of SNAC International, the leading trade association for the global snack industry.
“I am honored to join Rocky Mountain Chocolate Factory and to have the privilege of leading its business transformation,” said Mr. Sarlls. “I am committed to working with
our experienced and loyal team in Durango, along with our franchisees, partners, and enthusiastic Rocky Mountain consumers, to deliver on our brand’s value proposition.
We want to provide a great Rocky Mountain experience for our consumers, whether in store, online or at home.”
Mr. Sarlls previously spent almost half a decade with John B. Sanfilippo & Son, Inc. (NASDAQ:JBSS), one of the largest nut processors in the world with over $800 million
in sales. Prior to JBSS he was a senior advisor to domestic and international food and beverage businesses with several firms, most notably Rabobank, one of the largest
financial institutions dedicated to the global food, beverages, and agribusiness space. He currently serves on the Board of Mennel Milling Company. He is a graduate of
Harvard University.
The Company’s Board Chair, Ms. Elisabeth Charles, said “Rob is a proven transformational change leader who understands how to identify and develop growth strategies,
refine operational and financial best practices, and create a dynamic culture that rewards excellence. We are confident Rob will build upon the Company’s legacy and bring
tangible change and value creation for the business.”
Mr. Sarlls’ hiring is the latest step in the Board’s efforts to implement changes to transition the Company away from founder leadership and into its next phase to create
value for the Company’s stockholders. Mr. Sarlls was hired after a thorough executive search and vetting process led by executive search firm O’Keefe & Partners.

About Rocky Mountain Chocolate Factory, Inc.
Rocky Mountain Chocolate Factory, Inc., headquartered in Durango, Colorado, is an international franchiser of gourmet chocolate, confection and self-serve frozen yogurt
stores and a manufacturer of an extensive line of premium chocolates and other confectionery products. The Company, its subsidiaries and its franchisees and licensees
operate more than 250 Rocky Mountain Chocolate Factory and self-serve frozen yogurt stores across the United States, South Korea, Qatar, the Republic of Panama, and
The Republic of the Philippines. The Company's common stock is listed on the Nasdaq Global Market under the symbol "RMCF."
Forward-Looking Statements
This press release includes statements of the Company's expectations, intentions, plans and beliefs that constitute "forward-looking statements" within the meaning of
Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, and are intended to come within the safe
harbor protection provided by those sections. These forward-looking statements involve various risks and uncertainties. The nature of the Company's operations and the
environment in which it operates subjects it to changing economic, competitive, regulatory and technological conditions, risks and uncertainties. The statements, other than
statements of historical fact, included in this press release are forward-looking statements. Many of the forward-looking statements contained in this press release may be
identified by the use of forward-looking words such as "will," "intend," "believe," "expect," "anticipate," "should," "plan," "estimate," "potential," or similar expressions.
Factors which could cause results to differ include, but are not limited to: the impact of the COVID-19 pandemic and global economic conditions on the Company's
business, including, among other things, disruptions to our supply chain, including, but not limited to, raw materials and freight costs, the availability of qualified labor,
online sales, factory sales, retail sales and royalty and marketing fees, the Company's liquidity, the Company's cost cutting and capital preservation measures, achievement of
the anticipated potential benefits of the strategic alliance with Edible, the ability to provide products to Edible under the strategic alliance, Edible's ability to increase the
Company's online sales through the agreements with Edible, the outcome of legal proceedings initiated against Immaculate Confections, the operator of RMCF locations in
Canada, changes in the confectionery business environment, seasonality, consumer interest in the Company's products, general economic conditions, the success of the
Company's frozen yogurt business, receptiveness of the Company's products internationally, consumer and retail trends, costs and availability of raw materials, competition,
the success of the Company's co- branding strategy, the success of international expansion efforts and the effect of government regulations. Government regulations which
the Company and its franchisees and licensees either are, or may be, subject to and which could cause results to differ from forward-looking statements include, but are not
limited to: local, state and federal laws regarding health, sanitation, safety, building and fire codes, franchising, licensing, employment, manufacturing, packaging and
distribution of food products and motor carriers. For a detailed discussion of the risks and uncertainties that may cause the Company's actual results to differ from the
forward-looking statements contained herein, please see the section entitled "Risk Factors" contained in Item 1A. of the Company's Annual Report on Form 10-K for the
fiscal year ended February 28, 2021, as amended by Amendment No. 1 on Form 10-K/A filed on June 28, 2021. Additional factors that might cause such differences
include, but are not limited to: the length and severity of the current COVID-19 pandemic and its effect on among other things, factory sales, retail sales, royalty and
marketing fees and operations, the effect of any governmental action or mandated employer-paid benefits in response to the COVID-19 pandemic, and the Company's ability
to manage costs and reduce expenditures in the current economic environment and the availability of additional financing if and when required. These forward-looking
statements apply only as of the date hereof. As such they should not be unduly relied upon for more current circumstances. Except as required by law, the Company
undertakes no obligation to release publicly any revisions to these forward- looking statements that might reflect events or circumstances occurring after the date of this press
release or those that might reflect the occurrence of unanticipated events.
For Further Information, please contact
Rocky Mountain Chocolate Factory, Inc.
(970) 375-5678
SOURCE: Rocky Mountain Chocolate Factory, Inc.

