85 7th Place East, Suite 500

MINNESOTA St. Paul, Minnesota 55101-2198

COMMERCE _ ) - 651.296.4026 FAX 651.297.1959
L An equal opportunity employer

September 18, 2012

THOMAS HIGIER

HIGIER ALLEN & LAUTIN PC

5057 KELLER SPRINGS ROAD SUITE 600
ADDISON, TX 75001

Re: F-6312
DICKEY'S BARBECUE RESTAURANTS INC
DICKEY'S BARBECUE RESTAURANTS INC F/A

Dear Mr. Higier:

The Annual Report has been reviewed. and is in compliance with Minnesota Statute Chapter
80C and Minnesota Rules Chapter 2860

This means that there continues to be an effectlve reglstratlon statement on ﬁle and that the
franchisor may offer.and seII the above-referenced franchise in Minnesota.

The franchisor is not required to escrow franchise fees, post a Franchlse Surety Bond or
defer receipt of franchise fees during this registration period.

As a reminder, the next annual report is due wuthln 120 days after the franchisor's fiscal year
end, which is May 31, 2013.

Sincerely,
MIKE ROTHMAN

Commissioner

B_y: '

Daniel Sexton

Commerce Analyst Supervisor
Registration Division

(651) 296-4520

MR:DES:diw

DEPARTMENT OF mn.gov/commerce/



F-5312
' STATE OF MINNESOTA
DEPARTMENT OF COMMERCE
REGISTRATION DIVISION
1 : (651) 296-6328.

t
i

IN THE MATTER OF THE REGISTRATION OF:
DICKEY'S BARBECUE RESTAURANTS INC F/A

By DICKEY'S BARBECUE RESTAURANTS INC

ORDER AMENDING
REGISTRATICN

WHEREAS, an apblicétion to amend the registfation and
amendment fee have been filed, |

IT IS HEREBY ORDERED that the registration dated
June 12, 2006, is amended as of the date set forth below.

MIKE ROTHMAN
Commissioner
Department of Commerce
or - 85 -7th Place East, Suite 500
: st 'paul, MN 55101 "

Date: Séptember: 18, 20612 S

. . . . L .-
] Do T



Form A - Registration Application and Certification

X8

UNIFORM FRANCHISE REGISTRATION APPLICATION

State o,
' Filg DQ;I? Jm“""-"ﬁm
Ca
State:  Minnesota Fee: $£300.00 Rac'g 2

APPLICATION FOR (Check only one):
INITIAL REGISTRATION OF AN OFFER AND SALE OF FRANCHISES
X RENEWAL APPLICATION OR AWUAL REPORT
PRE-EFFECTIVE AMENDMENT
POST-EFFECTIVE MATERIAL AMENDMENT
l. Full legal name of Franchisos:
Dickey's Barbecue Restaurants, Inc.
2. Name of franchise offering: -
Dickey's Barbecue
3. Franchisor's principal business address:

801 E, Plano Parkway, #135
Plano, Texas 75074

4. Name and address of Franchisor's agent in this state authorized to receive process.

Commissioner of Commerce
Minnesota Department of Commerce
85 7th Place East, Suite 500

St. Paul, MN 55101

5. The states in which this application is or will be shortly on file:

California, New York, [llincis, Indiana, Michigan, Maryland, Minnesota, Washington,
Hawaii, Rhode Island, North Dakota, South Dakota, Wisconsin, Virginia

6. Name, address and telephone number- of person to whom communications regarding this application should
be directed.

Thomas Higier

Higier Allen & Lautin, P.C.

5057 Keller Springs Road, Suite 600
Addison, Texas 75001 :

E-mail: thigier@higierallen.com
Phone: 972-716-1888; Fax: 972-716-1899

G_ 191

57?/ (-12-0kb

Form A - Franchise Registration Application.doc



HIGIER ALLEN & LAUTIN  TroMAS HIGER

ATTORNEYS & COUNSELORS SHAREHOLDER
§72.716.1859 Direct
972.716.1888 Main
972.770.7859 Fax
thigier@higierallen.com
September 13, 2012
Via Federal Express
Commissioner of Commerce
Minnescta Department of Commerce
85 7% Place East, Suite 500
St. Paul, MN 55101
Attn: Daniel Sexton
Re: Application for Renewal of Franchise Registration of Dickey's Barbecue Restaurants, Inc.;

Fiscal Year Ending May 31; Your Fiie: F-5312
Dear Mr. Sexton:

Enclosed please find the following items which 1 am submitting to you in order to effect the annual renewal of the
registration by Dickey's Barbecue Restaurants, Inc. to offer franchises in the State of Minnesota:

1. Check in the amount of $300.00 payable to the Minnesota Department of Commerce for the

registration renewal fee;

FORM A - Uniform Franchise Registration Application, Certification and Corporate

Acknowledgement;

FORM B - Franchisor's Costs and Source of Funds;

FORM C — Uniform Franchise Consent 1o Service of Process;

FORM D - Franchise Seller Disclosure Forms;

FORM E — Guarantee of Performance (Not Applicable);

FORM F - Consent of Accountant and Audited Financial Statements,

FORM G — Sample State Cover Page;

Franchise Disclosure Document complete with exhibits as required therein;

0. Black-lines of Franchise Disclosure Document, Franchise Agreement and Development Agreement
indicating changes made to the 2011 renewal

g

SeXNSwAW

If you should require any additional information or if you have any questions regarding the enclosed items, please feel
free 10 contact me. Thank you in advance for your prompt processing of this renewal application.

Very truly yours,

HIGIER ALLEN & LAUTIN, P.C.

Aot

Thomas Higier
TH/cdd
Enclosures
cc: Roland Dickey, Jr. (via e-mail)
Sarah Walters (via e-mail)

4266.033\Minnesota

Higier Allen & Lautin, PC. | 5057 Keller Springs Road | Suite 600 | Addison, Texas | 75001

www.higierallen.com



Form A — Registration Application and Certification

CERTIFICATION

I certify and swear under penalty of law that I have read and know the contents of this application, including the
Franchise Disclosure Document with an issuance date of September 1, 2012, attached as an exhibit, and that all
material facts stated in all those documents are accurate and those documents do not contain any material omissions.
I further certify that I am duly authorized to make this certification on behalf of the Franchisor and that | do so upon
my personal knowledge

Signed at Dallas, Texas, on | !%&M ¢, 2012.

FRANCHISOR:

DICKEY'S BARBECUE B#STAURANTS, INC.

By: ‘ /

Roland Dicl'cey, Jr./President

STATE OF TEXAS

§
§
COUNTY OF DALLAS §

This instrument was acknowledged before me on this ’Z day of (J]/,W , 2012, by

Roland Dickey, Jr., President of Dickey's Barbecue Restaurants, Inc., a Texas corpération, known to me to be the

person who executed this agreement in the capacity and for the o es therein stated
9142‘.’( d for the State of Texas
[NOTARY STAMP] j
M/

3 SHER| BETH KARP
% Notary Public, State of Texas (Type or Print Name)

My Commission Expires
May 02, 2016

Form A - Franchise-Registration Application.doc



CORPORATE ACKNOWLEDGMENT

STATE OF TEXAS §
. §
COUNTY OF DALLAS  §

On this ﬂ'day of J}W , 2012, before me 2/4’7”( p/%‘ﬂ/ «//C.

the undersigned officer, personally appeared Roland Dickey, Jr., known personally to mé to be
the President of the Dickey's Barbecue Restaurants, Inc., a Texas corporation, and that he, as
President, being authorized to do so, executed the foregoing instrument for the purposes therein
contained, by signing the name of the corporation by himself as such officer.

IN WITNESS WHEREOQF, I have hereunto set my hand and official seal. :

Lehioey SHERI BETH KARP .

,‘;E*Y&,_ Notary Public, State of Texas .No lig} in/and forghe State of Texas
45 \isf My Commission Expires

oAl May 02, 2015 :




Form B — Franchisor's Cost

Franchisor's Costs and Sources of Funds for Establishing New Franchises

1. Disclose franchisor's total costs for performing its pre-opening obligations to provide goods
or services in connection with establishing each franchise, including real estate,
improvements, equipment, inventory, training and other items stated in the offering.

General Marketing ' $ 1,500.00
Target Area Media 1,000.00

Site Inspections 1,000.00
Pre-Opening Assistance 1,000.00
Training 2,000.00
Administrative Services 1,000.00
Marketing Costs and Commissions 7,500.00

Real Estate Not Applicable
Improvements ' Not Applicable
Equipment Not Applicable
Inventory Not Applicable
Total _ $ 15,000.00

2. State separately the sources of all required funds.

Dickey's Barbecue Restaurants, Inc. believes that the total costs, including sales
commissions, for performing its pre-opening obligations to provide goods and services in
connection with establishing a franchise is approximately $15,000.00 per franchise (see
above for a more detailed breakdown). Dickey's Barbecue Restaurants, Inc. believes it will
have sufficient funds to perform its pre-opening obligations from (i) available cash on hand
which, according to the audited financial statements of May 31, 2012, equaled $401,558.00
and (ii) internally generated revenues from royalties, franchise fees, and other sources, which,
according to the audited financial statement of May 31, 2012, equaled $10,706,931.00
(excluding restricted funds) for its prior fiscal year ending May 31, 2011.

Form B - Franchisor's Costs.doc



Form C - Consent to Service of Process
UNIFORM FRANCHISE CONSENT TO SERVICE OF PROCESS

Dickey's Barbecue Restaurants, Inc., a corporation organized under the laws of the State of Texas (the "Franchisor"),
irrevocably appoints the officers of the States designated below and their successors in those offices, its attorney in
those States for service of notice, process or pleading in an action or proceeding against it arising out of or in
connection with the sale of franchises, or a violation of the franchise laws of that State, and consents that an action
or proceeding against it may be commenced in a court of competent jurisdiction and proper venue within that State
by service of process upon this officer with the same effect as if the undersigned was organized or created under the
laws of that State and had lawfully been served with process in that State. We have checked below each state in
which this application is or will be shortly on file, and provided a duplicate original bearing an original signature to
each state.

California: Commissioner of Corporations
- Hawaii: Commissioner of Securities

llinois: Attorney General

Indiana: Secretary of State

Maryland: Securities Commissioner

Michigan: Attomey General

Minnesota: Commissioner of Commerce

New York: Secretary of State

North Dakota: Securities Commissioner

Rhode Island: Director, Department of Business Regulation
South Dakota: Directer of Division of Securities

Virginia: Clerk, Virginia State Corporaticn Commission
Washington: Director of Financial Institutions

Wisconsin: Administrator, Division of Securities, Department of
Financial Institutions

P
P g e

Please mail or send a copy of any notice, process or pleading served under this consent to:
Roland Dickey, Jr.
Dickey's Barbecue Restaurants, Inc.

801 E. Plano Parkway, #135
Plano, Texas 75074

Dated Effective September 1, 2012,

FRANCHISOR:

DICKEY'S BARBECUE RESTAURAMIS, INC,,
a Texas corporation

By:

Roland Dickey, Jr., Presiden
STATE OF TEXAS

§
§
COUNTY OF DALLAS §

This instrument was acknowledged before me on this ‘%ﬁday of D&ﬂm , 2012, by

Roland Dickey, Jr., President of Dickey's Barbecue Restaurants, Inc., a Texas corgoration, known to me to be the

person who executed this agreement in the capacity and for me

‘ No@fbhc in andffor the State of Texas
[NOTARY STAMP] ()\/%ﬁ M

% SHERI BETH KARP
Tt Notary Public; State of Texas

(Type or Print Name)

My Commission Expires
May 02, 2015

Form C - Consent to Service of Process.doc
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Auerbach Albert
& Gold, L.C.

CERTIFIED PUBLIC ACCOUNTANTS

Form F — Consent of Accountant

August 31, 2012

AUDITOR'S CONSENT

-

Auerbach Albert & Gold, LLC consents to the use in the Franchise Disclosure Document issued
by Dickey's Barbecue Restaurants, Inc. ("Franchisor") on September 1, 2012, as it may be
amended, of our report dated August 7, 2012, relating to the financial statements of Franchisor
for the period ending May 31, 2012, May 31, 2011, and May 31, 2010.

AUERBAcm;LBERT & GOLD, LC
By: U QW

Name: James Y. Albert

Title: Partner

Dallas, Texas

12801 N. Central Expwy. « Suite 1500 « Dallas, TX 75243
tel 972 239 4699 » fax 972 239 4799 « www.aagcpa.cont
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Auerbach Albert
& Gold, L.C.

CERTIFIED PUBLIC ACCOUNTANTS

INDEPENDENT AUDITORS’ REPORT

To the Board of Directors and
Stockholders of Dickey’s Barbecue Restaurants, Inc.

We have audited the accompanying balance sheet of Dickey’s Barbecue
Restaurants, Inc. (a Texas corporation) (the Company) as of May 31, 2012, 2011 and
2010 and the related statements of income, stockholders’ equity, and cash flows for the
years then ended. These financial statements are the responsibility of the Company’s
management. Qur responsibility is to express an opinion on these financial statements
based on our audit.

We conducted our audit in accordance with auditing standards generally accepted
in the United States of America. Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting
the amounts and disclosures in the financial statements. An audit also includes assessing
the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audit provides

a reasonable basis for our opinion.

In our opinion, such financial statements present fairly, in all material respects,
the financial position of the Company as of May 31, 2012, 2011 and 2010, and the results
of its operations and its cash flows for the years then ended in conformity with
accounting principles generally accepted in the United States of America.

Auodack Atbert & Gotd, £.8.
Auerbach Albert & Gold, L.C.
Certified Public Accountants

Dallas, Téxas
August 7, 2012

12801 N. Central Expwy. « Suite 1500 « Dallas. TX 75243
rel 972 239 4699 « fax 972 239 4799 » www.aagcpa.com



DICKEY'S BARBECUE RESTAURANTS, INC.

BALANCE SHEET
MAY 31,2012, 2011, AND 2010
ASSETS
2012 2011 2010
CURRENT ASSETS _
Cash and cash equivalents $ 401,558 $ 359,452 § 105,021
Cash - restricted 187,210 54,715 12,501
Accounts receivable, net of allowance for 951,762 825,136 637,057
doubtful accounts of $0 '
Prepaid expenses and other current assets 78,312 477,292 140,653
Deferred tax asset , 31,285 18,504 18,136
Investment securities 1,697 1,697 1,697
TOTAL CURRENT ASSETS ‘ 1,651,824 1,736,796 915,065
NONCURRENT ASSETS
Due from related parties, net of allowance for doubtful 60,000 - 134,774
accounts of $0 (2012) and $101,398 (2010) :
Property and equipment, net of accumulated depreciation 132,407 96,919 79,797
~ of $258,487 (2012)
Deposit 75,000 - -
TOTAL NONCURRENT ASSETS ' 267,407 96,919 214,571
T TOTAL ASSETS T T T T T8 1,919,231 $ 1,833,715 0 § 1,129,636
LIABILITIES AND STOCKHOLDERS' EQUITY
) 2012 2011 2010
CURRENT LIABILITIES y
Accounts payable $ 566,688 §$ 1,021916 $ 551,854
Accrued expenses and other current liabilities 317,030 199,663 . 293,543
Current portion of notes payable 19,973 22,283 22,823
Due to related parties - - 79,124
Income taxes payable 186,606 180,034 75,740
TOTAL CURRENT LIABILITIES : 1,090,297 1,423,896 1,023,084

See auditor's report and accompanying notes to financial statements.
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DICKEY'S BARBECUE RESTAURANTS, INC.

BALANCE SHEET
MAY 31,2012,2011, AND 2010
2012 2011 2010
LONG-TERM LIABILITIES
Notes payable, net of current portion 42,660 60,916 37,137
Deferred incentive income 187,500 - -
Deferred tax liability 33,007 16,888 6,117
TOTAL LONG-TERM LIABILITIES 263,167 77,804 43,254
TOTAL LIABILITIES 1,353,464 1,501,700 1,066,338
STOCKHOLDERS' EQUITY
" Common stock, $.01 par value, authorized 200,000 shares, 1,000 1,600 1,000
issued and outstanding 100,000
Additional paid in capital 63,500 63,500 63,500
Retained earnings 501,267 267,515 (1,202)
TOTAL STOCKHOLDERS' EQUITY 565,767 332,015 63,298
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 1,919,231 § 1,833,715 § 1,129,636

See auditor's report and accompanying notes to financial statements.
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DICKEY'S BARBECUE RESTAURANTS, INC.
STATEMENTS OF INCOME
FOR THE YEARS ENDED MAY 31, 2012, 2011, AND 2010

REVENUE
Operating income
Franchise fees
Advertising income
Total Revenue

COST OF SALES
Franchise setup costs
Franchise maintenance costs

Total cost of sales

GROSS PROFIT
SELLING AND ADMINISTRATIVE EXPENSES
INCOME (L.OSS) FROM OPERATIONS
OTHER INCOME (EXPENSE)

Interest income :

Interest expense

Other

Total other income (expense)

NET INCOME (LOSS) BEFORE INCOME TAXES
PROVISION FOR INCOME TAXES

NET INCOME

2012 2011 2010

$8,890620  $5994,869  § 4,851,453
1,807,302 1,271,901 680,066
3,809,047 2,740,685 1,873,493
14,515,978 10,007,455 7.405,012
1,217,815 958,296 648,761
1,310,443 1,068,972 725,466
2,528,258 2,027,268 1,374,227
11,987,720 7,980,187 6,030,785
11,393,724 7,444,129 5,901,588
593,996 536,058 129,197
303 . 606 315
(6,294) - (18,780) (8,849)
(149) 139 4,000
(6,140) (18,035) (4,534)
587,856 518,023 124,663
354,104 249,306 68,113

$ 233,752 § 268717 § 56,550

See auditor's report and accompanying notes to financial statements.
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DICKEY'S BARBECUE RESTAURANTS, INC.
STATEMENTS OF STOCKHOLDERS' EQUITY

FOR THE YEARS ENDED MAY 31, 2012, 2011 AND 2010

Common Stock

Additional Retained
Shares Amount  Paid-In Capital _ Earnings ( Deficit) Total
nginning-Balance, June 1, 2009 100,000 $ 1,000 $ 63,500 hy {57,752) % 6,748
Net income - - - 56,550 56,550
Ending Balance, May 31, 2010 11,000 1,600 63,500 (1,202) 63,298
Net income - - - 268,717 268,717
Endin?g‘Bnln,nce, May 31, 2011 11,000 1,000 63,500 267,515 332,015
Net income | - - - 233,752 233,752
Ending Balance, May 31, 2012 11,000 b} 1,000 $ 63,500 3 501,267 3 565,767

Ses auditor's report and accompanying notes to financial statements.
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DICKEY'S BARBECUE RESTAURANTS, INC.

STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED MAY 31, 2012, 2011, AND 2010

CASH FLOWS FROM OPERATING ACTIVITIES

Net income

Adjustments to reconcile net income to net cash
provided by operating activities:
Depreciation expense
Gain on sale of propery and equipment
{Increase) decrease in assets:
Accounts receivable
Income tax receivable
Prepaid expenses and other assets
Deferred tax asset
Increase (decrease) in liabilities: -
Accounts payable
Accrued expenses and other liabilities
Income tax payable
Deferred incentive income
Deferred tax liability

CASH PROVIDED BY OPERATING ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES

Restricted funds

Purchase of property and equipment
Proceeds from sale of property and equipment
Decrease (increase) in due from related parties

CASH PROVIDED (USED) BY OPERATING
INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES
Issuance of notes payable
Increase (decrease) in due to related parties
Payments on notes payable

CASH USED FOR FINANCING ACTIVITIES

NET INCREASE (DECREASE) IN CASH

CASH AT BEGINNING OF YEAR

CASH AT END OF YEAR

CASH PAID DURING THE YEAR FOR:

INTEREST

INCOME TAXES

2012 2011 2010
233,752 $ 268,717 $ 56,550
46,196 41,981 45,220
- - {4,000)
(126,626) (188,079) (46,391)
- - 77,444
323,980 (336,639) 132,759
(12,781) (368) (2.926)
(455,228) 470,062 (159,548)
117,367 (93,380) 108,191
6,572 104,294 75,740
187,500 - -
16,119 10,771 (3.878)
336,851 276,859 279,161
(132,495) (42,214) (5.881)
(81,684) (59,103) -
- - 4,000
(60,000) 134,774 (92,914)
(274,179) 33,457 (94,795)
- 52,032 -
- (79,124) (98,894)
(20,566) (28,793) (29,125)
(20,566) (55,885) (128,019
42,106 254,431 56,347
359,452 105,021 48,674
401,558 $ 359,452 $ 105,021
6294 $ 18,780 % 8,849
186,684 §  B6310 § 41,745

See auditor's report and accormpanying notes to financial statements.
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DICKEY’S BARBECUE RESTAURANTS, INC. .
- NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED MAY 31, 2012, 2011 AND 2010

Note 1: Organization

Dickey’s Barbecue Restaurants, Inc. (the “Company”) was incorporated in 1994 under
the laws of the State of Texas. The Company was formed for the purpose of
franchising barbecue restaurants. At May 31, 2012 Dickey’s Barbecue Restaurants,
Inc. had 234 operating franchises and 40 more in various stages of becoming
operational. There are 103 of the operating franchises are located in Texas, with the
remainder operating in other states. The Company’s management team has
successfully operated barbecue restaurants at various locations in Texas since 1941.

Note 2: Summary of Significant Accounting Policies

Basis of presentation - The accompanying financial statements are presented in
accordance with the accrual basis of accounting.

Income Taxes — Deferred income taxes are determined utilizing the asset and liability
approach in accordance with Statement of Financial Accounting Standards No. 109,
Accounting for Income Taxes. Accordingly, deferred tax liabilities and assets are
determined based on the difference between the financial statement and tax bases of
assets and liabilities and the net operating loss carry forwards, using enacted tax rates
in effect for the year in which the differences are expected to reverse.

In June 2006, the Financial Accounting Standards Board issued FASB Interpretation
No. 48 (“FIN 48”), Accounting for Uncertainty in Income Taxes, which prescribed a
comprehensive model for how a company should measure, recognize, present, and
disclose in its financial statements uncertain tax positions that the company has taken
or expects to take on a tax return. The Company adopted FIN 48 as of June 1, 2009
and, thereafter, recognizes the tax benefits from uncertain tax positions only if it is
more likely than not that the tax position will be sustained on examination by the
taxing authorities, based on the technical merits of the position. The tax benefits
recognized in the financial statements from such positions are measured based on the
largest benefit that has a greater than 50% likelihood of being realized upon ultimate
settlement. There was no impact to the Company’s financial statements as a result of
the implementation of FIN 48.

Revenue and Expenses — Operating income consists of contractual franchise royalties
based on a percentage of monthly sales which are recognized as revenue in the month
-earned. Supplier incentives not included in advertising income are also included in the
operating income category.



DICKEY’S BARBECUE RESTAURANTS, INC
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED MAY 31, MAY 31, 2012, 2011 AND 2010
(CONTINUED)

Note 2: Summary of Significant Accounting Policies (continued)

Initial franchise fees are recognized -as revenue once substantially all of the initial
services of the Company required by the franchise agreement have been performed and
no other material conditions or obligations related to the determination of substantial
performance exist. For the year ended May 31, 2012, there were $1,702,302 in initial
franchise fees.

Franchise owners receive assistance in such areas as real estate site selection,
construction consulting, purchasing and marketing from Company personnel. The
costs of providing such assistance, whether in pre or post opening phases, are expensed
as incurred.

In some instances where contractual agreements exist, commissions for new franchises
are paid to third parties. These commissions are generally recognized as an expense
when the related franchise fee revenue is earned.

Cash and Casli Equivalents — The Company considers all liquid investments, with an
original maturity of three months or less when purchased, to be cash equivalents. At
May 31, 2012, the Company had $127,327 in uninsured cash balances.

The Company maintains its cash and cash equivalents in bank deposit accounts in
which the deposits are guaranteed by the Federal Deposit Insurance Corporation
(“FDIC™). The operating accounts of the Company are held at an institution that is
provided unlimited coverage by the FDIC for non-interest bearing transaction accounts
as part of the Dodd-Frank Wall Street Reform and Consumer Protection Act. As of the
date of this report, this program is effective through December 31, 2012, Topic 825 of
the FASB Accounting Standards Codification (“FASBASC”), Financial Instruments
identifies these accounts as a concentration of credit risk requiring disclosure
regardless of the degree of risk.. This risk is managed by maintaining deposits with
high quality financial institutions and monitoring cash such that balances are rarely, if
ever, in excess of the FDIC insurance limits. In addition, management does not
believe that the Company is exposed to any significant risk related to financial
institutions holding the Company’s cash and cash equivalents.

Cash balances related to the Marketing Fund are considered restricted cash.



DICKEY’S BARBECUE RESTAURANTS, INC
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED MAY 31, MAY 31,2012, 2011 AND 2010
(CONTINUED)

‘Note 2: Summary of Significant Accounting folicies (continued)

Property and equipment — Property and equipment are stated at cost less accumulated
depreciation. Depreciation is computed using the straight-line method over the
estimated useful lives of the assets as follows: vehicles — 5 years; furniture and
equipment — 5 to 7 years; and computer equipment — 3 to 5 years. Depreciation
expense for the years ended May 31, 2012, 2011 and 2010 was $46,196, 41,981, and
44 251, respectively.

Accounts Receivable ~ Trade accounts receivable are reported at the amount
management expects to collect from outstanding balances. Differences between the
amount due and the amount management expects to collect are reported in the results
of operations of the year in which those differences are determined, with an offsetting
entry to a valuation allowance for trade accounts receivable. Balances that are still
outstanding after management has used reasonable collection efforts are written off
through a charge to the valuation allowance and a credit to trade accounts receivable.

Compensated Absences — Compensated absences for vacation pay, sick pay, and
personal time off have been accrued since they can be reasonably estimated.

Advertising and Marketing — The Company maintains a Marketing Fund, which
includes contractual advertising and marketing fees paid monthly by franchisees and
incentives paid by certain suppliers for promotion and utilization of their products in
the franchise locations. Production costs of advertising, TV or radio commercials,
programming and other marketing activities are paid out of the Marketing Fund and
charged to operations as incurred. The total of such expenses for the years ended May
31, 2012,2011 and 2010 were $2,933,872, $2,269,221 and $1,704,000, respectively.

The franchise agreements generally require a predetermined percentage of the
franchisee’s gross monthly revenue to be paid to the Marketing Fund for related
advertising and marketing. The predetermined percentage of the franchisee’s gross
monthly revenue varies by contract and ranges up to 4%. Funds collected for
advertising and marketing under the franchise agreements that are restricted for that
purpose are recorded as deferred revenue and are recognized as revenue once the
related advertising costs are expensed. A receivable from franchises is recognized in
cases where the advertising expenses exceed marketing fee collections in a given
period. In either case no profit is recognized from: advertising and marketing fees
collected in accordance with the franchise agreement.
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DICKEY’S BARBECUE RESTAURANTS, INC
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED MAY 31, MAY 31, 2012, 2011 AND 2010
' (CONTINUED)

Note 2: Summary of Significant Accounting Policies (continued)

Estimates - Management uses estimates and assumptions in preparing financial
statements. Those estimates and assumptions affect the reported amounts of assets and
liabilities, the disclosures of contingent assets and liabilities, and the reported revenues
and expenses. Actual results could differ from these estimates.

Date of management’s review - Subsequent events have been evaluated through
August 7, 2012, which is the date the financial statements were available to be issued.

Note 3: Related Party Transactions

Consulting fees, other payments, and expenses paid or incurred by the Company to
related parties and/or affiliated companies directly or indirectly owned and/or
controlled by the Company’s officers, shareholders or their immediate families totaled
$1,103,307, $1,060,408, and $600,991 for the years ended May 31, 2012, 2011 and
2010, respectively.

Note 4: Income Taxes

As of May 31, 2012, the deferred tax asset and liability recognized consists of the
following components:

Deferred Income Tax Asset

Accrued vacation and professional fees 5 31,285
Deferred Income Tax Liability

Depreciation timing differences 33,007
Net deferred asset (liability) ¥ (1,722)
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DICKEY’S BARBECUE RESTAURANTS, INC
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED MAY 31, MAY 31, 2012, 2011 AND 2010
(CONTINUED)

Note 4;: Income Taxes (continued)

The provision for income taxes for the year ended May 31, 2012 consists of the
following;:

Current Federal Tax Expense § 193,712
Current Franchise Tax Expense 157,054
Deferred Tax Expense 3,338
Total Tax Provision § 354,104

Reconciliation of federal income tax expense from applying statutory rates to net
income before income taxes to federal tax expense for the year ended May 31, 2012:

Federal statutory tax rates applied to net income $ 199,871
before income taxes

Benefit of franchise tax expense deduction ‘ (51,077)

Items not deductible from taxable income , 31,051

Temporary differences and other 13,867

Current Federal Tax Expense $ 193,712

As of May 31, 2012, the tax returns for fiscal years ended May 31, 2009 and thereafter
remained subject to examination by the IRS.

Note 5: Leases

The Company leases office space, office equipment and certain vehicles under lease
agreements classified as operating leases. The following is a schedule by year of
future minimum lease payments required under operating leases that have initial or
remaining non cancelable lease term in excess of one year as of May 31, 2012:
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DICKEY’S BARBECUE RESTAURANTS, INC
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED MAY 31, MAY 31, 2012, 2011 AND 2010

(CONTINUED)
Note 5: Leases — (continued)
Year ending May 31, 2013 § 194,353
Year ending May 31, 2014 _ 244,482
Year ending May 31, 2015 - 234,242
Year ending May 31, 2016 210,631
Year ending May 31, 2017 144,604

$ 1,028,312

Related rent expense for the years ended May 31, 2012, 2011 and 2010 was $236,313,
$165,607 and $138,645, respectively.

Note 6: Notes Payable

The Company purchases certain vehicles used in operations through retail installment
loan agreements generally payable over 48 months with interest rates ranging from 0-
9% and secured by the underlying assets. The following is a schedule by year of
future aggregate installments on maturities of retail installment loan agreements as of
May 31, 2012;

2013 $ 19,973
2014 : » 21,102
2015 15,741
2016 5,817
_ 62,633

Less.current portion (19, 973)
$ 42,660

Note 7: Retirement Plan

The Company maintains a SIMPLE IRA account for all eligible employees. In
addition to the employee’s elective deferral, the Company matches an amount not
exceeding 3% of employee’s gross compensation. Contributions made for the years
ended May 31, 2012, 2011 and 2010 were $,56,648 $34,491 and $35,488,
respectively.
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STATE COVER PAGE

DICKEY'S BARBECUE RESTAURANTS, INC.,
A TEXAS CORPORATION
801 E. PLANO PARKWAY, #135
PLANO, TEXAS 75074
PHONE: (972) 423-2201; WWW.DICKEYS.COM

Your state may have a franchise law that requires a franchisor to register or file with a state franchise administration before
offering or selling in your state. REGISTRATION OF A FRANCHISE 8Y A STATE DOES NOT MEAN THAT THE STATE
RECOMMENDS THE FRANCHISE OR HAS VERIFIED THE INFORMATION [N THIS DISCLOSURE DOCUMENT. If you
learn that anything in this Disclosure Document is untrue, contact the FTC and the appropriate State authority.

Call the state franchise administrator listed in Exhibit E for information about the franchisor, or about franchising in your
state.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDITIONALLY AFTER THE INITIAL TERM
EXPIRES. YOU MAY HAVE TO SIGN A NEW AGREEMENT WITH DIFFERENT TERMS AND CONDITIONS IN ORDER
TO CONTINUE TO OPERATE YOUR BUSINESS. BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO
RENEW YOUR FRANCHISE, IF ANY; AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN ORDER TO RENEW.

_Piease consider the following RISK FACTORS before you buy this franchise:

1. EXCEPT AS PROHIBITED UNDER APPLICABLE MINNESOTA LAW, THE FRANCHISE AGREEMENT REQUIRES
YOU TO RESOLVE MOST DISPUTES WITH DICKEY'S BY NONBINDING MEDIATION AND, IF NONBINDING
MEDIATION IS UNSUCCESSFUL, BY ARBITRATION IN TEXAS. IN SOME CASES, DISPUTES MAY BE
SUBMITTED TO LITIGATION IN THE COURTS IN TEXAS TO THE EXTENT PERMITTED UNDER MINNESOTA.
YOU UNDERSTAND THAT OUT OF STATE MEDIATION, ARBITRATION CR LITIGATION MAY FORCE YOU TO
ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST YOU MORE TO MEDIATE,
ARBITRATE OR LITIGATE WITH DICKEY'S IN TEXAS THAN IN YOUR HOME STATE.

2. EXCEPT AS PROHIBITED UNDER APPLICABLE MINNESOTA LAW, THE FRANCHISE AGREEMENT STATES
THAT TEXAS LAW GOVERNS THE FRANCHISE AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME
PROTECTIONS AND BENEFITS AS YOUR LOCAL LAW. YOU MAY WANT TO COMPARE THESE LAWS.

3. THE MAJORITY OF RESTAURANTS OPERATED BY DICKEY'S FRANCHISEES OR BY AN AFFILIATE ARE
LOCATED IN TEXAS. OPERATING RESULTS FOR DICKEY'S RESTAURANTS LOCATED OUTSIDE OF TEXAS
ARE GENERALLY LESS ESTABLISHED.

4. UPON EARLY TERMINATION OF THE FRANCHISE, YOU MUST PAY DICKEY'S LIQUIDATED DAMAGES EQUAL
TO ROYALTIES PROJECTED TO BE PAID BY YOU OVER THE REMAINING TERM OF THE FRANCHISE
AGREEMENT BASED UPON THE AVERAGE NET SALES OF YOUR RESTAURANT OVER THE TWELVE (12)
COMPLETE CALENDAR MONTHS IMMEDIATELY PRECEDING TERMINATION.

5. DICKEY'S OR ITS AFFILIATES OR OTHER FRANCHISEES MAY PROVIDE CATERING AND DELIVERY SERVICES
AND MAY ESTABLISH OTHER CHANNELS OF DISTRIBUTION AND SELL OR DISTRIBUTE ANY PRODUCT OR
SERVICE TO THE GENERAL PUBLIC UNDER THE SAME AND/OR A DIFFERENT TRADEMARK, POSSIBLY IN
COMPETITION WITH YOUR FRANCHISE.

6. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Dickey's uses the services of one or more franchise brokers or referral sources to assist us in selling our franchise. A

franchise broker or referral source represents us, not you. We pay this person a fee for selling our franchise or referring you

to us. You should be sure to do your own investigation of the franchise.

Effective Date: See following page for state effective dates.
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STATE EFFECTIVE DATES

The following states require that the Franchise Disclosure Document be registered or filed with the state,
or be exempt from registration: California, Hawaii, lllinois, Indiana, Maryland, Michigan, Minnesota, New
York, North Dakota, Rhode Island, South Dakota, Virginia, Washington and Wisconsin,

This Franchise Disciosure Document is registered, on file or exempt from registration in the following
states having franchise registration and disclosure laws, with the following effective dates:

Disclose:

A

CALIFORNIA Pending
HAWAII Pending
ILLINOIS _ Pending
MICHIGAN 'Pending
RHODE ISLAND Pending
SOUTH DAKOTA Pending
WASHINGTON Pending
WISCONSIN | Pending
VIRGINIA Pending
NEW YORK Pending
INDIANA Pending
NORTH DAKOTA Pending
MARYLAND Pending
MINNESOTA Pending -

The states in which this proposed registration application is or will be shortly on file:
California, Hawalil, New York, lllinois, Indiana, Michigan, Washington, Rhode Island,
South Dakota, Wisconsin, Virginia, North Dakota, Minnesota, Maryland.

The states that have refused to register this franchise 'offering: None

The states that have revoked or suspended the right to offer franchises: None

" The states in which this proposed registration of these franchises has been withdrawn

within the'last five years, and the reasons for revocation or suspension: None
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FRANCHISE DISCLOSURE DOCUMENT

DICKEY'S BARBECUE RESTAURANTS, INC.,
A TEXAS.CORPORATION
801 E. Plano Parkway, #135
PLANO, TEXAS 75074
(972) 423-2201
WWW.DICKEYS.COM

DICHEYS

BARBECUE PIT |

The franchisee will operate under the name and mark "Dickey's Barbecue Pit" one (1) or more fast casual quick
service restaurants specializing in freshly prepared barbecue style meats and other food products. The total
investment necessary to begin operation of a single Dickey's Barbecue Pit restaurant ranges between
$63,86668,958 - $417.8566149,958 for the conversion of a previously finished-out leased restaurant facility within
a non-traditional location, $408.838127.560 - $162,838208.560 for the conversion of a previously finished out
leased restaurant facility in a traditional location, $256,282269,406 - $340.282350,406 for the conversion of a
previously finished out leased retail space in a traditional location, and $342,876348 651 - $306.876429,651 for
a new leased restaurant facility in a traditional location. This includes $21,500 or more that must be paid to the
franchisor or affiliate.

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 fourteen (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,
howaever, that no governmental agency has verified the information contained in this document.

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

Buying a franchise is a complex investment. The information in this disclosure document can help you make up
your mind. More information on franchising, such as "A Consumer’s Guide to Buying a Franchise", which can
help you understand how to use this disclosure document, is available from the Federal Trade Commission
("FTC"). 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.ftc.gov for additional information.
Call your state agency or visit a 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.

ISSUANCE DATE: September 1, 2012.



STATE COVER PAGE

DICKEY'S BARBECUE RESTAURANTS, INC.,
A TEXAS CORPORATION
801 E. PLANO PARKWAY, #135
PLANO, TEXAS 75074
PHONE: (972) 423-2201; WWW.DICKEYS.COM

Your state may have a franchise law that requires a franchisor to register or file with a state franchise administration before
offering or selling in your state. REGISTRATION OF A FRANCHISE BY A STATE DOES NOT MEAN THAT THE STATE
RECOMMENDS THE FRANCHISE OR HAS VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT. If you
leamn that anything in this Disclosure Document is untrue, contact the FTC and the appropriate State authority.

Call the state franchise administrator listed in Exhibit EE for information about the franchisor, or about franchising in your
state.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW UNCONDITIONALLY AFTER THE INITIAL TERM
EXPIRES. YOU MAY HAVE TO SIGN A NEW AGREEMENT WITH DIFFERENT TERMS AND CONDITIONS IN ORDER
TO CONTINUE TO OPERATE YOUR BUSINESS. BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO
RENEW YOUR FRANCHISE, IF ANY, AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN ORDER TO RENEW.

Pleage consider the following RISK FACTORS before you buy this franchise:

1. EXCEPT AS PROHIBITED UNDER APPLICABLE MINNESOTA LAW, THE FRANCHISE AGREEMENT REQUIRES
YOU TO RESOLVE.MOST DISPUTES WITH DICKEY'S BY NONBINDING MEDIATION AND, IF NONBINDING
MEDIATION IS UNSUCCESSFUL, BY ARBITRATION IN TEXAS. IN SOME CASES, DISPUTES MAY BE
SUBMITTED TO LITIGATION IN THE COURTS IN TEXAS TO THE EXTENT PERMITTED UNDER MINNESOTA
LAW. YOU UNDERSTAND THAT OUT OF STATE MEDIATION, ARBITRATION OR LITIGATION MAY FORCE YOU
TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST YOU MORE TO
MEDIATE, ARBITRATE OR LITIGATE WITH DICKEY'S IN TEXAS THAN IN YOUR HOME STATE.

2. EXCEPT AS PROHIBITED UNDER APPLICABLE MINNESOTA LAW, THE FRANCHISE AGREEMENT STATES
THAT TEXAS LAW GOVERNS THE FRANCHISE AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME
PROTECTIONS AND BENEFITS AS YOUR LOCAL LAW. YOU MAY WANT TO COMPARE THESE LAWS.

4_THE MAJORITY OF RESTAURANTS OPERATED BY DICKEY'S FRANCHISEES OR BY AN AFFILIATE ARE
LOCATED IN TEXAS. OPERATING RESULTS FOR DICKEY'S RESTAURANTS LOCATED OUTSIDE OF TEXAS
ARE GENERALLY LESS ESTABLISHED.,

4

6—UPON EARLY TERMINATION OF THE FRANCHISE, YOU MUST PAY DICKEY'S LIQUIDATED DAMAGES
EQUAL TO ROYALTIES PROJECTED TO BE PAID BY YOU OVER THE REMAINING TERM OF THE FRANCHISE -
AGREEMENT BASED UPON THE AVERAGE NET SALES OF YOUR RESTAURANT OVER THE TWELVE (12)
COMPLETE CALENDAR MONTHS IMMEDIATELY PRECEDING TERMINATION.

I~

6—DICKEY'S OR ITS AFFILIATES OR OTHER FRANCHISEES MAY PROVIDE CATERING AND DELIVERY
SERVICES AND MAY ESTABLISH OTHER CHANNELS OF DISTRIBUTION AND SELL OR DISTRIBUTE ANY
PRODUCT OR SERVICE TO THE GENERAL PUBLIC UNDER THE SAME AND/OR A DIFFERENT TRADEMARK,
POSSIBLY IN COMPETITION WITH YOUR FRANCHISE.

4

6. #-THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE,

Dickey's uses the services of ‘one or more franchise brokers or referral sources to assist us in selling our franchise, A
franchise broker or referral source represents us, not you. We pay this person a fee for selling our franchise or referring you
to us. You should be sure to do your own investigation of the franchise.

Effective Date: See following page for state effective dates.




STATE EFFECTIVE DATES

The following states require that the Franchise Disclosure Document be reqistered or filed with the state, or be

exempt from registration: California, Hawaii, lllinois, Indiana, Maryland, Michigan, Minnesota, New York, North
Dakota, Rhode Island, Scuth Dakota, Virginia, Washington and Wisconsin.

This Franchise Disclosure Document is registered, on file or exempt from regqistration in the following states

having franchise registration and disclosure laws, with the following effective dates:

CALIFORNIA
HAWAIL
ILLINOIS
MICHIGAN

RHODE ISLAND

SOUTH DAKOTA

WASHINGTON

WISCONSIN
VIRGINIA

NEW YORK
INDIANA

NORTH DAKOTA

Pending
Pending
Pending
Pending
Pending
Pending
Pending
Pending
Pending
Pending
Pending
Pending
Pending
Pending

The states in_which this proposed registration application is or will be shortly on file; Californla,

Hawall, New York, Illinois, Indiana, Michigan, Washington, Rhode Island, South Dakota,

Wisconsin, Virginia, North Dakota, Minnesota, Maryland.

The states that have refused to reqister this franchise offering: None

The states that have revoked or suspended the right to offer franchises: None

MARYLAND
MINNESOTA

A

B.

(o

D.

The states in which this proposed reqistration of these franchises has been withdrawn within the

last five years, and the reasons for revocation or suspension: None
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ITEM 1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

To simplify the language in this Disclosure Document, "Dickey’'s", “franchisor”, "we" and "our" means
Dickey's Barbecue Restaurants, Inc., a Texas corporation, the franchisor. "You" means the person or
entity that buys the franchise and, if such person is a partnership, corporation or other entity, also

includes the-ownerspersons that own equity interests in such entity.

Dickey's is a Texas corporation incorporated on March 7, 1994, The company's principal place of
business is 801 E. Plano Parkway, #135, Plano, Texas 75074. The company also operates at 4514 Cole
Avenue, Suite 1015, Dallas, Texas 75205. Dickey's does not have any parent companies or any affiliates
which offer franchises in any line of business or provide products or services to franchisees. There are
no predecessors of Dickey's. Dickey's does not do business under any other name. Since its formation,
Dickey's has offered Restaurant franchises.

Dickey's sole business is to offer, sell and service franchises for the development and operation of quick
service fast casual dining restaurants (the "Restaurants") specializing in freshly prepared food featuring
barbecued meats under the service mark (the "Mark") displayed on the cover page of this Disclosure
Document. The Restaurants utilize modern barbecue cooking technology and several proprietary

concepts and recipes, including the barbecue-sauce.

While some of Dickey's existing Restaurant franchises offer a cafeteria-style dining format, to meet
evolving customer demands and tastes, Dickey's currently offers franchises featuring quick service dining.
Most of the Restaurants are located within suburban shopping centers or in stand-alone buildings located
on busy streets, but Restaurants are also located in "non-traditional” venues such as food courts or
convenience stores or within institutional settings. Dickey's current business model for new franchises
focuses on Restaurants in leased spaces of approximately 1,800 square feet located in shopping centers,
and therefore this Disclosure Document is primarily tailored to provide information on Restaurants opened
by franchisees under this model. However, this Disclosure Document also provides information on
Restaurants opened in "non-traditional' venues.

Dickey's does not operate any Restaurants of the kind described in this Disclosure Document, but
Dickey's Barbecue Pit, Inc. {"DBP"), a Texas corporation affiliated with Dickey's having a principal place
of business at 801 E. Plano Parkway, #135, Plano, Texas 75074 and an operating office at 4514 Cole
Avenue, Suite 1015, Dallas, Texas 75205, has operated similar Restaurants since 1941, and Restaurant
Growth, Inc. ("RGI"), a Texas corporation affiliated with Dickey's; having a principal place of business of
801 E. Plano Parkway, #135, Plano, Texas 75074 and an operating office at 4514 Cole Avenue, Suite
1015, Dallas, Texas 75205, has operated similar Restaurants since 2007. .Except as described in this
Item 1, Dickey's, DBP and RGI have not and do not engage in any other kinds of business or offered or
offer franchises in any other lines of business. . .

Dickey's authorized agent to receive service of process in the State of Minnesota is Minnesota
Commissioner of Commerce, 85 7th Place East, Suite 500, St. Paul, MN 55101, with a copy to Dickey's
at 801 E. Plano Parkway, #135, Plano, Texas 75074 Attn: Roland Dickey, Jr.

Dickey's acquired its right to use and sublicense to franchisees the Mark pursuant to a license agreement

with DBP, its affiliate—Thelicense-agreement-is-attached-as-Exhibit D- (see ltem 13). DBP has operated

pit barbecue Restaurants generally utilizing the cafeteria-style format but offering the same food products

as the quick service franchises described in this Disclosure Document since 1941. As of the date of this

Disclosure Document, DBP (or RGI) operates five (5) cafeteria-style and two (2) quick service .
Restaurants in the Dallas-Fort Worth, Texas metropolitan area and one (1) quick service Restaurant in.
Louisville, Colorado. When reference is made in this Disclosure Document to "company-owned” or

"company-operated” Restaurants”, this means Restaurants owned and operated by DBP and RGI. DBP

and RGI do not franchise, and have not, franchised Restaurants or any other kind of business.
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Pursuant to this Disclosure Document, Dickey's is offering qualified individuals, corporations, limited
liability companies, and partnerships the opportunity to develop and operate Restaurants pursuant to a
comprehensive and unique system (the "System") that includes rights to use the Mark and various trade
names, trademarks and service marks as well as distinctive exterior and Iinterior design, décor, color
schemes, fumishings and equipment for Restaurant premises; confidential recipes, procedures,
specifications and formulas for preparing food and beverage products and for operations; inventory and
management control methods; initial and ongoing training and seminars and advertising and promotional
services and assistance.

Each franchise relationship is offered by Dickey's based on one of two arrangements:

1. The first arrangement is a single frarichise agreement ("Franchise Agreement”) under which you
shall establish cne (1) Restaurant at a specified location. The Franchise Agreement that you will
be required to execute for this Restaurant is attached to this Disclosure Document as Exhibit B.
(See Item 5 regarding initial Franchise Fee).

2. The second arrangement is a development agreement (the "Development Agreement") which
requires you to establish more than one (1) Restaurant within a defined geographic area
according to a time schedule provided in the Development Agreement. The Development
Agreement you will be required to .execute is also attached to this Disclosure Document as
Exhibit C. You will be required to execute the form of Franchise Agreement Dickey's is then
offering to new Dickey's franchisees for each Restaurant established under the Development
Agreement. (See Item 5 regarding initial Franchise Fee).

If you are considering a single franchise, you will receive a copy of our Franchise Agreement. If you are
considering more than one (1) franchised Restaurant, you will receive copies of both the Franchise
Agreement and the Development Agreement. The Franchise Agreement and Development Agreement
are each referred to in this Disclosure Document as an "Agreement.”

The Restaurants' products and services are marketed to customers of all ages and economic levels.
Preferred locations for the Restaurants are in heavily populated suburban areas on or near major streets
and highways. While there can be fluctuations in sales of the Restaurants' products and services, sales
are not typically seasonal.

The market for restaurant services is well-established but highly competitive. There are many single
location, family-operated barbecue restaurants and numerous regional and national restaurant systems
currenﬂy operating and/or offering franchises for barbecue-styie restaurants which feature menu items
.similar to those offered by Dickey's and the Restaurants. Additionally, the Restaurants will compete for
the dining dollar with the full range of other types of food service operations, many of which may be
located in close proximity to the Restaurants. There also exists active competition among restaurants for
the employment of management and service personnel as well as for the acquisition of attractive lease
sites suitable for restaurants.

Dickey's believes its competitive position will be enhanced due to its distinctive offering of barbecue-style
food using high quality, fresh ingredients and proprietary recipes served quickly at affordable prices and
in a comfortable, friendly setting. Although Dickey's continues to develop or franchise Restaurants in
Texas, where its name and reputation are well estabiished, Dickey's is now offering franchises for
Restaurants throughout the United States. Dickey's believes that Restaurants in this broader market have
the potential for success, and that Restaurants will be able to ultimately achieve consistent patronage in
these markets as a result of Dickey's developing name recognition and distinctive food offerings.

The restaurant industry is heavily regulated. Many of the laws, rules and regulations that apply to
business generally have particular applicability to restaurants. All Restaurants must comply with federal,
state and local laws applicable to the operation and licensing of a restaurant business, including obtaining
truth in_menu and labeling laws and all applicable heaith permits and/or inspections and approvals by
municipal, county or state health departments that regulate food service preparation, handling, storage
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and sales and food service operations_generally. Your Restaurant must also meet applicable municipal,
county, state and federal building codes and handicap access codes. You should consider these laws
and regulations when evaluating your purchase of a franchise.

The U.S. Food and Drug Administration, the U.S. Department of Agricultural and state and local health
departments administer and enforce regulations that govern food preparation and service and restaurant
sanitary conditions. State and local agencies inspect restaurants to ensure that they comply with these
laws and regulations.

The Federal Clean Air Act and various state laws require certain state and local areas to meet national air
quality standards limiting emissions of ozone, carbon monoxide and particulate matters, including caps on
emissions from commercial food preparation. Some state and local governments have also adopted, or
are considering, proposals that would regulate indoor air quality, including the limitation of smoking
tobacco products in public places such as restaurants.

ITEM 2
BUSINESS EXPERIENCE

The following is a list of any directors, trustees, general partners, principal officers and other individuals
with management responsibility relating to the sale or operation of the franchise offered by this Disclosure
Document, together with all franchise brokers. The principal position and employer of each such
individual during the last five (5) years, including each position's starting date, ending date and location,
are listed below. Uniess otherwise specified below, the location of each position is Dallas, Texas.

Chairman: Roland R. Dickey

Roland R. Dickey serves as Chairman of the Board of Dickey's.and has served in that capacity since May
of 2011. Mr. Dickey previously served as the Chief Executive Officer from 2006 t6 May of 2011, and. as
President of Dickey's from the date of his initial employment by the company in March of 1994 until 2006.
Mr. Dickey began working in the family's barbecue business in 1968 and since 1971 has been President
of DBP. Mr. Dickey works out of both the headquarters office in Plano, Texas and the operations office in
Dallas, Texas.

President and Chief Executive Officer: Roland Dickey, Jr.

Roland Dickey, Jr., son of Roland R. Dickey, was hamed Chief Executive Officer in May of 2011. Mr.
Dickey began working at Dickey's in July of 1999, and in 2006, became the President of Dickey's. Prior to
becoming President, Mr. Dickey served as Vice President of Dickey's. Mr. Dickey works out of both the
headquarters office in Plano, Texas and the operations office in Dallas, Texas.

Director-ef—Réal—Es&ate: Culien Dickey

Cullen Dickey began service with Dickey's in February of 2006 as a Director efand is involved in real
estate_operations. Mr. Dickey, son of Roland R. Dickey, also has worked as an independent commercial
real estate agent in the Dallas, Texas area since 2001. Mr. Dickey works out of the operations office in
Dallas, Texas. '

Director: T.D. Dickey, lii

T.D. Dickey, Ill began service with Dickey's in_January of 2011 as a Director and is involved with
operations. Prior to that time, Mr. Dickey owned and operated a Dickey's Barbecue Pit in Frisco, Texas
from 2007 before joining the corporate office as a Director. Mr. Dickey is the son of T.D. Dickey, Il and

" brother of Roland R. Dickey, co-founder. Mr. Dickey works out of the operations office in Dallas, Texas.
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Vice President of Human Resources and Administration: Michelle Frazier

Michelle Frazier joined Dickey's in September of 2003 as an Accounting Manager. From March, 2007 to
January, 2008, Ms. Frazier served as Director of Accounting. She is now Vice President of Human
Resources and Administration. Ms. Frazier works out of the operations office in Dallas, Texas.

Vice President of Operations: Tim Sharp

From 1999 to 2005, Tim Sharp worked as Regional Director of Operations for Chevy's Fresh Mex. From
2005 until 2008, he was employed by Cracker Barrel as District Manager. Mr. Sharp began service with
Dickey's as Field Services Manager in July of 2008, was promoted to Director of New Unit Development
in 2009, was promoted to Senior Director of Operations and Area Development in 2010, and in 2012, he
was promoted to his current position as Vice President of Operations. Mr. Sharp works out of the

oxration_s office in Dallas, Texas.

Vice President of Development: Richard Phillips .

Richard Phillips joined Dickey's as Franchise Development Manager in 2009, became Director of
Franchise Development in 2010, and in 2011 was promoted to his current position as Vice President of

Franchise Development. Prior to joining Dickey's, Mr. Phillips worked in the construction field as a project
manager and was employed by Cooper General Contractors, and he was responsible for constructing
many Dickey's Restaurants throughout the country from 2008 to 2009. Mr. Phillips works' out of the

operations office in Dallas, Texas.

Chief Financial Officer: Carlos Reyes

Carlos Reyes joined Dickey's in April 2011. In addition to his position as Chief Financial Officer, Mr.
Reyes oversees eight of Dickey's company-owned stores in the Dallas/Fort Worth area. Prior to joining
Dickey's, Mr. Reyes worked for_Sysco Corporation as chief financial officer for 18 years at various
locations in North America including Dallas, Texas from 2003 to 2011. Mr. Reyes is a Certified Public
Accountant._ Mr_Reves works out of the operations office in Dallas, Texas.

Director of Commodity Buying: Owen Edwards

Owen Edwards began working for DBP in 1974 and has served as a Restaurant Manager for DBP
starting in 1989, Mr. Edwards began service at Dickey's in January of 1997 and served as Director of

Franchise Development from 2005 until 2011_before becoming Director of Commodity Buying. Mr.
Edwards is located at the headquarters office in Plano, Texas.

Dior o Commtlmins: eyér
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Jeffrey Gruber began service with Dickey’'s as a Marketing Coordinator in March of 2008 and was
promoted to Director of Marketing in 2009. In June of 2011 he became Director of Communications.
Prior to working for Dickey’s, Mr. Gruber practiced law at Byrme Cardenas & Smitherman, L.L.P. from
June of 2005 until November of 2006, R.R. Donnelley Global Real Estate Services from May of 2007 until
January of 2008, and Goldstein & Scopellite, P.C. from February of 2008 until March of 2008. Mr. Gruber
is a licensed attomey in the state of Texas. Mr. Gruber works out of the operations office in Dallas,
Texas.

Director of Construction—DBaniel SibleyMarketing: Joette Young

Joette Younq |0|ned chke\Ls in June of 2011 as Dlrector of Marketing. Prior to joining Dickey's, Ms.
Young worked as_a marketing consultant in the San Francisco Bay area from 2009 to 2011 with
companies such as The Princeton Review and BikiniBands. From 2002 tc 2009, Ms. Young warked with
The American Heart Association serving two years a Director of Marketing in San Francisco and five
years in various marketing and communications roles at the national headquarters in Dallas, Texas. Ms.
Young works out of the operations office in Dallas, Texas.

Director of Purchasing: Jeff Forrester

Jeff Forrester joined Dickey's in August of 2011 as Director of Purchasmg Prior to joining Dickey's, Mr.

Forrester served as Purchasing Manager for La Madeleine Inc. in Dallas, Texas from 2010 until 2011,

Mr. Forrester was employed by The Bowling Proprietor's Association of America as Foodservice Account

Manager in Arlington, Texas from 2006 until 2010, and from 2003 until 2006, Mr. Forrester was employed

by Sysco Food Services of Dallas, Texas as a Marketing Associate. Mr. Forrester works out of the
operations office in Dallas, Texas.

Senior-Director of Operations-and-Area Development: 'Iim-Shg_;&aniel Sibley '

Before joining chkevs in Auqust of 2008 as Prolect Manaqer Danie! Sibley worked fer Lanelogic, LLC

from 2006 to 2008 as a Trading Inventory Consuitant. From 2004 to 2005, Mr. Sibley worked in Trading
Operations with Ameritrade. Mr. Sibiey was promoted to Director of Construction of Dickey's in 2009 and
became Director of Area Development in 2012. Mr. Sibley works out of the operations office in Dallas,
Texas.

Director of Training: Ashley Wright
GI . iF. . I g:ﬁ - G l R

CarlosReyesAshley Wright joined Dickey's in AprilOctober of 2011-—{n-addition-to-his-position-as-Ghief
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as Content Tralnmq Manaqer and in November 2011 she

became the Director of Training. From 2009 to 2011, Ms. Wright worked as Service and Development
Manager fer Romano's Macaroni Grill in Dallas, Texas. From 2008 — 2009 Ms. Wright served as Area

Trainer for Kona Grill based out of Baton Rouge, Louisiana. From 2003 — 2007 Ms. Wright worked with
Bahama Breeze in various administrative_training and management rcles. Ms. Wright is based out of the
operations office in Dallas, Texas.

Director of Barbecue U: Chris Kelley

Chris Kelley joined Dickey's in September 2011 as a training manager and was _promoted to Director of
Barbecue U in November 2012. Prior to working for Dickey's, Chris Kelley was partner and general
manager of Capitol Pub in Dallas from 2007- 2011. From 2004 to 2007 Chris Kelley ran the Dubliner on
Greenville Avenue as a general manager. Chris Kelley was emploved by the Corner Bar and Grill off of
McKinney avenue in Dallas as general manager from 2000 to 2004.

Director of Information Technology: Eimilie Mitchell

Eimilie Mitchell joined Dickey's November 2010 as Director of Operations RGI over the Corporate Stores,
and was promoted to Director of IT jn January of 2012. Prior to joining Dickey's, Ms.. Mitchell worked for
MICROS as a Lead Project Installer from 2007-2010. In 2007 she was in_Las Vegas and opened Asia as
the Operations Manager. From 2005-2007, Ms. Mitchell worked for Gotham City Restaurant Group as
Director of Beverage. Ms. Mitchell works out of the operations office in Dallas, Texas.

Director of Franchise Sales: Jerrel Denton

Jerrel Denton began service with Dickeys in 2005 as Director of Finance-Construction, and has served as
Director of Business Development since January of 2009. Prior to joining Dickey's, Mr. Dentcon served as
Vice President and Co-Owner of Promontory International, Inc. d/b/a Mega Wraps of Texas from 2003 to
2006 and was involved with the marketing and sales cf franchises for the organization. Before Mega
Wraps, Mr. Denton _served as managing partner for a Sonic franchise in Texas. Prior to Sconic, Mr.
Denton was Regional Manaqger for Taco Bueno Restaurants in Dallas, Texas. Mr. Denton was also a
multi-unit franchisee for Grandy's Restaurants in Tennessee, Georgiz, and Florida. Mr. Denton works out
of the operations office in Dallas, Texas.

Director of Franchise Sales. Ryan Reeves

M+eheHe—Fraz|erRyan Reeves jomed chkey’s in Septe be

2010 as Franchlse Development Representatlve Pnor to hls emplovment wnth chkev‘s Mr Reeves was

owner of Majority Entertainment, LLC from 2009 to 2010. Mr. Reeves held positions with Blockdot, Inc.
as Dlrector of Buslness Development from 2008 to 2009, and 1Zoom Online. LLC as Vice President of

j ales from 2006 to 2008. MsMr. ErazierReeves works out of the
operations office in Dallas, Texas.
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Vice-RresidentDirector of OperationsFranchise Sales: Corby Cronin

Corby Cronin has been in the restaurant business since 1995—He-began, beginning his career at
Brennan's of Houston in 1995 as a prep cook. After graduating Johnson & Wales University with a
degree in Culinary Arts, he worked as the Banquet Chef at the Wyndham Resort Village in Breckenridge,
Colorado. He trained under James Mazzio, Food & Wine Magazine's Top Ten Chefs of 1999, at 15
Degrees in Boulder Colorado before opening and operating several restaurants in Denver, Colorado. Mr.
Cronin moved to Dallas, Texas in 2003 to start his own contracting company that served residential
homebuilders in the Dallas-Fort Worth, Texas metropolitan area. Mr. Cronin sold his business in 2007
and joined Dickey's in September of 2007 as director of purchasing. In 2009, Mr. Cronin became Vice
President of Operations, and in 2012 became Director of Franchise Sales. Mr. Cronin works out of the
operations office in Dallas, Texas.

Director of Franchise Sales: Brett Heinen

Brett Heinen joined Dickey's in 2012 as Director of Franchise Sales. Prior to joining Dickey's, Mr. Heinen
worked with the Henry S. Miller Brokerage Company as a sales associate specializing in industrial and
office transactions and focusing predominantly on tenant representation. Prior to working in commercial
real estate he served in several different positions within Ferquson Enterprises. Mr. Heinen works out of

the operatlons ofl' ice in Dallas Texas

Franchise Bevelopment Representative: Colin-NickersonTransition Manager: Bryan Pelt

Golin—NickersonBryan Pelt joined Dickey's in June 2011 as a Franchise Development
Represantat-weConsultant Prior to jomlng chkey's Mr lekapsen—was—a—fransmsa—salas-exasemve-w#h
h ; 200 010 —and-dire m-Pelt was employed as
a sales manager wnth Ofﬁcebroker com in Dallas Texas from 2-006—&9—20912008 to 2011. From 2005 to
2008, Mr. Pelt was a branch manager with Nationstar Mortgage in Lewisville, Texas, and from 2000 to
2005, he was an owner and operator of a General Nutrition Center franchise in Keller, Texas. Mr.

NickersonPelt works out of the operations office in Dallas, Texas.

Franchisee and Area Developer (North Carolina): Greg Woloszczuk

Greg Woloszczuk and his company, GMW Carolina, Inc., became a Dickey's franchisee in 2006 and
began servmg as the area developer for North Carofina in 2010. Mr. WoleszcukWoloszczuk has been
involved in various types of business including retail, restaurants, and high technology for over 20 years.
Since 2004, Mr. WeloszeukWoloszczuk has served as Director of Technical Marketing, Director of
Employee Development Professional Services and Director of East Coast Operations for NetApp of the
Research Triangle Park, North Carolina.
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FranchiseFranchisee and Area Developer (Mississippi and Louisiana): Justin Harris

Justin Harris, co-owner of CH Development, Inc., became a Dickey's franchisee in August of 2006. Mr.
Harris served as quality assurance supervisor with Double D, Inc. in Carriere, Mississippi from December
of 2005 until July of 2006.

EranchiseFranchisee.and Area Developer (Utah): John Thomson and Dave Michelson

in 2010, John Thomson founded Finger Lickin' Brands, LLC, a franchisee of three Dickey’s Restaurants in
Utah. Mr. Thomson also owns StarWash Eco-Smart CarWash with two locations in Salt Lake City and
South Jordan, Utah. From 1999 until 2002, Mr. Thomason founded and served as Chief Executive Officer
of CarrierPuint, Inc., a software company serving heavy manufacturers, and in March of 2003, Mr.
Thomas orchestrated the acquisition of CarrierPoint by TransCore, a transportation technology company,
where he continued his role reporting to the CEO until 2010.

Dave Michelson is an owner of Finger Lickin' Brands, LLC, a franchisee of three Dickey's Restaurants in
Utah since 2010. Prior to joining Finger Lickin' Brands, LLC, Mr. Michelson was the General Manager of
StarWash Eco-Smart CarWash since 2006 where he was responsible for operations and corporate
profitability.

EranchiseFranchisee and Area Developer {Pennsylvania—and-Hlireis). Richard (Dick) Kile and Robert

Heintzelman

Dick Kile joined Dickey's as a co-owner of a Dickey's Restaurant in Bethlehem, Pennsylvania in 2007.
Mr. Kile is a co-owner of Tri-Emerald Financial Group, a financial services company headquartered in
Lake Forest, California.

MeganRobert Helntzelman joined Dickey's as a co-owner of a Dickey's Restaurant in Bethlehem,
Pennsylvania in 2008. MsMr. Heintzelman became an Area Developer for Dickeys in Pennsylvania-and
lllinois In August of 2010.

FranshiseFranchisee and Area Developer (Wyoming, Idaho and ©regenNorthern Utah): B.J. McDougal
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B.J. McDougal and his company, McDougal Development LLC joined Dickey's in January of 2011 as an
area developer in the states of Wyoming, Idaho and Oregernorthern Utah. Mr. McDougal also owns and
operates Idaho Wings, Inc. since 2008 in Utah and Idaho. From July of 2006 unfil April of 2008, Mr.
McDougal owned BJV McDougal, Inc.

ITEM 3
LITIGATION

Except for the actions described below, there is no litigation that must be disclosed in thi's Disclosure
Document.
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21. Dickey's Barbecue Restaurants, Inc. v Surfing Gator, L.L.C. and David E. Detrick, Justice Court
Precinct 3, Place 3, Dallas County, Texas; Cause No.: JC-10-01010N.

Dickey's filed its complaint against Surfing Gator, L.L.C. and David E. Detrick,
former franchisee, on December 17, 2010 for past-due monthly royalty payments
and advertising fund payments in the amount of $1,039.64 and to collect the
unpaid balance on a promissory note in the amount of $6,146.85. Defendant
Surfing Gator, L.L.C. was non-suited from the lawsuit. On April 28, 2011, a
default judgment was entered in favor of Dickeys against David E. Detrick in the
principal amount of $7,186.49, $2,000.00 in attorney's fees, and post-judgment
interest at 5%.

32. Dickey's Barbecue Restaurants, Inc. v. David H. Chen, 416" Judicial Court of Collin County,
Texas; Cause No. 416-2505-2011

Dickey's original complaint was filed on June 13, 2011 against David H. Chen, a
former franchisee, for breach of the franchise agreement relating to the
Corsicana, Texas restaurant operated by Mr. Chen. On September 27, 2011, a
judgment was entered in favor of Dickey's is—seekingagainst Mr. Chen for
$227,041.67 in compensatory damages-in-the-amount-of $227,041-67—The-case
is-pending-, plus $3.150 in attorney's fees and post-judgment interest.

43. Dickey’'s-Corsicana Barbecue Restaurants, Lidinc. v. David-HChen.-401%Judicial GEM
Investment Group, L.L.C., James Slopak and Cheryl L. Porter-Slopak, United States
District Court, Cellin-County, Texas;—CauseNorthermn District of Texas, Dallas Division,
Civil Action No. 4613:11-02544CV-20412804-L

chkev s onqmal complamt and request for an |n|unct|on was ﬁled on October 18,

2011. Dickey's sought liguidated damages as a result of defendants' breach of
the franchise agreement and further sought an injunction preventing the
defendants from operating their restaurant under a different name. On April 18,
2012, the court denied Dickey's motion for injunctive relief. On June 7, 2012 the
parties_settled the litigation pursuant to which the franchise agreement was
terminated, and defendants paid Dickev's a settlement ment of $5,000
agreed to_not infringe upon Dickey's trademarks and further agreed to specified
restrictions in the future operation of their restaurant.

ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this ltem.

ITEM S
INITIAL FEES

Singte Unit Arrangement. If you acquire the right to operate one (1) Restaurant, an initial franchise fee of
$15,000 (the "Franchise Fee") is payable to Dickey's in a lump sum at the time the Franchise Agreement
is signed. Dickey's reserves the right to charge a larger initial Franchise Fee for franchises in non- U S.
locations to defray the higher costs anticipated with respect to such foreign locations.
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Development Agreement. If you acquire the right to develop and operate two (2) or more Restaurants
under a Development Agreement, you are required to pay Dickey's a development fee of $15,000 plus a
$10,000 deposit for each subsequent Restaurant after the initial Restaurant (the "Development Fee"). .
The Development Fee is payable in a lump sum to Dickey's at the time the Development Agreement is
signed. In addition to the Development Fee, for each Restaurant to be established under the
Development Agreement, you will be required to pay a Franchise Fee of $15,000 payable to Dickey's in
lump-sum at the time the related Franchise Agreement is signed. However, the $15,000 Franchise Fee
for each subsequent Restaurant after the first Réstaurant to be established under the Development
Agreement will be reduced to $10,000 if you meet certain development milestones. From the
Development Fee, $15,000.00 shall be applied to the $15,000 Franchise Fee for the first Restaurant to be
established under the Development Agreement, and each $10,000 deposit shall be applied toward the
reduced $10,000 Franchise Fee for each subsequent Restaurant if you timely satisfy the timetable and
comply with the other terms of your Development Agreement. Otherwise, if you do not timely develop
and open your Restaurant and comply with the other terms of the Development Agreement, the standard
Franchise Fee of $15,000 shall apply to each Restaurant you develop, with the balance of the Franchise
Fee to be immediately paid by you in lump sum.

Except as noted above, the initial Franchise Fee and if applicable, the Development Fee, are each
uniformly imposed on all franchisees subject to this Disclosure Document. Dickey's reserves the right,
but is not obligated, to reduce the initial Franchise Fee (and the Development Fee) for existing Dickey's
franchisees who elect to purchase additional Dickey's franchises. The Franchise Fee and Development
Fee are each non-refundable.

In addition, at least sixty (60) days prior to the opening of your Restaurant, you shall pay to Dickey's
$5,000, which shall be fully expended by Dickey's on your behalf to defray the costs and expenses of
your Restaurant's grand opening and initial local advertising and promotion. You also are required to
reimburse Dickey's for the cost and expense of any site inspection in excess of the three (3) site
inspection visits provided by Dickey's at no cost. Further, you must pay to Dickey's a $1,500 fee for the
initial training program which your Operating-RrirsipalOwner/QOperator and two {2}-Restaurant managers
are required to attend and included cost of training materials and uniforms, which fee is due at the time
you register for training. These fees, costs and expenses are uniformly imposed on all franchisees subject
to this Disclosure Document, payable in lump sum and are non-refundable.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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ITEM 6

Wednesday following the
calendar week to which such
payments relate

OTHER FEES
" TypeofFes = | Amount Due Date . Remarks
Royatty 5% of Net Sales Payable weskly on the See footnotes (1), (2) and (3).
Wednesday following the
calendar week to which such
payments relate
Marketing Fund 4% of Net Sales Payable weekly on the Sees footnotes (1), (2), (3) and

{(10).

Insurance Premiums vary depending on As agreed or upon notice from Dickey's has the right to obtain
location Dickey's if you have fafled to Insurance and charge you with
pay premiums the cost of the premium if you
fail to purchase sams. See
footnote (4).
Training nstruction $500.00 per person Due at time of registration for See footnotes (1) and (5).
and Materials and- (mintmum $1,500.00) training
Unitorms
Audit Cost of audit plus the lesser of 30 days after billing Payable only if audit shows
15% interast or maximum rate understatement of at least 2%
of Net Sales for any month.
Ses faotnotes (1), (3), (8) and
).
Site Evaluation Costs All of Dickey's reasonable costs 30 days after billing Dickey's provides 3 on-site
and expenses evaluations for your Restaurant
at no charge to you. See
footnote {1) and (8).
Transfer Greater of $10,000 or Dickey's 5 days prior to confirmation of Payable to Dickey's when
reasonable costs and expenses transfer franchise Is sold. No charge for
franchise transfarmed to a
corporation which you control.
See footnote (1) and (6).
Renewal $10,000 5 days prior to commitment of Payable to Dickey's if you elect
10-year renewal term to renew your franchise prior to
expiration of initlal 20-year term.
See footnote (1) and (6).
Management 5% of Net Sales Payable monthly Only payable if Dickey's elects
to operate the Restaurant after
your death or disability. See
footnotes (1) and (3).
Interest 15% or maximum rate, Immediately See footnotes (1) and (6).
whichever Is less
Legal Actug! legal fees and expenses As incurred by Dickey's to Incurred only If a court
enforce your obligations determines you have breached
the Franchise Agreement. See
footnotes (1) and (8).
Terminatlon Royalty fees for remaining term Immediately See foctnotes (1), (3) and (11).
. of Franchise Agreement
Footnotes:

M The fee is uniformly imposed and collected by and payable only to Dickey's and is

nonrefundable.

@ You are required to pay to Dickey's a royalty fee equal to five percent (5%) of Net Sales of the
Restaurant and a contribution to the Marketing Fund equal to four percent (4%) of Net Sales for each
calendar week period (the "Sales Period"). These payments are electronically drafted upon your account
by ACH transfer based upon your statement certifying Net Sales for the Sales Period.
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@ “Net Sales" includes all revenue from the sale of food, beverages, services and products from
in-store dining, camy-out delivery, catering, and otherwise, including, but not limited to, the sale of food
and beverages, redemption of gift cards, and merchandise (e.q., bottled barbecue sauce, packaged food
products, T-shirts, sweatshirts, caps, watches, etc.) and all other income of whatever nature or kind
relating to the Restaurant, whether for cash or credit and regardless of collection in the case of credit;
provided, that Net Sales excludes saies tax or other taxes collected from customers by you and paid to
the appropriate taxing authority, employee meals and discounts for meals purchased with promotional
coupons approved by Dickey's.

“ If you, for any reason, fail to obtain or maintain the insurance required by each Franchise
Agreement entered into between Dickey's and you, as these requirements may be revised from time to
time by Dickey's in its Operations Manual and such other manuals, written materials and directives as
Dickey's shall have developed for use in the Restaurant (the "Manuals") or otherwise in writing, Dickey's
has the right and authority (but not the obligation), to immediately obtain such insurance and to charge
the same to you, which charges, together with a reasonable fee for Dickey's expenses in so acting, will be
payable by you immediately upon notice. Insurance costs are non-refundable. Insurance coverage
requirements are uniformly imposed on all franchisees subject to this Disclosure Document; however, the
costs of this coverage may not be uniform for all franchisees because premiums may vary in accordance
with the insurer, marketplace conditions, the location of the insured's premises, the insurance
requirements of applicable law and other factors. These costs will not be collected or imposed in whole
or in part on behalf of any third party by Dickey's, and are payable to the applicable insurer or agent.

® Dickey's reserves the right to charge a fee for training instructicns, manuals and materials and

to-additionallyof $500.00 per person ($1.500.00 minimum). Dickey's reserves the right to charge a fee for

uniforms.

® Interest is not charged unless royalty, Marketing Fund contribution, transfer or renewal fee
payments, or any other sum due to Dickey's is not paid when due or an audit reveals underpayments
based on Net Sales. In addition, Dickey's reserves the right to collect out-of-pocket expenses associated
with any of these matters. -

™ Although audit costs are uniformly imposed on all franchisees ‘subject to this Disclosure
Document, the cost of each audit may not be the same for each franchisee. Audit costs will vary
depending on factors such as the audit firm utilized, billing arrangements and time spent to complete the
audit.

®  Although site evaluation costs are uniformly imposed on all franchisees subject to this
Disclosure Document, for each additional site evaluation in excess of the three (3) site evaluations
provided by Dickey's at no cost, the cost of each such additional site evaluation may not be the same for
each franchisee. Site evaluation costs will vary depending on factors such as the location of the
franchisee, travel expenses and duration of the site visit.

@  Although legal costs are uniformly imposed on all franchisees subject to this Disclosure
Document, the amount of legal costs may not be the same for each franchisee. Legal fees will vary
depending on factors such as the nature of the legal matter, law firm utilized, billing arrangements and
time spent in connection with the legal matter.

19 Dickey's may require that you participate in an approved local .or regional advertising
cooperative with certain other franchisees. If you are required to participate in a Dickey's-approved
advertising cooperative, a certain percentage of your Marketing Fund contribution will be applied towards
the local or regional advertising, marketing and promotions targeting the geographic area in which your
Restaurant is located. Under the terms of Dickey's current standard cooperative advertising agreement,
fees are not assessed by the advertising cooperative. For additional information, see ltem 11, Paragraph
C, titled "Advertising". ‘

FRANCHISE DISCLOSURE DOCUMENT - MINNESOTA Final: 09-01-20+42012
20641-2012-2013 Disclosure Document.doc ' : Page 13



4" Unless otherwise indicated in writing from Dickey's, and to the extent permitted by applicable
law, you must pay to Dickey's in a single lump sum payment, as liquidated damages and not as a penalty,
royalty fees for the remaining term of the Franchise Agreement (or the renewal term, if applicable)
calculated based upon the average Net Sales of your Restaurant prior to termination. For example, if
your average monthly Net Sales for the prior twelve (12) months was $83,333.33, and you have three (3)
years remaining on the term of your Franchise Agreement, your liquidated damages would be
$150,000.00 ($83,333.33 x five percent (5%) royalty fee x twelve (12) calendar months x three (3)
remaining years)._If your Restaurant has not yet opened, liquidated damages will be calculated based
_upon the average Net Sales of all Dickey's Restaurants in operation for less than twelve (12) months.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

TYPE OF AMOUNT ™ METHOD OF WHEN DUE TO WHOM
EXPENDITURE PAYMENT PAYMENT IS TO
- BE MADE
NON- RESTAURANT ] RETAIL 8PACE SHELL
TRADITIONAL CONVERSION CONVERSION BUILDING
CONVERSION . FINISH-OUT
Architectural S0 $2,000 $6,000 $10,000 Lump Sum 30 Days Afler Architectural Firm
Plang @ 14 Execution of Lease
Permita -0 $0 $1,000 $2,000 $2,000 Lump Sum As Incurred State or Municipal
Agenties
Leasehdd“t{?movemem $1,200 340.45:30,1 5 | $124,550 $177,70016 | Negotatle Negotiable Landlord
Fumiture, Fixtures, $13,70410.70 | $3%63355,35 |$74.67787.801 | $404.22311 | Lump Sum As Incurred Vendors/
Equipmam._cmg;;ﬂ,y_m 3- 545,703 5-$82,355 -$114,801 9,606 - Contractors
and Signage $145,886
SUB-TOTAL $14,00419,90 | $565,78378.50 [$207,227220.3 | $2983,82120
{Construction) 3-8$4600) | 5-$105.508 (41 -$247,351 9,600 -
$326.59¢
Franchise Fea M7 $15,000 $15,000 $15,000 $15,000 Lump Sum Execution of Dickey's
Franchlse
Agreement
Lease $3,000 - $3,000 - $3,000 - $3,000 - Lump Sum As Incurred Landiord/Utilities
Deposits 09 $8,000 $8,000 $6,000 $8,000
Training ™' $1,500 $1,500 $1,600 $4,500 Lump Sum Upon Training Dickey's
Registration
ServSafe $555 $555 $555 $555 As Amanged As Armanged ServSafe
Training {514 approved
tnstructor
Opening Invantory and $4,000 - $4,000 - $4,000 - $4,000 - Lump Sum Vendors' Terms/As Vendors/
Services 7+ (™ $10,000 $10,000 $10,000 $10,000 incurred Dickey's
Additional Funds - $15,000 - $15,000 - $15,000 - $15,000 - Cash Aan Nesded Various Payees
3 Monthg ™ 9L 00 $34,000 $34,000 $34,000 $34,000
Insurance T $5,000 - $5,000 - $5,000 - $5,000 - Annually Annually Insurance Agents
$8,000 $8,000 $8,000 £8,000
Promotional-and $6,000 $5,000 $5,000 $5,000 Cash 60 Days Prior to Dickey's
Fre-Regtauran} Opening Opening
anaeneee;gg.mum.m
Professional $0- $0- $0 - $0 ~ As Amanged As Arranged Vendors
Fegs "0 $3,000 $3,000 $3,600 $3,000
Closing and Finance $0 - $0- &0 - $0- As Aranged As Asmanged Lender
Costg 12:114 $20,000 $20,000 $20,000 $20,000
SUB-TOTAL (Other $49,085 - $49,055 - $49,055 - $49,085 -
Start-Up Expenses) $103,085 $103,055 $103,055 $103,055
TOTAL ™ $63,05660,95 | $408,838127, ($256,282289.4 | $342,67834
8- £60 - 06 - 8,661 -
$147,856149, | $462,838208, [$310,282350,4 | $396,67842
858 50 08 9881
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Footnotes:

M See Item 5 for initial fee required for multiple unit arrangement under a Development
Agreement, and for circumstances when the Franchise Fee may be discounted and/or negotiated.
Neither Dickey's nor any affiliate of Dickey's offers any financing for your Franchise Fee-or any portion of
your initial investment. Dickey's will be pleased to refer you to independent lenders who may finance
some portion of your initial investment, but Dickey's makes no promises that any such financing will be
available to you, and Dickey's does not guarantee any such loans to you.

@ These amounts are estimated costs for acquiring and adapting Dickey's prototype plans for
use in connection with your proposed Restaurant.

® Dickey's requires that you lease the premises for the Restaurant. The amounts provided are
based on a Restaurant within a shopping center, free-standing structure, or non-traditional setting
containing the approximate footprint size for a Non-Traditional Conversion, Restaurant Conversion, Retail
Space Conversion or Shell Building Finish-Out Restaurant, as applicable, described in footnote (19)
below. Construction costs at the low end of this estimate assume previously finished out Non-Traditional
or Restaurant Conversions in which a general contractor may not be required. Your costs may be lower if
the landlord assumes the costs of converting and finishing out the space to Dickey's prototypical
standards and specifications. Any such contribution by the landlord will likely, however, befactored into a
higher lease rentaj rate. These amounts are Dickey's best estimate based upon commercial leasing and
remodeling/finish-out rates and conditions in the Dallas-Fort Worth, Texas metropolitan area and may
vary substantially based upon local commercial leasing conditions, cost of utility deposits, and labor rates
and conditions and the availability and prices of materials.

_ ® These amounts include costs for tables, chairs, track lighting fixtures, cabinets and decor

items required for the Restaurant, costs for the Aloha Point-of-Sale system and Profit Management
Console, computer hardware and software, refrigeration and other kitchen equipment, hood and fire and
ventilation system and stainless steel, a catering van (with Dickey's "wrap") and catering equipment, and
a barbecue cooking system. These figures can vary substantially. Costs at the low end of this estimate
assume existing useable fumiture, fixtures and equipment with very few additional items to be purchased.
Costs at the high end of this estimate assume that all furniture, fixtures, and equipment are purchased
new. These figures are Dickey's best estimate based on current equipment costs and financing conditions
in the Dallas-Fort Worth, Texas metropolitan area. Costs may vary substantially depending on
geographic location, creditworthiness and financing arrangements. These amounts also include interior
and. exterior signage. The cost of signage may vary significantly depending on the location of the
Restaurant, landlord and municipal requirements, and market conditions.

® permit fees will vary depending on location and on whether any applicable federal, state or
municipal laws or regulations require the payment of occupational taxes for restaurants. Permit fees will
be greater for any construction for the finish-out or renovation of the Restaurant and will likely take more
time to obtain. Permit fees will also likely be higher if your Restaurant is required to serve alcoholic
beverages. Any state income or franchise taxes required to be paid for corporate franchisees are not
included.

® The costs of insurance may vary substantially depending on the insurer, the location of the
Restaurant, the value of the equipment and improvements and your claims history. The cost does not
include any premium for worker's compensation insurance, liquor liability, auto liability, or any non-
subscription alternatives, and the amount of such premium will vary widely based upon state insurance
markets, number of employees, and other factors.

@ Dickey's estimates that the range given will be sufficient to cover food and paper inventory
needs for the first week of operations when training and dry-runs of Restaurant services occur prior to the
opening of the Restaurant to the general public. These amounts may vary according to your sales
volume during the indicated period and according to local suppliers’ terms.
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 The amounts provided will be used by you to cover costs and expenses such as debt
service, wages, rent and other occupancy costs, initial stocking of inventory, food stocks and supplies,
and other operating expenses during the initial three (3) months of operations. These amounts may vary
depending upon your sales volume, your management skill, how closely you follow Dickey's methods and
procedures, local economic conditions and wage rates, competition, your financing costs and upon other
circumstances. These amounts are estimates, and Dickey's cannot guaranty that you will not have
additional expenses starting the Restaurant.

® The amounts shown include costs and expenses of a grandnew store opening
promoticnfinitial marketing package for the Restaurant, for which you are required in the Franchise
Agreement to pay to Dickey's $5,000 to be spent by Dickey's, in its discretion, on your behalf in
connection with your grandRestaurant opening promotion (including, to fund local advertising, marketing
materials and promotional support during the first six (6) months of the operation of your Restaurant). A
full accounting of the sums spent by Dickey's in connection with your grard-opening promation will be
provided. While Dickey's will exercise best efforts to spend the full $5,000 in connection with your grand
opening promotion, any remaining balance after the first six (6) months of the operation of your
Restaurant will be deposited into the Marketing Fund and applied by Dickey's in accordance with the
procedures described below for the utilization of the proceeds of the Marketing Fund.

19 This estimate also reflects the cost of your Operating-PrincipalOwner/Operator and two (2)
Restaurant managers to attend and complete the initial training (but excluding the fees described in
footnote (16} below). These amounts include estimated transportation costs, the cost of lodging and
meals, employee wages (but no salary for the Operating—RrincipalOwner/Operator), and incidental
expenses. Your costs may be greater depending upon your distance from the Dallas-Fort Worth, Texas
metropolitan area and the lodging and meals chosen, and your employee wages. '

" These amounts only apply if you choose to employ professionals to review this Disclosure
Document and assist you In your organization and formation and are Dickey's best estimate of legal and
accounting fees associated with such costs and expenses. Your actual costs may vary substantiaily
depending on difficulties encountered, the individual professionals utilized and organizational structure
chosen.

12 These amounts only apply if you choose to finance certain costs related to opening the
Restaurant (including, without limitation, any finish-out or renovation costs and equipment, inventory and
working capital) with a third-party lender. These amounts are not payable to Dickey's and will vary
depending on the terms of the financing you negotiate with your lender and the fees, costs and expenses
incurred by lender and any other party involved in the financing. All amounts are estimates only based
upon Dickey's experience to date.

3) These amounts are non-refundable.

(") These amounts may or may not be. refundable depending on the nature of the expenditure
and your arrangement with the payee.

9 The amounts provided are based on Restaurants located within shopping centers, free
standing structures or non-traditional settings as the footprint size for a Non-Traditional Conversion,
Restaurant Conversion, Retail Space Conversion or Shell Building Finish-Out Restaurant, -as applicable,
described in footnote (19) below.

(® This amount represents the fee assessed by Dickey's for its initial training program which
your Operating-PrinrcipalOwner/Operator and two (2) Restaurant managers are required to attend. It also
includes the cost of training manuals—and—uniferms. The training fee is- $500 for each person that
registers for training. The training fee does not include any costs for uniforms (which Dickey's reserves
the right to charge for), or any additional costs or expenses incurred by your trainees in connection with
the initial training program including, without limitation, costs of travel, lodging, meals, and wages. If more
than three (3) trainees attend training, an additional training fee of $500 per person will be incurred.
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7 Dickey's has relied on the experience it has acquired in the barbecue restaurant business
since 1941 to compile these estimates. Still, Dickey's cannot assure you that you will experience the
same leve! of costs. You should review these figures carefully with a business advisor before making any
decision to purchase the franchise. The Initial Investment estimates relate to a single Restaurant in the
listed category. You may extrapolate from these estimates and from Item § the initial investment required
for opening more than one (1) Restaurant under the Development Agreement arrangement.

8 This estimate assumes that your Operating—PrincipalOwner/Operator and two (2) other
managers will be required to attend and complete training from a ServSafe-approved instructor and
become ServSafe certified. The current cost of ServSafe training is approximately $185 per person.

(9 The table provides an estimate of your initial investment for a Dickey's Restaurant
constructed in accordance with Dickey's current prototype plans and specifications. For purposes of the
table, a "Non-Traditional Conversion" means a conversion of a prior food service facility located within a
convenience store, food court or other “non-traditional” setting and typically containing approximately 400
square feet. A "Restaurant Conversion" means the conversion of a previously finished out, equipped
restaurant facility containing approximately 1,800 square feet. A "Retail Space Conversion" means the
conversion of previously finished out commercial retail space not equipped with restaurant facilities and
containing approximately 1,800 square feet. "Shell Building Finish Out’ means unfinished commercial
space in a "shell" condition, typically located within a commercial retail center and containing
approximately 1,800 square feet. The table assumes in all cases that you will the lease the location of
your Restaurant. The information is-arranged to provide a range of your estimated initial investment.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You are required to purchase your barbecue sauce (batch and prepackaged), barbecue sauce
seasonings, salad dressings, pre-made salads and other ingredients for proprietary recipes from
approved suppliers. Currently, neither Dickey's nor any of its affiliates are approved suppliers of any such
items, nor does any officer of Dickey's currently own an interest in any such suppliers. It is anticipated that
the costs of these food products will be insignificant in refation to all purchases and leases by you in
establishing and operating of the Restaurant. Dickey's does not permit franchisees to contract with any
alternative suppliers for the products described in this paragraph, nor does it issue specifications for these
items.

You must also purchase your food products, paper stocks and other supplies only from approved
suppliers under-any standards and specifications prescribed in the Manuals. Dickey's has developed a
list of approved suppliers for these items. It is anticipated that such purchases may constitute a
significant percentage of all purchases made by you in connection with the operation of your Restaurant.
You may request that Dickey's approve aiternative suppliers. Any charges incurred by Dickey's In
connection with the testing and inspection of the proposed suppliers offering must be paid by the
franchisee requesting such approval. While Dickey's does not maintain written criteria for alternate
suppliers, upon request, Dickey's will evaluate alternative suppliers based upon meat and produce quality
and freshness and dry qoods quality and based upon the supplier's financial position, business
reputation, delivery performance, accessibility, credit rating, and other criteria. It is anticipated that the
review process will take thirty (30) days. Dickey's reserves the right to revoke its approval if the
atternative supplier fails to continue to meet Dickey's then-current criteria. Dickey's does not permit
franchisees to contract with any altemative suppliers other than those approved in Dickey's sole judgment
and discretion. '

Dickey's requires that you purchase and utilize its current-approved point of sale system and related
hardware and software (currently, the Aloha Point-of-Sale system with the Profit Management Console),
and may from time to time additionally require Dickey's franchisees to utilize additional hardware or
software programs. Dickey's has developed a list of approved suppliers for the point of sale system and
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related software and hardware. If so required by Dickey's, you are obligated to use such hardware and
software in the operation of your Restaurant. In addition, Dickey's may subsequently from time to time
require you to purchase and utilize any upgrades, additions, enhancements or replacements of the
hardware or software that are developed by or on behalf of Dickey's, or otherwise required by Dickey's at
such cost as Dickey's or its approved vendors make such upgrades, additions, enhancements, and
replacements available to franchisees operating under the System (See Item 6). The amount of the cost
of these upgrades, enhancements or replacements is anticipated to be insignificant in relation to all
purchases and leases by you in establishing and operating of the Restaurant. Dickey's does not permit
franchisees to contract with any alternative suppliers of computer hardware and software, nor does it
issue specifications for these items.

You must purchase or lease all of your equipment, including barbecue pits, under any specifications
prescribed in the Manuals. These specifications include standards for temperature, design and
performance, and are based on Dickey's sole judgment and discretion, based on the experience of the
company-owned Restaurants and Dickey's experience as a franchisor. You may purchase this
equipment from any supptier approved by Dickey's. Dickey's has developed a list of approved equipment
suppliers. In addition, Dickey's will approve altemative suppliers based upon technical specifications and
based upon the supplier's financial position, business reputation, delivery performance, credit rating, and
other criteria. Any charges incurred by Dickey's in connection with the testing and inspection of the
proposed supplier's offering must be paid by the franchisee requesting such approval. Suppliers are
evaluated, approved or disapproved on a case by case basis. It is anticipated that the review process will
take thirty (30) days. Dickey's reserves the right to revoke its approval if the alternative supplier fails to
continue to meet Dickey's then-current criteria. Dickey's does not permit franchisees to contract with any
alternative suppliers other than those approved in Dickey's sole judgment and discretion.

Dickey's may also provide you with written guidelines governing the minimum standards and
specifications of certain products, services and equipment which you procure from unrelated third parties.
These standards and specifications may be set forth in the Manuals. Dickey's may from.time to time
modify these standards and specifications, as well as the other standards and specifications discussed in
this Item 8, by providing you with written notification,

It is anticipated that the required purchases and leases from approved suppliers will constitute the
substantial majority of all purchases by you in connection with the operation of the Restaurant. Dickey's
estimates that up to fifty percent (50%) of your initial investment to establish and open the Restaurant
shall be applied to required purchases and leases, and that up to seventy-five percent (75%) of your
expenditures to operate the Restaurant shall be applied to required purchases and leases.

Certain approved suppliers cumrently or may hereafter pay to Dickey's or an affiliate (including to the
Marketing Fund) compensation or otherwise credit the account of Dickey's or an affiliate sales incentives
or rebates in amounts based on a certain percentage of the purchases you may make from such
suppliers. During the fiscal year ending May 31, 20442012, Dickey's and its affiliates realized
$1.872.648.522 573.000 from vendor rebates or credits which represented about 48-7418% of Dickey's
total revenues of $10.007.455.0014,515978. Dickey's and its affiliates apply such sums to defray its
costs in discharging its duties and obligations to its franchisees, to partiaily fund the Marketing Fund, and
to generate revenues.

There are currently no required purchases or leases for which Dickey's or its afflliates are the approved
supplier, nor does any officer of Dickey's own an interest in any of the approved suppliers. Dickey's
reserves the right in the future to designate Dickey's, an affiliate or a supplier in which an officer of
Dickey's owns an interest, as an approved supplier for additional items.

Dickey's has negotiated volume discount arrangements with certain designated suppliers for its
franchisees (including pricing and payment terms), based upon volume purchases by the System._These

suppliers may require you to enter into separate contracts with them.
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You are obligated to purchase approved products only from approved vendors and suppliers, and any
failure to do so may put you in default under your Franchise Agreement. There are no purchasing or
distribution cooperatives, although Dickey's retains the right to establish them. Dickey's does not provide
any benefits (such as additional franchises) to franchisees based upon a franchisee's purchase of
particular products or services or use of particular supplies.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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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.

2041-2012-2013 Disclosure Document.doc

o ) FRANCHISEE'S OBLIGATIONS _
~Obligation T Disclosure .| Article In Franchise Article in
e ‘Document item Agreement Development.

L . - Agresment
Site selection and acquisition/leasa ltem 11 Aricles 3and 7 Aricle 3
Pre-opening purchases/leases ltems 7 and 11 Articles 7and 8 . Article 3
Site development and other pre-opening Item 11 Article 7 Article 3
requirements
Initial and ongoing training ftem 11 Articles 3, 8,9 and 15 | Articles 5 and 8
Opening Item 11 Articles 3, 5and 7 Article 3
Fees Iltems 5 and 6 Articles 4 and § Articles 2, 5,6,7, 8

and 9
Compliance with standards and Iltems 8 and 16 Articles 3, 8 and 11 Nene
policies/operating manual
Trademarks and proprietary information Items 13 and 14 Articles 1, 8, 10, 11 Articles 6, 7 and 8
and 12
Restrictions on products/servicas offered Item 16 Article 8 Articles 5 and 6
Warranty and customer service Item 16 Article 8 Articles 9 and 15
requirements
Termitorial development and sales quotas Item 12 _None Articles 1, 3,4 and 6
Ongoing product/service purchases Iltem 8 Article 8 None
Maintenance, appearance and remodeling ltems 16 and 17 Articles 2,7, 8, 14 Article 6
requirements and 17
Insurance tem 7 Articles 8 and 14 None
Advertising ltems 6, 7 and 11 Articles 3, 5and 8 Article 1
Indemnification Item 11 Articles 8, 10, 15and | Ardicla 9
20
OwnersOwner/Operator's Iltem 15 Articles 8 and 9 Articles 5, 8 and 9
participation/management/staffing '
Records and reports Item 6 Articles 4, 5 and 13 Articla 5
Inspections and audits ltems € and 11 Articles 3,7, 8 and 13 | None
Transfer ltem 17 Article 15 Articles 3,6,7, 5and 9
Renewal item 17 Article 2 Nona.
Post-tarmination obligations Item 17 Articles 17 and 18 Articles 4, 6 and 9
Non-competition covenants Item 17 Article 18 Attachment B
Dispute resclution Item 17 Arlicle 27 Article 14
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ITEM 10
FINANCING

Dickey's does not offer direct or indirect financing. Upon request, Dickey's will refer you to independent
lenders who may finance some portion of your initial investment, but Dickey’s makes no promises that
any such financing will be available to you. Dickey's does not receive any consideration for placing
financing with any lenders. Additionally, Dickey's does not guarantee your note, lease or any other
obligation.

ITEM 11

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

Except as listed below, Dickey's is not required to provide you with any assistance.

A. Pre-Opening Obligations

Before you open your business, Dickey’s will:

1.
2.

Designate your protected territory. (Franchise Agreement - Article 1).

Integrate you into  Dickey's "Phases and _ Stages" program, an _integrated

joo

&

jon

jo

I~

joo

instructional/communications program to assist you in the planning, development and opening of
your Restaurant, and in which you will be obligated to participate. (Franchise Agreement — Article
3)

2—Provide you with its then-current written site selection guidelines and counseling and such
assistance as Dickey's deems advisable. (Franchise Agreement - Article 3).

3_Provide on-site evaluation (up to three (3) visits_without additional charge) and assistance as
Dickey's may deem necessary on its own initiative or in response to your request for site
acceptance. (Franchise Agreement - Article 3).

4_-Accept or not accept a site for your Restaurant location. For additional information, see Item
11, Paragraph D, titled "Site Selection". (Franchise Agreement - Articles 1 and 7).

5 Provide you with a list of approved architects to whom Dickey's has supplied a set of
prototypical architectural and design plans for a Restaurant. You may engage only an architect
firm listed on Dickey's then-current list of approved architects, unless Dickey's approves in writing
another architect which you request to engage. You will be required to independently and at your
own expense have the design plans and specifications adapted for the finish-out or renovation of
your Restaurant by the Dickey's-approved architect of your choice. Dickey's does not provide
any assistance in conforming the premises to local ordinances and building codes or in obtaining
any required permits. Dickey's must review and approve ail plans and specifications for the
finish-out or renovation of your Restaurant. (Franchise Agreement - Articles 3 and 7).

6—Provide you with assistance and advice concerning equipment, signs, fixtures, supplies and

opening inventory selection and purchasing in connection with the opening of the Restaurant as
Dickey's deems appropriate. See Item 8 regarding equipment, opening inventory and supplies
provided by Dickey's or its approved suppliers and any written specifications for those items.
Dickey's does not provide any of these items directly and will not deliver or install any such items.
(Franchise Agreement - Article 3).

7—Provide an initial training program for two (2) designated managers and your Operating
PrincipalOwner/Operator. For additional information, see item 11, Paragraph E, titled "Training".
Dickey's will not provide any assistance in hiring any of your employees; however, all employees

FRAN
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9.

must meet Dickey's then-current standards and criteria for the applicable position and any
applicable training requirements. (Franchise Agreement - Articles 3, 8 and 9).

8-Provide online access to the Operatlons Manual (herein so called). A copy of the current table
of contents for the Operations Manual is attached hereto as Exhibit ED which indicates the
subjects covered and number of pages devoted in the Operations Manual to each respective
subject. You must strictly comply with the Operations Manual and other Manuals in operating the
business. Dickey's has the right to revise the contents of the Manuals at any time. You must
comply with all changes to the Manuals when you receive them. (Franchise Agreement - Articles
3and 11).

10. 8-Provide you with a list of approved suppliers and preferred vendors, as set forth in the Manuals.

and other written directives as Dickey’'s deems appropriate from time to time. (Franchise
Agreement - Articles 3 and 8).

11. 46—Approve any advertising and promotional items to be used in connection with your

"grandRestaurant opening” promotion, and provide you, at your expense, with at least one (1)
trained representative of Dickey's to provide on-site training, supervision and assistance around
the time of your "grandRestaurant opening”. For additional information, see Item 11, Paragraph
E, titled "Training". (Franchise Agreement - Articles 5 and 9).

B. Obligations After Opening

During your operation of fhe franchised business, Dickey's will:

1.

Notify you of any additions, replacements or other changes regarding the menu items; or pricing
or products and services approved for sale by Dickey's. (Franchise Agreement - Article 8).

Provide on-site training, additional initial training programs for successor and replacement
managers and Restaurant personnel, and other training programs and seminars as Dickey's
deems appropnate from time to time. Dickey's will not provide any assistance in hiring any of
your employees; however, all employees must meet Dickey's then-current standards and criteria
for the applicable position and any applicable training requirements. For additional information,
see Item 11, Paragraph E, titled "Training". (Franchise Agreement - Articles 3 and 9).

Provide, as Dickey's deems appropriate, advice and written materials conceming techniques of
managing and operating the Restaurant, including new developments and improvements in
restaurant equipment, food products, packaging, and preparation. (Franchise Agreement - Article
3).

Provide you with guidelines on pricing policies. You have the right to sell your food products and
merchandise and offer services at any prices you may determine, so long as you are in
compliance with Dickey's general guidelines on pricing policies as set forth in the Manuals or
otherwise in writing. Subject to applicable legal constraints, you must participate in and comply
with all sales and promotional programs promuigated by Dickey's from time to time. (Franchise
Agreement - Article 5).

Provide indemnification against and reimbursement for-all damages for which you are held liable
in any proceeding arising out of your use of any of the Proprietary Marks, if your conduct and yeur
Principals'the conduct of each person owning an equity interest in you with respect to such
proceeding and use of the Proprietary Marks is in compliance with the terms of the Franchise
Agreement. (Franchlse Agreement - Article 10).

Loan to you, upon your request, subject to the approval of Dickey's and at such cost as Dickey's
makes these materials available to other franchisees operating under the System, copies of any
then-current training films and instructional videos and audio materials that may be from time to
time developed and made available to franchisees by Dickey's. (Franchise Agreement - Article 3).
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7. Conduct, in its discretion, meetings, seminars, and other related activities regarding the operation
of Restaurants for franchisees generally, which you may attend. Except as approved by Dickey's,
any costs incurred by you or Restaurant personnel in attending such events will be your
responsibility. (Franchise Agreement - Article 3).

8. Provide ongoing operational assistance from time to time as Dickey's deems necessary, subject
to the availability of appropriate Dickey's personnel. (Franchise Agreement - Article 3).

9. Inspect the Restaurant and evaluate the Restaurant's products and services at such times as
Dickey's may deem advisable to maintain the high standards of quality, appearance and service
of the System. (Franchise Agreement - Article 3).

10. Provide interim management of the Restaurant in the event of the death or permanent disability of
any-of-your principals—{including—without-limitation—your-OperatingRrincipa Owner/Operator, or
any other person with a direct or indirect beneficial ownership interest in you if Dickey's
determines, in its sole discretion, that such person had substantial control or supervision over the
management of your Restaurant. Such interim management is provided by Dickey's at its option
and Dickey's will charge a monthly management fee of five percent (5%) of Net Sales plus pass
through costs and expenses. In addition, if Dickey's provides one of its employees as manager,
you must pay Dickey's the manager's then-cument salary for the time of such interim
management. (Franchise Agreement - Article 15).

uding—witho ation—vour-Op

11. Approve or disapprove of any advertising and promotional materials and programs you propose.
For additional information, see Item 11, Paragraph C, titled "Advertising”. (Franchise Agreement
- Articles 3, 5 and 8). )

12. Continue to furnish you with a list of approved vendors and/or specifications for certain products

and services_or notify you of any additions to or changes to the approved vendors and/or
specifications. (Franchise Agreement - Articles 3, 7 and 8).

13. Provide additional or remedial training. For additional information, see Item 11, Paragraph E,
titled “Training”. Dickey's will not provide any assistance in hiring any employees; however, all
employees must meet Dickey's then-current standards and criteria for the applicable position and
any applicable training requirements. (Franchise Agreement - Articles 3, 8 and 9).

14. Establish or modify a promotional gift card acceptance program for so long as Dickey's elects to
do so. (Franchise Agreement - Article 5}.

15. Assign to you a franchise business manager in Dickey's sole discretion to advise you as to any
operational matters regarding your Restaurant as Dickey's may require. (Franchise Agreement -
Article 8).

16. EstablishedEstablish or maintain a catering hotline in which you are required to participate
subject to the policies, procedures, terms and conditions prescribed in the Manuals. By
participating in the catering hotline, you will be required to offer certain standard catering options
required by Dickey's from time to time. Dickey's reserves the right to discontinue or modify the
catering hotline at any time.

C. Advertising

1. You. are required to carry out a grandRestaurant opening promotion relating to the opening of
your Restaurant in accordance with the Manuals and as otherwise required by Dickey's, to extend
from the period beginning prior to the opening of your Restaurant through the first six (6) months
of operation. Any advertising and promotional campaigns used by you in connection with such
grandRestaurant opening promotion must be approved by Dickey's prior to use. You shall
comply with the direct and local advertising and promotional campaign for grardRestaurant
openings devised and adapted for you by Dickey's. The $5,000 payable to Dickey's for
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"Promotional and Pre-Opening Expenses” described in ltem 7 will be spent by Dickey's, in its
discretion, on your behalf in connection with your grandRestaurant opening promotion. This
amount WI|| be used by Dickey's, in its dtscrehon to fund marketmg matenals Iocal adverhsmg
and promotional support related to the-grand RHA Mot A
months-of the-oparation-of-your Restaurant)—A#—uu openlnq promotlon Upon vour request an
accounting of the sums spent by Dickey's in connection with your grandRestaurant opening
promotion will be provided. While Dickey's will exercise best efforts to spend the full $5,000 in
- connection with your grardRestaurant opening promotion, any remaining balance after the first
six (68) months of the operation of your Restaurant will be deposited into the Marketing Fund and
applied by Dickey's in accordance with the procedures described below for the utilization of the
proceeds of the Marketing Fund. Sums from the Marketing Fund will not be applied towards
Promotional and Pre-Opening Expenses related to your grardRestaurant opening promaotion,

2. . You will be required to build Dickey's brand awareness in your community through word of mouth,
community marketing, in-store sampling, the offering of free dinner cards, etc. You are not
required to expend any minimum amount on local advertising.

3. All advertising and promeotion by you in any medium Is required to be conducted in a dignified
manner and is required to conform to the standards and requirements of Dickey's as set forth in
the Manuals, the marketing catalog or otherwise. You may advertise in any medium other than
over the internet, provided that you are required to obtain Dickey's approval of all advertising and
promotional plans and materials prior to use.if such plans and materials are not inciuded in the
Dickey's marketing catalog or have not been prepared by Dickey's or previously approved by
Dickey's during the six (6) months prior to their proposed use. You are required to-submit such
unapproved plans and materials to Dickey's. Dickey's has fifteen (15) days from the date of
receipt of these materials to approve or disapprove such plans and materials. You may not use
unapproved plans or materials until they have been approved by Dickey's, and are required to
promptly discontinue use of any advertising or promotional plans or materials, whether or not
previously approved, upon notice from Dickey's. (Franchise Agreement - Article 5).

4. Dickey's has established and intends to maintain a URL website, www.dickeys.com, promoting
the System and identifying the location of franchise and company-owned Restaurants. You are
required to authorize Dickey's to identify and promote your Restaurant on Dickey's website—and
and further authorize Dickey's to modify its website from time to time and to conduct promotions
on a system-wide basis, and you and your Restaurant will participate in all such promotions. You
are prohibited from establishing or utilizing your own URL website to promote your Restaurant.
(Franchise Agreament - Article 5).

5. Dickey's or an affiliate administers a marketing fund for the purpose of producing marketing
materials for the System on a System-wide basis (the "Marketing Fund"). Sums from the
Marketing Fund will not be applied towards Promotional and Pre-Opening Expenses related to
your grandRestaurant opening (including, without limitation, new store opening kits or related
local advertising or promotional support). You are required to make a continuous contribution to -
the Marketing Fund in an amount equal to four percent (4%) of the Net Sales of your Restaurant.
As of the date of this Disclosure Document, all new franchisees under the System are required to
contribute the same percentage of their Net Sales towards the Marketing Fund. However, certain
franchisees who executed Franchise Agreements prior to the date of this Disclosure Document
may be required to contribute a lower percentage of their sales towards the Marketmg Fund. The
Marketing Fund is maintained and administered by Dickey's or its designee, in its sole discretion,
as follows:

a. The Marketing Fund is intended to maximize general public recognition and acceptance of
the Proprietary Marks. Dickey's will direct all marketing and advertising programs and will
have sole discretion to approve or disapprove the creative concepts, materials, and media
used in such programs and the placement and allocation thereof. DBP will, with respect to
company-operated Restaurants, contribute to the Marketing Fund. In administering the
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Marketing Fund, Dickey's and its designees are not required to make expenditures for you
which are equivalent or proportionate to your contribution or to ensure that any particular
franchisee benefits directly or pro rata from the placement of advertising.

b. The Marketing Fund may be used by Dickey's in its sole discretion to satisfy or defray any
and all costs of maintaining, administering, directing and preparing marketing campaigns,
promotions and advertising, including, without limitation, the cost of preparing and conducting
television, radio, magazine and newspaper advertising campaigns; direct mail and outdoor
billboard advertising; public relations activities; employing advertising agencies to assist
therein; costs of Dickey's personnel and other departmental costs for advertising that is
internally administered or prepared by Dickey's; costs of providing other advertising materials
to Restaurants; and costs of maintaining national "1-800" customer and/or franchisee service
telephone numbers if Dickey's elects to establish this service. All sums paid by you to the
Marketing Fund will be maintained in a separate account by Dickey's or its designees and will
not be used to defray any of Dickey's general operating expenses, except for such
reasonable administrative costs, salaries and overhead, that Dickey's may incur in activities
reasonably related to the administration or direction of the Marketing Fund and development
and implementation of marketing programs for franchisees and the System. Any funds not
spent in the fiscal year in which they accrue will be carried forward and used in connection
with advertising activities conducted during the following fiscal year. The Marketing Fund will
not be used by Dickey's for the targeted purpose of promoting franchise sales, but application
of the Marketing Fund may indirectly benefit franchise sales. The Marketing Fund and its
eamings will not otherwise inure to the benefit of Dickey's and will be operated solely as a
conduit for collecting and expending the advertising fees as outlined above.

c. A statement of the operations of the Marketing Fund will be prepared annually by Dickey's
and will be made available to you upon request, as well as an accounting of Marketing Fund
expenditures. The Marketing Fund is audited on an annual basis as part of Dickey's annual
audit. For calendarfiscal year 2041ending May 31. 2012, monies in the Marketing Fund were
expended as follows: ' ,

Category Percentage |- Dollar-Armount
Administrative 7.58% [ - 82077077
Production 20-4520% | ' - $564,353 "
Media 60:7470% |- *.$4.843:538
Placement ' S
Other’ 2272% L. 8682344

d. Although the Marketing Fund is intended to be of perpetuat duration, Dickey's may terminate
the Marketing Fund in its discretion. The Marketing Fund will not be terminated, however,
until all monies in the Marketing Fund have been expended for advertising or promotional
purposes or refurned to contributing franchised or company-operated Restaurants, without
interest, on the basis of their respective contributions. (Franchise Agreement - Asticle 5).

6. You may be required to participate in a local or regional advertising cooperative organized and
approved by Dickey's, and composed of certain other franchisees located in the geagraphic area
in which you are located. Membership in, and the coverage of, each advertising cooperative is
defined geographically, typically based upon the metropolitan area in which the Restaurant is
located. Not all areas will have a Dickey's-approved advertising cocperative. If you are required
to participate in a Dickey's-approved advertising cooperative, a certain percentage of your
Marketing Fund contribution may be applied towards advertising, marketing and promotions
targeting the local or regional area comprising your advertising cooperative pursuant to the terms
of a cooperative advertising agreement. The same percentage of each advertising cooperative

! The category "Other” consists of public relations fees, food donations, community donations and food reimbursements.
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member's sales revenue designated for advertising and marketing purposes under a franchise
agreement with Dickey's will be applied towards such local or regional advertising, marketing and
promotions. Advertising cooperatives are not required to prepare financial statements, but an
accounting of the funds utilized by an advertising cooperative will be provided upon request by an
advertising cooperative member. Each advertising cooperative is governed by the terms of an
advertising cooperative agreement approved by Dickey's. Dickey's standard cooperative
advertising agreement is available to you for review upon request. Advertising, marketing and
promotional activities are based on a majority vote of the members of the advertising cooperative;
however, Dickey's must approve all such activities and reserves the right to initiate any
advertising, marketing and promotional activity on account of the advertising cooperative.
Additionally, Dickey's administers the application of the funds designated for use by advertising
cooperatives. Dickey's may terminate an advertising cooperative pursuant to the terms of each
particular cooperative advertising agreement (typically by providing thirty (30) days prior written
notice of its intent to terminate the advertising cooperative as of December 31st of the year the
notice is given). Dickey's reserves the right to require advertising cooperatives to be formed,
changed, dissolved or merged. Company-owned Restaurants are not required to participate in
advertising cooperatives but may elect to do so. (Franchise Agreement - Article 5).

7. Dickey's has established the National Franchise Advertising and Advisory Council (the "Council")
to advise franchisees on advertising policies. The Council is composed of franchisees and
representatives of Dickey's. The initial Council members were appointed by Dickey's. Future
Council members will be elected by franchisees in the Council member's region. The Council
serves in an advisory capacity only and does not have operational or decision-making power.
Dickey's has the power to dissolve or change the Council at any time without notice to you and
may form other advisory councils.

D. Site Selection_

1. Dickey's typically requires that you lease the Restaurant site. Generally, Dickey's does not own
the Restaurant sites leased to its franchisees. The site for the Restaurant is selected by you,
subject to the acceptance of Dickey's. The Restaurant may not be relocated without Dickey's
prior written consent. Before you lease the site for the Restaurant, you are required to locate a
site that satisfies the site selection guidelines provided to you by Dickey's and submit to Dickey's,
in the form specified by Dickey's, a description of the site, including evidence satisfactory to
Dickey's demonstrating that the site satisfies Dickey's site selection guidelines, together with
other information and materials that Dickey's may require, including a.letter of intent or other
evidence that confirms your favorable prospects for obtaining the site. You shall submit such
information for the proposed site to Dickey's for its acceptance no later than ninety (90) days after
the execution of the Franchise Agreement. Dickey's will have thirty (30) days after receipt of this
information and materials from you to accept or not accept, in its sole discretion, the proposed
site as the location for the Restaurant. You are required to acquire by lease, at your expense, the
site for your Restaurant within one hundred eighty (180) days after execution of the Franchise
Agreement unless Dickey's decides, in its discretion, to extend such period. You must obtain the
acceptance from Dickey's of any lease for the Restaurant premises prior to execution by you. If
you fail to acquire a site for the Restaurant within the required period, Dickey's may, among other
things, terminate the Franchise Agreement upon notice to you and retain the Franchise Fee and
any other fees paid you under the Franchise Agreement. (Franchise Agreement - Articles 1, 3 _
and 7).

2. Dickey's will provide to you such site selection guidelines and such site selection counseling and
assistance as Dickey's deems advisable. Dickey's guidelines for site selection require an
evaluation of the demographics of the market area for the location (including the population and
income level of residents in the market area), size and other physical attributes of the location,
proximity to residential neighborhoods and proximity to shopping centers, entertainment facilities,
other businesses that attract consumers and generate traffic and other factors deemed relevant
by Dickey's. (Franchise Agreement - Articles 1,'3 and 7).
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3. Dickey's will also provide on-site evaluation of a proposed site if Dickey's deems this to be
necessary or in response to your request for site assistance; Dickey's will not provide on-site
evaluation for any proposed site prior to the receipt of the materials required to be submitted to
Dickey's as described above. Dickey's will provide up to three (3) on-site evaluations for your
Restaurant (and for each Restaurant under a Development Agreement) at no additional charge to
you. Thereafter, if additional on-site evaluations are deemed necessary by Dickey's, on its own
initiative or at your reasonable request, you must pay a reasonable fee for each additional on-site
evaluation and must reimburse Dickey's for all reasonable expenses in connection with such
on-site evaluation, including, without limitation, the cost of travel, lodging, meals, and wages.
(Franchise Agreement - Articles 1, 3 and 7).

4. Dickey's estimates that the time from execution of the Franchise Agreement to the
commencement of operations of the Restaurant will be from six (6) months to one (1) year. The
actual time required may vary depending upon the time necessary to locate and then approve a
site, financing, the permits and licenses necessary for the finish-out or renovation of the
Restaurant and the operation of the Restaurant, the finish-out or renovation of the Restaurant as
it may be affected by weather conditions, shortages, delivery schedules and other simitar factors,
preparation of the interior and exterior of the Restaurant (including decorating, purchasing and
installing fixtures, equipment and signs, and landscaping) and complete preparation for the
operation of the Restaurant (including purchasing inventory and supplies). You are obligated to
open the Restaurant and commence business within one (1) year following the execution of the
Franchise Agreement, or in accordance with the development schedule set forth in the
Development Agreement, as applicable. (Franchise Agreement - Articles 1, 3 and 7).

E. Training

1. Not later than sixty (60) days prior to the opening date of the Restaurant, your Operating
PrincipalOwner/Qperator and two (2) other managers are required to have completed, to Dickey's
satisfaction, Dickey's initial training program. Each participant must satisfy Dickey's then-current
requirements for admission to the initial training program. To be admitted into the initial training
program, Dickey's currently requires that each potential trainee has (a) attended and successfully .
completed at its own cost such ServSafe training classes and obtained suchthe ServSafe Food
Manager Certificates and such other ServSafe certifications required by Dickey's, (b) successfully
completed a phone interview with a representative of Dickey's, and (c) delivered to Dickey's fully
completed copies of Dickey's current application forms and payment of the training fees for the
initial training program. Dickey's intends to offer initial training monthly. Training will be
conducted at Dickey's corporate training center and/or at a company-operated Restaurant or
another location designated by Dickey's. Currently, all such locations are in the North Texas area.
Dickey's will determine, in its sole discretion, whether your employees have satisfactorily
completed initial training. Dickey's anticipates that completion of the initial training program will
require approximatelyup to three (3) weeks. If any of your designated participants fail to meet the
admission requirements for the initial training program, if the initial training program is not
satisfactorily completed by your trainees after meeting the admission requirements, or if Dickey’s,
in its reasonable business judgment based upon the performance of your trainees, determines
that the initial training program cannot be satisfactorily completed by such person(s), you must
immediately designate a replacement trainee(s), as applicable, to apply for and complete such
training within thirty (30) days from the date of any such occurrence (but in any event not later
than sixty (60) days prior to the opening date of the Restaurant). (Franchise Agreement - Articles
3,8and 9).

2. If you fail to designate replacement trainee(s) who have satisfied the admission requirements, if
the initial training program is not satisfactorily completed by any replacement trainee (or the initial
trainee, if no replacement is designated) by the deadline set forth above, or if Dickey's determines
that the training program cannot be satisfactorily completed by such person(s), Dickey's may, in
its sole discretion, terminate the Franchise Agreement upon notice to you and retain the

FRANGCHISE DISCLOSURE DOCUMENT - MINNESQTA Final: 08-01-20112012

2011-2012-2013 Disclosure Document.doc Page 28



Franchise Fee and any other fees paid by you under the Franchise Agreement. (Franchise
Agreement - Articles 3, 8 and 9).

3. Dickey's will provide instructors; and training materials and—uniforms—for the initial training
program at a cost to you of $500 per person. The training materials currently consist of the
Manuals (including the Operations Manual, recipe book, training manual and marketing catalog),
checklists, demonstrations and on the job-training. _ Dickey's reserves the right to charqe
additional amounts for uniforms. In addition, you are responsible for all expenses incurred by your
trainees in connection with any initial training pregram including, without limitation, costs of travel,
lodging, meals, and wages. (Franchise Agreement - Articles 3, 8 and 9).

4. The Operating—PRrincipalOwner/Operator and your employees may attend such additional or
remedial training programs and seminars as Dickey's may offer from time to time. All certified
managers shall be required to complete twelve (12) credit hours of continuing education courses
per year at a rate of one (1) credit hour per month. Should a certified manager not fulfill the one
(1) credit hour per month requirement, that manager will lose their certified status and be required
to complete Dickey's field certification program in order to be recertified. At Dickey's discretion,
such additional training (including on-site remedial training), will be mandatory for such individuals
and other Restaurant personnel as required by Dickey's. For all such training, Dickey's will
provide the instructors and training materials; however, Dickey's reserves the right to impose a
reasonable fee for such training, including costs of travel, lodging, meals, and wages for Dickey's
representatives. You are responsible for any and all expenses incurred by you or your trainees in
connection with such additional training including, without limitation, the costs of travel, lodging,
meals, and wages. (Franchise Agreement - Articles 3, B and 9).

5. In connection with the opening of the Restaurant, Dickey's will provide you with at least one (1)
trained representative of Dickey's to provide on-site training, supervision and assistance, with
respect to such matters and for such period of time determined by Dickey's in its sole discretion.
The on-site training, supervision and assistance for consecutive days and may be provided either
before and/or after the opening of the Restaurant. Except as otherwise provided in this Item 11,
you will be responsible for training all Restaurant personnel in accordance with the specifications
and standards regarding such training described in the Manuals or otherwise in writing by
Dickey's. (Franchise Agreement - Article 9).

6. chkey‘stralnlng dep i : icz initial-training
program_is run by Chns Kellev MsMr Sua:ez—sKeIley s expenence is detalled in Item 2.

7. Below is a summary of the subject matters, hours of classroom training, hours of on-the-job
training and the location for Dickey's initial training program.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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" TRAINING PROGRAM . s,

Subject-

Hours of
Classroom:

.| . Training -

Hours of On-The-Job
- Training -

Location

Restaurant Operaﬂeh

UptoB

Up to 56

Didiey's borporate tralning cenfer, or at
Restaurant or location designated by Dickey's

another

Food Preparation and
Service

Upto 8

Up to 40

Dickey's corporate training center, or at
Restaurant or location designated by Dickey's

another

Station Training

Uptod

Dickey's corporate training center, or at
Restaurant or location designated by Dickey's

another

Purchasing

Upto 8

Upto 8

Dickey's corporate training center, or at
Restaurant or location designated by Dickey’s

another

Accounting and Controls

Upto 8

Uptod

Dickey's corporate training center, or at
Restaurant or location designated by Dickey's

another

Marketing and Advertising

Upto 18

Upto8

Dickey's corporate training center, or at
Restaurant or location designated by Dickey's

another

TOTAL

Up to 50

Up to 130

F.

Point of Sale System

1.

Before commencement of the operation of the franchised Restaurant, you must purchase the
required computer hardware, software, internet connections and service, required dedicated
telephone and power lines and other related accessories, peripherals, consoles and equipment
required to operate Dickey's then-current mandatory point of sale system. Currently, as of the
date of this Disclosure Document, Dickey's requires that its franchisees use the Aloha Point-of-
Sale system (including such add-on consoles as Dickey's may require). The Aloha Point-of-Sale
system is available from Radiant Systems, Inc., the only supplier currently approved by Dickey's.
The current cost of this point of sale system is approximately $10,000 to $15,000. Dickey's also
currently requires that you implement the and use the Profit Management Console reporting
system, a product of Transactional Web, Inc., the only supplier currently approved by Dickey's.
This reporting system currently costs $150 per month. You must maintain the point of sale
system and related consoles and keep them in good repair. Dickey's may also from time to time
require you to purchase and utilize any additions, upgrades, enhancements and replacements of
the software and hardware (including point of sale systems) developed by or on behalf of
Dickey's, or otherwise required by Dickey's, at such cost as Dickey's or its approved vendors
make such upgrades, enhancements and replacements available to franchisees operating under
the System. The cost of maintaining, updating, upgrading or replacing your point of sale system
cannot be estimated at this time because it will depend on your repair history, local costs of
computer maintenance and service in your area and technological advances which cannot predict
at this time. (Franchise Agreement - Article 8).

The point of sale system will store information conceming your sales, inventory, accounting and
other operations. You may not further modify or manipuiate (except for pricing) the database for
the computer software systems without Dickey's prior consent. Dickey's may retrieve from your
point of sale system all information we consider necessary, desirable or appropriate. There is no
contractual iimitation on Dickey's right.to access information from your point of sale system. You
will have independent access to the information that will be generated or stored in the point of
sale and reporting system, but you may not manipulate the data that is generated. (Franchise
Agreement - Article 8)
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G. Development Agreement

If you enter into a Development Agreement with Dickey's, Dickey's will provide you the services set forth
in this Item 11 for each of the Restaurants you open and operate. In addition, so long as you are in
compliance with your obligations under the Development Agreement, Dickey's will not open or authorize
any other party to open and operate a Restaurant within your designated Termitory.

ITEM 12
TERRITORY

The Franchise Agreement grants to you the right to operate a Restaurant at a single location selected by
you and accepted by Dickey's. You will offer the approved products and services of the System only
through. your Restaurant. You do not have the right to use alternative channels of distribution (e.g.,
catalog sales, intemet sales, etc.) in connection with offering the products and services of the System
unless otherwise approved by Dickey's.

The Restaurant will be located within a designated geographic area (the "Assigned Area") as described in
the Franchise Agreement.

Once the Restaurant location is established and accepted, the Assigned Area shall automatically and
without requirement of further action be modified to encompass and be limited to that geographical area
(the "Exclusive Area") within one (1) mile of the Restaurant site. You are required to operate the
Restaurant only at this accepted location and may not relocate the Restaurant without Dickey's prior
written consent based upon its sole judgment and discretion. You may not establish or operate another
Restaurant except pursuant to a separate Franchise Agreement.

Except as provided below, during the term of the Franchise Agreement and subject to your full
compliance with the Franchise Agreement, neither Dickey's nor DBP nor RGI will establish or operate a
Restaurant or license any other person or entity to establish or operate a Restaurant within the Exclusive
Area. :

However, Dickey's, DBP, RGI, and any Dickey's franchisee may, at any time, advértise and promote the
System and fulfill customer orders (including, but not limited to, by providing catering and delivery
services) in the Exclusive Area. Dickey's may also offer and sell (and may authorize others to offer and
sell) products and services which may be similar to those offered by the Restaurants, under the
Proprietary Marks in the Exclusive Area, if offered and sold other than through a Restaurant {e.g., product
and catalog sales, internet sales, grocery store sales, and other channels of distribution), and Dickey's
may offer and sell (and may authorize others to offer and sell) products and services in the Exclusive
Area which may be similar to those offered by the Restaurants, under names and marks other than the
Proprietary Marks. Neither Dickey's nor any of its affiliates currently plan to operate or franchise
businesses under a different mark which will offer goods or services similar to those offered under the
System. Dickey's is not required to compensate you in any way for offering or selling in your Exclusive
Area any of the products or services described in this paragraph. .

During the term of the Franchise Agreement, the territorial rights granted to you are not dependent upon
the achievement of a certain sales volume, market penetration or other contingency, nor are there any
circumstances which permit Dickey's to modify your territorial rights prior to the expiration or termination
of the Franchise Agreement. Except as provided in any Development Agreement, you will not be granted
any options, rights of first refusal or similar rights to acquire additional franchises.

Under a Development Agreement, you are assigned a geographic area (the "Territory") within which you
are required to develop two (2) or more Restaurants in accordance with-a prescribed develcpment
schedule. The size of the Territory may range from a portion of a city or an unincorporated area to a
single or multi-county or single state area and will be described in Article.| of the Development Agreement
typically by a map, by boundary streets or highways, city limit or county line boundaries, by an area
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encompassed within a radius of a specific distance (or a range of distances) or of a distance sufficient to
encompass a specified population (or range of populations) or by such other method of delineation as
-Dickey's may prescribe.

Subject to your full compliance with the Development Agreement and the remaining part of this
paragraph, neither Dickey's nor DBP nor RGI will establish, or authorize any other person or entity, other
than you, to establish, a Restaurant in the Termitory during the term of the Development Agreement.
Dickey's, any Dickey's franchisee, and any other authorized person or entity may, at any time, advertise
and promote the System, or fulfill customer orders (including, but not limited to providing catering and
delivery services) in the Territory. Dickey's may also offer and sell (and may authorize others to offer and
sell) products and services which may be similar to those offered by the Restaurants, under the
Proprietary Marks in the Territory or elsewhere, if offered and sold other than through a Restaurant (e.g.,
product and catalog sales, internet sales, grocery stores, and other channels of distribution) and Dickey's
may offer and sell (and may authorize others to offer and sell) in the Territory or elsewhere, products and
services which may be similar to those offered by the Restaurants, under names and marks other than
the Proprietary Marks. Neither Dickey's nor any of its affiliates currently plan to operate or franchise a
business under a different mark which will offer goods or services similar to those offered under the
System. Dickey's is not required to compensate you in any way for offering or selling in your Territory any
of the products or services described in this paragraph.

The territorial rights granted to you under the Development Agreement are not dependent upen the
achievement of a certain sales volume, market penetration or other contingency except as stated in the
following paragraph. Also, except as stated in the following paragraph, there are no circumstances under
which the Territory may be altered prior to the expiration or termination of the Development Agreement.

If you fail to timely open the minimum number of Restaurants in compliance with the development
schedule as required in the Development Agreement or otherwise commit a material event of defauft
under the Development Agreement as described in item 17, Dickey's may, in addition to other remedies,
terminate, modify or reduce the Territory granted to you.

ITEM 13
TRADEMARKS

The Franchise Agreement grants you the right to use certain trademarks, trade names, service marks,
symbols, emblems, logos and indicia of origin designated by or licensed to Dickey's, including the Mark
(collectively, the "Proprietary Marks"), only in the manner authorized by Dickey's and only for the
operation of the Restaurant at the location specified in the Franchise Agreement. The Development
Agreement does not grant you any right to use or any interest in the Proprietary Marks.

The Proprietary Mark displayed on the cover page of this Disclosure Document, the principal commercial
symbol which Dickey's will license to you, and the other Proprietary Mark listed below, are each owned by
DBP and registered on the U.S. Patent and Trademark Office principal register as follows:

Description Federal Registration No. Date of Registration
Dickey's Barbecue Pit since 3,205,121 February 6, 2007
1941
Dickey's 3,237,281 May 1, 2007
A Texas tradition since 1941 1,980,072 - June 11, 1996
Dickey's Barbecue Pit
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All affidavits and renewals required to maintain the federal registration of the above-identified Proprietary
Marks have been filed. No application for the registration of the Proprietary Marks has been filed in any
state.

Dickey's acquired from DBP the right to use and license the use of the Proprietary Marks and System
pursuant to a perpetual license agreement between Dickey's and DBP—a-copy-of which-is-attached-as
Exhibit-B. Under the license agreement, Dickey's is specifically permitted to sublicense the use of the
Proprietary Marks to you provided that Dickey's use of the Proprietary Marks is {imited to (i) the promotion
and operation of Restaurants by Dickey's or its licensees, the promotion, marketing and selling of
franchises by Dickey's or its sublicensees, and any other use necessary or incident thereto and (ii) any
other use approved in writing by DBP. Any other assignment or transfer of Dickey’s rights under the
license agreement requires the prior written consent of DBP. The license agreement cannot be modified
without the written consent of Dickey's and DBP. Additionally, the license agreement is perpetual in
duration, but it may be terminated if either Dickey's or DBP are in default under the license agreement
and such default is not cured within thirty (30) days of written notice of the same. A party is in default
under the license agreement if (i) it breaches any covenant or agreement set forth in the agreement, (ii) it
files or has filed against it a bankruptcy proceeding, (iii) a final non-appealable judgment in excess of
$10,000 is taken against it without being satisfied within thirty (30) days, (iv) it generally fails to pay its
debts as they become due, or (v) it is legally dissclved. If the license agreement is terminated (i) Dickey's
will no longer be entitled to utilize or license to new franchisees the right to use the Proprietary Marks, (ii)
DBP will be entitled to use and license the Proprietary Marks, (i) Dickey's must assign to DBP, upon
DBP's request, Dickey's right, title and interest in and to all Franchise Agreements and (iv) any then-
existing franchisee to whom the right to utilize the Proprietary Marks has been licensed may continue to
utilize the Proprietary Marks until the expiration of the term of its Franchise Agreement and any renewal
or option periods available or afforded to such franchisee at law or by agreement.

Except for the license agreement between Dickey's and DBP described above, there are no agreements
currently in effect which significantly limit Dickey's rights to use or license the Proprietary Marks to you.

You are required to immediately notify Dickey's of any infringement or challenge to your use of the
Proprietary Marks or claim by any person to any rights in any of the Proprietary Marks. You and-your
Principals-are not permitted to communicate with any persan other than Dickey's and Dickey's counsel in
connection with any such infringement, challenge, or claim. Dickey's has sole discretion to take such
action as it deems appropriate and the right to exclusively control any litigation or Patent and Trademark
Office or .other administrative proceeding arising out of any infringement, challenge or claim or otherwise
relating to any of the Proprietary Marks. You are required to execute any and all instruments and
-documents, render such assistance and do such acts and things as may, in the opinion of Dickey's
counsel, be necessary or advisable to protect and maintain Dickey's interests in any such litigation or
Patent and Trademark Office or other administrative or other agency proceeding or to otherwise protect
and maintain Dickey's interest in the Proprietary Marks.

Dickey's will indemnify you against and reimburse you damages for which you are held liable in any
proceeding arising out of your use of any of the Proprietary Marks, provided that your conduct and-that-of
yourPrincipals-with respect to such proceeding and use of the Proprietary Marks is in compliance with
the terms of the Franchise Agreement.

Notwithstanding anything to the contrary in this Iltem 13, to the extent required under applicable
Minnesota law, Dickey's will protect your right to use the Proprietary Marks, and other trademarks, service
marks, trade names, logo types or other commercial symbols licensed to you by Dickey's or indemnify
you for any loss, cost or expense arising out of any claim, suit or demand regarding the use of the same.

Except as provided above, Dickey's is not obligated by the Franchise Agreement to protect any rights
granted to you to use the Proprietary Marks or to protect you against claims of infringement or unfair
competition with respect to them. However, although Dickey's is not contractually obligated to protect the
Proprietary Marks or your right to use them, as a matter of corporate policy, DBP and Dickey's intend to
defend the Proprietary Marks vigorously.

RANCHISE DISCLOSU U - MINNESOTA Final: 09-01-20412012
2044-2012-2013 Disclosure Document.doc ' Page 33



Dickey's may require you to discontinue or modify your use of any of the Proprietary Marks or to use one
(1) or more additional or substitute trade names, service marks, trademarks, symbols, logos, emblems,
and indicia of origin if Dickey's, in its sole discretion, determines that such addition or substitution will be
beneficial to the System. Dickey's will reimburse you for your direct out-of-pocket expenses incurred in
such change up to a maximum amount of $2,000.

You are required to comply with Dickey's instructions in filing and maintaining the requisite trade name or
fictitious name registrations and you must execute any documents deemed necessary by Dickey's or its
counsel to obtain protection for the Proprietary Marks or to maintain their continued validity and
enforceability. In addition, you may not directly or indirectly contest the validity of DBP's or Dickey's
ownership in the Proprietary Marks.

Your rights to the Proprietary Marks granted in the Franchise Agreement are nonexclusive to you.
Dickey's and DBP, therefore, have and retain, subject only to your rights in the Territory and in the
Assigned Area (See’ltem 12), certain rights with respect to the Proprietary Marks, including but not limited
to the following rights:

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

2. To develop and establish other systems using the Proprietary Marks or other names or marks
and to use and to grant licenses or franchises thereto without providing any rights therein to you;
and

3. To engage, directly or indirectly, through its employees, representatives, licensees, assigns,
agents and others, at wholesale, retail or otherwise, in (i) the production, distribution, license and
sale of products and services and (ii) the use in connection with such production, distribution,
license and sale, of the Proprietary Marks and any and all trademarks, trade names, service
marks, logos, insignia, slogans, emblems, symbols, designs, and other identifying characteristics
as may be developed or used from time to time by Dickey's.

There are no currently effective material determinations of the U.S. Patent and Trademark Office, the
Trademark Trial and Appeal Board or any state of trademark administrator or court regarding the
Proprietary Marks, nor are there any pending infringement, opposition or cancellation proceedings
regarding the Proprietary Marks. Further, there is no pending material federa! or state court litigation
regarding Dickey's use or ownership rights to the Proprietary Marks. There are 'no superior prior rights or
infringing uses regarding the Proprietary Marks known to Dickey's which could materially affect your use
of the Proprietary Marks.

ITEM 14
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

There are no patents or copyrights material to the franchise and Dickey's does not have any pending
patent applications. There have not been any material determinations of the U.S. Patent Office, the U.S.
Copyright Office or a court regarding any patent or copyright material to the franchise.

Dickey's claims a common law copyright, trade secret protection, and proprietary interests in the recipes,
development and operating procedures and know-how contained in the Manuals or otherwise used in
connection with the development and operation of the Restaurants. You and each of your
Principalsperson owning an equity interest in you are prohibited, during the term of your Agreement, and
thereafter, from communicating, divulging or using for the benefit of any other person, persons,
partnership, association, corporation or other entity any confidential information, knowledge or know-how
conceming the methods of development and operation of the Restaurants which may be communicated

to you-orany-of-your-Rrincipals_your Qwner/Operator or any other person affiliated with you, or of which
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they may be apprised by virtue of your development and operation of a Restaurant under the terms of any -
Agreement. You and-each-ofyourPrincipals-are permitted to divulge this confidential information only to
your PrircipalsOwner/Operator and manager(s) of your Restaurant and such other personnel who must
have access to it in order to operate the Restaurant. Neither you nor your PrinsipalsOwner/Operator or
any other person affiliated with you are permitted at any time, without Dickeéy's prior written consent, to
copy, duplicate, record or otherwise reproduce such materials or information, in whole or in part, nor
otherwise make the same available to any unauthorized person. Any and all information, knowledge,
know-how and techniques used in or related to the System which Dickey's communicates to you-ef, your
Pnne&palsOwnerlOperator or any other person affiliated with you including, but not limited to, the
Manuals, recipes, plans and specifications, marketing information and strategies and site evaluation and
selection guidelines and techniques, are deemed confidential for purposes of the Agreements.

At Dickey's request, you must require any person who has an cwnership interest in you or who otherwise
has or will have access to any confidential information of Dickey's, to execute and deliver to Dickey's an
agreement by which the signatory covenants and agrees to maintain the confidentiality of the information
received by such person or entity in connection with their relationship with Dickey's.

If you or your PrincipalsOwner/Operator develop any new concept, process, or improvement in the
operation or promotion of a Restaurant, you are required to promptly notify Dickey's prior to
implementation and provide Dickey's with all necessary related information, without compensation.
Dickey's reserves the right to approve any such new concept, process or improvement prior to
implementation. You and your RrircipalsOwner/Operator acknowledge that any such concept, process, or
improvement will become.the property of Dickey's and Dickey's may use or disclose such information to
other franchisees or developers as it determines to be appropriate.

Except as disclosed in this Item 14, there are no present agreements which limit the use of any patent,
patent application or copyright material to the franchise. Dickey's is not obligated to protect any patent or
copyright, nor does Dickey's have any contractual obligation to defend its franchisees against any claims
arising from a franchisee's use of patented.cr copyrighted materials.

- Dickey's is ‘not aware of any claims of any patent or copyright infringement which could materially affect
you. _

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

1. You must designate and retain an individual to serve as the "CperatingPrincipalOwner/Operator”
under the Franchise Agreement. You must designate your Operating-RrincipaiOwner/Operator at
the time of execution of the Franchise Agreement. The Opetating-RrircipalOwner/Operator must
meet the following qualifications:

{(a) & If you are an individual, you shall perform all obligations of the Operating
PrincipalOwner/Operator.

(b) b- If you are a corporation, limited liability company, limited

partnershlp, or any other entity, the Operating—RrncipalOwner/Operator shall, at all times

during which he or she serves as Operating RrncipalOwner/Operator, (i) directly or indirectly -
hold an ownership interest in you, (ii) work on a "full time" basis in the Restaurant, and (iii)

be fully authorized, directed and entitled to manage and control the day-to-day business
affairs of you and to take any action which you are required to take or omit to take under the
agreement Agreement, all in such Operating—PrnreipalsOwner/Operator's sole discretion,
and without the approval or joinder of any person or entity.
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2. Typically, Dickey's only permits one person to serve as the Ope:atmg—Pmetpal ner/Operator
under a Franchise Agreement The Operating-PrincipalOwner/Operator is required to execute

the Franchise Agreement and is bound by all of the obligations of the Franchise Agreement. You
may not change your Ope:aW—rg—PnnemalOwnerlOperator without Dickey's prior written consent.
The Qperatmg—PnneipaIOwnerIODerator is required to successfully complete Dickey's initial
training program.

3. Dickey's requires that the Operating—PrncipalOwner/Operator participate in the on-premises
supervision of your Restaurant.

4. In addition to the Operating-RrinreipalOwner/Operator, you must appoint at least two (2) managers
per Restaurant to assist in the day-to-day management and supervision of each such Restaurant.

Each manager must be appointed in a timely manner in order to satisfy each manager's initial
training obligation under the Franchise Agreement, must be approved in writing by Dickey's, and
must devote full time and best efforts to the daily management and supervision of the Restaurant.
Managers are not required to have any equity interest in the franchise.

5. The Operating—PrincipalOwner/Operator and each manager must meet any other of Dickey's
standards and criteria for such positions, as set forth in the Manual or otherwise in writing by

Dickey's.

6. The Operating-PrincipalOwner/Operator and any manager must satisfy the training requirements
set forth in the Franchise Agreement. If, during the term of the Franchise Agreement the

Operating—PrincipalOwner/Operator or any manager is not able to continue to serve in such
capacity or no longer qualifies to act as such in accordance with the Franchise Agreement, you
must promptly notify Dickey's and designate a replacement within thirty (30) days after the
Operating-PrincipalOwner/Operator or manager ceases to serve. Any replacement will be subject
to the same qualifications listed above. You must provide for interim management of the
Restaurant.until a replacement is designated, and this interim management must be conducted in
accordance with the Franchise Agreement.

7. You are required to retain such additional managers, chefs, and other persons as Dickey's deems
necessary for the operation and management of the Restaurant All such personnel must satisfy
Dickey's educational and business criteria as provided to you in the Manuals or otherwise and
must be individuals acceptable to Dickey's. These individuals must also satisfy the applicable
training requirements set forth in the Franchise Agreement and the Manuals.

8. You may.not employ any individual who is at the time or was at any time during the prior six (6)
months employed in a managerial or administrative position by Dickey's or any of its subsidiaries
or affiliates without the prior written consent of Dickey's. As a condition to such consent, you may
be required to compensate the former employer for the reasonable costs and expenses incurred
by the employer in connecticn with the training of any replacement employee.

9. Pursuant to the Franchise Agreement, at Dickey's request, you shall reqmre and obtaln from your
Operating-PrncipalOwner/Operator, and other person or entity
any—persongffiliated with you who has received or will receive confidential information or h'ammg
from Dickey's, the execution of covenants not to compete and to maintain the confidentiality of
information they receive in connection with their relationship with you. These covenants must be
similar to those set forth in Article 18 of the Franchise Agreement.

10. Each efyourprincipalsperson Who owns an equity interest in you, inciuding thé Owner/Operator,
is required to jomtly and severally guaranty payment and performance of your obligations to
Dickey's.
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[TEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You are required to use the Restaurant premises solely for the operation of the Restaurant and must
maintain business hours as provided for in the Manuals or as Dickey's may specify from time to time in
writing. You may not use or permit the use of the premises for any other purpose or activity at any time
without first obtaining the written consent of Dickey's.

You are required to meet and maintain the highest health standards and ratings applicable to the
operation of the Restaurant. You must fumnish to Dickey's, within three (3) days after receipt, a copy of
any inspection report, warning, citation, certificate, rating and any other document issued by any federal,
state, local or other administrative agency, instrumentality or organization with respect to the health or
safety conditions of the Restaurant.

To ensure that the highest degree of quality and service is maintained, you must operate the Restaurant
in strict conformity with such methods, standards and specifications as required by law and as Dickey's
may from time to time prescribe in the Manuals or otherwise in writing. You must maintain in sufficient
supply and use and sell at all times only such food and beverage items, ingredients, products, materials,
equipment, supplies and paper goods that conform to Dickey's standards and specifications and that are
acquired from vendors or suppliers approved by Dickey's; prepare all menu items in accordance with
Dickey's recipes and procedures for preparation contained in the Manuals or other written directives,
including the prescribed measurements of ingredients; and refrain from deviating from Dickey's standards
and specifications by the use or offer of non-conforming items or differing amounts of any items, without
Dickey's prior written consent. You are required to sell and offer for sale only such menu items, products
and services as have been expressly approved for sale in writing by Dickey's; to refrain from any
deviation from Dickey's standards and specifications without Dickey's prior written consent; and to
discontinue selling and offering for sale any menu items, products or services which Dickey's may, in its
discretion, disapprove in writing at any time. (See Item 8).

You are required to offer for sale and sell at the Restaurant all menu items and other designated products
and services (including gift cards) required by Dickey's and to provide such products and services in the
manner and style prescribed by Dickey's, including dining-in, catering and carry-out services. Dickey's
has the unlimited right to add, alter or discontinue the types of authorized goods and services which you
may offer. You do not have the right to change the menu items and other designated products and

services which you are required to offer and sell at the Restaurant. '

Subject to the general policies and procedures set forth in the Manuals or otherwise announced by
Dickey's from time to time (and specifically including periodic promotions announced by Dickey's from
time to time) you have sole discretion as to the prices to be charged to customers for the offer and sale of
any menu items, products, merchandise, and services.

Dickey's has developed and will continue to develop for use in the System certain products which are
prepared from highly confidential secret recipes and which are trade secrets of Dickey's. Because of the
importance of quality and uniformity of production and the significance of such products in the System, it
is to the mutual benefit of the parties that Dickey's closely control the production and distribution of such
products. Accordingly, if such products become a part of the System, you must use only Dickey's secret
recipe products and must purchase solely from Dickey's or from a source designated by Dickey's all of
your requirements for such products.

Dickey's will make available at a reasonable cost and, at its option will require you to purchase from
Dickey's for resale to your customers certain promotional merchandise identifying the System such as
prepackaged barbecue sauce and other food items, gift cards, T-shirts, sweatshirts, caps, and watches,
in amounts sufficient to meet your customers' demand.

You are required to maintain competent, consclentious, and trained personnel to operate the Restaurant
in accordance with the Franchise Agreement and the Manuals and to take such steps as are necessary to

FRA ISCL! RE DO ENT - OTA Final: 09-01-20442012
2044-2012-2013 Disclosure Document.doc Page 37



ensure that your employees preserve good customer relations, comply with such dress code and/or wear
uniforms as Dickey's may prescribe in the Manuals or otherwise and observe reasonable standards of
grooming and cleanliness.

Dickey's does not restrict your solicitation of customers. All advertising and promotion by you in any
medium must conform to the standards and specifications of Dickey's set forth in the Manuals or
otherwise and all advertising and promotional plans and materials must be approved by Dickey's prior to
your use of such plans and materials.

REMAINDER OF RAGE LEFT-INTENTIONALLY- BLANK]
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ITEM 17
RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

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

_ | ST o . THE FRANCHISE:RELATIONSHIP
- Provision Section In Franchise or o Summary
- Other Agreament o
[Article in . [Mems shown in piain bold-face taxt depict summary from Franchise -
Franchise Agreement/ Agreement / ftems shown In ialiclzed text depict summary from
-Article in Development Agreement) o
Davelopment L
. - . _Agreement] '

8. Length of the franchize term Article 2/ 20 years, subject to pariedic remodeling./
Articlo 4 Dapends on number of Rastaurants you commit fo open.

b. Renewal or extension of the term Article 2/ If you are not In defauit you can rensw franchise for 10 additional
Not applicable. yearpJ

: Not applicable.
c Requirements for franchisee to Article 2/ The "renewal” of the franchise means that you may continue to
renew or extend Not applicable. opersts the franchise st the exlsting location for an sdditional 10

years provided, among other things, thet you executs Dickey's
then-current Franchise Agreement which may contain materially
different terms and conditions from the original Frunchise
Agreement. The requirements for the franchisee to renew or extand
the franchise tarm include that you pay a renewzl fee of $10,000,
sign a new franchise agreament in the then-current form which may
contain materially different terms and conditions, comply with the
requirements of the new agreement (Including higher royalties and
advertising contributions, but excluding any franchise or renewzl
fees), remodel, give 6-12 months notice, satisty all monstary
obligations, provide evidence of your right to possession for the
renewal torm, execute a rsiease (uniess prohibited by applicable
local law), comply with the then-current qualifications and tralning./

Na! applicabls.
d. Termination by franchizes Articles 18 and 17/ You may terminate the Franchise Agresment but will be required to,
Articia 8 among other things, make a lump sum payment of the royaity fees
" | due for the remalning term of the Franchise Agreement (also seo
ftemn 171., betow)./

You may terminate the Franchise Agreement but will be required fo
comply with the matfers set forth In ifem 17i.

e.  Termination by franchisor without Article 16/ Dickey's has no such rights./
cause Article & Dickey's has no such rights.
f Termination by franchisor with Article16/ Dickey's can termtnates only if a franchisee defaults./
cause Articie 8 Dickey's can terminate if a developer defaulfs.
9. -"Cause” defined — curable defaults Article 16/ Pursuant to applicabls Minnhesote law (see "Nots Regarding
Article 8 Controlling Minnescta Lasw™ appearing Immediately below thls

tabla), Dickey's may not tarminate the Franchise Agresment for any
default until (1) Dickey's shall hava provided written notice aetting
forth all of the reasons for the termination or cancellation of tho
Franchise Agreement at least ninety (90) days In advance of
termination or cancellation and (il) the reasons stated for the
termination or cancellation In such notice shall not have been
correctad to the satisfaction of Dickey's within sixty (60) deys of
receipt of the notice; except that such notlce shall be effective
Immediately upon recelpt for the following grounds for tarmination
or cancellation: (a) voluntary abandonment of the franchige
relationship; (b) conviction of an offense dirsctly related to the
business conducted pursuant to the franchised business; or (c)
failure to cure a default under the Franchise Agresment which
materlally Impaire the goodwill assoclated with Dickey's trade
name, trademark, servico mark, lopotype or other commercial
symbol after recelpt of written notice to cura of at lsast twenty-four
(24) hours In advance thersof./

Except as atherwise raquired undaer applicable Minnesota law (sae "Note
Regarding Controliing Minnesota Law” below), you have thirly (30) days
to cure any default other than thoss specified in itam 17h.
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THE FRANCHISE RELATIONSHIP

Provision

Section In Franchise or
Other Agresment

[Asticle In

Franchise Agreement/
Article In
Davelopment
Agreemenq

Summary

[itema shown In plain bold-face text depict summary from Franchise
Agresment / /fems shown In HMalicized text depict summary from
Development Agreement]

h. "Cause"” defined - non-curable
defaults

Article 16/
Article 8

Non-curable defaults Include @{}—veluntery—abandonment—of-the

d

Excapt as otharwise required under applicable Minnesota law (see "Note
Regarding Controiling Minnesota Law” below), Non-curable defaults
include bankrupfcy or insolvency (Dickey's right fo terminate upon a
developer’s bankruptcy may not be anforceable under federal bankruplcy
law), judgments against you, levy or foreclosure of your assefs, feilure to
pay the Development Fes, feilure to comply with the development
schedule, fallure fo timely exsculs Franchise Agreements and fo pay
Franchise Fee, fallure to tmely open Restaurants or replacement
Restaurants, conviction or plea of nolo contendere io cartain offenses by
your PrncipaiQwner/Qperplor, threat or danger to public heaith or safefy
rasulting from construction, maintenance or operation of any Restauran!,
fallure to designate a replacemant ji

fallure to comply with cartain covenants, representations and warranties,
transfer or ettempled iransfer of obligations under the Dawelopment
Agreement, fallure to affect an approved trensfar upon death or disabliity,
misuse of the Propristary Marks, repeated matarfal defaults..

L Franchisee's obligations on
termination/non-renewal

Article 17/
Articia §

Obilgations Include ceasing operation of your Restaurant, making a
lump sum paymant of the royalty fees due for tha remalning term of
the Franchlse Agreement, ceasing use of confidential Information
and the Propristary Marks, completing the de-Identification with
Dickey's, at Dickey's option, assigning your lease and telephone
number to Dickey's, payment of Dickey's demages, costs, and
axpenses and other fees, restumning all Manuals, materials, files and
customer lists, selling to Dickey's, at Dickey's option, all of your
assets, and complying with confidentlality covenants (also seo ltem
17r., below)./

Obligations include foss, reduction or modification of Terrifory and
compiiance with non-competition covenanis.

J Assignment of contract by
franchisor

Article 18/
Articla 7

No reatriction on Dickey’s right to assign.
No restriction on Dickey's right to assign.

k. "Transfer" by franchisee- defined

Article 16/
Articie 7

Includes transfer of contract or assets or ownership change/
Includas transfer of coniract or assets or awnership change.

[ Franchisor approval of transfer by
you

Article 18/
Article 7

Dickey's has the right to approve all transfers (except transfers
which are not of a "controlling Interest” and transfers of less than
1% Interest In publicty held corporations) but will not unreasonably
withhold approval./

Dickey's has the right to approve &il transfers (except for transfers which
ars not of a “controliing Interest” and transfers of less than 1% interest in
publicly iraded corporations) but will not unreasonably withhold approval,
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THE FRANCHISE RELATIONSHIP

Provislon Sectlon In Franchise or Summary

Other Agreament
[Article in [tems shown In plein bold-face text depict summary from Franchise
Franchise Agresment/ Agreement / items shown In italicized text depict summary from
Article In Development Agreement)
Development
Agreement]

m.  Conditions for franchisor approval Article 18/ Except as otherwise required under Minnesota Law, conditions

of transfer Articie 7 Include payment of a $10,000 transfer fee (or such greater amount If

Dickey's costs and expenses exceed this amount), recelpt of
payment of all monetary obligations, no default under any
agreements, execution of a general relesse (to the extent not
prohibitad under applicable law)}, execution of an agreement by the
new franchisee to assume your obligstions, if required, execution
of a new Franchise Agreement and other agreements, you remain
llable for all of your obligations, the new franchisee completes
training and otherwise qualifies and the new franchigsee renovates
the Restaurant as required./

Except as ctherwise required under Minnesota law, conditions include
payment of a $10,000 transfer fea (or such greater amaunt if Dickey's
costs and axpenses excesd this emount), paymant of all monetary
obligations, no default undsr any agreements, executicn of a general
release (o tha axtent not prohibited under appiicabla law), execution of
an agreement by the new developer fo assume your obligations, If
required, execution of a new Developmaent Agreement and other
agreaments, you remain llabls for all of your obligations and new
developar salisfios Dickey's requirements for 8 deveioper,

n.  Frenchisor's right of first refusal to Article 16/ Dickey's can match an offer for the franchisee’s business./
acquire franchisee's business Article 7 Dickey's can match an offer for the devalopars business.
[ Franchisors option to purchase Article 17/ Dickey's hes optlon to purchase the assets of your business upon
franchisee's business N/A termination of the franchise./
Dickay's doss nol have any such option.
p. Deasth or disabillty of franchisee Article 18/ Interest in franchise must be transferred to an approved person
Article 7 within 12 monthas In the event of death and 6 months In the event of
disabliity./

Interast in development rights must be transfemsd o an approved person
within 12 manths in the event of death and 8 months in the event of

disability..
q. Non-competition covenants during Article 18/ You will not divert any business or customer to a competitor and
the term of the franchise Articla 8 you will not be Involved In a competing restaurant./

You will not divert eny business cr cusfomer fo a competifor and you will
nol ba involved In a competing restaurant.

r. Non-competition covenants after Article 18/ No competing business for 2 years within 30 miles of your
the franchise is terminated or Articia 8 Restaurant or within 5§ miles of anothar Restaurant (including after
expires assignment)./

No competing business for 2 years within S miles of the boundsry of the
Temitory or within § milas of enather Restaurant.

8. Modification of the agreement Article 28/ Generally, no modifications without your conaent, except Dickey's
Articie 14 may unilaterally change the scope of the competiion covenants,
Proprietary Marks and Manual./

Ganerally, no modifications without your consent, except Dickey's may
unfiaterally change the scope of the compstition covenants and the

Proprietary Marka.
t Integration/merger clause Article 26/ Only the tarms of the Franchise Agresment are binding (subject to
Articie 14 state law), except nothing in the Franchlas Agreement disclaims the

represontations made [n this Disclosure Document or Its
attachments and addenda. Any other promises may not be
enforceable/

Cnly the terms of the Development Agreement ara binding (subject to
state law), except nothing In the Development Agreement disclaims the
representations made in this Disciosure Document or its attachments or
addends. Any other promises may not be enforceabls.

u. Dispute resoiution by arbitration or Article 26/ Excapt as otherwise required under Minnesota law, and-sxcept for
mediation Article 14 certain claims, all disputes must be mediated and, if not resolved,

arbitrated, in Texas./

Except as otherwise required under Minnesofa law, and—except for

certain claims, all disputes must be mediated and, i not resolved,

arbitrated, in Texas.

V. Choice of forum Article 26/ Litigation must be in -Dallasthe gtate courts of Collln County, Texas
Article 14 or the fedora) digtrict court for the Northern District of Texas,

excapt as otherwise required by applicable Minnesota law./
Litigation musfbe in Mmmmggm@m_munry Taxas or the

excep! as
otherwisa required by 8 ﬂm Minnosora law.
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THE FRANCHISE RELATIONSHIP
Provislon Section In Franchise or Summary

Other Agreemont

[Article In [ttems shown [n plain bold-face text depict summary from Franchise

Franchise Agresment/ Agreement / /tems shown In HMalicized text depict summary from

Articla in Development Agreement]

Development

Agreement]

w.  Choice of law Article 26/ Texas law applles except as otherwise required by applicable

Article 14 Minnesota law, (See “Nota Regarding Controlling Minnesota Law”
below)/
Taxas law appiles axcept as otherwise required by applicables Minnesota
iaw (see "Note Regarding Controlling Minnssota Law” balow).

Note Regarding Controlling Minnesota Law

To the extent required under applicable Minnesota law, the following supersede and override any
inconsistent or contrary terms or provisions in this Disclosure Document, the Franchise Agreement and
the Development Agreement, including with regard to the termination and renewal of your franchise:

MINNESOTA STATUTES, SECTION 80C.21 AND MINNESOTA RULE 2860.4400(J)
PROHIBIT THE FRANCHISOR FROM REQUIRING LITIGATION TO BE CONDUCTED
OUTSIDE MINNESOTA, REQUIRING A WAIVER OF A JURY TRIAL, OR REQUIRING
THE FRANCHISEE TO CONSENT TO LIQUIDATED DAMAGES, TERMINATION
PENALTIES OR JUDGMENT NOTES. IN ADDITION, NOTHING IN THE OFFERING
CIRCULAR OR AGREEMENTS CAN ABROGATE OR REDUCE ANY OF THE
FRANCHISEE'S RIGHTS AS PROVIDED FOR IN MINNESOTA STATUTES, CHAPTER
80C, OR FRANCHISEE'S RIGHTS TO ANY PROCEDURE, FORUM, OR REMEDIES
PROVIDED FOR BY THE LAWS OF THE JURISDICTION.

WITH RESPECT TO FRANCHISES GOVERNED BY MINNESOTA LAW, THE
FRANCHISOR WILL COMPLY WITH MINN. STAT. SEC. 80C.14, SUBDS. 3, 4, AND 5
WHICH REQUIRE, EXCEPT IN CERTAIN SPECIFIED CASES, THAT A FRANCHISE BE
GIVEN 90 DAYS NOTICE OF TERMINATION (WITH 60 DAYS TO CURE) AND 180
DAYS NOTICE FOR NON-RENEWAL OF THE FRANCHISE AGREEMENT.

Additionally, Minnesota may have court decisions which may supersede the Franchise Agreement or
Development Agreement with regard to your relationship with Dickey's.

ITEM 18
PUBLIC FIGURES

Dickey's currently does not use, compensate or provide any benefit to any public figure to promote its
franchise, but reserves the right to do so in the future.
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ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC 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 the information is included in the disclosure doecument. Financial perfarmance information
that differs from that included in Item 19 may be given only if: (i) a franchisor provides the actual records of
an existing outlet you are considering buying; or (ii) a franchisor supplements the information provided in
this Iltem 19, for example, by providing information about 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 representations 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 Roland Dickey, Jr. (at 801 E. Plano Parkway, #135, Plano, Texas
75074; Telephone Number; 972-423-2201), the Federal Trade Commission, and the appropriate state
regulatory agencies.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

SYSTEM-WIDE OUTLET SUMMARY
FOR YEARS 20092010 TO 20412012
QOutlet Type Year Outlets at the Outlets at the End Net Change
Start of the Year of the Year
20092010 81105 101108 +204
Franchised 20402011 101109 141126 +1017
20112012 111126 435212 +2486
2000201 6 8 4]
Company-Owned 2040 6 6 []
2011 6 78 +12
2012 B 7 -1
20082010 87111 1072115 +204
Total Outlets 2040 107 FEES +10
2011 17115 442134 +2519
2012 134 219 +85
NOTES:

(1) The figures above and in each subsequent table presented in this Item 20 are for the fiscal years June

1, 2008-—May-31-2008June1-2009 — May 31, 2010, and-June 1, 2010 — May 31, 2011_and June 1,

2011 — May 31, 2012

(2) Unless otherwise indicated, the company-owned Restaurants listed above and in each subsequent

table presented in this Item 20 are owned by DBP and RGI.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS {OTHER THAN FRANCHISOR)
FOR YEARS 20082010 TO 20142012

State Year - Number of Transfers

2010
Arkansas 2011

Colorado 2011

Texas 2010

N
o
—
o

|

Missouri

N
—
—h

o]
o
prd
[}

(2]
o
prd
o

|

Florida

N
Q
—
ok

N
(=]
prd
L&

N
o
=
o

|

Idaho

N
o
—
—h

|

N
(=]
hrd
N

N
(=4
=
o

|

Illinois

Iaed {3
oo
hory hurg
[\o] =Y

[aod a8
[=]
-
-

Indiana

|

N
(=]
prd
N

N
o
—
o

|

MinnesotaNorth Carolina 2011

New York 2011

Missour

Ohio 2011

Washington 2011

20082010
TOTAL 2010
2011
2012

ol
gﬁmﬁaoologo A*c‘,o-looooo-oo—-oo-lnohnimo;,"::ug-noao-nc
=)

|
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S8TATUS OF FRANCHISED OUTLETS
FOR YEARS 20002010 TO 20412012

State Year Outlets at Outlets Form- Non- Reacquired Ceased Outlets
Start of Opened | Tanpipationsin | Renewals By OporaQperstions - etEnd
Year ationsl Franchigor tons— of the
Tranefors Other Reasons Yoar
Arkansas 2009 Q 1 0 [] | 0 0 1
2010 1 0 0 0 0 0 1
ARKANSAS 2011 1 0 0 0 0 0 1
Asizona 20002 ol a1 0 0 0 0 2
012
2010 3 0 0 0 0 0 3
ARIZONA 2011 3 0 0 0 0 1 2
Galifornia 20002 02 o0 0 0 0 10 82
012
2010 8 3 0 0 0 4 87
CALIFORNIA 2011 7 5 40 0 0 0 8
Gelorade 20082 38 ai2 0 0 1] 1] 620
012
a0 | 3 | o o [ [ ] 0 T [ I 3
204t 3 1 0 ¢ ) [
Delawara 20082 15 0 10 0 ot 0 o4
COLORADO 010
2011 4 1 0 0 0 0 5
2012 5 2 0 0 0 0 7
2010 0 0 0 0 0 0 0
CONNECTICUT 2011 0 0 0 0 0 0 0
Forda 20062 0 1 0 0 0 0 1
012
2010 1 3 302 0 0 0 2
ELORIDA 2011 2 3 3n 0 0 0 2
Georgia 20002 o2 a1 1] 0 0 a a3
012
2010 2 0 0 0 0 0 2
GEORGIA 2011 2 1 0 0 0 0 3
2012 3 _2 0 0 0 0 5
2010 1 0 1 0 0 0 0
IDAHO 2011 0 1 0 0 0 0 1
2012 1 2 0 0 0 0 3
ldahe 20002 40 0 0 0 0 0 10
ILLINOIS 010
20102 10 02 0 0 0 02 10
011
2012 0 3 0 0 0 0 3
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STATUS OF FRANCHISED QUTLETS
FOR YEARS 20092010 TO 20142012

State Yoar Outlets at Outlots Form- Non- Reacquired Ceased Outlats
Start of Opened Teminationsin | Renewals By Opera0Operations - atEnd
Year ational Franchisor tHona— of the
Frangiers Other Reasons Year
T :uT Y 4 [T Q [ Q 1
lowa 2000 2 2 a I 8 ] 3 3
2010 1 1 0 0 0 o1 at
IOWA 2011 1 0 0 0 0 0 1
2012 1 0 0 0 0 0 1
20062 0 0 0 0 0 0 0
INDIANA 010
[ 2010 | [} | 0 0 | o [ | [ | 0
2011 0 3 1 0 0 0 2
2012 2 1 1 0 0 0 2
Kansae 2008 0 3 0 Q '] ] 4
2010 1 1 0 0 0 0 2
KANSAS 2011 2 0 0 0 0 0 2
2012 2 0 0 0 0 0 2
Mandand 20002 0 a0 0 0 0 10 10
KENTUCKY 010
2011 0 0 0 0 0 0 0
2012 0 1 0 0 0 0 1
2010 1 0 0 0 0 0 1
MARYLAND 2011 1 1 1 0 0 0 1
20442 1 10 0 0 0 0 1
012
20002 0 0 0 0 0 0 0
MASSACHUSETTS | 010
[ 208 ] ] I 0 [ I 0 | [ I [
| 2011 | 0 | 1 0 | 0 0 0 | 1
Mirnoseia 2008 9 1 ] ] Q 8 L
2010 3 ] o ) Q ] 3
2041 3 4 Q 0 0 ] ?
Miseisslppi 2000 3 ] ] ) 9 [*] 4
2012 F] 1 ] 0 [ [ 2
2041 ] 3 18 ] ] -] 4
Micsour 2008 3 2 1} Q 9 [} 3
20102 61 0 el 0 0 0 &0
012
204J-1- & 2 12 o [*] J 0 4] ]
Nebraska 2000 4 ] ] ] ] 3 [}
2010 1] 0 0 0 0 0 0
MICHIGAN 2011 0 0 0 0 0 0 0
2012 0 1 0 0 0 0 1
2010 1 2 0 0 0 9 3
MINNESOTA 2011 3 4 0 0 0 0 7
2012 7 5 0 0 0 0 12
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STATUS OF FRANCHISED OUTLETS

FOR YEARS 20092010 TO 20112012
State Year Outiets at Outiets Form- Non- Reacquired Coased Outiets
Start of Opened Termin Renewals By OperaOperations - at End
Yeoar ationa/ Franchisor Hons— of the
Transiors Other Reasons Year
2010 1 1 0 0 0 0 2
MISSISSIPPI 2011 2 3 1 0 0 0 4
2012 4 0 0 0 0 0 4
2010 5 0 0 0 0 0 5
MISSQURI 2011 5 2 1 0 0 0 8
2012 6 2 1 0 0 0 7
2010 0 0 0 0 0 0 0
NEBRASKA 2011 4] Q 0 0 0 0 Q
Nevada 20002 0 2 0 0 0 0 2
012
2010 2 1 0 0 0 0 3
NEVADA 2011 3 0 10 0 0 0 2
MNew-Mexiao 20002 12 13 10 0 0 0 15
012
2010 1 0 0 0 0 0 1
NEW MEXICO 2011 1 0 0 0 0 0 1
2012 1 0 0 0 0 0 1
20002 0 0 0 0 0 0 0
NEW YORK 010
2010 ] o ] [ 0 [] [ [ [ 0 I o
2011 0 35 20 0 0 02 1
2012 1 2 0 0 0 0 3
North Carolina 2003 3 Q 3 [} Q 0 2
2010 2 0 0 0 0 0 2
NORTH 2011 2 5 1% 0 0 0 6
CAROLINA
Ohie 20002 16 o3 40 0 0 0 o8
012
2010 0 1 0 0 0 0 1
OHIO 2011 1 1 10 0 0 0 1
2012 4 2 1 0 0 0 2
20002 0 0 0 0 0 0 0
OKLAHOMA, 010
| 2010 I o 1 0 ] 0 T [ 1 [ | ]
Fi HISE DISCLOSURE D MENT - MINN| Final: 09-01-20112012
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STATUS OF FRANCHISED OUTLETS
FOR YEARS 20092010 TO 20442012

Ceased

State Year Outlets at Qutlete Yorm- Non- Reacquired Outiets
Start of Opened Te; ationsin | Renewals By OperaQperations - atEnd
Year atlonsl Franchisor tong—- of the
Transfers Other Reasons Year
2011 0 2 0 0 0 0 2
Qeagon 20062 12 e 10 0 0 0 o3
012
2010 0 0 0 0 0 0 0
OREGON 2011 0 o1 0 0 0 ol 0
Rennsyivania 20082 0 1 0 0 0 0 1
012
2010 1 0 0 0 0 0 1
PENNSYLVANIA 2011 1 0 0 0 0 0 1
2012 1 1 0 0 0 0 2
2010 1 0 0 0 0 0 1
SOUTH CAROLINA [ 2011 1 1 0 0 0 0 2
2012 2 1] 0 0 0 0 2
20082 0 1 0 0 0 0 1
SOUTH 010
CamlinaDAKQTA
2640 4 Q Q Q a g 3
011 1 4 0 [] 0 [ 2
South-Dakota 2008 [*] [] 0 Q ] Q 0
2048 ] 1 [*] Q9 4] ] 1
2011 1 0 0 0 0 0 1
2012 1 0 0 0 c e 1
Fonnoaoed 2006 2 [4] [ ] '] 3 4
2010 1 1] 0 0 0 0 1
TENNESSEE 2011 1 1] 10 0 0 0 0
TFoxas 20082 670 e 0 0 0 70 sed
012
2010 69 76 60 0 0 0 7069
TEXAS 2011 69 9 T 0 2 Q2 7265
2012 65 30 1 0 0 0 84
Wiah 2008 4 [} ] %] ) [*) 1
2010 1 0 19 4] 0 0 0
UTAH 2011 0 M 0 0 0 oi 3
Virglnla 20062 13 15 0 0 0 0 28
012
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STATUS OF FRANCHISED OUTLETS
FOR YEARS 20002010 TO 20412012

State Year Outiets at Outlets Yarm- Non- Reacquired Cessed OQutlets
Start of Opensd Yemminstionsin | Renewals By OperaOperations - at End
Year atlonal Franchisor Hona—- of the
Franciors Other Reasons Year
2010 2 0 0 0 0 0 2
VIRGINIA 2011 2 01 0 0 0 ¢1 2
2012 2 1 0 0 0 0 3
2010 0 0 0 0 0 0 0
WASHINGTON 2011 0 D 0 0 0 0 Q
2012 0 3 0 0 0 0 3
2010 0 0 0 0 0 0 0
WISCONSIN 2011 0 0 0 0 0 0 0
2012 0 2 0 0 9] 0 2
20002 0 0 0 0 0 0 0
WYOMING 010
[ 2010 | 0 T [ 9 | 0 | g I [ I [
2011 0 1 0 0 0 0 1
20002 801 410 540 0 1] 130 1]
Fotal 012
2010 111 2120 104 0 o1 45 18115
TOTAL 2011 +8115 5057 27414268 0 2 110 143134
2012 134 a0 5 0 4] 0 219
STATUS OF COMPANY-OWNED QUTLETS
FOR YEARS 20002010 TO 20412012
State Year Qutlets at Outlets Outlets Outiets Outlets Outlets at End of
Start of Opened Reacquired Closed Sold to the Year
Year From Franchisees
Franchisees
20082010 5 0 0 0 0 5
Texas
| 2610 | 6 [ [ 1 [1] ] -] 1 ] i [
2011 5 0 12 0 0 67
New- 20062012 17 0 0 o1 0 16
Mexico
2010 1 0 0 1 0 0
New_ 2011 0 0 0 0 0 0
Mexico
Golorado 20092012 0 0 0 0 0 0
2040 [*] Q 4] 4] 9 9
20142010 0 0 1 0 0 1
Colorado 2011 1 1] 0 0 ) 1
2012 1 0 0 0 0 1
20852010 6 0 o1 o1 0 6
Total
I 2010 6 1 0 | ] I 1 [ 0 3
SE DISCLOSURE - MIN i Final: 08-01-26412012
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2011 66 0 2 0 0 78
O T 0. * 7

2012
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PROJECTED OPENINGS AS OF MAY 31, 20112012

State

Franchise
Agreement Signed
But Outlet not
Opened

Projected New
Franchised Outlet in the
Next Fiscal Year

Projected New
Company-Owned
Outlets in the Next
Fiscal Year

ArzonaAlabama

1

20

CeliforniaArkansas

o
N

81

GConnecticutArizona

O

1

EisrdaCalifornia

-
—
1Y

3

GeorgiaColorado

20

idaheConnecticut

20

WinoisFlorida

10

. IndinaGeorgia

21

Mishiganldaho

10

Minnesetalllinois

160

Mississippilndiana

LR |15 15|18

30

MisseudMaine

4a

NevadaMinnesota

~IN

New-YorkMississippi

Nerth-CarolinaMissouri

Nebraska

Nevada

New Mexico

New York

North baketaCarolina

ohioNorth Dakota

oregenOklahoma

South Dakota

SR B o Pl polo|<5i4

]

Texas

3
S

Utah

Virginia

Washinglon

Wisconein

#moj

WyormingUtah

o
oy
N

Virginia

Washington

West Virginia

Wisconsin

Wyoming

| O8] [X] 2N 1) =]

Total

4
-
N
[

s " LM O (G | A
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FRANCHISE AGREEMENT SIGNED BUT OUTLET NOT YET OPENED

Franchisee Address of Outlet Telephone No.

ArzonaAlabama:
Location to be determined

Wiggins, Roseanne Lyon (Montgomery) {334) 872-0320
Arkansas:
Maverick Group Management Location to be determined
LLC/JJC (Bentonviile) (417) 234-4889
Maverick Group Management
LLC/NJC Location to be determined (Fayettevill) | {417) 234-4889

Arlzona:

Smokin-AZ LLCForrest. Erik

1644 5-Rower7919 East Thomas Road,
Maesa.-Arizona-85208Suite 111, Scottsdale
AZ 85251

{480602) 358758-73350998

Bagby, Christine

Forrest, Erik Location to be determined {Tempe) {602) 758-0998
| Harris, Roy Location to be determined (Avondale) | (443) 621-0877
California:
Kao, Alice S. Location to be determined (Bay Area) (408) 253-9552
05350Location to be determined
Marsh-KingBagby, BianneChristine (Bakersfield) {208805) 681714 - 76847726

3621 California Ave, Bakersfield,
California 93309

(805) 714 - 7726

Brothers Food Service, LLC

Brothers Food Service, LLC
Fu, Ming Yi "Elliott"

Location to be determined (Paso

Robles)

(805) 478 - 6639

Location to be determined (Arroyo
| Grande)

(805) 478 - 6639

Location to be determined (San Bruno)

GdJenes3 Ventures-LLCKatzenbarger

407 N_-Racific Coast Highway5110 Laguna
Blv., Suite 102120, Redondo-BeachElk_

Interests

Grove, CA 5027792758

(650) 922 - 2840

(310916) 770712 - 70756639

Katzenbarger interests

Location to be determined

Katzenbarger Interests

owensMcLaughlin, BamenJason
Polperro Group, Inc.

emecula

(Sacramento) {916) 712 - 6638
Location to be determined

(Sacramento) : (916) 712 - 6639
g4524Location to be'determilned

(62654 1) 326852 - 37080934

1016 Riley Street, Suite 4 & 5, Folsom,
CA 95630

(916) 781 - 6584

Saucy FingersPolperro Group, Inc.

Location to be determined_

(Carmichael)

(818916) 842781 - 23636584

—

Connecticut;

1
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FRANCHISE AGREEMENT SIGNED BUT OUTLET NOT YET OPENED

Franchisee

;Ad_dross of Outlet

Telephone No.

GohenSchiano, AtlerDonna and
Louis

Location to be determined

(214925) 688830 - 10084227

Woldott Richard Allen

| ——————————r i —— e .. |

12290 Industry Bivd., Suite 47,
Jackscn, CA 95642

(209) 295 - 7902

Colorado:

Bungalow Holdings, L‘LC

Location to be determined (Grand
Junction)

{303) 989 - 1550

Rusnak, Rebert "Bob" and
Barbara

1460 Garden of the Gods Road
Colorado Springs, CO 80907

The Waterford Restaurant
Group, Inc.

{719) 964 - 7250

Location to be determined (Coloré'do‘ )
Bivd & 1-25)

Volf, Larry

(303) 471 - 1654

8715 Sheridan Road, Westmlnster
CO 80003

(308) 383 - 6706

Connecticut:

160 Rubber Avenue NaugatuckI CT
06770

{203) 518 - 0811

Mark and Donna Ferrari, LLC

Florida:

A Rib and a Praver, Inc.

| 2525 West Internationat Speedway

Bivd., Ste. 200, Daytona Beach, FL

Grumpy Munsta Pumpkin,
Corporation

Location-to be determined

Lewis Debra and John

| (321) 615 - 0543

(Middleburq) (804) 910 - 6223 .
8159 Woodville Highway, Woodville,
FL 32362 (850) 510 - 1520

13499 US 41 Southeast, Fort Mvers
EL 33907

South Florida BBQ, Inc.

Vu, Carol and Ertur, David

Locahon to be deterrnlned (Boca
Raton)

(239) 633 - 3722
(954) 649 - 6119

e

Géo la:

3 Guys BBQ LLC and DBP of .

Athensl LLC

810.Hawthorne Avenue, Athens, GA -
306086

(706) 818 - 2714

Barlow Famllx Entemnses, LLC

GHHK GroupGeorgia Restaurant
Ventures LLC

6011 Watson Bivd., Suite 380, Wamer
Robins, GA 31088

(478) 919 - 4380 -

33e25Location to be 'determi'ned

(Savannah) _

N

(308812) 766547 - 00285655

Georgla. Restaurant Ventures
LLC

Location to be determined (Savannah)

Latham, Matthew

1610 Ridenour Blvd, Kennesaw,
Georgia 30144

(912) 547 - 5655

(404) 200 - 5516

415 Peachtree Parkway, Suite 255,

Michals, Nicole and Aaron

| Cummings, GA 30041

(215) 806 - 0144
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FRANCHISE AGREEMENT SIGNED BUT OUTLET NOT YET OPENED

Franchisee

Address of Outlet

Telephone No.

Idaho:

WiljensBND Retreat, LLC

Location to be determined (Pocatello)

(4356208) 627529 - 14841655

lilinols:

Banadas o e
SommereldBak, Dan-and-Steffens- 60187Location to be determined
SeattJoseph (Oakbrook) (630708) 447436 - 84321744
Indiana:
Midkiff, Gary Location to be determined (Valparaiso) | (219) 947 - 1378
Y. T T TR
612658455 Broadway, Merrillville, [N
4BNATAPDQueE, Inc. 48410 (663219) 340512 - 12432731
Indiana:
PDQue, Inc. Location to be determined (Hammond) | (219) 512 - 2731
Maine:

Dickey's Barbecue at the Mall,

364 Maine Mall Road, South Portland,

LLC

ME 04106

(207) 329 - 7126

L&B BBQ. LLC 23 Bangor Street, Augusta, ME 04330 | (207) 691 - 0568
Minnesota:

Cramer, Patrick

10230 Baltimore Street, Suite 800
Blaine, MN 55449

(612) 799 - 4692

Grevious, Jodi S

| ——————

15857 US Highway 59 South, Detroit
Lakes, MN 56501

{701) 388 - 2708

Fourth-impact-Restaurant-
GroupLundell Capital, LLC
Fith-mpact-Restaurant GreupLundell

Capital, LLC

Location-to-be-determined4000 County

Road 42, Savage MN 55378
Lecation-to-be-detemnined1 Valleyfair

Drive Shakopee, MN 65379

Tepley, Shelia and Danie!

WiesaNwakama, JaeAnthon
Waytashok—Richard ]

952) 451261 - 68027617
{952) 451261 - 68627617

2956 W. Division Street, Suite 3, St
Cloud, MN 56301

{320) 761 - 6953

Lecation-to-be-determined800 Clarice
Avenue, Marshall, MN 56528
Logationto-be-determinoad

{6+2507) 558829 - 32543580
(612) 6855473

Nwakama, Anthony

Location to be determined (Willmar)

{607) 829 - 3580

Mississippl:

L&B Ventures LLC/Southem
Foods

sririelr

1225 Highway 42, Petal, MS 39465
TN T Bha Y P—

Earley-Timothy Enterprises, Inc. 3p232L ocation to be determined {601) 672 - 5715
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FRANCHISE AGREEMENT SIGNED BUT OUTLET NOT YET OPENED

Franchisee

Address of Qutlet

Telephone No.

(Jackson Metro)

Earey Enterprises, Inc.
Earley Enterprises, Inc.

Location to be determined (Jackson

Metro)

(601) 672 - 5715

Location to be determined (Jackson
Metro)

(601) 672 - 5715

Earley Enterprises, Inc.

Location to be determined (Brandon)

Queen City Food Services, LLC

Location to be determined

(Philadelphia)

(601) 672 - 5715
{601) 513 - 4703

Missouri:

Robinson, Gijon

119 St. Robert Bivd., St. Robenrt,
Missouri 65584

(832) 508 - 3558

Nebraska:

Carter, Robert
Carter, Robert

2662 Comhusker, Ste. 9, Lincoln, NE
68521

(402) 440- 0084

Location to be determined (Lincoln)

Carter, Robert

Location to be determined (Lincoln)

RCCochran, Inc.

217 East Stolley Park Road. Suite 1,
Grand Island, NE 68801

402) 440- 0064
(402) 440- 0064

(308) 440 - 7836

RCCochran, Inc.

#
3060 East 1™ Street, Kearmney, NE
68847

(308) 440 - 7836

RCCochran, Inc.

Location to be determined (Hastings)

308) 440 - 7836

Nevada:

ByerA B & Son, basellinc.

Tellis, Tina

Location to be determined_

(Henderson)

(702) 521 - 6339

4510 North Rancho Drive, Las Vegas,_
NV 89130

(702) 290 - 0727

New Mexico:

Skyberg, Orinda R.

820 North US 491, Gallup, NM 87301

| {214) 693 - 8804

New York:

MeooreaDRG Holdings, James-and-
Telbert, RyanLLC

412001l ocation tB be deten'-nined

{Upstate)

{518) 563987-64767500

UpstateNYBBQ, LLC

Location to be determined (Rochester)

(685) 771 - 0348

F HI
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FRANCHISE AGREEMENT SIGNED BUT OUTLET NOT YET OPENED

Franchisee

Address of Outlet

Telephone No.

North Carolina:

BF Foods, LLC

2001 Widewaters Pkwy., Knightdale,
NC 27545

(919) 235 - 7171

BF Foods, LLC

——————

Location to be determined (North
Raleigh

(919) 235 - 7171

pavisBF Foods, ErsLLC

Location to be determined (Apex)

(919) 427235 - 6677171 |

Bridges, Ronald

2278 South Jefferson Highway,
Sanford, NC 27330

—————

(919) 880 - 7100

GTC Development LLC

Lacation to be deterrmined (Guilford
Co)

(833) 816 - 4241

GTC Development LLC

Location to be determined (Forsyth
Co/Guilford Co)

(833) 816 - 4241

North Dakota:

Becker Joshua

623 South Washington Street, Grand
Forks, ND 58201

Deraney, Jaimie

3402 13th Avenue South, Suite A,
Fargo, North Dakota 46103

(325) 260 - 5020
(218) 850 - 7124

Grevious, Jodi S.

Location to be determined (North Port)

(701) 388 - 2708

Oklahoma:

Two Cowgirls and a Bull LLC

408 South Air Depot, Midwest City, OK
73110

(972) 977 - 3978

Two Cowgirs and a Bull LLC
Pinnacle Restaurants, LLC

Pinnacle Restaurants, LLC

2800 Northwest 63" Street, Suite 500,
Oklahoma City, OK 73116

(972) 977 - 3978

Location to be determined (Tulsa)
Location to be determined (Tulsa)

(214) 683 - 1540
(214) 683 - 1540

ohleSouth Carolina:

820 Covered-BAdge 10136 Two Notch
Brdges WilliamD Brown Ventures, | Road, Belaware-Ohie43815Columbia, SC
Inc. 29229 {640) 8710388
Salem-Anthony
| ‘ |
South Dakota:

Deraney, Jaimie

Location to be determined_(Sioux
Falls)

(218) 850 - 7124

Nwakama, Anthony

Location to be determined (Sioux
Falls

(507) 829 - 3580

Texas:

AAN United Fortune, Inc.; Magic
Food USA. Inc.

Location to be determined (Little Eim)

(972) 998 - 9951
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FRANCHISE AGREEMENT SIGNED BUT OUTLET NOT YET OPENED

Franchisee

Address of Outlet

Telephone No.

AAN United Fortune, Inc.; Magic
Food USA, Inc.

Location to be determined (Balch

Springs

Alexis Properties LLC

(972) 998 - 9951

5209 Rufe Snow, North Richland Hiils,
TX 76180

(817) 456 - 8350

Dellenbaugh, Steve

807 South Central Expressway, Suite
300, Anna, TX 75409

(214) 557 - 6700 .

Nehdar, Kirk

Location to be determined (D

Nehdar, Kirk

Location to be determined (DFW)

Kress Childs LLC

Location to be determined (Austin

TranEsquivel, Viet{Kevin} DMarcos
A Marcos M and Amanda

25642Location to be detehnined

(972} 632 - 7427
972)632 - 7427

(512} 695 - 8798

Monroe, Brandon

(Austin) (469512) 566275 - 556476565
Location to be determined
(Modlothian) (817) 454 - 8303

Monroe, Brandon

Location to be determined (Mansfield

Wisdom, J. Alan and Nikki
LeggittMason, Den-Jr& DonliLarmy

"Paul" and Kristin

Location to be determined (L eveiland)
6605 Kyle281565 Tomball Parkway, Kyle-

Feoxas-78640Tomball TX 77375

AfzalVahalia, MohammedMark

JilaniWilson, AsimMatthew B,
Whittenberg, Montie L.

Restaurant Growth Inc.

1511 -Justin Road Sulte 11BA-Lewisville Texas-
7507z ocation to be determined

(Prosper)

[ (817) 454 - 8303
(806) 894 - 3211

(830713) 708254 - 565808431

(872214) 368705 - 24809120

46033710 South Medford DriveCarrier
Pkwy., Suite 100, Lutkin, Texas-
76801Grand Prairie, TX 75052

Location to be determined (Humble)

8008 Cedar Springs Road, Suite
C2190, Dallas, TX 75235

Cattle Corner Restaurants LLC
Carniero,Roydon

Location to be determined (Beaumont)

(#13972) 630754 - 68001478
(972) 310 - 7291

{972) 248-9899

Location to be determined (Houston)

Selman, Samuel K

Location to be determined (North
Laredo)

| (832)863-6718

(956) 285 - 4534

Alexander-MargancOwens
Wallace

Location to be determined (DFW)

(817) 404688 - 52479573

Bhatty.-5al

i

Utah:

Bungalow Holdings LLC

Bungalow Holdings LLC
Bungalow Holdings LLC

Bungalow Holdings LLC
Bungalow Holdings LLC

Location to be determined (Vemnaf)

Location to be determeined (Ogden)

Location to be determined (Fort Union)

Location to be determined {Toocele)

Location to be determined {Spanish
Fork)

Tumner, Blake V.

7742 Campus View Drive, Suite 130,

801) 828 - 7730
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FRANCHISE AGREEMENT SIGNED BUT OUTLET NOT YET OPENED

Franchisee

Address of Outlet

Telaphone No.

Bldg. B, West Johnson, UT 84084

84020l ocation to be clletenn'ined

Finger Lickin' Brands LLC
Finger Lickin' Brands LLC

Huang, Jason (Midvale) (801) 592 - 8882
Location to be determined

Huang, Jason (Taylorsville) (801) 592 - 8882
Location to be determined (South

Jordan)

(801) 898 - 7600

241 Wesw 100 South, Salt Lake City,
UT 84101

(801) 898 - 7600

Jensen,_Mel and Bonnie

Location to be determined {North St.
George)

Galli_Adventures and Event

(435) 668-4409

Planning LLC Location to be determined {Park Citiy} | (435) 657-2276
Virginia:

Henshaw, Terry

7037 Forest Hill Avenue, Richmond
VA 23225

sralrdrdt

Washington:

C&D BBQ Foods LLC

Locatio_n {o be determined (Ferndale)

WA—esseoLocatio'n to be détermined

{360) 393 - 2181

ZieboliSchrader, JasguesDale (Bellingham) (253604) 381535 - 724722463
Location to be determined

Schrader, Dale (Bellingham) (604) 535 - 2463

Schrader, Dale Location to be determined (Blaine) (604) 535 - 2463
1001 Cooper Point Road Southwest,

Young, Gina F. Suite 175, Olympia, WA 98502 (360) 451 - 3765

Woest Virginia;

Reeves, Stephanie A.

1002 North Eisenhower Drive
Beckley, WV 25801

{304) 731 - 2054

Wisconsin:
1320 North Broadway, Menomonie, WI
Berg, Butch A. 54751 (715) 225 - 6844
895 Lombardi Avenue, Green Bay, WI
Pecor, Aaron 54304 (920) 373 - 5638
Wyoming:

pibbleSmall, SteveJohn Alexander

Location to be determined (Sheridan)

(608307) 332871 — 92485948

Small, John Alexander

Location to be determined (Gillette)

(307) B71 - 5948
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LIST OF CURRENT OUTLETS

Franchisee Address of Outiet Telephone No. of Outlet

Arkansas:

RTCRRTC Ventures Inc 105 S. Dixieland St., Lowell AR 72745 {479) 770-0123
1951 Eas . 412 Siloam Springs

Yang, Por Arkansas 72761 (479) 238-1112

Arizona:

Arizona Barbeque LLC 7337 E Shea Blvd, Scottsdale, AZ 85260 {480) 368-5569

PestkaPrentiss Barbeque Rit LLG | 2470-Happy-Valley-RdPhoenix-AZ-86086 | {623)-868-09++
1914 r Road, Mesa, Arizona

Smokin AZLLC 85206 {480) 358-7335

California: -
701 Pleasant Grove Blvd., Ste. 150,

AbbeyHill Enterprises Inc. Roseville, CA 95678 (916) 253-9235
2212 th Bradley Road, Suite D-3

Bagby, Christine Santa Maria, CA 93454 (905) 825-6600
8670 Haven Ave, Rancho Cucamonga,

BBQ So CalLLC CA 91730 (909) 477-4555
16391 Sierra Lakes Pkwy, Fontana, CA

BBQ So CalLLC 92336 _(909) 356-1295
799 Foothill Blvd., Suite A, San Luis

Brothers Food Service, LLC Obispo, CA 93405 [(805) 996-0005
1031 Cochrane Ave., Suite 100, Morgan

CACE Inc. Hill, CA 85037 (408) 778-8575
1524 N. Vasco Rd., Livermore, CA

CooJdoy LLC 94551 (925) 606-4200
6654 Koll Center Pkwy., Ste. 330,

CooJoy LLC Pleasanton, CA 94566-3170 (925) 426-6800
77 North Main Street, Porterville, CA

Ed Phillips {CA Corporation) 93257 {559) 832-2227

Green, Chris & Mercedes

11971 Central Ave Ste A, Chino, CA
91710

(809) 802-1374

Lehrer, Marc

407 N. Pacific Coast Highway, Suite 102,

LPC Enterprises, Inc.

G.lones3 Ventures, LLC Redondo Beach, CA 90277 {310) 379-0202
1402 Camden Ave., Campbell, CA
85008 (408) 915-5051
£391 Prospect Road, San Jose, CA
95129 (408) 725-1608

LPC EntempriseEnterprises, Inc.

43321 Boscell Rd., Ste, P9-B, Fremont,
CA 84538

(510) 687-1805

Marsh-King, Dianne

2816 McHenry Avenue, Modesto, CA
95350

(209) 542-8505

Owens, Damon

5434 Yanacio Valley Read, Concord, CA
94521

925) 689-5525

Saucy Fingers

8035 Reseda Bivd., Los Angeles, CA
91324

(818) 527-2271

Schiano, Donna and Louis

3191 D Crow Canyon Place, San
Ramon, CA 94583

(925) §30-4227

2634 Pleasant Hill Road, Pleasant Hill

Stephens, Amy CA 94523 {925) 271-9299
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LIST OF CURRENT OUTLETS

Address of Outlet

Franchigee Telephone No. of Outlet

9035 Roseda Blvd., Los Angeles, CA

Wolcott, Richard Allen 91324 818} 527-2271

Colorado:

Aghom-BnrterprsesBungalow Holdings, 3140 S Wadsworth Bivd, Lakewood, CO

LLC B0227 (303) 989-1550

D.H. O'H LC 2331 23" Avenue, Greeley, CO (870) 330-7005
14500 W Colfax FC211, Lakewood, CO

HMSHost USA LLC 80401 (303) 215-7100
10230 E Arapahoe Rd, Centennial, CO

MML Restaurants Inc 80112 (303) 792-2444

MML Restaurants Inc 5350 S Santa Fe Dr, Littleton, CC 80120 (303) 893-2557
459 S McCaslin Bivd, Louisville, CO

Restaurant Growth Inc (RGIH) 80027 (303) 604-0223
4004 Red Cedar Drive, Hightands

The Waterford Restaurant Group Inc Ranch, CO 80126-8069 _(303) B44-8556

Connecticut:

Cchen, Alan 4577 Main Street, Bridqeport, CT 08606 203) 66 16

Florida:
2653 Bruce B Downs Bivd., Ste 101,

C & R Family Enterprises Inc. Wesley Chapel, FL (813) 408-4473
1 iramar Parkway, Miramar, FL

GHHK Group, LLC 33025 (954) 450-2810

Warmren Restaurants, LLC

5414 Deep Lake Rd, Oviedo, FL 32765

(407) 657-5018

Georgla:

2131 Hog Mountain Rd, Watkinsville, GA

3 Guys BBQ, LLC 30877 (706) 705-1326
1109 U.S. 80 E., Unit E, Pogler, GA

Georgia Restaurant Ventures. LLC 31322 (912) 988-1286
460 Crosstown Road, Peachtree City,

Kueh!, Charles & Carla GA 30269 {678) 364-9573

Premier Group Propertias LL.C 13075 Hwy 9 N., Milton, GA 30004 {770) 664-2504
66831 Roswell Road, Suite 7, Atlanta, GA

Premier Group Properties LLC 30328 (404) 255-0017

Idaho:

2090 East 17" Street, Idaho Falls, ID

BND Retreat, LLC 83404 (208) 528-7427
1807 12" Avenue Road, Nampa, ID

G8 Enterprises, Inc. 83681 {208) 461-0600
2845 Overland Road, Suite 190,

Meridian BBQ LLC Meridian, |D 8§3642-8435 {208) 884-8999

lllinols:
15110-A South LaGrange Road, Odand

Bak, Joseph Park, IL 60462 {708) 226-3080

Jensen, Bill

19 Avenue of the Cities, Moline, IL

(309) 797-1100
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LIST OF CURRENT OUTLETS

Franchisee Address of OQutiet Telephone No. of Outiet
61265
JTA Holdings, LLC 208 Danada Sgquare, Wheaton, IL 60189 (630) 590-9518
indiana:
6200 US Hwy, Route 6, Portage, IN
Lamarbis, LLC 46368-5057 (219) 938-5486
713-B Indianapolis Blvd., Schereville, IN
PDQue Inc 468375-1798 {219) 322-9690
lowa:
4706 Utica Ridge Rd, Davenport, 1A
JBNATA Inc 52807 (563) 3444757
Kansas:
7284 W 121% St., Ste. 101, Overland
A & A Industries LLC Park, KS 66213 {913) 338-5902
WGW of Kansas Inc. 609 NW Us Hwy 24, Topeka, KS 66608 (785) 215-8215

Kentucky:

Rigney, David and Eva

1001 Jamestown Road, Columbia, KY
42728

{270} 385-9100

Maryland:

Baltimore BBQ LLC

1121 State Route 3 N, Gambrills, MD
21054

{410) 451-2328

MassachusettsMichigan;

Gomolli-ManagementKANDG Development
Group, LLC

20-Commerca-Way-Seekonk -MA-02771-
58233672 Rochester Road, Troy, Mi
48083

(508248) 336250-62009263

Minnesota:

1000 Paul Bunyan Drive NW, Suite 100,

DL Hiavac Enterprises, LLC Bemidji, MN 56601 (218) 444-6022

3090 Courthouse Lane, Suite 100,
| Eqgerud Enterprises Inc Eagan, MN 55121-1672 (851) 805-7725

13131 Riverdale Drive, Suite 100, Coon

First Impact Restaurant Group LLC Rapids, MN 55448 (763) 427-0149
13250 Technology Drive, Eden Prairie,

Fourth Impact Restaurant Group LLC MN 55344 (952) 934-5126
15675 Queens Drive, Suite 202,

Mueller, Dale Woodbury, MN 55125 (651) 739-1515
5466 St. Croix Trail, North Branch, MN

RMW Twing, LLC 55056 {651) 400-7947
250 E. Travelers Trail, Bumsville, MN

Second Impact Restaurant Group LLC 55337-4099 (952) 882-4651
14165 James Road, Rogers, MN 55374-

Stewart, Jason & Jessica 9317 (763) 420-4227
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LIST OF CURRENT QUTLETS

Franchisee Address of Outlet Telephone No. of Qutiet
8088 Old Carriage Court North,
Snover, Eric and Jon Shakopee, MN 55379-3156 (952) 233-7319
3195 Vicksbu ne, P! MN
Snover, Eric and Sfewart, Jason 55447-4755 (763) 748-0029
11631 Fountaing Dr., Ste. 305, Maple
Third Impact Restaurant Group LLC Grove, MN 55369 (763) 416-2271
14165-James1316 South Frontage Road,
StewarWiese, Jacon-S-Jescicajae RegersHastings, MN 55374-531755033 (263651) 420319-42270389
SROVBF.—E#G—GHG—JOH 2488 0O Larmagea- ooy R-MNORN—DRakopes;
MN-56378-3166 (852)-233-7316
Snover—Eric—and-Stewart-Jacon 85-Vickeburg Lane F63)-745-0028
Mississippl:
50 Cross Creek Pkwy, Hattiesburg, MS
CH Development In¢c 38402 (601) 450-1710
3100-Hardy-Street-5te268 Dogwood Blvd.-
40, HattiesburgFlowood, MS 38404~
| GH-DevelopmentEarley Enterprises, Inc, 2 (601) 336902-66664200
L & B Ventures LLC 2159 Hwy. 15 N, Laurel, MS 38440-1836 (601) 428-5855
103 South Frontage Road, Ste. 200, ’
Queen City Food Services LLC Meridian, MS 39301-6136 (601) 483-3805
Missouri:
Chridan Enterprises, LLC 2540 Granite Rd., Lebanon, MO 65536 (417) 532-4227
9000 N. Skyview Ave., Ste. 1600,
D & L Ventures Inc Kansas City, MO 64154 (816) 505-3900
SREE.LLC 9200 Olive Bivd, Olivette, MO 63132 (314) 993-9933
932 Meramec Station Rd Ste K, Valley
SREE, LLC Park, MO 63088 (636) 2254227
1912 South Brentwood Blvd., St. Louis,
Market Express Inc MO 63144-1812 (314) 861-6699
S Salnath-LELC {3143 88369833
Williams DanessaMavarick Group 2540-Granite-Rd-Lebanon1360 Republic
Management LLC/JJC Road, Springfield, MO 6563665804 (417) 632887-42272227
Maverick Group Management LLC/1JC 111 N. Massey Blvd., Nixa, MO 65714 (417) 724-1100
Nebraska:
Carter, Robert 1226 P Streetl Lincoln, NE 68508 (402) 447-7757
222 West 42 Keamey, NE
RCCochran, Inc. 68847 (308) 234-4696
Nevada:
D and M Rib Team LLC 395 E Plumb Ln, Reno, NV 89502 (775) 324-7427
290 Lemon Drive, Suite 102, Reno, NV
Dand MRib Team LLC 89508 (775) 677-20
D and M Rib Team LLC 1650 Robb Drive, Reno, NV 89523 (775) 787-1383
3250 Retail Drive, Suite 100, Carson
31 Hill Road LLC City, NV 897 (775) 525-0555
7430 Las Vegas Blvd S Ste 110, Las
JPQue LLC Vegas, NV 89123 (702) 2204227

FRANCHISE DISCL RE
20144-2012-2013 Disclosure Document.doc

UMENT - MINNESQTA

Final: 09-01-264+12012
Page 64



LIST OF CURRENT OUTLETS

Franchisee

Address of Outlet

Telephone No. of Outlet

New Mexico:

1660 S. Valley Dr., Las Cruces, NM

Joseph Mathieu 88005 (575) 525-2525

New York:

GombocsSpom, FrarkPerry and Aditya- Smithfield Blvd., Plattsburgh, New York

ShamaWolinsky, Scott +1570-470512901 (616518) 304593-58426179

Cassaras, Charles 10 Westqate Drive, Fighkill, NY 12524 {845) 896-9680
756 Upper Glen St., Suite 8,

DRG Holdings, LLC Queensbury, NY 12804 (518) 798-7500

North Carolina:
3103 E. Tenth Street, Greenville, NC

BedardBF Foods, WalterA-LLC 278584203 (252) 236353-22330190
10564 S. US Highway 15/501, Southem

Bridges, Ronald; Perez, Gloria Pines, NC 28387-5167 (910) 248-1511
6552 Glenwood Avenue, Raleigh, NC

E. L. Davis, Inc. 27612 (819) 436-3984
200 Crossroads Blvd Ste 100, Cary, NC

GMW Carqlina Inc 27518 (919) 233-5801
5318 New Hope Commons Dr Ste 210,

GMW Caralina Inc Durham, NC 27707 (919) 419-1101
170 East Davie Street, Raleigh, NC

GMW Carolina Inc 27601 (919) 808-8830
615 Jonestown Road, Winston-Salem,

GTC Development LLC NC 27103-1208 (336) 790-3246
5872 Samet Drive, Suites 133 & 135,

GTC Development LLC High Point, NC 27265 (338) 805-7777

RBD Carolina LLC

10386 Lenoir Rhyne Bivd., Southeast,
Hickory, NC 288

(828} 855-9390

Ohio:
820 Sunbury Road, Delaware, OH
Bridges, William 43015 (740) 363-2400
960 North Court Street, Medina, OH
| Salem, Anthony 44256 (330} 723-2300

Oklahoma:

Park Enterprises LLC

115 SE 12" Street #110, Norman, OK
73071

(405) 321-7427

WoeppelPinnacle Restaurants, Markl LC

6044 S. Yale Ave., Tulsa, OK 74135-

Pinnacle Restaurants, LLC

7412 (918) 551-6500
820 North Aspen, Broken Arrow, OK
74012 (928) 208-0777

Oregon:

124 NE Third Street, Gresham, OR
Cameron, Mike 97030 (503) 328-8795
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LIST OF CURRENT OQUTLETS

Franchisee

Address of Outlet

Telephone No. of Outlet

Pennsylvania:

3221 Schoenersville Rd, Bethlehem, PA

Summit Barbeque LLC 18017 (610) 625-2200
T & T Enterprises, LLC Mill Creek Road, Allentown, PA 18108 (610) 366-7484
South Carolina:

8001 Wade Hampton Blvd, Taylars, SC
Verdana Investments LLC 29887 _(864) 848-0004

Verdana Investments LLC

13821 Asheville Highway, Gramling, SC
29348

(864) 472-2424

South Dakota:
1565 Haines Avenue, Rapid City, SD
Holway, Leo 57702 (605) 791-5400
Texas:
AAN United Fortune, Inc./Magic Food 3505 South Street, Nacagdeches, TX
| USA Inc. 75564 (936)559-5461

Addison's Best BBQ Inc

14999 Preston Rd Ste 100C, Dalias, TX
75254

(972) 661-2006

Addison's Best BBQ Inc

3711 Beltline Rd., Addison, TX 75001

(872) 241-1800

Afzal, Muhammad

3320 Long Prairie, Flower Mound, TX
75022

(972) 691-0197

Afzal, Muhammad

3220 E Hebron Pkwy, Carroliton, TX
75010

(972) 307-1100

1224 N Hwy 377 Ste 221, Roanoke, TX

Almeda Barbecue LLC 76262 (817) 491-3100

Arterbumn Brothers LP 2324 McKinney Ave, Dallas, TX 75201 {214) 703-2591

Arterbum Brothers LP 5745 SH 121, The Colony, TX 75056 {214) 703-2702
5330 N Macarthur Bivd Ste 168, Irving,

Asia Modern LLC TX 75038 (972) 580-1917

Asia Modem LLC 3254 Irving Blvd, Dallas, TX 75247 (214) 638-5123
10700 Kuykendahl Rd Ste A, The

Bar-B-Q Pit Stop No 1 LLC Woaodlands, TX 77381 (281) 298-8422

BCF Enterprises Inc 1301 Century Way, Wylie, TX 75098 {972) 429-8525

661 Louis Henna Bivd., Suite 330,

Bhatty, Sal Round Rock, Texas 78664 {630) 670-1354
2750 S Preston R elina, TX

Brazos East Enterprises LLC 75008 {972) 3474788

Buffalo Partners Ltd 2710 W Commercs, Buffalo, TX 75831 {803) 322-6666
5001 US Highway 227 S, Abilene, TX

Carpenter, Dwain 79605 (325) 695-0047
2469 Dalworth St., Grand Prairie, TX

Conrado Enterprises Inc 75050 (972) 641-9044
5350 Bumet Road, Suite 1, Austin, TX

CRL Enterprises LLC/Brodie LLC 78756-2006 (512) 892-2283
5207 Brodie Ste. 115, Sunset Valley, TX

CRL Enterprises LLC/Brodie LIC 78745 (512) 892-2283

380 Crossroad Inc 2401 Hwy 380, Crossroads, TX 76227 (940) 440-0514

Curtis, Ryan 951 North Beach Street, Fort Worth, TX (682) 64i7-0222
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LIST OF CURRENT OUTLETS

Franchisee

Address of Qutiet

Telephone No. of Outiet

76111

401\ Whitostene251 Southwest Wilshire
Blvd., Ste G100128, GedarRarkBureson,

CTFP¥-RestaurantHoldingsCurtis, LLCRyan | TX 7864376028-4700 (642817) 260295-14052008
8219 Oakmont Bivd., Fort Worth, TX

Curtis, Ryan 76132 {817) 346-0110

Dickey's Barbecue Pits Inc 4610 Central Expy, Dallas, TX 75206 {214) 3704550

Dickey's Barbecue Pits Inc 1211 14th St, Plano, TX 75074 (972) 423-8950

Dickey's Barbecue Pits Inc 7770 Forest Ln, Dallas, TX 75230 {214) 691-1494

Dickey's Barbecue Pits inc 1441 Coit Rd Ste A, Plano, TX 75075 (972) 867-2901
6531 FM 78, Suite 102, San Antonio, TX

Do, Peter 78244 {210) 560-3227

Dutch, John 7316 Louetta Road, Spring, TX 77379 (281) 251-2808
1911 Taylor Street, Ste A, Houston, TX

Fatted Caif Holdings LLC 77007-3950 (832) 673-0077

Faroq, Rac Umar

4001 South Medford Drive, Suite 100,
Lutkin, Texas 75901

————

(936) 632-0227

The Fort Worth Zoological Association

1988 Colonial Pkwy, Fort Worth, TX
76110

(817) 758-7500

Grace BBQ Ventures, Inc.

2912 N. Beltline Road, lrving, TX 75082

Gruene Barbecue Unlimited LLC

5695 Kyle Parkway, Suite 100, Kyle, TX
78640

(972) 255-0033 ‘

512) 268-3200

Haskell Restaurant Group LLC 5210 W Wadley Ave, Midland, TX 79707 (432) 689-4500

Hasty Ers | 452 109 - | (325)848-4274
6011 FM 1488 Rd., Ste. A, Magnolia, TX

Hersai USA LLC 77354 (281) 259-5619
1511 Justin Road Suite 118A, Lewisville,

Hill, Kent Texas 75077 (972) 317-3400
717 Hebron Parkway, Suite 130,

Jai Ambedurga, LLA Lewisville, TX 75087 {214) 914-5414
1001 N |-35 E Ste 116A, Desoto, TX

Jal Ambedurga LLC 75115 (469) 567-8341
501 N Industrial Bvd Ste 100, Bedford,

JLB Barbecue LLC TX 76021 (817) 354-5551
5412 Blue Mound Road, Fort Worth, TX

JLB Barbecue LLC 76106-1942 (817) 288-0030

Johnson, Scotty 701 N. Main, Seminale, Texas 79360 (432) 209-0154
1418 North Loop 336 West, Conroe, TX

Joni, LLC 77304 (938) 538-2560 |

Judge Corporation 120 E. Highway 80, Fomey, TX 75160 (972) 564-5577
401 W Whitestone Blvd Ste C100, Cedar

Kotufa Enterprises, LLC Park, TX 78613 (512} 250-1495
7247 Bandera Rd, San Antonio, TX

Kotufa Enterprises LLC 78238 (210) 543-9700
3107 TPC Pkwy Ste 106, San Antonio,

Kotufa Enterprises LLC TX 78259 (210) 497-1177
834 NW Loop 410 Ste 105, San Antonio,

Kotufa Enterprises LLC TX 78216 (210) 978-7733
986 Highway 71 West, Bastrop, TX

Kress Childs, LLC 78602 (512) 772-4131
2445 W Northwest Hwy Ste 106, Dallas,

Kwon Enterprises TX 75220 (214) 350-3095

La-Ralarca-LLC [ 1204-Seuth-Jackson-Road-Suite-8,-Pharr, | (856} 6312012
11089 Bay Area Blvd., Houston, TX

M & J BBQ Restaurants LLC 77058-2559 (281) 286-7427
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LIST OF CURRENT OUTLETS

MontgemeryNew, KennathGuy

Buresen5701 Liberty Grove Road, Suite

110, Rowlett, TX 76628-470075089

2521 East US Expressway, Suite 100,

Franchisee Address of Outlet Telephone No. of Outiet
1700 Dalrock Road, Rowlett, TX 75088-
Modem Pyramids Inc 5501 (459) 368-0093
251-Southwest\Wilshire-Bivd—Ste-126-

(817972) 285412-20060667

Ortiz, Luis Mission, TX 78572 (856) 682-6077
2687Eldorado Parkway at Fm 423, Suite
Plutus Partners LLC 100, Little Elm, TX 75068 {469) 362-8776
Preston 5 BBQ Inc (Dale Smith) 4032 Preston Rd, Plano, TX 75093 (972) 398-3030
Preston 5 BBQ Inc (Dale Smith) 1150 N Plano Rd, Richardson, TX 75081 (972) 907-8494
Preston 5 BBQ Inc (Dale Smith) 405 S Central Expy, Allen, TX 75013 (214) 495-8877
Preston 5 BBQ Inc (Dale Smith) 3721 S I-35 E, Denton, TX 76210 (940) 566-5290
Preston 5 BBQ Inc (Dale Smith) 8628 Hwy 121, McKinney, TX 75070 (972) 727-1300
Pride Ventures, LLC 11824 FM 2305, Belton, TX 75613 (254) 780-8900

The Promize Barbecue LLC

Quiroga, Heriberto

642 Uptown Bivd, Cedar Hill, TX 75034

1201 South Jackson Road, Suite 8,
Pharr, TX 78577-8859

{972) 291-3080
(956} 631-2012

Renaissance Advantage Group LLC

3700 Gus Thomasson, Mesquite, TX
75150

(972) 686-6822

Restaurant-Growth-Inc | (803)875-1818
2525 Wycliff Ave., Ste 130, Dallas, TX
Restaurant Growth Inc 75219-2551 (214) 780-0999
600 N Central Expy, McKinney, TX
Restaurant Growth Inc 75070 (972) 540-5340
1201 Eim St., Ste. FC4, Dallas, TX
Rosario Enterprises Inc. 75270 (214) 760-2400
Shallow Creek Restaurant 2619 Forest Lane, Dallas, TX 75234 (872) 247-1534
Sidsaminc. : : | ®732800918¢
Sidsam Inc 801 S Denton Tap Rd, Coppell, TX
75019 (972) 393-7800
Sidsam Inc 5530 S Cooper, Adington, TX 76017 (817) 468-0898
Sidsam Inc 1008 N Hwy 77, Waxahachie, TX 75165 (972) 837-3030
2297 Earl Rudder Fwy, College Station,
Simone-Jones LLC TX 77840 (979) 696-5400

Smoke and Fire Inc

5412 Slide Rd Ste 100, Lubbock, TX
79414

(806) 791-5300

5217 98" St Ste. 800, Lubbock, TX

Fire-and Smoke and Fire Inc 79424 (806) 698-1798

SNI! Food Inc 9004 Garland Rd, Dallas, TX 75218 (214) 321-7018

Shi-Foodins ; ; ila- { (214)914-5414
4509 College Avenue, Snyder, TX

Snyder Dickey's BBQ LLC 79549-6012 (325) 436-0225
DFW Airport, Terminal A, Gate 19,

Southwest Minority Financial Group Inc Dallas, TX 75261 (872) 574-3798
DFW Airport, Terminal C, Gate 6, Dallas,

Southwest Minority Financial Group Inc TX 75261 (972) 574-3857
DFW Airport, Terminal E, Gate 12,

Southwest Minerity Financial Group Inc Dallas, TX 75261 (972) 574-3867

Summit Restaurants LP 1801 Ballpark Way, Arlington, TX 76008 (817) 261-6600

Summit Restaurants LP

711 Keller Pkwy, Keller, TX 76248

(817) 741-7676

Summit Restaurants LP

451 University Drive, Fort Worth, TX
768107

(817) 231-8813

Texas Prime Cuts, LLC

4520 Sherwood Way, Ste. 108, San

(325) 9494271
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LIST OF CURRENT OUTLETS

Franchlsee

Address of Outiet

Telephone No. of Outlet -

Angelo, TX 78901

TDG Restaurant Group LLC

2851 Ridge Rd Ste 119, Rockwall, TX
75032

(972) 771-7205

601-C St. Hwy. 75 N, Huntsville, TX

Thomason, Laura 77320 936) 205-8700

TLC Restaurants LLC 1858 Precinct Line Rd, Hurst, TX 76054 (817) 656-0200
1413 West Buckingham Road, Garland,

VH Express Inc. TX 75042 (872) 530-3137

VaholiaVahala, Mark 7070 Preston Road, Frisco, TX 75034 (972) 377-7679

WilllamsVahala, AndrewMark

642 Uptown Blivd.Cedar Hill6841 Warren
Parkway, Suite 205, Frisco, TX 75034

529 W. Lamar Street, Sherman, TX

(672214) 203705-86629120

W Douglass Distributing Lid. 75090 {803) 870-2083
Waaner, Stephen 68838 Westheimer, Houston, TX 77057 (713) 278-0435
WRAB LLC 260 N Kimball Ave, Southlake, TX 76092 (817) 442-5700
Yi, Chris 728 N Harwood, Dallas, TX 75201 (214) 740-1681
Zeal Group, LLC 3811 Lawrence Road, Suite 600 (940) 6924227

Utah:

Finger Lickin' Brands LLC

1385 State Street, Orem, UT 84097-
8012

(801) 898-7600

599 West Pacific Drive, American Fork,

Finger Lickin' Brands LLC UT 84003-1695 (801) 492-0400
2592 South 5600 West #103, West

Finger Lickin' Brands LLC Valley, UT 84120 (801} 869-6600
1846 South 335 West, Suite A, Salt Lake

Finger Lickin' Brands LLC City, UT 64115 (801} 467-6984

Galli Adventures and Event Planning
LLC

595 South Main Street, Heber City, UT
84032

(435) 657-2276

138000 S. Gangerter Hwy., Draper, UT

Huang, Jason 84020 (B01) 803-6866
5578 South Redwood Road, Suite D,

Huang, Jason Tavlorgville, UT 84123 (801) 803-6848
2610 S. Pioneer Drive, St. George, UT

WilkjensJensen, LLcMel and Bonnie 84790-7442 {435) 674-1208

Virginia:
4047 Wards Road, Lynchburg8803 West
Broad Street, Glen Allen, VA 24502-

Fe8-FoodsincHenshaw, Terry 264323060 (434804) 237527-84651318
1555 Meadowview Drive, Danville, VA

Premier Group Properties LLC 24541-7333 {434) 685-3448
4017 Wards Road, L V,

TCB Foods Inc 24502-2943 {434) 237-8465

Washington:
8082 Guide Meridian Road, Ste 103,

CA&D BBQ Foods LLC Lynden, WA 98264 {360) 656-5861
1118 Supemail Way Southwest, Suite

Depping, Gary 105, Auburn, WA 98001 253 2991
21109 Highway 410, Suite G4A, Bonney

Freshe Fusion LLC Lake, WA 98380 (253) 381-7747
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LIST OF CURRENT OUTLETS

Franchigsee

Address of Outlet

Telephone No. of Outlet

Wisconsin:
4833 Annamark Drive, Suite 200,
Dibble, Steve Madison, WI 53704 (608) 248-4205
311 E. Claimont Ave., Eau Claire, Wi
Pekol, Daniel 54701 (715) 830-9790
Wyoming:

Solano, Victor and Lesley

76 Gateway Blvd., Rock Springs, WY
82901-5709

(307) 382-7427
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LIST OF FRANCHISEES WITH TERMINATED, CANCELLED OR NON-RENEWED OUTLETS,
WHO CEASED TO DO BUSINESS OR HAVE NOT RECENTLY COMMUNICATED WITH DICKEY'S

Franchisee City State Current Business
Telephone No. or
Alternative Contact
Information
i P&R

Barbecue LLC SanClermartePhoenix CAAZ (940623) 366451-62407538
Circo's BEBQLLC Burbark GA (818) B55-8645
JSG-8-Associates Abbeyhill
Enterprises LLC Hacienda-HeightsLincoln CA (626916) 336253-44689235
Saddieback BBQ So Cal LLC Lake-ForestCorona CA (848909) 452985-61469504
Nguyen, Anthony & Theresa Dublin CA (510) 364-3652
GeoperPRroperies-of-So-FL-LLGRigney,
David & Eva MiamiEdmonton ELKY (306270) 818406-43580885
Gabriel PedrazaElledge, Samuel HomesteadWWest Bloomfield FLMI (205248) 834470-68006258
Warren-Reetaurants LLCOmeara, Tim
& Julie TallahasseeApple Valley ELMN (850952) 264342-24224246
LirrtGMiller, Jacob T. MendianMankato 1IBMN (208507) 472236-44435988
BerramSnover, RyanEric & Jon Mount VemenMinneapolis EMN (618952) 246342-06604246
LawrenceSayegh, MichaelMilad WeedsteckBronx NY (845914) 382006-48200437
BGK-Restaurants-lneSummit
Barbeque LLC BleomingtenKing of Prussia INPA (8+2610) 929799-26000943
HMS Hast UsA LiLCKelly A. Stacey BethesdaPennington
and Leo R. Holway County MDSD (672605) 574391-87108742
Seuthetners ComarLLC Concord NG 04y 2253173
J-& R Digcount Liguorstre Bay-Shore NY {626)-330-4468
QplimarBBQLLG Middlstown NY 718} 801-7068

| EnglafialdIng Heath OH (740} 028-8215
Rohbac LG Boaverten OoR {603)-356-1034
Great Tasting Barbecue Inc Columbia ™ {9311.380-8429
Carera's Que LLG Grand Praifie p o (972) 237-7765
Gary Colwell-and-James-Mowery Cofpus-Christ 73 (361) 852-0323
ForooshanhlKarim Addisen ™ {872)-241-1800
LTK Falth-Hespitality LLG Bulverde > {830)-880-2622
rRoBeoSnyder Dickey's BBQ
Concepts-LLC LaredaBig Spring TX {956817) 726307-55606722
Williams, Andrew Cedar Hill X (469) 426-1345
Select-Feod-EnterprisencBishop,
Jacob DallasClear Lake TX (214) 348674-056265658
sipsaMMontqomery, incKenneth | Adisg557tonTa530XCleburmne IX (817) 240-3355
Chen, David Corsicana IX (801) 362-4968

5210an-An347{oni14280(915) The-
Harry-&-Joseph-Gompany-LLC383-

SLkBATTarkham, Ahmed El Paso > 1962
L542ibarb48y His2481 Thompson
Investments, LLC Longview TX (903) 646-7470
Horizen HestessQuiroga, Heriberto Cingle(703)-836-
UBo+Her302imanss?6& Dolores 4618VAAlexandralLcMcAllen X (214) 4156549
JR BBQ, Inc. Rowlett 1P.¢ (208) 921-0062
GEM Investment Group LLC Olympia WA {253) 380-6927
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NOTES:

(1) The above table lists information for each franchisee who had an outlet terminated, cancelled, not
renewed or otherwise voluntarily or involuntarily ceased to do business under a Franchise Agreement
during the most recent completed fiscal year, or who have not communicated with Dickey's within ten
(10) weeks of the issuance date of this disclosure document.

(2) IF YOU BUY THIS FRANCHISE, YOUR CONTACT INFORMATION MAY BE DISCLOSED TO
OTHER BUYERS WHEN YOU LEAVE THE FRANCHISE SYSTEM.
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FRANCHISOR‘S CONTROL

INFORMATION REGARDING PREVIOUSLY-OWNED FRANCHISED OUTLETS UNDER

_Oumo'éFréhchlsee‘ T

”TImie Perlc;d When_ j

City - State Current Tlme Parlod Reason For
- Business When Previous | Change in Franchlsor Retained
Tel. No.! | OwnerFranchisee | Ownership Control of 0ut|et
-Last Controlied Outiet ‘
Known ) .
g o Home Tel. -
: R No. o - .
DBPF, LLC Rockwall TX | (214) 695- | October 2007 — | Partnership | July 2009 — Present
8757 July 2009 Dispute
Abundant Food Dallas ™ (972-237- | December 2006 | Financial August 2009 -
Services, Inc. 78607859 | - August 2009 Hardship Present
313 Louisville CO | (303) 926- June 2006 - Financial October 20009 -
Investments, Inc. 1484 QOctober 2009 Hardship Present
M.A. Goens, inc. | McKinney | TX | (615)521- | August 2003 - Financial September 2010 -
0841 September 2010 | Hardship Present
NOTES:

(1) The above information for each outlet listed is for the time period constituting Dickey's last five (5)

fiscal years.

{2) Contro! of the above outlet was retained by RGI.

During the last three (3) fiscal years, Dickey's franchisees have signed confidentiality clauses.

In some

instances current and former franchisees sign provisions restricting their ability to speak openly about their
experience with the System. You may wish to speak with current and former franchisees, but be aware
that not all such franchisees will be able to communicate with you.

There are no trademark-specific franchisee organizations associated with the System known to Dickey'’s.

ITEM 21
FINANCIAL STATEMENTS

The following audited financial statements are attached to this Disclosure Document as Exhibit A:

1. Audited balance sheet of Dickey's as of May 31, 20142012, and related statement of operations.

shareholders' equity and cash flows for the year then ended. .

2.  Audited balance sheet of Dickey's as of May 31, 20402011, and related statement of operations,
shareholders' equity and cash flows for the year then ended.

3.  Audited balance sheet of Dickey's as of May 31, 20882010, and related statement of operations,
shareholders' equity and cash flows for the year then ended.
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ITEM 22
CONTRACTS

Attached to this Disclosure Dacument are copies of the following contracts and agreements (and the
attachments thereto) regarding the franchise offering:

1. Franchise Agreement (attached as Exhibit B}

2. Development Agreement (attached as Exhibit C only if you are considering more than one (1)
Restaurant)

ITEM 23
RECEIPTS

Two (2) copies of a detachable acknowledgement of receipt are attached to this Disclosure Document as
Exhibit GF.
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EXHIBIT A

FINANCIAL STATEMENTS
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EXHIBIT B

FRANCHISE AGREEMENT
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EXHIBIT C

DEVELOPMENT AGREEMENT
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EXHIBIT D

TRADEMARK-LIGENSE-AGREEMENTOPERATIONS MANUAL
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OPERATIONS MANUAL
TABLE OF CONTENTS
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No. Pages - 4820
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s Cash Handling
s Schedule
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No. Pages - 7624
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No. Pages - 18462
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EXHIBIT FE
DIRECTORY OF AGENCIES
The following list contains names, addresses and telephone numbers of state and federal agency

personnel having responsibility for franchising disclosure/registration laws and selected business
opportunity laws. Entries for the Federal Trade Commission appear at the end of the list.
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CALIFORNIA

Department of Corporations
Securities Regulations Division
Los Angeles

320 West 4™ St., Suite 750

Los Angeles, CA 90013-2344
(213) 576-7500 (866) 275-2677
Sacramento

1615 K. St. Suite 200
Sacramento, CA 95814-4052
(916) 445-7205

San Diego

1350 Front St., Room 2034

San Diego, CA 92101-3697
(619) 5254233

San Francisco

71 Stevenson Street, Suite 2100
San Francisco, CA 94105-2980
(415) 972-8559

CONNECTICUT

Department of Banking

Securities and Business Investment Division
260 Constitutional Plaza

Hartford, CT 08103

(860) 240-8229

FLORIDA

Department of Agriculture and Consumer Services,
Division of Consumer Services

P.O. Box 6700

Tallahassee, FL 32314

(850) 488-2221

HAWAI|

Commissioner of Securities

Business Regulation Division

Dept. of Commerce and Consumer Affairs
335 Merchant Street, Rm 205

Honolulu, HI 96813

(808) 586-2722

ILLINOIS

Franchise Bureau .
Office of Attomey General
500 South Second Street
.Springfield, IL 62706
{217) 782-4485

NEW YORK

Office of Attomney General
Franchise Section

120 Broadway, 23" Flacr
New York, NY 10271
(212) 416-8222

NORTH DAKOTA
Securities Department

600 E. Boulevard Ave.
State Capitol — 5™ Floor
Bismarck, ND 58505-0510

INDIANA

Indiana Securities Division
Franchise Section

Indiana Govemment Center South
302 West Washington, Room £-111
Indianapalis, IN 46204

{317) 232-6681

IOWA

Director of Regulated Industries Unit
lowa Securities Bureau

340 Maple

Des Molnes, |IA 50319

(515) 281-4441

MARYLAND

Office of Attormey General
Securities Division

200 Saint Paul Place
Baltimore, MD 21202-2020
(410) 576-6360

MICHIGAN

Department of Attomey General
Consumer Protection Division
Antitrust and Franchise Unit
670 Law Building

Lansing, Ml 48913

(517) 373-7117

MINNESOTA

Minnesota Department of Commerce
Registration Division

85 7" Place East, Suite 500

St. Paul, MN 55101-21198

(612) 206-6328

NEBRASKA

Department of Banking and Finance
1230 O™ Street, Suite 400

Lincoln, NE 68509-5008

(402) 471-3445

WASHINGTON

Department of Financial Institutions
Securities Division

P.O. Box 9033

Olympia, WA 98507-9033

{360) 902-8760

WISCONSIN

Division of Securities

Department of Financial Institutions
P.O. Box 1768

Madison, W! 53701

{608) 266-8557
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(701) 328-2010

OREGON

Department of Consumer and Business Services
Division of Finance and Corporate Securities
Labor and Industries Building

Satem, OR 87310

{503) 3784140

RHODE ISLAND

Department of Business Regulation
Securities Division :
John O. Pastore Complex

1511 Pontiac Avenue, Bldg. 68-1
Cranston, Rl 02910

(401) 222-3048

SOUTH DAKOTA

Department of Revenue and Regulation
Division of Securities

.445 East Capitol Avenue

Pierre, SD 57501-3185

(6805) 773-5953

TEXAS

Statutory Document Section
Secretary of State

P.0.Box 12887

Austin, TX 78711

(512) 475-1769

UTAH

Division of Consumer Protection
Department of Commerce

160 East 300 South

P.O. Box 146704 _
Salt Lake City, UT 84114-6704
(801) 530-6801

VIRGINIA

State Corporations Commission

Division of Securities and Retail Franchising
P.0. Box 1197

Richmond, VA 23218

{804) 371-9051

FEDERAL TRADE COMMISSION

Divisfon of Marketing Practices
Bureau of Consumer Protection

Pennsylvania Avenue at 6th Street, N.W.

Washington, D.C. 20580
(202) 326-3128
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EXHIBIT GF
RECEIPTS
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RECEIPT

THIS DISCLOSURE DOCUMENT SUMMARIZES CERTAIN PROVISIONS OF THE FRANCHISE
AGREEMENT AND OTHER INFORMATION IN PLAIN LANGUAGE READ THIS DISCLOSURE
DOCUMENT AND ALL AGREEMENTS CAREFULLY.

IF DICKEY'S OFFERS YOU A FRANCHISE, IT MUST PROVIDE THIS DISCLOSURE DOCUMENT TO
YOU FOURTEEN (14) CALENDAR DAYS BEFORE YOU SIGN A BINDING AGREEMENT WITH, OR
MAKE A PAYMENT TO, THE FRANCHISOR OR AN AFFILIATE IN CONNECTION WITH THE
PROPOSED FRANCHISE SALE (OR EARLIER PURSUANT TO APPLICABLE STATE LAW).

IF DICKEY'S DOES NOT DELIVER THIS DISCLOSURE DOCUMENT ON TIME OR IF IT CONTAINS A
FALSE OR MISLEADING STATEMENT, OR A MATERIAL OMISSION, A VIOLATION OF FEDERAL AND
STATE LAW MAY HAVE OCCURRED AND SHOULD BE REPORTED TO THE FEDERAL TRADE
COMMISSION, WASHINGTON, D.C. 20580 AND ANY APPLICABLE STATE AGENCIES AT THE
ADDRESSES NOTED ON EXHIBIT EE.

The name, principal business address, and telephone number of each applicable franchise seller offering
the franchise is: .

Dickey's authorized agent to receive service of process in the State of Minnesota is Minnesota
Commissioner of Commerce, 85 7th Place East, Suite 500, St. Paul, MN 55101, with a copy to Dickey's at
801 E. Plano Parkway, #135, Plano, Texas 75074; Attn: Roland chkev Jr.

The issuance date of the Disclosure Document is: September 1, 20—2012.

I received the Disclosure Document on . , 20___ that included the following Exhibits:

Exhibit A - Financial Statements
Exhibit B - Franchise Agreement
Exhibit C - Development Agreement (included only if you are considering more than one (1)
Restaurant)
Exhibit D - Frademark-License-Agreements- Exhibit-E—Operations Manual Table of Contents
. Exhibit FE - Directory of Agencies
. Exhibit GF - Receipts

pgs ees

Signed:
Print Name:
Title:
Address:

Telephone No.:
Email;
Dated:
Individually or as an Officer of;

You must return a fully completed and signed copy of this Receipt to:

Dickey's Barbecue Restaurants, Inc.
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801 E. Plano Parkway, #135
Plang, Texas 75074
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RECEIPT

THIS DISCLOSURE DOCUMENT SUMMARIZES CERTAIN PROVISIONS OF THE FRANCHISE
AGREEMENT AND OTHER INFORMATION IN PLAIN LANGUAGE. READ THIS DISCLOSURE
DOCUMENT AND ALL AGREEMENTS CAREFULLY.

IF DICKEY'S OFFERS YOU A FRANCHISE, IT MUST PROVIDE THIS DISCLOSURE DOCUMENT TO
YOU FOURTEEN (14) CALENDAR DAYS BEFORE YOU SIGN A BINDING AGREEMENT WITH, OR
MAKE A PAYMENT TO, THE FRANCHISOR OR AN AFFILIATE IN CONNECTION WITH THE
PROPOSED FRANCHISE SALE (OR EARLIER PURSUANT TO APPLICABLE STATE LAW).

IF DICKEY'S DOES NOT DELIVER THIS DISCLOSURE DOCUMENT ON TIME OR IF IT CONTAINS A
FALSE OR MISLEADING STATEMENT, OR A MATERIAL OMISSION, A VIOLATION OF FEDERAL AND
STATE LAW MAY HAVE OCCURRED AND SHOULD BE REPORTED TO THE FEDERAL TRADE
COMMISSION, WASHINGTON, D.C. 20580 AND ANY APPLICABLE STATE AGENCIES AT THE
ADDRESSES NOTED ON EXHIBIT EE.

The name, principal business address, and telephone number of each applicable franchise seller offering
the franchise is:

Dickey's authorized agent to receive service of process in the State of Minnesota is Minnesota
Commissioner of Commerce, 85 7th Place East, Suite 500, St. Paul, MN 55101, with a copy to Dickey's at
801 E. Plano Parkway, #135, Plano, Texas 75074; Attn: Roland Dickey, Jr.

The issuance date of the Disclosure Document is: September 1, 206—2012.

| received the Disclosure Document on , 20___ that included the following Exhibits:
1. Exhibit A - Financial Statements
2. Exhibit B - Franchise Agreement 4
3. Exhibit C - Development Agreement (included only if you are considering more than one (1)

Restaurant)

Exhibit D - Frademark-LLicense-Agreements- ExhibitE—Operations Manual Table of Contents.
Exhibit EE - Directory of Agencies

Exhibit GF - Receipts

& H

Signed:
Print Name:
Title:
Address;

Telephone No.: |
Email:
Dated:
Individually or as an Officer of:

You must return a fully completed and signed copy of this Receipt to:
Dickey's Barbecue Restaurants, Inc.
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DICKEY'S BARBECUE RESTAURANTS, INC.
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the "Agreement”) is made and entered into and effective on the
Effective Date (herein so called) stated below, by and between DICKEY'S BARBECUE RESTAURANTS,
INC., a Texas corporation, hereinafter referred to as "Franchisor" or "Dickey's", and the person or entity

identified below in the Owner/OperatorFranchisee Summary as the Owner/OperatorFranchisee,
hereinafter referred to as the "Ownet/OperatorFranchisee” or "you". The purpose of this Agreement is to

set forth the terms and conditions of the business relationship between Franchisor and the

OwneriOperaterFranchisee.

OWNER/ORERATORFRANCHISEE SUMMARY
EFFECTIVE DATE (Date Executed by Dickey's):

TERM: ‘ Twenty (20) Years from Effective Date

REQUIRED OPENING DATE: One (1) Year from Effective Date
OWNER/ORERATORFRANCHISEE:

BUSINESS ENTITY: corporation/ partnership/ individual/ ___limited liabitity company,

formed under the laws of:

OWNER/ORERATOR'SFRANCHISEE'S ADDRESS:

OWNER/ORERATOR'SFRANCHISEE'S TELEPHONE:

OWNER/ORPERATOR'SFRANCHISEE'S FACSIMILE:

OWANER/ORPERATOR'SFRANCHISEE'S E-MAIL ADDRESS:

ATTORNEY OR ADVISOR:

ATTORNEY'S OR ADVISOR'S ADDRESS:

FRANCHISE FEE: ROYALTY: | MARKETING FUND:
$15,000.00 5% 4%
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WITNESSETH:

WHEREAS, Dickey's has acquired the right to develop and as a result of the expenditure of time, skill,
effort and money has developed, a unigue—and—distinctive—system relating to the establishment and
operation of quick style restaurants under the name and mark "Dickey's Barbecue Pit" (each a
"Restaurant”) featuring the sale of freshly-prepared barbecued meats and other food products (the
"System");

WHEREAS, the distinguishing characteristics of the System include, without limitation, distinctive exterior
and interior design, decor, color scheme and fumishings; special recipes and menu items, uniform
standards, specifications and procedures for operations, quality and uniformity of products and services,
inventory and management control, training and assistance and advertising and promotional programs; all
of which may be changed, improved and further developed by Dickey's from time to time;

WHEREAS, Dickey's has determined to continue development of the System through the granting of
franchises using certain trade names, service marks, trademarks, symbols, fogos, name and emblems,
and indicia of origin, including but not limited to the mark "Dickey's Barbecue Pit" and such other trade
names, service marks and trademarks as Dickey's may develop in the future to identify for the public the
source of services and products marketed under these marks and under the System and representing the
System's high standards of quality, appearance, and service (collectively, the "Proprietary Marks");

WHEREAS, you acknowledge the importance of Dickey's high standards of quality, cleanliness,
appearance and customer service and the necessity of operating the business franchised hereunder in
conformity with Dickey's standards and specifications; and

WHEREAS, you desire to use the System in connection with the operation of a Restaurant'und_er the
name "Dickey's Barbecue Pit" at the location specified hereunder as well as to receive and apply the
training and other assistance provided by Dickey's in connection therewith;

NOW, THEREFORE, the parties, in consideration of the mutuat undertakings and commitments set forth
herein, the receipt and sufficiency of which are hereby acknowledged, agree as follows:

ARTICLE 1. FRANCHISE

11 GRANT. Dickey's hereby grants to you, upon the terms and conditions in this Agreement, the
right and franchise, and you undertake the obligation, to develop and operate a "Dickey's Barbecue Pit"
Restaurant (your “"Restaurant" or “franchised business") and to use, solely in connection with your
operation of the Restaurant, the Proprietary Marks and the System, as such may be changed, improved
and further developed by Dickey's from time to time, only at the Accepted Location (as defined in Article
1.2) within the Assigned Area (as defined in Article 1.3).

1.2 ACCEPTED LOCATION. The "Accepted Location" shall be the leased site for your Restaurant
in the Assigned Area accepted by Dickey's pursuant to Article 7.4. You shall not relocate the franchised
business without the prior written consent of Dickey's. This Agreement does not grant you the right or
franchise to operate the Restaurant or to offer or sell any products or services described under this
Agreement at or from any other location.

13 ASSIGNED AREA. The "Assigned Area" is described as follows:
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Prior to your designation and Dickey's acceptance of your proposed location, Dickey's may grant to others
franchises to open and operate Restaurants within the Assigned Area, so long as the Assigned Area is
large enough for you to locate, establish and operate a Restaurant within such Assigned Area. At such
time as you locate and Dickey's accepts the proposed location within the Assigned Area, the Assigned
Area shall automatically and without requirement of further action be reduced to an area within a one {1)-
mile radius of the Accepted Location. .Upon Dickey's request, the Accepted Location shall be confirmed
in writing, in such form and substance acceptable to Dickey's, which describes the location of the
Accepted Location and is executed by you and Dickey's. Notwithstanding, Dickey's, and any Dickey's
ownerlcperaterfranchisee and any other authorized person or entity may, at any time, advertise and
promote the System, or fulfill customer orders (including but not limited to catering and delivery services)
in the Assigned Area, and Dickey's may offer and sell (and authorize others to offer and sell) products
and services which may be similar to those offered by the Restaurant, under the Proprietary Marks, in the
Assigned Area, if offered and sold other than through a Restaurant (e.g., product and catalog sales
through direct mailings or Internet sales, pre-packaged food items through grocery stores or
supermarkets, Internet sales, or memorabilia or recipes through other retail outlets). Except for the
foregoing, during the term of this Agreement, Dickey's will not establish and operate or license or
authorize any other party to establish or operate a Dickey's Barbecue Restaurant within the Assigned
Area. ‘

ARTICLE 2. TERM AND RENEWAL

21 INITIAL_TERM. Except as otherwise provided herein, the initial term of this Agreement shall
expire twenty (20) years from the Effective Date of this Agreement.

2.2 RENEWAL. You may, at your option, renew the franchise granted hereunder for an additional
term of ten (10) years, such term to begin upon the expiration of the initial term, subject to the following
conditions, all of which (as determined by Dickey's) must be satisfied prior to such renewal:

1. You shall give Dickey's written notice of your election to renew not less than six (6)
months nor more than twelve (12) months prior to the end of the initial term;

2. You shall repair or replace, at your cost and expense, equipment, {including computer
hardware and software), signs, menu boards (interior and drive-through, as applicable), interior and
exterior decor items, fixtures, fumishings, supplies and other products and materials required for the
operation of your Restaurant as Dickey's may reasonably require and you shall obtain, at your cost and
expense, any new or additional equipment, fixtures, supplies and other products and materials which may
be reasonably required by Dickey's for you to offer and sell new menu items from your Restaurant or to
provide your Restaurant's services by altemmative means such as drive-through, carry-out or delivery
arrangements and shall otherwise modemize your Restaurant premises (including, without limitation, the
modemization of your Restaurant to conform to Dickey's then-current Restaurant specifications and
requirements), equipment (including computer hardware and software), signs, menu boards (interior and
drive-through, as applicable), interior and exterior decor items, fixtures, furnishings, supplies, and other
products and materials required for the operation of your Restaurant, as reasonably required by Dickey's
to refiect the then-current standards and image of the System as contained in the Manuals (as defined in
Article 3.8) or otherwise provided in writing by Dickey's; provided, that you shall not be required to
modemize your Restaurant more frequently than once every five (5) years, that Dickey's shall provide you
with a reasonable time period within which to effect such repairs, replacements or acquisitions, and that
the total cost of such repairs, replacements or acquisitions during any five (5) year period shall not
exceed $40,000.00;

3. You shall not be in default of any provision of this Agreement or any other agreement
between you and Dickey's or its subsidiaries or affiliates; and you shall have substantially and timely
complied with all the terms and conditions of this Agreement and such other agreements during their
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terms;

4. You shall have satisfied all monetary obligations owed by you .to Dickey's and its
subsidiaries and affiliates under this Agreement and any other agreement between you and Dickey's or its
subsidiaries or affiliates and shall have timely met those obligations throughout the term thereof;

5. You shall present evidence satisfactory to Dickey's that you have the right to remain in
possession of the Accepted Location for the duration of the renewal term of this Agreement;

6. You shall execute Dickey's then-current form of franchise agreement,_and your
Owner/Operator and Investors shall execute a personal guaranty for the renewal term, which agreement
shall supersede this Agreement and any prior franchise agreement relating to your Restaurant in all
respects, and the terms of which may differ from the terms of this Agreement and may include, without
limitation, a higher royalty fee, Marketing Fund (as defined in Article 3.6) contribution, ‘or minimum
advertising expenditure requirement;

7. You shall pay Dickey's a franchise renewal fee of $10,000.00;

8. To the extent not prohibited by applicable law, you and your Owner/Operator and
Investors shall execute a general release, in a form prescribed by Dickey's, of any and all claims you may
have, of whatever nature or kind, against Dickey's and its subsidiaries and affiliates and their respective
officers, directors, shareholders, partners, employees, servants, representatives, independent contractors
and agents, in their corporate and individual capacities, including without limitation, ctaims arising under
this Agreement and any other agreement between you and Dickey's or its subsidiaries or affiliates and
under any federal, state and local laws, rules and ordinances; and '

9. You shall comply with Dickey's then-current qualification and training requirements.

If any of the above requirements are not satisfied pursuant this Article 2.2, to the extent required by Minn.
Stat. 80C.14, Subd. 4, Dickey's shall provide you with a written notice of its intention not to renew at least .
one hundred eighty (180) days in advance of the expiration of the Agreement should you fail to (i} correct
any reasons for termination upon having received written notice setting forth all reasons for the
termination at least ninety (90) days in advance of termination and (ii) you shall have failed to correct the
reasons stated for termination in the notice within sixty (60) days of receipt of such notice (except that the
notice is effective immediately upon recelpt for any grounds for termination set forth in Minn. Stat. 80C.14,
Subd. 3(a)(ii)(1)-(3).

ARTICLE 3 DICKEY'S DUTIES.
Dickey's shall provide the following services and assistance to you:
3.1 SITE SELECTION. Dickey's shall provide the following site selection assistance:;

1. Dickey's shall fumish you written site selection guidelines and such site selection
counseling and assistance as Dickey's may deem advisable; and

2, Dickey's shall provide such on-site evaluation as Dickey's may deem necessary on its
own initiative or in response to your reasonable request for site acceptance; provided, however, that
Dickey's shall not provide on-site evaluation for any proposed site prior to the receipt of all required
information and materials concerning such site prepared pursuant to Article 7. Dickey's will provide up to
three (3) on-site evaluations for your Restaurant (or for your first Restaurant under a Development
Agreement). Thereafter, if additional on-site evaluations are deemed appropriate by Dickey's or as
requested by you, you shall pay a reasonable fee for each such evaluation and shal! reimburse Dickey's
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for all reasonable expenses incurred by Dickeéy’s in connection with such on-site evaluation, including,
without limitation, the cost of travel, lodging, meals, and wages. As used in this Agreement, "Development
Agreement" means an agreement to establish more than one (1) Restaurant executed on or prior to the
Effective Date by Dickey's and you or your affiliate, and pursuant to which agreement you are executing
this Agreement.

3.2 DESIGN PLANS. Dickey's shall maintain a list of approved architects to which Dickey's has
pravided a set of prototypical design plans for a Dickey's Barbecue Restaurant. You shall, independently
and at your expense, have such design plans and specifications adapted for the finish-out or renovation
of your Restaurant by a Dickey's-approved architect of your choice in accordance with Article 7.7. You
may not engage any architect in connection with your Restaurant not listed on Dickey's then-current list of
approved architects.

3.3 TRAINING. Dickey's shall provide an initial training program for certain of your personnel in
accordance with Article 9 and shall make available such other training programs and seminars as it
deems appropriate. All training provided by Dickey's shall be in accordance with Article 9.

34 INITIAL PURCHASE. Dickey's shall provide you assistance and advice concerning equipment
and opening inventory selection and purchasing in connection with the opening of your Restaurant.

35 PRE-OPENING, OPENING AND OPERATING ASSISTANCE. Dickey's shall provide you
suchwith "pre-opening assistance" in accordance with Dickey's "stages and phases" program, and shall
provide you with on-site opening supervision and assistance and thereafter such additional advisory
assistance in the operation of the franchised business during the term of this Agreement as set forth in
Article 9. :

36 MARKETING FUND. Dickey's has established a system-wide marketing fund (the "Marketing
Fund") promoting the System in accordance with Articie 5.8. Dickey's may modify or terminate the
Marketing Fund at any time in accordance with Article 5.8 and provide for the advertisement and
promotion of your Restaurant and the System by such other methods as set forth in Article 5.

3.7 ADVERTISING AND PROMOTIONAL MATERIALS. Dickey's may, from time to time, make
. available to you at a reasonable cost certain advertising and promotional materials and information
developed by Dickey's for your use in marketing and conducting local advertising for your Restaurant.
Dickey's shall have the right to review and approve or disapprove all advertising and promotional
materials that you propose to use pursuant to Articles 5 and 8.

38 OPERATING MANUALS AND SOFTWARE. Dickey's shall provide to you, on loan, and at the
cost established by Dickey's or its vendors, one (1) set of the franchise manual (the "Franchise Manual")
and such other manuals, written materials (collectively, as the same may be revised by Dickey's from time
to time, the "Manuals") and software programs as Dickey's may, from time to time, develop for use in the
franchised business, as more fully described in Articles 8 and 11. Altemnatively, Dickey's may, as Dickey's
deems appropriate, make the Franchise Manual and such other Manuals available to you through an
established on-line website. You will be required to utilize computer hardware and software pursuant to
Article 8.13. Dickey's or Dickey's approved vendor or supplier shall also make available to you, from time
to time, any upgrades, enhancements or replacements to the software that are developed by or on behalf
of Dickey's, at such cost as Dickey's makes such upgrades, enhancements, and replacements available
to other ewner/operatersfranchisees operating under the System.

3.9 TRAINING MATERIALS. Dickey's may create, from time to time, training films and other
instructional video and audio materials. Upon request, Dickey's shall make available to you, from time to
time, on loan, these materials at such cost as Dickey's makes such materials available to other

owneroperatorsfranchisees operating under the System.
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3.10 ONGOING SEMINARS, ETC. Dickey's shall, from time to time, in its discretion, conduct
meetings, organize and conduct seminars and other related activities regarding the System for
ewner/operatorsfranchisees generally. Dickey's may require your attendance at such events. Except as
approved by Dickey's, any costs incurred by you or your Restaurant personnel in attending such events
shall be your responsibility. Any video or audio tapes relating to such meetings and seminars will be
made available to you, on loan, at such cost as Dickey's makes such matenals available to other
owherloperatorsfranchisees operating under the System.

3.11 ONGOING INSTRUCTIONAL MATERIALS. Dickey's shall provide to you, from time to time as
Dickey's deems appropriate, advice and written materials concerning techniques of managing and
operating your Restaurant, including new developments and improvements in restaurant equipment, food
products, packaging, and preparation. Except as set forth herein, you are responsible for the training of
your employees in accordance with Dickey's standards.

312 ONGOING OPERATING ASSISTANCE. Subject to the availability of appropriate personnel of
Dickey's, Dickey's shall provide you ongoing operatlonal assistance from time to time as Dickey's deems
necessary.

3.13 LIST OF APPROVED SUPPLIERS AND PREFERRED VENDORS. Dickey's shall provide you,
following execution of this Agreement and thereafter from time to time as Dickey's deems appropriate
during the term of this Agreement, with a list of chkey's approved suppliers and preferred vendors as
described in Article 8.

3.14 PROPRIETARY PRODUCT SALES. Dickey's may make available at a reasonable cost and, at
its option, may require you to purchase from Dickey's or an affiliate for resale to your customers, certain
packaged food products such as bottled barbecue sauce, spices, gift cards available for redemption at
any Dickey's Restaurant, and certain promotional merchandise identifying the System (such as gift cards,
T-shirts, sweatshirts, and caps), in amounts sufficient to meet your customer demand.

3.16 MAINTENANCE OF STANDARDS. Dickey's shall seek to maintain the high standards of
quality, appearance, and service of the System, and accordingly shall conduct, as it deems advisable,
inspections of your Restaurant and evaluations of the products sold and services rendered therein, as
more fully described in Article 8.10.

ARTICLE 4. FRANCHISE AND ROYALTY FEES

41 FRANCHISE FEE. You shall pay Dickey's an initial franchise fee ("Franchise Fee") in an amount
equal to Fifteen Thousand Dollars ($15,000.80) upon the execution of this Agreement. Such initial
Franchise Fee shall be nonrefundable. If a Development Agreement has been executed, the initial
Franchise Fee will be payable according to its terms.

4.2 ROYALTY FEES. You shall pay a continuing nonrefundable royalty fee throughout the term of
this Agreement, equal to five percent (5%) of the Net Sales (as defined in Article 4.6) of your Restaurant,
which shall be due and payable and shall be electronically drafted on your designated bank account-on or
before the Wednesday following the calendar week to which such payments relate. If the date on which
such payments would otherwise be due is not a business day, then payment shall be due and drafted
upon on the next business day. You shall not be entitled to withhold any payments due to Dickey's on
grounds of alleged non-performance by Dickey's under this Agreement. The calendar week for which
royalty fees are due is sometimes referred to as the "Sales Period".

4.3 SALES REPORT. You shall, dunng the term of this Agreement on or before the eighththird
(8“__) day of each calendar month, submit to Dickey's a statement (the "Monthly Sales Report"), signed
by you, setting forth (i) your Restaurant's Net Sales for each Sales Period during the previous calendar
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month, (ii) the amount of the royalty fee due for each Sales Period during the prior calendar month and
(i} the Marketing Fund contribution due for each Sales Period during the prior calendar month_a
Restaurant income statement and other reports. In addition, you shall submit to Dickey's on a daily or
weekly basis, in such manner as Dickey's may require, a report detailing your Restaurant's Net Sales for
the current Sales Period prior to the time that your royalty fees and Marketing Fund contribution for such
Sales Period is due and payable.

4.4 ACH TRANSFERS. All payment of royalty fees, Marketing Fund contributions and any other
sums owed to Dickey's hereunder shall be made by ACH electronic transfer drawn upon your account at
your bank. Such payments shall be determined based upon information retrieved by Dickey's from the
Point of Sale System (as defined in Article 8.13) regarding the applicable weekly Sales Period. You
agree to accept Dickey's calculation of the royalty fees and Marketing Fund contributions due hereunder
absent manifest mathematical error. You shall execute and deliver to Dickey's the ACH authorization in
the form attached as Attachment A hereto (or such other form as may be required by Dickey's or its
bank). You further covenant to maintain your account identified in the ACH transfer authorization
throughout the term of this Agreement and to maintain within such account such funds as are necessary
to process the payment and transfer of royalty fees or Marketing Fund contributions from time to time. .
Payment of royalty fees or Marketing Fund contributions to Dickey's by check or in any other manner may
be made only upon the express written consent of Dickey's.

4.5 LATE PAYMENTS. If any payment or fee due under this Agreement is not paid by you when the
payment or fee is due, you shall pay Dickey's, in addition to the overdue amount, interest on such amount
from the date it was due until paid at the rate of fifteen percent (15%) per annum, or the maximum rate
permitted by law, whichever is less. In addition, you shall reimburse Dickey's for any out-of-pocket
expenses incurred by Dickey's in connection with any such late payment or the collection of any such late
payment. If any payment or fee due under this agreement is retumed NSF, you shall pay to Dickey's an
additional amount of Thirty-Five Dollars ($35.00) for each NSF occurrence. Any failure to comply with this
Article 4.5 shall be an event of default under Article 16. Dickey's entitlement to such interest shall be in
addition to any other remedies Dickey's may have in law or in equity, arising under this Agreement or
otherwise.

4.6 NET SALES. As used in this Agreement, "Net Sales" shall include all revenue from the sale of
services and products by in-store dining, carry-out, delivery, catering, and otherwise, including, but not
limited to, the sale of food and beverages, the redemption of gift cards, and the sale of merchandise,
(e.g., prepackaged barbecue sauce or other food products, and any T-shirts, sweatshirts, etc.) and all
other income of whatever nature or kind relating to the franchised business, whether for cash or credit
and regardless of collection in the case of credit; provided that Net Sales shall not include any sales tax
or other taxes collected from your customers and paid to the appropriate taxing authority, employee
meals and the discounts offered for meals purchased with promotional coupons approved by Dickey's, -
and any accounts receivable representing Net Sales for which you have previously paid royalty fees but
which subsequently you have deemed uncollectible. Dickey's may, from time to time, in writing, permit
certain other items to be excluded from Net Sales. Any such permission may be revoked or withdrawn at
any time in writing by Dickey's in its discretion.

ARTICLE 5. ADVERTISING AND RELATED FEES

51 PARTICIPATION. You shall participate actively in and comply with all advertising, marketing,
and sales promotion programs in complete accordance with the terms and conditions established by
Dickey's for each program, subject to restrictions imposed by applicable law. In all aspects of these
programs, including without limitation, the type, quantity, timing, placement and choice of media, market
areas and advertising agencies, to the extent permitted by law, Dickey's procedures, standards and
specifications shall be final and binding upon you.
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5.2 GRANDRESTAURANT OPENING. You shall carry out a grandRestaurant opening promotion
relating to the opemng of your Restaurant in accordance wrth the Manuars or as otherwrse reqmred by
Dickey'sto-extand-from-th d A

. Any advertlsmg and promotlonal umpalgns used by you in connectlon wrth
such grandRestaurant opening promotion must be approved by Dickey's prior to'use. You shall comply
with the direct and local advertising and promotional campaign for grandrestaurant openings devised by
Dickey's and adapted for your Assigned Area. When required, but not later than sixty (60) days prior to
your scheduled Restaurant opening, you shall pay to Dickey's Five Thousand Dollars ($5,000.00) (the
"GrandRestaurant Opening Promotion Funds") to be spent by Dickey's on your behalf in connection with
such grandRestaurant opening promotion. The GrandRestaurant Opening Promotion Funds will be used
by Dickeys, in its discretion, to fund marketJng materlals Iocal adverhslng and promotronal support related
to the grandRestaurant opening promotion-{ine durng
Upon your Restaurant)request. a full accountlng of the GrandRestaurant Openlng Promotlon Funds
spent by Dickey's in connection with your grardRestaurant opening promotion will be provided. While
Dickey's will exercise best efforts to spend the full amount of the GrandRestaurant Opening Promotion
Funds in connection with your grandRestaurant opening promotion, any remaining balance after the first
six (6) months of the operation of your Restaurant will be deposited into the Marketing Fund and applied
by Dickey’s in accordance with the procedures described herein for the utilization of the proceeds of the
Marketing Fund Sums from the Marketing Fund will not be applied towards costs and expenses related to
your grandRestaurant opening promotion- any remaining sums in the GrandRestaurant Opening
Promotion Funds shail not be credited toward any other obligation of yours described in this Agreement.

53 LOCAL MARKETING. You shall build Dickey's brand awareness in your Assigned Area through
direct local marketing and promotion of your Restaurant. Upon Dickey's request, you shall furnish to
Dickey's, on a monthly basis, supporting documentation evidencing your efforts. Examples of local
marketing include, but are not limited to, promotion through word of mouth, in-store sampling, and the
offering of free dinner cards and Be My Guest cards (BMG). You may expend such sums on local
marketing as you deem appropnate Any advertising and promotional materials must be approved by
Dickey's prior to use.

54 GIFT CARDS. Dickey's has established and administers a promotional gift card acceptance
program. You will be required to purchase and carry a minimum carrying inventory of -gift cards from
Dickey's pursuant to such program. You shall honor any such gift card presented at your Restaurant for
the purchase of food and beverage items.

55 WEBSITE INTERNET PROMOTIONS. In order to avoid causing public confusion, you are
prohibited from establishing and operating a URL website relating to your Restaurant. Dickey's has
established and intends (but is not obligated) to maintain a website under the domain name
"Dickeys.com” (the "Dickey's Website"). You authorize Dickey's to identify and promote your Restaurant
on Dickey's Website.

5.6 PRICING; PARTICIPATION IN PROMOTIONS. You shall have-the—right-to—sell your food
products and merchandise and offer services at-any—pﬂees—yewnay—detamme—subject—teln accordance
with Dickey's pricing guidance as-set forth in the Manuals or otherwise in writing. Subject to any
applicable legal constraints, you shall participate in and comply with all sales and promotional programs
featuring "value deals”, kids meal programs, and meal or food item promotions promulgated by Dickey's
from time to time.

5.7 GENERAL STANDARDS. All advertising and promotion by you in any medium shall be
conducted in a dignified manner and shall conform to the standards and requirements of Dickey's as set
forth in the Manuals or otherwise in writing. You shall obtain Dickey's approval of all advertising and
promotional plans and materials prior to use if such plans and materials have not been prepared by
Dickey's or previously approved by Dickey's during the six (6) months prior to their proposed use. You
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shall submit such unapproved plans and materials to Dickey’s and Dickey's shall approve or disapprove
such plans and materials within fifteenthirty (1530) days of Dickey's receipt thereof. You shall not use
such unapproved plans or materials untit they have been approved by Dickey's, and upon notice from
Dickey's, you shall promptly discontinue use of any advertising or promotional plans or materials, whether
or not previously approved.

5.8 MARKETING FUND. Dickey's has established a Marketing Fund for the purpose of promoting
the System. The Marketing Fund may be operated by an affiliate of Dickey's. You agree to contribute to
the Marketing Fund four percent (4%) of your Net Sales of your Restaurant as determined by Dickey's.
Such fee shall be paid weekly at the time and in the manner for which royalty fees are paid as set forth in
Article 4.

You agree that the Marketing Fund shall be maintained and administered by Dickey's or its designee, in
its sole discretion, as follows:

1. Dickey's or its designee shall direct all advertising programs and shali have sole
discretion to approve or disapprove the creative concepts, materials and media used in such programs
and the placement and allocation thereof. Dickey's will own the copyright in the design, content and
materials created using Fund monies. You agree and acknowledge that the Marketing Fund is intended to
maximize general public recognition and acceptance of the Proprietary Marks and enhance the collective

success of aII Restaurants operatlng under the System D+ekey-s—e+=—D+ekey—s—Barbeeue—P+t—lne—(-an

MG j : ¥ : urants—In admlnlstenng the
Marketlng Fund Dnckey‘s and |ts desugnee undertake no obllgatlon to make expendltures for you which
are equivalent or proportionate to your contributions or to ensure that any particular
owner/operatorfranchisee benefits directly or pro rata from the placement of advertising.

2. You agree that the Marketing Fund may be used by Dickey's or its designee, in its sole
discretion, to satisfy any and all costs of maintaining, administering, directing and preparing advertising
(including, without limitation, the cost of preparing and conducting television, radio, intemet/web-based,
. magazine and newspaper advertising campaigns, direct mail and outdoor billboard advertising, public
relations activities, employing advertising agencies to assist therein, costs of Dickey's personnel and
other departmental costs for advertising that is internally administered or prepared by Dickey's, costs of
providing other advertising materials to Restaurants operated under the System, and the costs of
maintaining Dickey's Website, and the costs of a national "1-800" customer and/or
ewner/operatorfranchisee service telephone number if such service is implemented by Dickey's). All
sums paid by you to the Marketing Fund shall be maintained in a separate account by Dickey's or its
designee and shall not be used to defray any of Dickey's general operating expenses, except for such
reasonable administrative costs and overhead, if any, as Dickey's or its designee may incur in activities
reasonably related to the administration or direction of the Marketing Fund and advertising programs for
oewnerloperatorsfranchisees and the System. The Marketing Fund and its earnings shall not otherwise
inure to the benefit of Dickey's. The Marketing Fund is operated solely as a conduit for collecting and
expending the marketing and advertising fees as outlined above and may also be used to establish a
catering hotline,

3. A statement of the operations of the Marketing Fund shall be prepared annually by
Dickey's and shall be made available to you upon request

4, Although the Marketing Fund is intended to be of perpetual duration, Dickey's may
terminate the Marketing Fund at any time. The Marketing Fund shall not be terminated, however, until all
monies in the Marketing Fund have been expended for advertising or promotional purposes or retumed to
contributing franchised or Company-Operated Restaurants, without interest, on the basis of their
respective contributions.
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59 ADVERTISING CO-OPS. Dickey's may, in its sole discretion, require you to participate in certain
local or regional advertising cooperatives organized and approved by Dickey's, and composed of certain
other ownerioperatorsfranchisees located in the geographic area in which you are located as defined in a
cooperative advertising agreement. If you are required to participate in a Dickey's-approved advertising
cooperative, you will be required to execute Dickey's then-current standard advertising cooperative
agreement. Dickey's may terminate any advertising cooperative pursuant to the terms of each particular
cooperative advertising agreement. Dickey's reserves the right to require advertising cooperatives to be
formed, changed, dissolved or merged.

ARTICLE 6. YOUR ORGANIZATION

6.1 CORPORATION, PARTNERSHIP OR LIMITED LIABILITY COMPANY. ' If you are a
corporation, a partnership or a limited liability company, or any other entity, you represent, warrant and
covenant to Dickey's, and you will provide Dickey's with all dacumentation required by Dickey's which
evidence, that

1. You are duly organized and validly existing under the state law of your formation;

2. You are duly qualified to do business in each jurisdiction in which your business activities
or the nature of the properties owned by you require such qualification;

3. Your organizational documents shall at all times provide that your activities are limited to
the development and operation of Restaurants;

4,  The execution, delivery and performance of this Agreement has been duly authorized by
all necessary action on behalf of you and the holders of ownership interests in you, and by all persons
and entities which directly or indirectly control or manage your business and affairs {collectively, the
"Management Group"), and such actions do not and will not violate, breach or constitute a default under
any agreement, judgment, order, law, rule or regulation to which any of the foregoing is a party or by
which bound;

5. Your ownership interests are accurately and complefely described in Article 21. Further,
upon Dickey's request from time to time, you shall provide to Dickey's a current tist of all holders of direct
and indirect ownership interests in you;

6.  If there should be a change in any owner—of your-direct-or-indirect-ownership interest
wh+sh—1=esult€rln su%—mmdwecﬂy or |nd|recﬂy—held+ng—peFeenH20-A-)-emaere4af—yeu;—emstandmg

rehip th sup, you shall
nohfy chkeys in wntlng pnor to such change and othenmse comply W|th the ten'ns and conditions of
Article 15, and you shall cause each such-person—or-entitynew owner of an_equity interest in you to
execute this Agreement as one of your RrAnrcipalsinvestors (as defined in Article 26.3.3) and be
individually bound by all of your obligations hereunder;

7. If you have or at any time shall issue any certificate evidencing any ownership interest in
you, you shall have conspicuously noted upon such certificate a statement in form satisfactory to Dickey's
that it is held subject to all restrictions on Transfers imposed by this Agreement. |n addition, you shall
maintain on your records instructions against the Transfer of any of your ownership interests which are
prohibited under this Agreement without Dickey's prior written consent, and your organizational
documents shall also provide that all ownership interests in you -are subject to all restrictions on Transfers
imposed by this Agreement;

8. You and, at Dickey's request, your Owner/Operator and each of your Rrincipalsinvestors,
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have provided Dickey's with your most recent financial statements and the most recent financial
statements of your RrincipalsOwner/Operator and Investors. Such financial statements present fairly your
financial position and that of each of your Rrinsipalsinvestors, as applicable, at the dates indicated therein
and with respect to you, the resuilts of your operations and your cash flow for the years then ended. You
agree that you shall maintain at all times, during the term of this Agreement, sufficient working capital to
fulfill your obligations under this Agreement. Each of the financial statements mentioned above has been
prepared in conformity with generally accepted accounting principles applicable to the respective periods
involved and, except as expressly described in the applicable notes, applied on a consistent basis. No
material liabilities, adverse claims, commitments or obligations of any nature exist as of the date of this
Agreement, whether accrued, unliquidated, absolute, contingent or otherwise, which are not reflected as
liabilities on your financial statements or those of your RrincipalsQwner/Operator or Investors.

6.2 OWNER/ORERATORSFRANCHISEE'S NAME. You will not use the name "Dickey's”" or any
derivative thereof in your corporate, company, partnership or other entity or sole proprietorship name.
You will hold yourself out to the public as an independent contractor operating your Restaurant pursuant
to a franchise from Dickey's, and will place a highly visible sign to such effect at a prominent location
within your Restaurant. You will file for a certificate of assumed name in the manner required by
applicable state law so as to notify the public that you are operating your Restaurant as an independent
business pursuant to this Agreement.

6.3 YOU AND YOUR RRINCIBALSINVESTORS. _ You and your RrincipalsOwner/Operator and
Investors, as applicable, acknowledge and agree that the representations set forth above in this Article 6
are your continuing obligations and those of your RArcipalsOwner/Operator and Investors and that any
failure to comply with such representations shall constitute an event of default under Article 16. You will
cooperate with Dickey's in its efforts to verify compliance with such representations.

ARTICLE 7. SITE SELECTION. PLANS AND CONSTRUCTION

71 SITE SELECTION. You assume all cost, liability, expense, and responsibility for locating,
obtaining and developing your site for your Restaurant within the Assigned Area and for finish-out or
renovation and equipping your Restaurant at the Accepted Location. You shall not make any binding
commitment to a prospective lessor of real estate with respect to a site for your Restaurant unless the site
is accepted as set forth below. You acknowledge that Dickey's acceptance of a prospective site and the
rendering of assistance in the selection of a site does not constitute a representation, promise, warranty
or guarantee by Dickey's that your Restaurant operated at that site will be profitable or successful.
Except as expressly provided herein, no provision of this Agreement will be construed or interpreted to
impose any obligation upon Dickey's to locate a site for the Accepted Location, to assist you in the
selection of a suitable site for the Accepted Location, or to provide any assistance to you in the lease of
the Accepted Location.

7.2 SITE LOCATION. Prior to acquiring by lease a site for your Restaurant, you shall locate a site for
your Restaurant within the Assigned Area that satisfies the site selection guidelines provided to you by
Dickey's pursuant to Article 3.1 and shall submit to Dickey's in the formn specified by Dickey's a description
of the site, including evidence satisfactory to Dickey's that the site satisfies Dickey's site selection
guidelines, together with such other information and materials as Dickey's may reasonably require, and a
letter of intent or other evidence satisfactory to Dickey's which confirms your favorable prospects for
obtaining the site. Recognizing that time is of the essence, you agree that you will submit such
information and materials for the proposed site to Dickey's for its acceptance no later than pinetysixty
(9060) days after the execution of this Agreement. Dickey's shall have thirty (30) days after receipt of this
information and materials to accept or not accept, in its sole discretion, the proposed site as the location
for your Restaurant. No site may be used for the location of your Restaurant unless it is first accepted by

Dickey's._You acknowledge and agree that Dickey's acceptance of your proposed site is not an
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assurance that the Restaurant will achieve a certain sales volume or profit level; it means only
that your proposed site meets Dickey's minimum criteria for Dickey's Restaurants.

7.3 FAILURE TO ACQUIRE SITE. Your failure to acquire the site for your Restaurant within the time
stated in Article 7.5 below, and in the manner required in Article 7.2 above, shall constitute an event of
default under this Agreement.

74 ACCEPTANCE OF LOCATION. At such time as you locate and Dickey's accepts the proposed
location within the Assigned Area, the Assigned Area shali automatically and without requirement of
further action be reduced to an area within a one {1)-mile radius of the Accepted Location. Upon
Dickey's request, the Accepted Location shall be confirmed in writing, in such form and substance
acceptable to Dickey's, which describes the location of the Accepted Location and is executed by you and
Dickey's.

7.5 LEASE OF RESTAURANT SITE. You shall be required to lease a site for your Restaurant
constituting a space which: is ready for finish-out or conversion to a Dickey's Restaurant. Within one
hundred-eightyninety (18080) days after execution of this Agreement, you shall lease; at your expense, a
location for your Restaurant at a site accepted by Dickey's as set forth above. Unless Dickey's has
granted you an extension in writing, if you fail to acquire an accepted site within such time- period,
Dickey's may terminate this Agreement effective immediately upon notice to you. In such event, Dickey's
shall not be obligated to return the Franchise Fee or any other fees paid by you under this Agreement.
You shall furnish to Dickey's a copy of the executed lease for your Restaurant site within ten (10) days of
its execution.

7.6 ZONING AND REGULATORY APPROVALS. You shall be responsible for obtaining all zoning
and regulatory approvals which may be required by state or local laws, ordinances or regulations or which
may be necessary as a result of any restrictive covenants relating to your Restaurant premises. Prior to
beginning the finish-out or renovation of your Restaurant, you shall (i) obtain all permits, licenses and
certifications required for the lawful construction or remodeling and operation of your Restaurant and (i)
certify in writing to Dickey's that the insurance coverage specified in Article 14 is in full force and effect
and that all required approvals, clearances, permits, and certifications have been obtained. Upon
request, you shall provide to Dickey's additional copies of your insurance policies or cerhﬁwtes of
insurance and copies of all such approvals, clearances, permits, and certifications.

7.7 DESIGN SERVICES. You must independently obtain, at your own expense, any architectural,
engineering, and design services you deem necessary for the finish-out or renovation of your Restaurant,
provided that you may only engage an architectural firm listed on Dickey's then-current list of approved
architects, unless Dickey's approves in writing another architect which you request to engage. With the
assistance of a Dickey's-approved architect, you shall adapt the prototypical design plans and
specifications for the finish-out or renovation of your Restaurant provided to you by Dickey's in
accordance with Article 3.2 as necessary and shall submit such adapted plans to Dickey's for review. If
Dickey's determines, in its sole discretion, that any such plans are not consistent with the best interests of
the System, Dickey's may prohibit the implementation of such plans, and in this event will notify you of
any objection(s) within fifteen (15) days of receiving such plans. If Dickey's fails to notify you of an
objection to the plans within this time period, you may use such plans. If Dickey's objects to any such
plans, it shall provide you with a reasonably detailed list of changes necessary to make the plans
acceptable. You shall resubmit your plans with such changes, and Dickey's will notify you within fifteen
(15) days of receiving the resubmitted plans whether the plans are acceptable. If Dickey's fails to notify

. you of any objection within such time period, you may use the resubmitted plans. Dickey's will have no
responsibility to you or any other party if the Accepted Location is not finished out or renovated by you or
your contractor: (i) according to Dickey's prototype architectural design plans and specifications; (ii) in
compliance with all applicable federal, state or local laws and ordinances; or (iii) in a good and
workmanlike manner.
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7.8 ASSIGNMENT OF LEASE AND NOTICES UNDER LEASE. At Dickey's option, no lease for
your Restaurant premises shall be accepted by Dickey's unless a rider to the lease permitting an
assignment of the lease to Dickey's and providing for the delivery of all notices to Dickey's simultaneously
with the delivery of such notices to you as tenant is attached to the lease and incorporated therein._You
acknowledge and agree that Dickey's approval or acceptance of a lease does not mean that the
economic terms of the lease are favorable; it means only that the lease contains certain lease terms that

Dickey's requires.

7.9 FINISH-OUT OR REMODELING. You shall diligently pursue the finish-out or remodeling (as
applicable) of your Restaurant. During the time of the finish-out or remodeling, you shall provide Dickey's
with such periodic reports regarding the progress of the finishing-out or remodeling as may be reasonably
requested by Dickey's and you shall regularly communicate with Dickey's construction department
regarding the status of the project. Dickey's may require that you engage a professional construction
manager to oversee the project. In addition, Dickey's shall make such on-site inspections as it may deem
reasonably necessary to evaluate such progress. The finish-out or remodeling of your Restaurant shall
be completed no later than sixty (60) days following the date you sign your lease. Within a reasonable
time after the date of completion of the finish-out or remodeling Dickey's shall, at its option, conduct an
inspection of the completed Restaurant. You acknowledge and agree that you will not open your
Restaurant for business without the written authorization of Dickey's, that authorization to open shall be
conditioned upon your strict compliance with this Agreement, and that Dickey's will not unreascnably
withhold its authorization.

710 COMMENCE BUSINESS. You acknowledge that time is of the essence. Subject to your
compliance with the conditions stated below, you shall open your Restaurant and commence business on
or before one (1) year after the Effective Date of this Agreement, unless you obtain an extension of such
time pericd from Dickey's in writing or unless otherwise provided in a Development Agreement between
you and Dickey's. Prior to opening, you shall complete all exterior and interior preparations for your
Restaurant, including installation of equipment, fixtures, fumniture, chairs, tables, lights, kitchen equipment,
the barbecue pit and signage, pursuant to the plans and specifications and. from vendors approved by
Dickey's, and shall comply with all other pre-opening obligations of you, including but not limited to, those
obligations described in Articles 4.1, 6.1, 7, 8, 9 and 12 to Dickey's satisfaction. If you fail to comply with
any of such obligations, Dickey's shall have the right to prohibit you from commencing business. Your
failure to open your Restaurant and commence business in accordance with the foregoing shall be
deemed an event of default under Article 16.

ARTICLE 8. RESTAURANT OPERATIONS

8.1 OPERATING PRINGIRAL—OWNER/IOPERATOR. Upon execution of this Agreement, you shall
designate an individual to serve as the "Operating-PrincipalOwner/Operator” of your Restaurant, unless

Dickey's waives such requirement in wntmg The OperatingPrircipalOwner/Operator shall satlsfy the
_following qualifications, unless waived in writing by Dickey's:

1. If you are an individual, you shall perform all obligations of the Operating
RrncipalOwner/Operator.

2. If you are a corporation, limited liability company, limited partnership, or any other entity,
the Operating-PrincipalOwner/Operator shall, at all times during which he or she serves as Operating
PrincipalOwner/Operator, (i) directly or indirectly hold an ownership interest in you, (i) unless otherwise
waived by Dickey's, work on a full-time basis (not less than forty (40) hours per week) in the Restaurant,
and (jii) be fully authorized, directed and entitled (including, under theyour governing documents-of-yeu

, and under any agreements and/or duly adopted resolutions by the
shareholders, directors, officers, members, managers, and/or any other owner or govemning body of you
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roup) to manage and control the day-to-day business affairs of you and to
take any action which you are required to take or omit to take under this Agreement, all in such Operating
PrncipatsOwner/Operator’s sole discretion, and without the approval or joinder of any person or entity.

3. Except as otherwise provided in this Agreement, the Operating
PrincipatsOwner/Operator's interest in you shall be and shall remain free of any pledge, mortgage,
hypothecation, lien, charge, encumbrance, voting agreement, proxy, security interest or purchase right or
options.

The Operating-PrincipalOwner/Operator shall execute this Agreement as-ore-of-yourPRrincipals-and shall

be individually, jointly, and severally bound by -

Principals,_and shall and hereby does guaranty payment and performance of, all your obligations
hereunder. There shall be no change, removal, resignation or additon of the Operating
PrincipalOwner/Qperator without Dickey's prior written consent. You and your Rrircipalsinvestors hereby
represent and warrant that, as of the date of this Agreement, the undersigned person executing this

Agreement as the Operating—PrAncipalOwner/Operator _has been designated as your Operating
PrncipalOwner/Operator, and such person meets all of the qualifications set forth in this Article for the

Operating-PrncipalOwner/Operator.

8.2 SUPERVISION AND _MANAGEMENT. Dickey's requires that the Operating
PrincipalOwner/Operator must work at least forty (40) hours per week and participate in the on-premises
supervision of your Restaurant. You shall also employ, in addition to the i
PrnreipalOwner/Operator, at feast two (2) managers per Restaurant who are certified by Dickey's to carry
out the day-to-day management and supervision of each such Restaurant. To be certified, such manager
must satisfactorily complete the initial training obligations set forth in Article 9, shall meet Dickey's
educational, managerial and business standards and shall be approved in writing by Dickey's. In
addition, each manager must devote full time and best efforts to the daily management and supervision of
your Restaurant.

8.3 POSITION QUALIFICATIONS. The Opsrating—RrneipalOwner/Operator and at least two (2)
managers shall meet any other of Dickey's standards and criteria for such positions, as set forth in the

Manuals or otherwise in writing by Dickey's.

8.4 TRAINING REQUIREMENTS. The Operating—PrincipalOwner/Operator and at least two (2).
managers shall satisfy the training requirements set forth in Article 9. |If, during the term of this

Agreement, the Operating-PrincipalOwner/Operator or any manager is not able to continue to serve in
such capacity or no longer qualifies to act as such in accordance with this Article 8, you shall promptly
notify Dickey's and designate a replacement within thity (30) days after the Operating
PrincipalOwner/Operator or manager ceases to serve, such replacement being subject to the same
qualifications listed above. You shall provide for interim management of your Restaurant until such
replacement is so designated, and such interim management to be conducted in accordance with this
Agreement.

8.5 ADDITIONAL MANAGEMENT POSITIONS. You shall retain such additional managers, chefs,
and other persons as Dickey's, in its reasonable discretion, deems necessary for the operation and
management of your Restaurant. All such personnel shall satisfy Dickey's educational and business
criteria as provided to you in the Manuals or otherwise and shall be individuals acceptable to Dickey's.
Such individuals shall satisfy the appiicable training requirements in Article 9 and such other training
required by Dickey's.

8.6 HIRING. You understand that compliance by all ewner/operatorsfranchisees and developers
operating under the System with Dickey’s training and operational requirements is an essentia! and
material element of the System, and that Dickey's consequently expends substantial time, effort, and
expense in training personnel to in tum train and supervise Dickey's franchisees, their owner/operators
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and other personnel. Accordingly, you agree that, during the term of this Agreement, you shall not
employ any individual who is at the time or was at any time during the prior six (6} months employed by
Dickey's or any of its subsidiaries or affiliates, including but not limited to individuals employed by Dickey's
or Dickey's Barbecue Pit, Inc. to work in Company-Operated Restaurants, without the prior written
approval of Dickey's, which approval may be withheld in Dickey's sole discretion. The parties expressly
acknowledge and agree that no current or former employee of Dickey's, its subsidiaries and affiliates, or
of any ewna#eperaterﬁanchrsee or devetoper under the System shall be a third party beneficiary of this
Agreement or any provision hereof. Any such approval by Dickey's shall not constitute a representation
or warranty (i) that you are legally entitled to employ such employee, or (ii) as to the future performance of
such employee or former employee of Dickey's or its subsidiaries and affiliates, and Dickey's shall not be
liable for any losses, of whatever nature or kind, incurred by you as a result of your hiring of such
individual.

8.7 USE OF RESTAURANT PREMISES. You shall use your Restaurant premises solely for the
operation of the franchised business, shall maintain business hours as provided for in the Manuals or as
Dickey's may specify from time to time in writing and shall refrain from using or permitting the use of the
premises for any other purpose or activity at any time without obtaining the prior written consent of
Dickey's. Business hours of operation shall be prominently posted on each entrance door and all food
items shall be available for customers to purchase during the posted business hours of operation.

88 PERSONNEL. You agree to maintain competent, conscientious, and trained personnel to
operate your Restaurant in accordance with this Agreement and the Manuals and all applicable laws,
regulations, and codes of your jurisdiction and to take such steps as are necessary to ensure that your
employees establish and preserve good customer relations, comply with such dress code and/or wear
such uniforms as Dickey's may prescribe in the Manuals or otherwise and observe reasonable standards
of grooming and cleanliness.

8.9 HEALTH AND SAFETY STANDARDS. You shall meet and maintain the highest health and
safety standards and ratings applicable to the operation of your Restaurant. You shall furnish to Dickey's,
. within three (3) days after receipt thereof, a copy of any inspection report, waming, citation, certificate,
rating, and any other document, of whatever nature or kind, issued by any federal, state, local, or other
administrative agency, instrumentality or other organization with respect to the health or safety conditions
of your Restaurant. To ensure the highest degree of health and safety of both your customers and
employees, you shall prohibit unauthorized persons from gaining access to the kitchen.

8.10 PRODUCTS AND SERVICES. To ensure that the highest degree of quality and service is
maintained, you shall operate your Restaurant in strict conformity with such methods, procedures
standards and specifications as Dickey's may from time to time prescribe in the Manuals or otherwise in
writing. You further agree:

1. To open your Restaurant to the public during such hours of operation as may be required
by Dickey's (currently 11:00 a.m. to 9:00 p.m. seven days a week) and to offer for sale and sell at your

Restaurant all menu items and other designated products and services required by Dickey's and to
provide such products and services in the manner and style prescribed by Dickey's;

2. To sell and offer for sale only the menu items, products and services that have been
expressly approved for sale in writing by Dickey's, to refrain from deviating from Dickey's standards and
specifications without Dickey's prior written consent, and to discontinue selling and offering for sale any
menu items, products or services which Dickey's may, in its discretion, disapprove in writing at any time,

3. To maintain in sufficient supply and to use and sell at all times only such food and
beverage items, ingredients, products, materials, supplies, uniforms, and paper goods that conform to
Dickey's standards and specifications and that are purchased frem vendors or suppliers approved by
Dickey's, to prepare -all menu items in strict accordance with Dickey's recipes and procedures for
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preparation contained in the Manuals or other written directives, including, but not limited to, the
prescribed measurements of ingredients and serving sizes, and to refrain from deviating from Dickey's
standards and specifications by the use or offer of non-conforming items or differing amounts of any
items, without Dickey's prior written consent;

4. To permit Dickey's and its representatives and agents, at any reasonable time, to remove
samples of food or non-food items from your inventory or from your Restaurant, without payment therefor,
in amounts reasonably necessary for testing by Dickey's or an independent laboratory to determine
whether such samples meet Dickey's then-current recipes, standards and specifications. In addition to
any other remedies it may have under this Agreement, Dickey's may require you to bear the cost of such
testing if the supplier of the item has not previously been approved by Dickey's or if the sample fails to
conform with Dickey's specifications; and

5. To purchase or lease and install, at your expense, all fixtures, furnishings, barbecue
cooking equipment, kitchen and dining room equipment, Point of Sale Systems, computer hardware
(including internet connections and service, dedicated telephone and power lines and other relates
accessories, peripherals, consoles and equipment required to operate the Point of Sale System) and
software (including without limitation the software described in Article 8.13), menu boards (interior- and
exterior, as applicable), decor items and signs required by Dickey's, all of which must be purchased from
vendors and suppliers approved by Dickey's and must conform to Dickey's standards and specifications
as Dickey's may reasonably direct from time to time in the Manuals or otherwise in writing, and to refrain
from installing or permitting to be installed on or about your Restaurant premises, without Dickey's prior
written consent, any fixtures, furnishings, kitchen and dining room equipment, computer hardware and
software, menu boards, decor items, signs, games, vending machines or other items not previously
approved by Dickey's. If any of the property described above is leased by you from a third party, such
lease must be approved by Dickey's, in writing, prior ta execution. Dickey's approval shall be conditioned
upon such lease containing a provision which permits any of your interest in the lease to be assigned to
Dickey's upon the termination or expiration of this Agreement and which prohibits the lessor from
imposing an assignment or related fee upon Dickey's in connection with-such assignment.

811 APPROVED SUPPLIERS. Except for those items which you are required to obtain from Dickey's
or its designee, you shall obtain all food and beverage items, ingredients, supplies, equipment (including
the Point of Sale Systems allowing remote access by Dickey's), computer hardware and software,
materials and other products used or offered for sale at or from your Restaurant solely from vendors or
suppliers (including manufacturers, distributors and other sources) approved by Dickey's and who
demonstrate, to the continuing reasonable satisfaction of Dickey's, the ability to meet Dickey's then-
current standards and specifications for such items, who possess adequate quality controls and capacity
to supply your needs promptly and reliably and who have been approved in writing by Dickey's prior to
any purchases by you and have not thereafter been disapproved. Dickey's or any affiliate or subsidiary
may be an approved supplier of certain items and products. Dickey's may or may not receive
compensation or other economic benefits from these approved suppliers. If you desire to purchase, lease
or use any products from an unapproved supplier, you shall submit to Dickey's a written request for such
approval or may request the supplier to do so. You shall not purchase or lease from any supplier until
such supplier has been approved in writing by Dickey's. Dickey's shall have the right to require that its
representatives and agents be permitted to inspect the suppliers facilities and that samples from the
supplier be delivered either to Dickey's or to an independent laboratory designated by Dickey's for testing.
A charge not to exceed the reasonable cost of the inspection and the actual cost of the test shall be paid
by you or the supplier. Dickey's reserves the right, at its option, to reinspect from time to time the facilities
and products of any such approved supplier and to revoke its approval upon the supplier's failure to
continue to meet any of Dickey's then-current criteria. Nothing above shall require Dickey's to approve
any particular supplier.

Dickey's may also provide you from time to time a list of preferred vendors offering products and services
typically of use to persons owning Restaurants similar to your Restaurant. You are not required to
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subscribe to those services unless Dickey's so stipulates. Dickey's may or may not receive compensation
or other economic benefits from these preferred vendors. The list of preferred vendors may be modified
by Dickey's from time to time.

8.12 SYSTEM SECRET RECIPES. You acknowledge and agree that Dickey's has developed and
may continue to develop for use in the System barbecue seasonings, barbecue sauce, salad dressings
and other products which are prepared from highly confidential secret recipes and which are trade secrets
of Dickey's or an affiliate. Because of the importance of quality and unifermity of production and the
significance of such products in the System, it is to the mutual benefit of the parties that Dickey's closely
control the production and distribution of such products. Accordingly, you agree that as and when such
products become a part of the System, you shall use only Dickey's secret recipe products and shall
purchase solely from Dickey's or from a source designated by Dickey's all of your requirements for such
preducts.

8.13 SOFTWARE AND HARDWARE. Dickey's requires that you utilize certain computer hardware
and software in connection with the operation of your Restaurant. You agree to implement and use in the
operation of your Restaurant point of sale computer hardware, software and related consoles and
modules approved and required by Dickey's (collectively, the "Point of Sale System"). Additionally, you
agree to implement and use QuickBooks accounting software in the operation of your Restaurant.
Further, you agree to implement and use in the operation of your Restaurant any upgrades,
enhancements, replacements and additions to any computer hardware and software (including, without
limitation, with regard the Point of Sale System) required by Dickey's from time to time. You shall be
licensed to use or subscribe to and implement and keep in good repair all accounting/financial reporting
programs and systems as Dickey's may require (and any upgrades, enhancements, replacements,
modifications or additions required by Dickey's thereto), including, without limitation, the Point of Sale
System which allows Dickey's to access your accounting and cash receipts and sales directly, and in this
regard, you acknowledge that Dickey's shall have exclusive control over (and you shall not attempt to
modify or regulate) such systems and programs and the data generated thereby.

8.14 PRE-PACKAGED FOOD ITEMS AND PROMOTIONAL MERCHANDISE. Dickey's may make
availabte at a reasonable cost and, at its option, will require you to purchase from Dickey's, for resale to
your customers, certain prepackaged food items such as meats, barbecue sauce and vegetables and
certain promotional merchandise identifying the System (such.as T-shirts, sweatshirts, etc.), in amounts
hecessary to meet your customer demand.

8.15 ADVERTISING AND PROMOTIONAL MATERIALS. You shall require all advertising and
promotional materials, menu boards, signs, decorations, paper goods {including menus and all forms and
stationery used in the franchised business), and other items which may be designated by Dickey's to bear
the Proprietary Marks in the form, color, location and manner prescribed by Dickey's. You will not
conduct any advertising, promaotion, marketing, public relations or telemarketing program or campaign for
your Restaurant unless and until Dickey's has given you prior written approval for all concepts, materials
or media proposed on any such advertising, promotion, marketing, public relations or telemarketing
program or campaign. You shall purchase collateral marketing materials from Dickey's or its designated
supplier as required in connection with such advertising and marketing programs. You will not permit any
third party to advertise its business, services or products on the premises of the Accepted Location
without obtaining the prior written approval of Dickey's.

8.16 MAINTENANCE. You shall, at your expense, repair, paint and keep in a clean and sanitary
condition the interior, the exterior, the parking lot, menu boards (interior and exterior, as applicable),
signage, interior and exterior lighting, and the grounds of your Restaurant and the Accepted Location, and
wili replace all floor covering, wall coverings, light fixtures, curtains, blinds, shades, fumiture, room
furnishings, wall hangings, menu boards, signs, fixtures and other décor items as such items become
womn-out, soiled or in disrepair. All mechanical equipment, including ventilation, heating and air
conditioning, must be kept in good working order by you at all times and must meet Dickey's quality
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standards. All replacement equipment, décor items, furniture, fixtures, menu boards, signs, supplies and
other items used in your Restaurant by you must comply with Dickey's then-current standards and
specifications.

8.17 REMODELING AND REDECORATION OF RESTAURANT. At Dickey's request, you will make
the reasonable capital expenditures necessary to extensively remodel, modemize, redecorate and
renovate your Restaurant (including, without limitation, to conform your Restaurant to Dickey's then-
current Restaurant specifications and requirements) and the Accepted Location and to replace and
modernize the furniture, menu boards, fixtures, supplies and equipment so that your Restaurant will at all
times reflect the then-current image of Dickey's Restaurants. All remodeling, modemization, redecoration
and renovation must be done in accordance with the standards and specifications prescribed by Dickey's
from time to time, and must have the prior written approval of Dickey's. All replacements for the furniture,
menu boards, fixtures, supplies and equipment must conform to Dickey's then-current quality standards,
and must be approved by Dickey's in writing. You will commence remodeling, modemizing, redecorating
and renovating your Restaurant within six (6) months after the date you receive written notice from
Dickey's specifying the required remodeling, modemization, redecoration and renovation, and will
diligently complete such remodeling, modemization, redecoration and renovation within a reasonable
time. You will not be required to extensively remodel, modemize, redecorate and renovate your
Restaurant or to replace and modemize its furniture, menu boards, fixtures, supplies and equipment more
than once every five (5) years during the term of this Agreement, or incur more than $40,000.00 in costs
for each such remodeling or renovation.

8.18 SIGNAGE. You shall only display signs on or within your Restaurant premises which comply
with guidelines established by Dickey's or that have been approved by Dickey's in writing, and you shall
not use or display any other signs of any kind or nature on or within your Restaurant without obtaining
prior written approval of Dickey's. You will, at your expense, be respensible for any and all installation
costs, sign costs, architectural fees, engineering costs, construction costs, permits, licenses, repairs,-
maintenance, utilities, insurance, taxes, assessments and levies in connection with the erection or use of
the signs including, if applicable, all electrical work, construction of the base and foundation, relecation of
power lines and all required soil preparation work. You will comply with all federal, state and local laws,
regulations, lease requirements, building codes and ordinances relating to the erection, maintenance and
use of the signs. You may not aiter, remove, change, modify, or redesign the signs unless approved by
Dickey's in writing.” Dickey's reserves the right from time to time to redesign the layout or the plans and
specifications for signage, during the term of the Agreement without your approval or consent. Within
thirty (30) days after receipt of written notice from Dickey's, you must, at your expense, either modify or
replace your signage so that the signs at your Restaurant comply with Dickey's modified signage
requirements. You will not be required to modify or replace the signs more than once every five (5) years.
Dickey's will be entitled to seek injunctive relief against you, without the posting of any bond or security, to
require you, at your expense, to: (i) exhibit, use and display the approved signs at your Restaurant during
the term of this Agreement; {ii) remove the signs upon the termination or expiration of this Agreement;
and (iii} remove the signs from any former location upon any relocation of your Restaurant.

8.19 VENDING AND GAMING MACHINES. You will not permit any juke box, video electronic
games, vending machines, coin or token operated machines (including pinball), gambling machines or
other gambling devices to be used in the premises of your Restaurant, other than those approved by
Dickey's in writing. You will not keep or offer for sale or allow employees to offer for sale at your
Restaurant any tickets, subscriptions, pools, chances, raffles, lottery tickets or pull tabs, except by written
consent of Dickey's. '

8.20 ALCOHOLIC BEVERAGES. You shall serve beer (and such other alcoholic beverages required
or approved by Dickey's) at your Restaurant provided that there are no extenuating circumstances
approved by Dickey's or applicable laws or regulations preventing the sale of alcohel at your Restaurant.
You agree to comply with all licensing, insurance and other laws, regulations and requirements applicable
to, and in a manner consistent with prudent business practices in connection with the sale of alcoholic
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beverages. You will also comply with the liquor liability insurance requirements outlined in Article 14 and
which Dickey's may subsequently promulgate. YOU WILL INDEMNIFY, DEFEND AND HOLD DICKEY'S
HARMLESS FROM AND AGAINST ANY LIABILITY OR CLAIMS BY ANY PERSON, ENTITY OR
GOVERNMENT AGENCY RESULTING FROM YOUR SALE OF ALCOHOLIC BEVERAGES OR YOUR
BREACH OF YOUR COVENANTS HEREUNDER.

8.21 STANDARD ATTIRE OR UNIFORMS. You will purchase and require your employees to wear
the current standard attire uniforms as may be established and approved by Dickey's from time to time.
All of your employees will wear clean and neat attire or uniforms and practice good personal hygiene as
prescribed in the Dickey's Employee Handbook, if any, or other written directive.

8.22 INSPECTIONS. You hereby grant Dickey's and its representatives and agents the right to enter
upon your Restaurant premises at any time for the purpose of conducting inspections of your Restaurant
and its operation. You shall cooperate with Dickey's representatives and agents by rendering such
assistance as they may reasonably request and, upon notice from Dickey's or its representatives and
agents and without limiting Dickey's other rights under this Agreement, you shall take such steps as may
be necessary to correct immediately any deficiencies detected during any such inspection. Dickey's
reserves the right to charge_you, and you shall pay, the costs of any such inspections if deficiencies are
detected. Should you fail to correct such deficiencies within a reasonable time as determined by
Dickey's, Dickey's shall have the right (without, however, any obligation), to correct such deficiencies and
to charge you a reasonable fee for Dickey's expenses in so acting, payable by you immediately upon
demand.

8.23 REFERRAL FEES. Dickey's may, from time to time, offer existing owner/oparatorefranchisees a
fee for referring prospects to Dickey's who ultimately become Dickey's ewnerloperatorsfranchisees. Any
such prospect cannot be an existing Dickey's ewner/operatorfranchisee, and the assigned territory
awarded such prospect must be outside the Assigned Area of any existing Dickey's
ewnerfoperatorfranchisee. In the event Dickey's announces and implements any such referral fee
program, you acknowledge that you will comply with the requirements of such program. You further
acknowledge that you do not have the authority to discuss or negotiate the offer of a franchise to any
prospect or otherwise to contract or act on Dickey’s behalf. Dickey's will not be bound by any statements
or representations you may make, and Dickey's is under no obtigation to offer or enter into a franchise
agreement with anyone you may refer to Dickey's.

8.24 FIELD SERVICE MANAGER. Dickey's may elect, in its sole discretion, to assign to you a Field
Service Manager (herein so called), who shall be an employee-or, representative or agent of Dickey's.
The Field Service Manager may advise you as to any operational matters regarding your Restaurant as
Dickey's may require. Should chkeys elect to assign a Field Service Manager, you will fully cooperate
with the Field Service Manager in implementing any recommendations made by the Field Service
Manager regarding operational matters. Dickey's is not obligated to assign to you a Field Service
Manager, and at any time, Dickey's may chose to terminate the assignment of any Field Service Manager
or reassign to you a different Field Service Manager.

8.25 CATERING. You shall at all times offer catering services in accordance with Dickey's policies

and procedures. You shall maintain a van or other appropriate vehicle bearing the Dickey's logo and
other identifving trade dress and promotional information as required by Dickey's in order to perform such

services. You shall participate in Dickey's catering hotline centralizing catering orders and requests and
comply with Dickey's policies and procedures regarding the hotline. You acknowledge that Dickey's

reserves the right to terminate your hotline referrals and redirect them to other Dickey's restaurants for
service if Dickey's determines you do not comply with Dickey's policies and procedures or if your catering

service is found to be deficient.
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8.26 DRIVE-THROUGH SERVICES. |f your Restaurant contains drive-through facilities and Dickey's
determines that your Restaurant should provide drive-through service, you shall provide drive-through

service at your Restaurant in accordance with Dickey's policies and procedures.

8:268.27. COMPLIANCE. You acknowledge that you will at all times promote the Dickey's brand,

goodwill and Proprietary Marks, shall take or suffer no action which would refiect negativity on Dickey's
brand, goodwill and Proprietary Marks, and shall comply with all stherrequirements—setforth—inthe
covenants and obligations imposed upon you under this Agreement, the Manuals and Dickey's policies

and procedures. Your failure to comply with any such covenants or obligations shall constitute an event
of default under Article 16.

ARTICLE 9. TRAINING

You agree that it is necessary to the continued operation of the System and your Restaurant that
you (if an individual), your Operating-PrincipalOwner/Operator, at least two of your managers and other
Restaurant personnel as specified in the Manuals or as Dickey's may otherwise require receive the
training and accordingly agree as foliows:

8.1 INITIAL TRAINING PROGRAM.

1. Not later than sixty (60) days prior to the Opening Date_on a date or dates designated by

ckey's, the Operating—PrinsipalOwner/Operator and two (2) other managers shall have attended and
completed to Dickey's satisfaction, Dickey's initial training program. Prior to attending the initial training
program, each participant must satisfy Dickey's then-current requirements for admission to the program,
which requirements may include that the potential participant (i) has attended and successfully completed
such ServSafe training classes and obtained such ServSafe certifications required by Dickey's, (ii)
successfully completed a phone interview with a representative of Dickey's, and (iii) delivered to Dickey's
fully completed copies of Dickey's current application forms-and payment of the training fees for the initial
training program. Training shall be conducted at Dickey's corporate training center, at a _Company-
Operated Restaurant or such other location as may be designated by Dickey's. Dickey's shall determine,
in its sole discretion, whether your trainees have satisfactorily completed initial training. If any of your
designated trainees fail to meet the admission requirements for the initial training program, if the training
program is not satisfactorily completed by your trainees, or if Dickey's, in its reasonable business
judgment based upon the performance of your trainees, determines that the training program cannot or
will not be satisfactorily completed by all such person(s), you shall immediately designate replacement
trainee(s), as applicable, to apply for and complete such initial training no later than thirty (30) days from
the date of any such occurrence (but in any event no later than sixty (60) days prior to the Opening Date).
Your management personnel must successfully complete the training program as determined and
certified in writing by Dickey's prior to commencing pre-opening operations, as defined in the Manuals.

You shall be responsible for any and all expenses incurred by you or your trainees in connection with the

initial training program, including, without limitation, costs of travel, lodging, meats, uniforms and wages.

2 Without limiting Dickey's right to terminate this Agreement pursuant to Article 16, if you
fail to designate replacement trainee(s) who have satisfied the admission requirements for the initial
training program, if the initial training program is not satisfactorily completed by any replacement trainee
(or the initial designees if no replacement is designated) by the required deadline set forth above, or if
Dickey's determines that the training program cannot or will not be satisfactorily completed by such
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person(s), as set forth above, Dickey's may, in its sole discretion, terminate this Agreement effective
immediately upon notice to you. Dickey's shall not be obligated to return the Franchise Fee or any other
fee paid by you under this Agreement.

3. Dickey's shall provide instructors and training materials for the initial training program at a

reasoenable-cost-tofee equal to $500.00 per person (minimum fee of $1,500.00 for you-as-determined-by
Dickey's). Any successor or replacement Operating-PrincipalOwner/Operator, managers, employees and
any additional Restaurant personnel may be required by Dickey's to attend and complete, to Dickey's

satisfaction, Dickey’s initial training program. Dickey's reserves the right to impose a training fee for any
such additional initial training programs. You shall be responsible for any and all expenses incurred by
you or your trainees in connection with any initial training program including, without limitation, costs of
- travel, iodging, meals, and wages.

9.2 ADDITIONAL TRAINING. You, the Operating-RrncipalOwner/Operator, your managers and your
other employees may attend such additional or remedial training programs and seminars as Dickey's may

offer from time to time. All certified managers shall be required to complete twelve (12) credit hours of
continuing education courses per year at a rate of one (1) credit hour per month. Should a certified
manager not fulfill the one (1) credit hour per month requirement, that manager will lose their certified
status and be required to complete Dickey's field certification program in order to be recertified. At
Dickey's discretion such training (including on-site remedial training) shall be mandatory if Dickey's
provides written notice setting forth the reasonable justification for such additional or remedial training in a
manner consistent with Dickey's requirements throughout the System. For all such training, Dickey's will
provide the instructors and training materials; however, Dickey's reserves the right to impose a
reasonable fee for such training, including costs of travel, lodging, meals and wages for Dickey's
representatives. You shall be responsible for any and all expenses incurred by you or your employees in
connection with such additional training including, without limitation, costs of travel, lodging, meals and
wages.

9.3 MANAGERS; CHANGES IN PERSONNEL. If your Operating-RrincipalOwner/Operator or any
trained manager shall, for any reason, cease to serve in such capacity, your replacement must, at your
expense, be trained at an approved Dickey's Restaurant, and must successfully complete the
management training program prior to being able to work in your Restaurant. You may request that your
Restaurant be approved by Dickey's as a certified training Restaurant by meeting Dickey's then-
applicable criteria. If approved by Dickey's, you may train your own managers at your Restaurant, thus
reducing the expense of training new management personnel at off-site locations. Your Restaurant may
lose its status as an approved certified training Restaurant if Dickey's determines that your Restaurant is
no longer in compliance with the standards of a certified tralnlng Restaurant. All certified training
Restaurants must be recertified by Dickey's every three (3) years in order to maintain certification.

9.4 ON-SITE TRAINING. In connection with the opening of your Restaurant, Dickey's shall make
available to you at your expense at least one (1) trained representative of Dickey's to provide on-site
training, supervision and assistance; with respect to such matters and for such period of time determined
by Dickey's in its sole discretion. Such on-site training, supervision and assistance need not be for
consecutive days and may be provided either before and/or after the Opening Date of your Restaurant.
Except as otherwise provided, you shall be responsible for training aill Restaurant personnel in
accordance with the specifications and standards regarding such training described in the Manuals or
otherwise in writing by Dickey's.

9.5 RELEASE. As a condition to participation in Dickey's training program, your participating

personnel shall execute and deliver to Dickey's the Consent and Release for Training i in substantially the
form attached as Attachment C.

ARTICLE 10. USE OF PROPRIETARY MARKS
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101 USE'OF PROPRIETARY MARKS. In accordance with its rights under its license agreement with
Dickey's Barbecue Pit, Inc., a Texas corporation affiliated with Dickey's, Dickey's hereby sublicenses you
to use the Proprietary Marks during the term of this Agreement as follows:

1. With respect to your sublicensed use of the Proprietary Marks pursuant to this
Agreement, you agree that;

A. You shall use only the Proprietary Marks designated by Dickey's and shall use
them only in the manner authorized and permitted by Dickey's. Any unauthorized use of the
Proprietary Marks shall constitute an infringement of Dickey's rights and an event of default under
Article 16.

B. You shall use the Proprietary Marks only for the operation of your Restaurant at
its Accepted Location or in connection with advertising related to your Restaurant and only during
the term of this Agreement. You expressly agree to cease use of the Proprietary Marks after the
termination or expiration of this Agreement and shall take appropriate action to remove the
Proprietary Marks from your Restaurant premises and to cancel any advertising relating to your
use of the Proprietary Marks;

Cc. Unless otherwise authorized or required by Dickey's, you shall operate and
advertise the franchised business only under the name "Dickey's Barbecue Pit" without prefix or
suffix;

D. During the term of this Agreement, you shall identify yourself as the owner of the
franchised business (i) in conjunction with any use of the’ Proprietary Marks, including, but not
limited to, uses on invoices, order forms, receipts and contracts and (ii) in a notice of such content
and form and at conspicuous locations on your Restaurant premises;

E. You shall not use the Proprietary Marks to incur-any obligation or indebtedness
on behalf of Dickey's;

F. You shall not use the Proprietary Marks as part of any website or domain name
or your e-mail address;

G. You shall comply with Dickey's instructions in filing and maintaining any requisite
trade name or fictitious name registrations and sha!l execute any documents deemed necessary
by Dickey's or its counsel to obtain protection for the Propnetary Marks or to maintain their
continued validity and enforceability; and

H. You shall immediately notify Dickey's of any infringement or challenge to its use
of any of the Proprietary Marks or claim by any person of any rights in any of the Proprietary
Marks. You_ your Investors and your RrirsipalsOwner/Operator agree that they will not
communicate with any person other than Dickey's and Dickey's counsel in connection with any
such infringement, challenge or claim. Dickey's shall have sole discretion to take such action as
it deems apprapriate and the right to exclusively control any litigation, or Patent and Trademark
Office action or other proceeding (including any claim or proceeding instituted before a foreign
tribunal), arising out of any infringement, challenge or claim or otherwise relating to any of the
Proprietary Marks. You agree to execute any and all instruments and documents, render such
assistance and do such acts and things as may, in the opinion of Dickey's counsel, be necessary
or advisable to protect and maintain Dickey's interests in any such litigation or Patent and
Trademark Office or other proceeding, or to otherwise protect and maintain Dickey's interest in
the Proprietary Marks. DICKEY'S WILL INDEMNIFY YOU AGAINST AND REIMBURSE YQU
FOR ALL DAMAGES FOR WHICH YOU ARE HELD LIABLE IN ANY PROCEEDING ARISING
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OUT OF YOUR USE OF ANY OF THE PROPRIETARY MARKS, PROVIDED THAT THE
CONDUCT OF YOU, YOUR INVESTORS AND YOUR PRINGCIRALSOWNER/OPERATOR WITH
RESPECT TO SUCH PROCEEDING AND USE OF THE PROPRIETARY MARKS IS IN
COMPLIANCE WITH THE TERMS OF THIS AGREEMENT.

2. You expressly understand and acknowledge that:

A, Dickey's Barbecue Pit, Inc. and Dickey's are the owner and licensee,
respectively, of all right, title and interest in and to the Proprietary Marks and the goodwill
associated with and symbolized by them;

B. Pursuant to its license with Dickey's Barbecue Pit, Inc., Dickey's has the right to
use and grant sublicenses to use the Proprietary Marks to ewneroperatorsfranchisees in
connection with the operation of businesses under the System;

C. The Proprietary Marks are valid and serve to identify Dickey's and chkeys
Barbecue Pit, Inc. as the source of origin of goods and services provided under them;

D. You shall not directly or indirectly contest the validity of Dickey's or Dickey's
Barbecue Pit, Inc.'s ownership or interest in or validity of the Proprietary Marks;

E. Your use of the Proprietary Marks under this Agreement does not give you any
ownership or other interest in or to the Proprietary Marks, except the sublicense granted by this
Agreement;

F. Any and all goodwill arising from your use of the Proprietary Marks in your

franchised business under this Agreement shall inure solely and exclusively to Dickey's benefit,
and upon the expiration or termination of this Agreement and the sublicense herein granted, no
monetary amount shall be assigned as attributable to any goodwill associated with your use of
the System or the Proprietary Marks;

G. The right and license of the Proprietary Marks granted hereunder to you is
nonexclusive and Dickey's and Dickey's Barbecue Pit, Inc. thus have and retain the following
rights, among others, subject only to the limitations of Article 1:

i. To use for their own account and to grant cther sublicenses for use of
the Proprietary Marks, in addition to those sublicenses already granted to existing

ewneroperatorsfranchisees;

ii. To develop and establish other systems using the Proprietary Marks or
other names or marks and to grant sublicenses or franchises thereto wrthout providing
any rights to you; and

iii. To engage, directly or indirectly, through their employees,
representatives, licensees, assigns, agents and others, at wholesale, retail or otherwise,
in {1) the production, distribution, license and sale of products and services and (2) the
use in connection with such production, distribution and sale, of the Proprietary Marks
and any and all trademarks, trade names, service marks, logos, insignia, slogans,
emblems, symbols, designs, and other identifying characteristics as may be developed or
used from time to time by Dickey's; and

H. Dickey's reserves the right to add or substitute different trade names, service
marks, trademarks, symbols, logos, emblems, and indicia of origin for the Proprietary Marks for
use in identifying the System and the businesses operating thereunder; or if Dickey's, in its sole
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discretion, determines that the addition or. substitution of different trade names, service marks,
trademarks, symbols, logos, emblems, and indicia of origin will be beneficial to the System. In
such event, Dickey's may require you to discontinue or modify your use of any of the Proprietary
Marks or to use one or more additional or substitute trade names, service marks, trademarks
symbols, logos, emblems, and indicia of origin.

ARTICLE 11. CONFIDENTIAL FRANCHISE OPERATIONS MANUALS

111 PROVISIONS OF MANUAL. You shall receive from Dickey's one (1) set of the Manuals on loan
and at the cost established by Dickey's or its vendors and shall retain such set of the Manuals, or any
replacement, for so long as this Agreement remains in effect. Altematively, Dickey's may, as Dickey's
deems appropriate, make any Manuals available to you through an established on-line website.

11.2 USE. To protect the reputation and goodwill of Dickey's and to maintain high standards of
operation under Dickey's Proprietary Marks, you shall conduct your business in accordance with the
Manuals, other written directives which Dickey's may issue to you from time to time whether or not such
directives are included in the Manuals, and any other manuals and materials created or approved by
Dickey's for use in the operation of the franchised business.

11.3 CONFIDENTIALITY. You-and, your RrincipalsOwner/Operator and Investors, and any other
person affiliated with you shall at all times treat the Manuals, any written directives of Dickey's, and any
other manuals and materials, and the information contained therein, as confidential and shall maintain
such Information as secret and confidential in accordance with Article 12. You and yourPrireipalssuch
persons shall not at any time copy, duplicate, record, or otherwise reproduce these materials, in whole or
in part, or otherwise make these materials available to any unauthorized person.

114 OWNERSHIP. The Manuals, written directives, other manuals and materials and any other
confidential communications provided or approved by Dickey's shall at all times remain the sole property.
of Dickey's, shall at all times be kept in a secure place on your Restaurant premises and shall be returned
to Dickey's immediately upon request or upon termination or expiration of this Agreement.

11.5 SUPPLEMENTATION OF AGREEMENT. The Manuals, any written directives ahd any other
manuals and materials issued by Dickey's and any modifications to such materials shall supplement this
Agreement.

11.6 REVISIONS. Dickey's may, from time to time, revise the contents of the Manuals and the
contents of any other manuals and materials created or approved for use in the operation of the
franchised business. You expressly agree to comply with each new or changed standard; provided,
however, you shall have thirty (30) days in which to implement compliance with each new or changed
standard.

11.7 MAINTENANCE. You shall, at all times, ensure that the Manuals are kept current and up to
date. In the event of any dispute as to the contents of the Manuals, the terms of the master copy of the
Manuals maintained by Dickey's at Dickey's carporate office shall control.

ARTICLE 12. CONFIDENTIALITY COVENANTS

121 DISCLOSURE OF CONFIDENTIAL INFORMATION. You

acknowledge that Dickey's will disclose to you confidential proprietary information and trade secrets of
Dickey's as part of the training program and the other services to be rendered by Dickey's hereunder.
You-and-eash-of, your PrincipalsOwner/Operator, Investors and all other persons affiliated with you shall
not, during the term of this Agreement and thereafter, communicate or divuige to, or use for the benefit of,
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any other person(s), partnership, association, corporation or other entity any confidentia! information,
knowledge or know-how concerning the methods of operation of the franchised business which may be
communicated to you or any of yeurRrirsipaissuch persons or of which they may be apprised by virtue of
your operation of the franchised business under this Agreement. You and your Owner/Operator and each
of your Prineipalsinvestors shall divulge such confidential information only to your Rrincipale—ard
manager(s) of your Restaurant and such other Restaurant personnel as may reasonably require access
to it to operate the franchised business. Any and all information, knowledge, know-how and techniques
used in or related to the System which Dickeys communicates to you or your RrncipalsOwner/Operator.
including, but not limited to, the Manuals, recipes, plans and specifications, marketing information and
strategies and site evaluatlon and selection guidelines and techniques, shall be deemed confidential for
purposes of this Agreement. Neither you nor your RrircipalsOwner/Operator nor your {nvestors shall at
any time, without Dickey's prior written consent, copy, duplicate, record or otherwise reproduce such
materials or information, in whole or in part, nor otherwise make the same available to any unautharized
person. The covenant in this Article 12.1 shall survive the expiration, termination or transfer of this
Agreement or any interest herein and shall be binding upon you—and—each—of your
PrincipaleOwner/Operator and your Investors.,

122 CONFIDENTIALITY AGREEMENTS FROM OTHER PARTIES. At Dickey's request, and in
addition to the requirements of the other provisions of this Agreement, you shall obtain and deliver to
Dickey's an executed confidentiality agreement, in such form and content satisfactory to Dickey's, from
the holders of any direct or indirect ownership interest in you having access to any confidential
information of Dickey's, pursuant to which agreement the signatory covenants and agrees to maintain the
confidentiality of the information received by such person or entity in connection with your relationship
with Dickey's.

123 NEW CONCEPTS, PROCESSES OR IMPROVEMENTS. If you—sar, your
PrreipalsOwner/Operator or any other person affiliated with you develop any new concept, process or
improvement in the operation or promotion of your Restaurant, you agree to promptly notify Dickey's prior
to implementation and provide Dickey's with all necessary related information, without compensation.
Dickey's reserves the right to approve any such new concept, process or improvement prior to
implementation in your Restaurant. You, your Owner/Operator and your Prircipalsinvestors acknowledge
that any such concept, process or improvement shall become the property of Dickey's and Dickey's may
use or disclose such information to other ewnerloperatersfranchisees or developers as it determines to be
appropriate.

124 INJUNCTIVE RELIEF. ‘You, your Owner/Operator and your Rringipalsinvestors acknowledge
that any failure to comply with this Article 12 shall constitute an event of default under Article 16 and will
cause Dickey's irreparable injury for which no adequate remedy at law may be available, and you, your
Owner/Operator and your Prnrcipalsinvestors accordingly consent to the issuance of an injunction
prohibiting any conduct by you or ary-ef-yourPrincipalssuch persons in violation of this Article 12. You,
your Owner/Operator and your Principalsinvestors agree to pay all expenses (including court costs and
- reasonable legal fees), incurred by Dickey's in enforcing this Article 12 (including obtaining specific
performance, injunctive relief or any other equitable or other remedy available to Dickey's for any violation
of this Article 12). This remedy is in addition to any other remedies Dickey's may have hereunder or at
law or equity.

ARTICLE 13. ACCOUNTING AND RECORDS

131 MAINTENANCE OF RECORDS. You shall maintain during the term of this Agreement and shall
preserve for such period as may be required by law but not less than three (3) years from the dates of
their preparation full, complete and accurate books, records and accounts including, but not limited to,
sales slips, coupons, purchase orders, purchase invoices, payroll records, check stubs, bank statements,
sales tax records and returns, cash receipts and disbursements, joumnais and ledgers in accordance with
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generally accepted accounting principles on a timely basis and in a consistent form and manner as
prescribed by Dickey's from time to time in the Manuals or in other written directives.

13.2 REPORTING REQUIREMENTS. You shall prepare all financial reporting on you and the
Restaurant in accordancé with the accounting metheds, principles and practices prescribed by Dickey's
for the accounting periods prescribed by Dickey's in the Manuals or ctherwise in writing. During the term
of this Agreement, you shall, at your expense, complete and submit to Dickey's on a continuous basis
each of the following reports at the time set forth below and in the form prescribed by Dickey's in the
Manuals or in other written directives:

1. A Monthly Sales Report, to be delivered to Dickey's in accordance with and on or before
the dates set forth in Article 4.3;

2. A monthly advertising expenditure report consisting of invoices or other documents which
accurately reflect your expenditures for local advertising for each Sales Period during the previous
calendar month, to be delivered to Dickey's within ten (10) days following the end of the last monthly
Sales Period during such calendar month;

3 True, complete and correct copies of your state sales tax reports and returns on or before
ten (10) days following the date such reports and returns are to be filed with the appropriate governmental
authority; and

4, Such other forms, reports, graphs, information, and data as Dickey's may reasonably
request, in the form and at the times specified in the Manuals or cther written directives.

13.3 BALANCE SHEETS, INCOME AND STATEMENTS OF CHANGE. You shall prepare and
submit to Dickey's an unaudited balance sheet, income statement, and statement of changes in financial
position for the franchised business, prepared in accordance with generally accepted accounting
principles, dated as of the end of your fiscal year, within sixty (60) days after the end of your fiscal year,
which financial statement shall be signed by you or by your chief financial officer attesting that it is true,
complete, and correct.

134 EXAMINATION OF AUDIT RECORDS. Dickey's or its designees shall have the right at all
reasonable times, during the term of this Agreement and for 2 12-month peried following termination or
expiration of this Agreement, to examine and copy, at Dickey's expense, your books, records and tax
returns. Dickey's shall also have the right, at any time, to have an independent audit made of your books.
If any audit reveals that you have understated Net Sales in any report or statement, then you shall
immediately pay Dickey's the additional amount of fees owing as a result of such understatement,
together with interest.as provided in Article 4.5. If an audit reveals that Net Sales have been understated
in any report or statement by two percent (2%) or more, you shall additionally pay and reimburse Dickey's
for all costs of the audit, including, without limitation, travel, lodging, meals and wage expenses and
reasonable accounting and legal fees. These remedies shall be in addition to any other remedies Dickey's
may have at law or in equity. If, however, any inspection reveals that you have overstated Net Sales and
that you have therefore overpaid any fees, the amount of the overpayment, without interest, shall be
credited toward your future fees or payment on future invoices. If you are at any time required to fumish
any lender, lessor, government agency or other person audited financial statements with respect to the
franchised business, you shall concurrently furnish Dickey's a.copy of such audited financial statements.

13.5 DISCLOSURE OF DATA. You hereby authorize Dickey's to disclose data from your reports; if
Dickey's determines, in its sole discretion, that such disclosure is necessary or advisable, which
disclosure may include disclosure to prospective or existing ewneroperatersfranchisees, financial
institutions, investment bankers or other third parties.
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ARTICLE 14. INSURANCE

141 'MAINTENANCE OF INSURANCE. You shall obtain, within thirty (30) days after the execution of
this Agreement, and shall maintain in full force and effect at all times during the term of this Agreement, at
your expense, an insurance policy or policies protecting you and Dickey's and its subsidiaries, affiliates,
successors and assigns and their respective officers, directors, shareholders, partners, employees,
servants, independent contractors, representatives and agents, against any demand or claim with respect
to personal injury, death or property damage or any loss, liability or expense arising out of or occurring
upon or in connection with the condition, operation, use or occupancy of the franchised business.

14.2 COVERAGES. Such policy or policies shall be written by an insurance carrier or insurance
carriers with a Best's Insurance Guide rating of "A" or better, and shall include, at a minimum, the
following:

1. Commercial general liability insurance:

A The commercial general liability insurance policy shall include bodily injury,
property damage, advertising and personal injury, and medical payments coverage parts, written
on an occurrence reporting basis. The bodily injury, property damage, and advertising and
personal injury coverage parts shall have a minimum per occurrence liability limit of
$1,000,000.00 per Restaurant location and a general aggregate liability limit of $2,000,000.00 per
Restaurant location. The medical payments coverage part shall have a per occurrence liability
limit of $5,000.00 per Restaurant location.

B. The commercial general liability policy shall also have a products/completed
operations coverage part with a minimum per occurrence liability limit of $1,000,000.00 per
Restaurant location and a general aggregate fiability limit of $2,000,000.00 per Restaurant
location.

C. The commercial general liability policy shall also have the following
endorsements:

i. An endorsement listing Dickey's as an additional named insured on all
coverage parts.

ii. An endorsement making the commercial general liability insurance policy
issued in your name primary insurance coverage on -a non-contributory basis with any
other insurance availabie to Dickey's.

iil. An endorsement requiring the commercial general liability insurance
carrier(s) to provide at least thirty (30) days notice of any intent to cancel the commercial
general liability policy, regardiess of the reason for cancellation.

2. Crime (inside/outside) and employee dishonesty insurance:

A Crime {moneys and securities) inside/outside coverage shall have a minimum
per occurrence liability limit of $10,000.00 per Restaurant location for inside crime and a minimum
per occufrence liability limit of $10,000.00 per Restaurant location for outside crime.

B. Employee dishonesty coverage shall have a minimum per occurrence liability
limit of $50,000.00 per Restaurant location.

3. Worker's compensation insurance in amounts provided by applicable law or, if
permissible under applicable law, any legally appropriate altemative providing substantially similar
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compensation for injured workers satisfactory to Dickey's, provided that you (i) maintain an excess
indemnity or "umbrella” policy covering employer's liability and a medical disability policy covering medical
expenses for on the job accidents, which policy or policies shall contain such coverage amounts as you
and Dickey's shall mutually agree upon and (jii) conduct and maintain a risk management and safety
program for your employees as you and Dickey's shall mutually agree is appropriate. Such policies shall
also include, if available, an "alternate employer endorsement” in favor of Dickey's and a waiver of
subrogation in favor of Dickey's and its directors, officers, shareholders, partners, employees, servants,
representatives, and agents. The workers compensation insurance and employer's liability/medical
disability policies must provide Coverage Part A for claims made by the injured worker and Coverage Part
B for claims made by the injured worker's family members, including wrongful death claims.

4, Automobile liability insurance coverage for owned, non-owned, and hired vehicles with a
liability limit not less than $1,000,000.00 combined single limit (which shall include, without limitation,
coverage for your delivery and catering operations).

5. Liquor liability insurance:

A If 'you sell alcoholic beverages at your Restaurant, you shall carry liquor liability
insurance with a minimum per occurrence liability limit of $1,000,000.00 per Restaurant location.

B. The liquor liability insurance shall also have the following endorseménts:
i. An endorsement listing Dickey's as an additional named insured;

ii. An endorsement making the liquor liability insurance policy issued in
your name primary insurance coverage on a non-contributory basis with any other
insurance available to Dickey's.

il An endorsement requiring the liquor liability insurance carrier(s) to
provide at least thirty (30) days notice of any intent to cancel the liquor liability policy,
regardless of the reason for cancellation.

6. Building and personal property insurance coverage:

A Property coverage for physical loss or damage to personal property and real
property including the leasehold improvements, at each Restaurant location. This coverage shall
include all risk replacement cost property insurance for your Restaurant and its contents,
awnings, equipment, signs, glass, additions under construction, outdoor fixtures, personal
property, as well as business interruption insurance for income loss, food spoilage endorsements,
equipment breakdown coverage, business ordinance coverage, debris removal, preservation of
property, fire department service charges, pollutant clean up and removal, newly acquired or
constructed property, property of others, property off premises, and stock. The coinsurance
percentage shall not exceed eighty percent (80%).

B. The building and personal property insurance shall also have the following
endorsements;

i. An endorsement requiring the building and personal property insurance
carrier(s) to provide at least thirty (30) days notice of any intent to cancel the building and
personal property insurance coverage, regardless of the reason for canceilation.

ii. A loss payable endorsement listing Dickey's as the loss payee for
equipment and supplies financed by Dickey's either by a loan, line of credit, or an open
account.
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7. Umbrella liability insurance:

A. Umbrella coverage over the above described general commercial liability, liquor
liability, automobile liability, products/completed operations, and employer's liability insurance
coverage parts with an each occurrence limit of $1,000,000.00. The umbrelia policy shall be
written on an occurrence reporting basis.

B. The umbrella liability insurance shall also have the following endorsements:

i. An endorsement listing Dickey's as an additional named insured.

ii. An endorsement requiring the umbrella liability insurance carrier(s) to
provide at least thirty (30) days notice of any intent to cancel the umbrella policy,
regardless of the reason for cancellation.

8. Employment practices liability coverage in such form and amounts required by Dickey's
and with coverage limits of not less than $1,000.000.00 including third party and wage and hour

coverage.

9. Any insurance which may be required by statute or rule of the state or locality in which
your Restaurant will be operated.

10. Additional insurance coverages that may reasonably be specified by Dickey's from time
to time, in accordance with standards and specifications set forth in the Manuals or otherwise in writing.

14.3 DEDUCTIBLES. You may, with the prior written consent of Dickey's, elect to have reasonable
deductibles in connection with the coverage required under Articles 14.2.1 and 14.2.7.

144 BUILDER'S RISK. In connection with any finish-out, renovation, refurbishment or remodeling of
your Restaurant, you or your approved contractor shall maintain builder's all risk insurance and
performance/completion and payment bonds in forms and amounts, and written by a carrier or carriers,
reasonably satisfactory to Dickey's.

145 NO RELIANCE UPON DICKEY'S INSURANCE. Your obligation to obtain and maintain the
above policies and bonds in the amounts specified or agreed to by Dickey's shall not be limited in any
way by any insurance which may be maintained by Dickey's, nor shall your performance of that obligation
relieve you of liability under the indemnity provisions set forth in Article 20.

14.6 EVIDENCE OF INSURANCE. Within thirty (30) days after the execution of this-Agreementthe
lease for the Restaurant and, thereafter, at least sixty (60) days prior to the expiration of any such policy,
you shall deliver to Dickey's certificates of insurance indicating the contracted for insurance coverages as
well as the description of special provisions (e.g. additional named insured status). You shall also provide
a binder, declarations page, or confimation of insurance, describing and confirming the coverages
afforded by the required policies described in Article 14.

147 REMEDIES. Should you, for any reason, fail to obtain or maintain the insurance required by this
Agreement, as such requirements may be revised from time to time by Dickey's in the Manuals or
otherwise in writing, Dickey's shall have the right (without, however, any obligation) immediately to obtain
such insurance and to charge same to you, which charges, together with a reasonable fee for Dickey's
expenses, shall be payable by you immediately upon notice. These remedies shall be in addition to any
other remedies at law or in equity that Dickey's may have.

FRANCHISE AGREEMENT - MINNESOTA Page 28
2014-2012:2013 Franchise Agreement.doc - ] Final: 08-01-20412012



ARTICLE 15. TRANSFER OF INTEREST

151 TRANSFER BY DICKEY'S. Dickey's shall have the right to transfer or assign this Agreement
and all or any part of its rights or obligations hereunder to any person or legal entity without your consent.
Specifically, and without limitation to the foregoing, you expressly affirm and agree that Dickey's may sell
its assets, the Proprietary Marks or the System to a third party; may merge, acquire other corporations or
be acquired by another corporation; may undertake a refinancing, recapitalization, leveraged buyout or
other economic or financial restructuring; and, with regard to any or all of the above sales, assignments
and dispositions, you expressly and specifically waive any claims, demands or damages arising from or
related to the loss of the Proprietary Marks or the System against Dickey's under this Agreement.
Nothing contained in this Agreement shall require Dickey's to remain in the business of operating or
licensing the operation of Dickey's Barbecue Pit Restaurants or other restaurants or to offer any services
or products, whether or not bearing the Proprietary Marks, to you, if Dickey's exercises its rights
hereunder to assign its rights in this Agreement.

15.2 TRANSFER BY YOU.

1. You and your PrireipalsCwner/Operator and Investors understand and acknowledge that
the rights and duties set forth in this Agreement are personal to you and that Dickey's has granted this
franchise in reliance on the business skill, financial capacity and personal character of you and your
RrinsipaleOwner/Operator and Investors. Accordingly, neither you nor your Owner/Operator or any
Principalinvestor may Transfer any direct or indirect ownership interest in you, this Agreement or the
franchised business, without Dickey's prior written consent. In addition, neither you nor any permitted
successor or assign to any part of your interest in this Agreement or the franchised business, nor any
person or entity which directly or indirectly has or owns any interest in this Agreement, in the franchised
business or in you, shall cause or permit a Transfer of a Controlling Interest (as defined in this Article
15.2.1) without the prior written consent of Dickey's; provided, however, that Dickey's prior written consent

.shall not be required for a Transfer of less than a one percent (1%) interest in a Publicly-Held

Corporation. Within five (5) days of the completion of each Transfer of any ownership interest in you-er

, you shall provide to Dickey's written notice of the completion of the

Transfer and fully executed coples of all documents ewdencmg the Transfer and any and all amendments
to the organizational documents of the applicable entity in connection with the Transfer.

For purposes of this Agreement, a "Transfer of a Controlling Interest” shall mean: (i) a Transfer,
directly or indirectly, individually or cumulatively, of more than fifty (50%) of the ownership interest in you
or-any-of-the-Management-Group; or (ii) a Transfer of any ownership interest, which, directly or indirectly,
mdwudually or cumulatlvely, results in or may result in the change or removal of, or addition to, {a}-any-of
h FReR : R neipalOwner/Operator. For purposes of this Agreement,

“Pubhcly-HeId Corporatlon isa corporatlon whose securities are registered under Section 12 of the
Securities Exchange Act of 1934, as amended, or a corporation subject to the requirements of Section
15(d) of the Securnties Exchange Act, as amended. For purposes of this Agreement, "Transfer" means
any sale, instaliment sale, exchange, mortgage, pledge, hypothecation, assignment, encumbrance or
other transfer, conveyance or disposition, whether voluntarily, involuntarily or by operation of law or
otherwise.

Any purported Transfer, by operation of law or otherwise, not having the prior written consent of
Dickey's required by this Article 15, shall be null and void and shall constitute an event of default under
this Agreement, for which Dickey's may then terminate this Agreement pursuant to Article 16.

2. Dickey's shall not unreasonably withhold its consent to a Transfer, however:; to the extent
permitted under applicable Minnesota law, so long as the Transfer has not been completed prior to
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Dickey's receipt of notice thereof.; however, Dickey's may, in its sole discretion, require any or all of the
following as conditions of its approval to any such Transfer requiring Dickey's prior written consent:

A All of your accrued monetary and other outstanding obligations to Dickey's and
its subsidiaries and affiliates arising under this Agreement or any other agreement between you
and Dickey’s or its subsidiaries or affiliates shall have been satisfied in a timely manner and you
shall have satisfied all trade accounts and other debts, of whatever nature or kind, in a timely
manner.

B. You are notin defauit of any provision of this Agreement or any other agreement
between you and Dickey's or its subsidiaries or affiliates.

C. Unless otherwise prohibited by applicable law, the transferor and its
PrircipalsOwner/Operator and Investors, as applicable, shall have executed a general release, in
a form prescribed by Dickey's, of any and all claims against Dickey's and its subsidiaries and
affiliates and their respective officers, directors, shareholders, partners, employees, servants,
representatives, and agents, in their corporate and individual capacities, including, without
limitation, claims arising under this Agreement and any other agreement between you and
Dickey's or its subsidiaries or affiliates and federal, state and locat laws, rules and ordinances.

D. The transferee shall enter into a written agreement, in a form prescribed by
Dickey's, assuming full, unconditional, joint and several liability for and agreeing to perform from
the date of the Transfer, all of your obligations, covenants and agreements contained in this
Agreement; and if transferee is a corporation, partnership, limited liability company or other entity,
the transferee’s shareholders, partners, members or other owners, as applicable, shall also
execute such agreement as principals of the transferee, including a guaranty of your obligations
contained in this Agreement. The transferee shall assume operations of the franchised business
within such timeframe required by Dickey's.

E. The transferee shall demonstrate to Dickey's satisfaction that the transferee
meets the criteria which Dickey's considers when reviewing a prospective
owneroperatorsfranchisee’'s application for a franchise, including Dickey's educational,
managerial and business standards, transferee's good moral character, business reputation and
credit rating, the transferee's aptitude and ability to conduct the franchised business (as may be
evidenced by prior related business experience or otherwise), the transferee's financial resources
and capital and the geographic proximity of other Restaurants operated by the transferee and
territories with respect to which transferee is obligated to develop Restaurants pursuant to any
agreements between Dickey's and the transferee, in relation to your Restaurant.

F. Unless prohibited by applicable law, the transferee shall, at Dickey's option,
execute for a term ending on the expiration date of this Agreement and with such renewal term as
may be provided by this Agreement, the form of franchise agreement then being offered to new
System swnerloperatersfranchisees and other ancillary agreements as Dickey's may require for
the franchised business, which agreements shall supersede this Agreement and its ancillary
documents in all respects and the terms of which agreements may differ from the terms of this
Agreement and may include, without limitation, a higher royalty fee and advertising fee and
expenditure requirement; provided, however, that the transferee shall not be required to pay any
initial Franchise Fee and if the transferee is a corporation, partnership, limited liability company or
other entity, the transferee's shareholders, partners, member or other owners, as applicable, shall
also execute such agreements as RrircipalsOwner/Operators and Investors of the transferee,
including a guaranty of your obligations contained in such Agreement.

G. The transferee, at its expense, shall renovate, modernize and otherwise upgrade
your Restaurant to conform to the then-current standards and specifications of System
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Restaurants (including, without limitation, the modemization of your Restaurant to conform to
Dickey's then-current Restaurant specifications and requirements) as reasonably requested by
Dickey's within the time specified by Dickey's; provided, that the transferee shall be provided a
reasonable period within which to effect such renovation, modemization or upgrading, and
provided further, that the costs of such werk shall not be unreasonably expensive.

H. The transferor shall remain liable for all of the obligations to Dickey's in
connection with the franchised business incurred prior to the effective date of the transfer and
shall execute any and all instruments reasonably requested by Dickey's to evidence such liability.

. Prior to completion of the Transfer to the transferee, at the transferee's expense,
the transferee's Operating—PrreipalOwner/Operator, managers, chefs, and other personnel
designated by Dickey’s shall complete the initial training program and any other training programs
then required, upon such terms and conditions (including payment of a reasonable fee), as
Dickey's may reasonably require.

J. You shall pay Dickey's a transfer fee of $10,000.00 or such greater amount as is
necessary to reimburse Dickey's for its reasonable costs and expenses associated with reviewing
the applicaticn for Transfer, including, without limitation, legal and accounting fees.

K. If transferee is a corporation, partnership, limited liability company, or other
entity, the transferee shall make and will be bound by any or all of the representations, warranties
and covenants in Article 6.1 as Dickey's requests. Transferee shall provide to Dickey's evidence
satisfactory to Dickey's that the terms of Article 6.1 have been satisfied and are true and correct
on the date of Transfer.

L. Prior to the Transfer, you shall deliver to Dickey's for review and approval copies
of all documents which will evidence the Transfer and, if applicable, any and all amendments to
the organizational documents of the applicable entity to be executed in connection with the
Transfer.

3. You hereby acknowledge and agree that each condition which must be met by the
transferee is reasonable and necessary to ensure the transferee's full performance of the obligations
hereunder.

15.3 TRANSFER FOR CONVENIENCE OF OWNERSHIP. |If a proposed Transfer is to a corporation,
partnership, limited liability company or other entity formed solely for the convenience of ownership, to the
extent permitted under applicable Minnesota law, Dickey's consent may be conditioned upon any of the
requirements in Article 15.2, except that the requirements in Articles 15.2.2.C, E, F, G, | and J shall not
apply. In such event, you shall be the owner of all the outstanding ownership interests in the entity, and if
you are more than one (1) individual, each individual shall have the same proportionate ownership
interest in the entity as such individual had prior to the Transfer.

154 RIGHT OF FIRST REFUSAL.

1. In the event you or any person or entity holding a direct or indirect interest in you
(including any interest to be transferred pursuant to Article 15.5, in the franchised business or in this
Agreement desire to accept any bona fide offer from a third party to purchase such interest, you shall
promptly notify Dickey's in writing of each such offer and shall provide such information and documents
retating to the offer as Dickey's may require. Dickey's shall have the right and option, exercisable within
fifteen (15) days after receipt of such written notification, information and documents, to send written
notice to the transferor that Dickey's intends to purchase the transferor's interest on the same terms and
conditions offered by the third party. If Dickey’s elects to purchase the transferor's interest, the closing on
such purchase must cccur within thirty (30) days from the date of notice to the transferor of the election to
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purchase by Dickey's, or such other date as may be agreed upon. Any material change in the terms of
any offer prior to closing shall constitute a new offer subject to the same rights of first refusal by Dickey's
as in the case of an initial offer. Failure of Dickey's to exercise the option afforded by this Article 15.4
shall not constitute a waiver of any other provision of this Agreement, including all provisions relating to a
proposed Transfer.

2. If the offer from the third party provides for payment of consideration other than cash or
involves certain intangible benefits, Dickey's may elect to purchase the interest proposed to be sold for
the reascnable equivalent in cash. [f the parties cannot agree within thirty (30) days on such amount, an
independent appraiser shall be designated by each party to. determine such amount. In the event that
such appraisers shall agree on such amount, the determination shall be final and binding. In the event
that such appraisers fail to agree within thirty (30) days, a third independent appraiser shall be designated
by such appraisers, and the determination by a majority of appraisers shall be binding. Each party shall
bear the costs and expenses of the appraiser appointment by such party, and the parties shall share
equally.the costs and expenses of the third appraiser.

3. If Dickey's elects to exercise the option described in this Article 15.4, it shall have the
right to set off the cost of the appraisal described in Article 15.4.2 above, if any, against any payment
made hereunder.

4, Failure to comply with the provisions of this Article 15.4 prior to the purchase of a direct
or indirect interest in you, in the franchised business or in this Agreement, shall constitute an event of
default under Article 16.

16,5 TRANSFER UPON DEATH OR PERMANENT DISABILITY.

1. Upon the death of any person (the "Deceased") with a direct or indirect interest in this
Agreement, the franchised business or in you, the executor, administrator or other personal
representative of the Deceased shall transfer such interest to a third party, provided that any such
transfer shall be subject to the terms, conditions and restrictions regarding Transfers set forth in Article
15.2 and the right of first refusal set forth in Article 15.4. If no personal representative is designated or
appointed or no probate proceedings are instituted with respect to the estate of the Deceased, then the
transfer of such interests to the distributee of such interests shall be subject to the terms, conditions and
restrictions regarding Transfers set forth of Article 15.2. If the distributee is required to be approved by
Dickey's, but not approved by Dickey's, then the distributee shall transfer such interest to a third party
approved by Dickey's within twelve (12) months after the death of the Deceased, subject to the terms and
conditions set forth in Article 15.2 and the right of first refusal set forth in Article 15.4.

2. Upon the Permanent Disability (as defined in this Article 15.5) of any person with a direct
or indirect interest in this Agreement, the franchised business or in you, Dickey's may, in its sole
discretion, require such interest to be transferred to a third party approved by Dickey's within six (6)
months after notice to you, subject to the right of first refusal set forth in Article 15.4. "Permanent
Disability" shall mean any physical, emotional or mental injury, iliness or incapacity which would prevent a
person from performing the obligations set forth in this Agreement for at least ninety (90) consecutive
days and from which condition recovery within ninety (90) days from the date of determination of disability
is unlikely. Permanent Disability shall be determined by two (2) licensed practicing physicians. One (1)
licensed practicing physician shall be-selected by Dickey's, while a second licensed practicing physician
shall be selected by you. If these two (2) licensed practicing physicians cannot agree on whether a
Permanent Disability exists, they shall appoint a third licensed practicing physician whose expert opinion
shall be controlling. The costs of any examination required by this Article 15.5 shall be paid by Dickey's.

3. In the event of the death or Permanent Disability of ary—Prircipal-(including—without
i your OwnerIOgerator or any other person with a direct or indirect

interest i |n this Agreement, the franchised business or in you, if Dickey's determines, in its sole discretion,

°
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that such person had substantial control or supervision over the management of your Restaurant, then
Dickey's at its option may elect to operate your Restaurant during the interim twelve (12) months following
such death or the interim six (6) months following such Permanent Disability, as applicable, until the
interest of such person is transferred in accordance with this Article 15 or until the applicable interim
period expires, whichever comes first. As compensation for managing you Restaurant, Dickey's will
charge 2 management fee of five percent (5%) of the Net Sales of your Restaurant for each Sales Period,
which will be in addition to the royalty fee, advertising contributions and any other fees or payments due
and owing to Dickey's and, if Dickey's provides one of its employees as manager, you shall pay Duckey's
the manager's then-current salary for the time of such interim management. In addition, you will remain
responsible for payment of employee salaries, taxes, rent, utilities, supplies and all other costs and
expenses associated with the operation of your Restaurant. Dickey's shall exercise its best efforts in -
managing your Restaurant, but shall not be liable for any losses incurred by your Restaurant during the
time of such management and thereafter. |IF DICKEY'S ELECTS TO OPERATE YOUR RESTAURANT
PURSUANT TO THIS ARTICLE 15.5.3, YOU SHALL INDEMNIFY DICKEY'S FOR LOSSES AND
EXPENSES INCURRED BY DICKEY'S AS A RESULT OF SUCH OPERATION TO THE SAME EXTENT
AS PROVIDED IN ARTICLE 20.4.

4. Upon the death or claim of Permanent Disability of any person with a direct or indirect
interest in this Agreement, the franchised business or you, you or your representative must promptly
notify Dickey's of such death or claim of Permanent Disability. Any transfer upon death or Permanent
Disability shall be subject to the same terms and conditions as described in Article 15.2 shall apply,
except that the requirements of Articles 15.2.2.C, F and G shall not apply. If an interest is not transferred
upon death or Permanent Disability as reqmred in this Article 15.5, Dickey's may terminate this
Agreement pursuant to Article 16.

15,6 NON-WAIVER OF CLAIMS. Dickey's consent to a Transfer of any interest in you, the
franchised business or this Agreement shall not constitute a waiver of any claims it may have against the
transferring party, nor shall it be deemed a waiver of Dickey's right to demand exact compliance with this
Agreement by the transferee.

157 OFFERINGS BY YOU. Securities in you may be offered to the public, by private offering or
otherwise, only with the prior written consent of Dickey's (whether or not Dickey's consent is required
under Article 15.2), which consent shall not be unreasonably withheld. All materials required for such
offering by federal or state law shall be submitted to Dickey's for a limited review as discussed below prior
to their being filed with any government agency; and any materials to be used in any exempt offering shall
be submitted to Dickey's for such review prior to their use. Your offering shall not imply (by use of the
Proprietary Marks or otherwise) that Dickey's is participating in an underwriting, issuance or offering of
your securities or Dickey's securities or the securities of any subsidiary or affiliate of Dickey's; and
Dickey's review of any offering materials shall be limited solely to the subject of the relationship between
you and Dickey's and its subsidiaries and affiliates. Dickey's may, at its option, require your offering
materials to contain a written statement prescribed by Dickey’s conceming the limitations described in the
preceding sentence. YOU AND THE OTHER PARTICIPANTS IN THE OFFERING MUST FULLY
INDEMNIFY DICKEY'S IN CONNECTION WITH THE OFFERING. For each proposed offering, you shall
pay to dickey's a nonrefundable fee of $1,000.00, or such other amount as is necessary to reimburse
Dickey's for its reasonable costs and expenses associated with reviewing the proposed offering materials,
including without limitation, legal and accounting fees. You shall give Dickey's written notice at least thirty
(30) days prior to any offering or other transaction covered by this Article 15.7.

ARTICLE 16. DEFAULT AND TERMINATION
16.1 EVENTS OF DEFAULT NOT SUBJECT TO NOTICE AND CURE. You shall be in default under

this Agreement, and, to the extent permitted under applicable Minnesota law, at Dickey's option, all rights
granted herein shall automatically terminate without notice to you, if:
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1. You file a bankruptcy, receivership or equivalent insolvency proceeding under the federal
bankruptcy law or any state statute;

2. Any bankruptcy, receivership or insolvency proceeding is filed against you and is not
dismissed within sixty (60) days following the filing thereof;

3. You are merged, consolidated or dissolved;

4, A final judgment against you remains unsatisfied or of record for thirty (30) days or longer
(unless you have sooner filed an appropriate supersedeas bond);

5. Any lien against the equipment of the franchise business is foreclosed upon or if the
equipment of the franchise business is levied or executed upon;

16.2 EVENTS OF DEFAULT SUBJECT TO NOTICE BUT WITHOUT CURE You shall be in default
and, to the extent permitted under applicabie Minnesota law, Dickey's may, at its opticn, terminate this
Agreement upon delivery of written notice and without providing you an opportunity to cure if:

B1. You cease operation of your Restaurant, after opening, and such cessation continues for
at least ten (10) days;.

#2. ' Any transfer in violation of Article 15;
83. You are in default under your lease of your Restaurant premises;

84 You fail to locate a proposed site for your Restaurant within the time stated in, and
otherwise comply with, Article 7.2;

405.  You fail to acquire a site for your Restaurant within the time stated in and otherwise
comply with, Article 7.5;

4H6. You fail to commence business within the time stated in, and otherwise in accordance
with, Article 7.10; :

427.  You fail to comply with the provisions of Article 8.9; or

438. You fail to comply with any confidentiality or non-compete provisions of this Agreement,
including, without limitation, those set forth in Articles 11 and 12. ’

16.216.3 EVENTS OF DEFAULT SUBJECT TO 7-DAY NOTICE AND CURE-. You shall be in
default and, to the extent permitted under applicable Minnesota law, Dickey's may, at its option, terminate
this Agreement after notice to you, upon the occurrence of any of the following breaches hereunder, and
such breaches are not cured to Dickey's satisfaction within seven (7) days following the date of written
notice of default from Dickey's, if:

1. You fail to operate your Restaurant in accordance with the provisions, standards and
specifications of Dickey's set forth in Articles 7 and 8 or in the Manuals or other written directives of
Dickey's (and in particular, and without limiting the generality of the faregoing, you shall comply with the
provisions, standards and specifications set forth in Article 8); provided that any failure to operate your
Restaurant pursuant to Article 8.9 shall be governed by Article 16.1;

2. You fail to timely pay your initial Franchise Fee, royalty fees, Marketing Fund contribution
or any other monetary obligations owed to Dickey's or its affiliates under this Agreement or otherwise
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(including, without limitation, any interest accrued on any overdue payments), or, your failure to timely
submit your Monthly Sales Report;

3. You misuse or make any unauthorized use of the Proprietary Marks or otherwise
materially impair the goodwill associated with the Proprietary Marks or with the System or Dickey’s rights
therein;

4. You or your Owner/Operator or any of your Rrinsipalsinvestors breach the covenants set
forth in Article 18 of the Agreement; or

5. You, your QOwner/Operator or any of your Principalsinvestors purchase food and
beverage or other products or utilize vendors or suppliers which have not been approved by Dickey's.

Provided, if you commit or permit any of these breaches two (2) times during any twelve (12) month
period, Dickey's shall not be obligated to provide you notice or an opportunity to cure any subsequent
breaches prior to terminating your rights under this Agreement. If any fact or circumstance giving rise to
any event of default described in Article 16.2 is not susceptible to cure, to the extent permitted under
applicable Minnesota law, such event of default shall be deemed an event of default under Article 16.1
and not subject to any notice and cure.

46.316.4 EVENTS OF DEFAULT SUBJECT TO 30-DAY NOTICE AND CURE. You shall be in
default and, to the extent permitted under applicable Minnesota law, Dickey's may, at its option, terminate
this Agreement upenafter notice to you, upon the occurrence of any of the following breaches hereunder,
and such breaches are not cured to Dickey's satisfaction within thirty (30) days following the date of
written notice of default from Dickey's, if:

1. You or your Owner/Operator or_any of your PRrincipalsinvestors breach any other
covenant, agreement, obligation or term set forth in this Agreement (other than such breaches specified

in Articles 16.1 and 16.2); or

2. If any representation or warranty made by you or your PrincipalsOwner/Operator or any
of you Investors in this Agreement or in any certificate, report, notice, financial statement or other

document fumished to Dickey's at any time in connection with this Agreement or the operation of your
Restaurant shall be false, misleading or erroneous in any material respect when made.

Provided, if you commit or permit any of these breaches two (2) times during any twelve {12) month
pericd, to the extent permitted under applicable Minnesota law, Dickey's shall not be obligated to provide
you notice or an opportunity to cure any subsequent breaches prior to terminating your rights under this
Agreement. If any fact or circumstance giving rise to any event of default described in Article 16.3 is not
susceptible to cure, to the extent permitted under applicable Minnesota law, such event of default shall be
deemed an event of default under Article 16.1 and not subject to any notice and cure.

ARTICLE 17. OBLIGATIONS UPON TERMINATION OR EXPIRATION

Upon the termination or expiration of this Agreement, all rights granted hereunder to you shall terminate
and: '

1. You shall immediately cease to operate your Restaurant as a Dickey's Restaurant and
shall not thereafter, directly or indirectly, represent to the public or hold yourself out as a present or former
ewnerfoperaterranchisee of Dickey's. Unless otherwise indicated in a writing from Dickey's, and to the
extent permitted urderuner applicable Minnesota law, you shall pay to Dickey's in a single lump-sum
payment, as liquidated damages and not as a penalty, royalty fees for the remaining term of the
Agreement (or the renewal term, if applicable) calculated based upon the average Net Sales of your
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Restaurant for the twelve {12) complete calendar months prior to termination. |If, for exampte,- your
average Net Sales for the twelve (12) preceding calendar months was $83,333.33 per month, and you
have three (3) years remaining on the term of your Agreement, your liquidated damages would be
$150,000.00 ($83,333.33 x five percent (5%) royalty x twelve (12) calendar months in a year x three (3)
remaining years)._If, at the time of termination, your Restaurant had not yet opened for business or had
been operating for less than twelve (12) months, liguidated damages will be calculated based upon the
average Net Sales of all Dickey's Restaurants in operation for less than twelve (12) months.

2. You shall immediately and permanently cease to use, in any manner, any confidential
methods, procedures, techniques, and trade secrets associated with the System, the Proprietary Marks,
and all other distinctive forms, slogans, signs, symbols and devices associated with the System, as set
forth in the Manuals. In particular, you shall cease to use, without limitation, all signs, advertising
materials, displays, stationery, forms, and any other articles which display the Proprietary Marks. All such
items which display the Proprietary Marks shall be removed from your Restaurant premises at your cost
within thirty (30) days of termination.

3. You shall take such action as may be necessary to cancel any assumed name or
equivalent registration which contains the Proprietary Marks or any part thereof or any other service mark
or trademark of Dickey's and you shall fumish Dickey's with evidence satisfactory to Dickey's of
compliance with this obligation within five (5) days after the termination or expiration of this Agreement.

4. You sha]l at chkey's optlon—(unles&Dlekey-s—exewseHs—ephen—under—MGla%
i ieh i , assign to Dickey's any interest

whlch you have in any Iease or subtease for your Restaurant premises or for any equipment used in the
operation of the franchised business. Dickey's may exercise such option at or within thirty (30) days after
either termination or (subject to any existing right to renew) expiration of this Agreement. The time for
closing on the assignment of lease, sublease or equipment shall be a date no later than ten (10) days
after Dickey's exercise of the option(s) unless Dickey's is also exercising its option to purchase property
described below in Article 17.5, in which case the date of closing shall be on the same date prescribed for
the purchase option. Closing shall take place at Dickey's corporate office or at such other location as the
parties may agree. If neither you nor Dickey's elect to exercise its option to acquire the lease or sublease
for the premises of the franchised business, you shall make such modifications or alterations to such
premises immediately upon termination or expiration of this Agreement as may be necessary to
distinguish the appearance of such premises from that of other Restaurants operating under the System
and shall make such specific additional changes as Dickey's may reasonably request. If you fail or refuse
to comply with the requirements of this Article 17.4, Dickey's shall have the right to enter upon the
premises of the franchised business, without being guilty of trespass or any other crime or tort, to make or
cause to be made such changes as may be required, at your expense, which expense you shall pay upon
demand.

5. A Dickey's shall have the option, which it may exercise by providing written notice
to you within thirty (30) days after termination or (subject to any right to renew) expiration of this
Agreement, to purchase from you any or all of your fumishings, equipment (including any computer
hargware and software ), signs, fixtures, supplies or inventory related to the operatlon of the franchised
business, at your cost or fair market value, whichever is less. Should Dickey's exercise such option:

B. Dickey's shall be purchasing your assets only and shall be assuming no
liabilities. Notwithstanding anything contained herein to the contrary, Dickey's and you shall fully
comply with the requirements of any "bulk transfer” or fraudulent conhveyance statute or -
equivalent law in the jurisdiction in which your Restaurant is located, so that Dickey's shall not
assume or acquire any "transferee” liability.

C. If the parties cannot agree on a fair market value within thirty (30) days from the,
date of Dickey's notice to exercise its option, an independent appraiser shall be designated by
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each party and the two (2) independent appraisers shall select a third independent appraiser.
The determination of fair market value by the majority of the appraisers shall be binding. Each
party shall bear the costs and expenses of the appraiser appointed by such party, and the parties
shall share equally the costs and expenses of the third appraiser.

D. At closing, you shall deliver to Dickey's, in a form satisfactory to Dickey's, such
bills of sale, assignments, releases of liens, and such other documents and instruments which
Dickey's deems reasonably necessary to perfect Dickey's title and possession in and to the
assets being purchased and to certify that the requirements of all taxing and other governmental
authorities have been satisfied. If at the time of closing you have not obtained all of these
certificates and other documents, Dickey's may, in its sole discretion, place the purchase price in
escrow pending the issuance of any required certificates or documents.

E. The time and place for the closing of the purchase and sale of such assets shall
be a date not later than thirty (30) days after the purchase price is determined by the parties or
the appraisers, whichever is later, at the operating office of Dickey's in Dallas, Texas of Dickey's,
unless the parties mutually agree to another date or place.

F. At closing, Dickey's shall have the right to set off all amounts you owe to Dickey's
and its subsidiaries and affiiates and the cost incurmred in connection with any escrow
arrangement (including reasonable legal fees), against any payment for the assets, and shall pay
the remaining amount in cash.

6. You, at Dickey’s option, shall assign to Dickey's all rights to the telephone numbers of
your Restaurant and execute ali forms and documents required by any telephone company to transfer
such service and numbers to Dickey's. You hereby appoint Dickey's your true and lawful agent and
attomey-in-fact with full power and authority, for the sole purpose of taking such action as is necessary to
complete such assignment. This power of attorney shall survive the expiration or termination of this
Agreement.  You shall thereafter use different telephone numbers at or in connection with any
subsequent business conducted by you.

7. You agree, if you continue to operate or subsequently begin to operate any other
business, not to use any reproduction, counterfeit, copy or colorable imitation of the Proprietary Marks,
either in connection with such othef business or its promation, which is likely to cause confusion, mistake
or deception or which is likely to dilute Dickey's rights in and to the Proprietary Marks, and further agree
not to use any designation of origin or description or representation which falsely suggests or represents
a continuing association or connection with Dickey's.

8. You shall promptly pay all sums owing to Dickey's and its subsidiaries and affiliates. In
the event of termination for any default by you, such sums shall include interest on any past due amounts
as set forth in this Agreement, and all damages, costs, and expenses, including reasonable legal fees,
incurred by Dickey’s as a result of the default, which obligation shall give rise to and remain, until paid in
full, a lien in favor of Dickey's against any and all of the personal property, furnishings, equipment, signs,
fixtures and inventory owned by you and on the premises of the franchised business at the time of
default.

9. You shall pay to Dickey's all damages, costs, ‘and expenses, including reasonable legal
fees, incurred by Dickey's after the termination or expiration of this Agreement in obtaining injunctive or
other relief for the enforcement of any provisions of this Article 17.

10. You shall immediately deliver to Dickey's all materials, including the Manuals, records,
files, instructions, cormespondence, customer lists, and all other writings or electronic data related to
operating the franchised business, including, without limitation, brochures, agreements, invoices, and all
other related materials in your possession, and all copies thereof (all of which are acknowledged to be
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Dickey's property), and shall retain no copy or record of any of the above, except your copy of this
Agreement and of any correspondence between the parties and any other documents which you
reasonably need for compliance with any applicable law.

11. You and your RrincipalsOwner/Operator and each of your Investors shall comply with the
restrictions on confidential information contained in Articie 12.1 and the covenants contained in Article
18.2.B. Any other person required to execute similar covenants pursuant to Articles 12.2 or 18 shall also
comply with such covenants.

ARTICLE 18. COVENANTS

1. You covenant that during the terrn of this Agreement, except as otherwise approved in

writing by Dickey's, you and the-OperatingPrincipalyour Owner/Operator shall devote full time, energy
and best efforts to the management and operation of the franchised business.

2. You and your PrincipalsOwner/Operator and each of your Investors specifically
acknowledge that, pursuant to this Agreement, you and your PrincipalsOwner/Operator and each of your
Investors will receive valuable specialized training, trade secrets and confidential information, including,
without limitation, information regarding the operational, sales promotional and marketing metheds and
technigques of Dickey's and the System and proprietary recipes which are beyond your present skills and
experience, and that of your PrincipalsOwner/Operator, Investors and your managers and employees.
You and your RrncipalsQwner/Operator acknowledge that such training, trade secrets, and confidential
information provide a competitive advantage and will be valuable to you in the development of the
franchised business and that gaining access to such training, trade secrets, recipes, and confidential
information is, therefore, a primary reason for entering into this Agreement. In consideration for such
training, trade secrets, and confidential information, you-and, your RrincipalsOwner/Operator and each of
your Investors covenant as follows:

.A'. Witm:espesuoyou—[)unng the tenn of thls Agreement.—er—w&ﬂn—respeet—t&eaehef

the—deﬁmﬁen—ef—yeur—ﬂnne&pal—m—ﬁ«mele—%-a-a except as otherWIse approved in writing by
Dickey's, neither you nor your Owner/Operator nor any of your Rrincipalsinvestors shall, either
directly or indirectly, for yourselves or through, on behalf of or in conjunction with any person,
partnership, corporation or other entity:

i. Divert or attempt to divert any business or customer of the franchised
business to any competitor, by direct or indirect inducement or otherwise, or do or
perform, directly or indirectly, any other act injurious or prejudicial to the goodwill
associated with the Proprietary Marks and the System; or

i. Own, maintain, operate, engage in or have any financial or beneficial
interest in (including any interest in corporations, limited liability companies, partnerships,
trusts, unincorporated associations, joint ventures or other entities), advise, assist or
make loans to, any person or entity engaged in any business which is the-same-as-or
similar to or competitive with the franchised business including, but not limited to, any
foodrestaurant or catering business whichthat offers smoked meats or barbecue-style
food,_including chopped beef brisket, sliced beef brisket, pulled pork, Virginia style ham,
marinated chicken breast, turkey breast, polish sausage, spicy cheddar sausage, or pork
ribs as a primary or featured menu item.

B. With respect to you, for a continuous unintefrupted period commencing upon the
expiration or termination of, or transfer of all of your interest in, this Agreement; or with respect to
your Owner/Operator and each of your Rrnsipalsinvestors, for a continuous uninterrupted period
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commencing upon the earlier of: (i) the expiration, termination or transfer of all of your interest in
this Agreement or (ii) the time such individual or entity ceases to satisfy the definition of your
PrincipalOwner/Operator or an Investor in Article 26.3.3, and for two (2) years thereafter_(which

two-year period_shall be tolled during any period of noncompliance), except as otherwise
approved in writing by Dickey's, neither you nor your Owner/Operator nor any of your
Principalsinvestors shall, either directly or indirectly, for yourselves or through, on behalf of or in -
conjunction with any person, partnership, corporation or other entity:

i. Divert or attempt to divert any business or customer of the franchised
business to any competitor, by direct or indirect inducement or otherwise, or do or
-perform, directly or indirectly, any other act injurious or prejudicial to the goodwill
associated with Dickey’s Proprietary Marks and the System;

ii. Employ or seek to employ any person who is at that time employed by
Dickey's, by an affiliate of Dickey's, or by any other ewnerloperaterfranchisees or
developer of Dickey's, or otherwise directly or indirectly induce such person to leave that
person's employment, except as may be permitted under any existing Development
Agreement or franchise agreement between Dickey's and you; or

iii. Own, maintain, operate, engage in or have any financial or beneficial
interest in (lncludlng interest in corporations, limited liability companies, partnerships,
trusts, unincorporated associations, joint venturesventurw:\es or other entities), advise,
assist or make loans to, any business whichthat is the—same—as—orsimilar to or
competitive with_the franchised business including, but not limited to, any foedrestaurant

or catering business whichthat offers smoked meats or barbecue-style food, including

chopped beef brisket, sliced- beef brisket, pulled pork, Virginia style ham, marinated

chicken breast turkey breast, polish sausage, spicy cheddar sausage, or pork ribs as a
‘primary or featured menu item which business is, or is intended to be, located within a

thirty (30)-mile radius of the location accepted hereunder or within a five (5)-mile radius of
any Restaurant in existence or under construction as of date the time period set forth in
Article 18.2.B commences for you or your PrneipalOwner/Operator or any of your
Investors, as applicable.

C. Articles 18.2.A.il and 18.2.B.iii shall not apply to ownership of less than a one
percent (1%) beneficial interest in the outstanding equity- securities of any Publicly-Held
Corporation.

3. The parties agree that each of the above covenants shall be construed as independent of
any other covenant or provision of this Agreement. If all or any portion of a covenant in this Article 18 is
held unreasonable or unenforceable by a court or agency having valid jurisdiction in an unappealed final
decision to which Dickey’s is a party, you, your Owner/Operator and your Prncipalsinvestors expressly
agree to be bound by any lesser covenant subsumed within the terms of such covenant that imposes the
maximum duty permitted by law, as if the resulting covenant were separately stated in and made a part of
this Article 18.

4, You and your PrineipalsOwner/Operator and Investors understand and acknowledge that
Dickey's - shall have the right, in its sole discretion, to reduce the scope of any covenant set forth in Article
18.2, or any portion thereof, without your consent, effective immediately upon written notice to you; and
you and your RrneipalsOwner/Operator and Investors agree that they shall immediately comply with any
covenant as so modified, which shall be fuily enforceable notwithstanding the provisions of Article 25.

5. You and your PrneipalsOwner/Operator and Investors expressly agree that the existence
of any claims you may have against Dickey's, whether or not arising from this Agreement, shall ‘not
constitute a defense to the enforcement by Dickey's of the covenants in this Article 18, you and your
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RrincipalsOwner/Operator and Investors agree to pay all costs and expenses (including reasonable legal
fees), incurred by Dickey's in connection with the enforcement of this Article.

6. You and your PrircipalsOwner/Operator and Investors acknowledge that a viclation of
the terms of this Article 18 would result in irreparable injury to Dickey's for which no adequate remedy at
law may be available, and you and your Prncipalsinvestors accordingly consent to the issuance of an
injunction prohibiting any conduct by you, your Owner/Operator or any of your Prpsipalsinvestors in
violation of the terms of this Article. This remedy is in addition to any other remedies Dickey's may have
hereunder or at law or equity.

7. At Dickey's request, you shall require and obtain execution of covenants similar to those
set forth in this Article 18, from any other person or entity that now or hereafter satisfies the definition of
your Principalinvestors or your Owner/Operator in Article 26.3.3 or any other person or entity who has
received or will receive confidential information or training by Dickey's. Failure by you to obtain execution
of the covenants required by this Article 18.7 shall constitute an event of default under Article 16.

ARTICLE 19. TAXES, PERMITS AND INDEBTEDNESS

1. You shall promptly pay when due all taxes levied or assessed, including without
limitation, income, unemployment and sales taxes and all accounts and other indebtedness of every kind
incurred by you in the conduct of the franchised business.

2. You shall pay to Dickey's an amount equal to any sales tax, gross receipts tax, excise tax
or any similar license or tax, directly or indirectly imposed on Dickey's with respect to any payment to
Dickey's required under this Agreement. The preceding sentence shall not apply to any franchise tax or
income, war profits or excess profits tax (or any tax in lieu thereof), imposed on Dickey's with respect to
the above payments.

3. In the event of any bona fide dispute as to your liability for taxes assessed or other
indebtedness, you may contest the validity or the amount of the tax or indebtedness in accordance with
the procedures of the taxing authority or applicable law; however, in no event shall you permit a tax sale
or seizure by levy of execution or similar writ or warrant or attachment by a creditor, to occur against the
premises of the franchised business or any improvements thereon.

4. You shall comply with all federal, state and local laws, rules and regulations and shall
timely obtain any and all permits, certificates or licenses necessary for the full and proper conduct of the
franchised business, including, without limitation, licenses to do business, fictitious name registrations,
sales tax permits, fire clearances, health permits, - alcoholic beverage permits and licenses, and
certificates of occupancy.

5. You shall notify Dickey's in writing within five (5) days of the commencement of any
action, suit or proceeding or of the issuance of any order, writ, injunction, award or decree of any court,
agency or other governmental instrumentality, which may adversely affect the operation or financial
condition of the franchised business.
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ARTICLE 20. INDEPENDENT CONTRACTOR AND INDEMNIFICATION

201 NO FIDUCIARY RELATIONSHIP. The parties acknowledge and agree that this Agreement
does not create a fiduciary relationship between them, that you shall be an independent contractor and
that nothing in this Agreement is intended to constitute either party an agent, legal representative,
subsidiary, joint venturer, partner, employee, employer, joint employer or servant of the other for any
purpose.

20.2 OWNER/ORERATORFRANCHISEE IS AN INDEPENDENT CONTRACTOR. During the term of
this Agreement, you shall hold yourself out to the public as an independent contractor operating the
business pursuant to a franchise from Dickey's. You agree to take such action as shall be necessary to
that end, including, without limitation, exhibiting a notice of that fact in a conspicuous place in the
franchised premises, the content and form of which Dickey's reserves the right to specify in the Manuals
or otherwise in writing.

20.3 NO AUTHORITY TO BIND DICKEY'S. You and your RrincipalsOwner/Operator and each of
your Investors understand and agree that nothing in this Agreement authorizes you or your Rrincipals
Owner/Operator and any of your Investors to make any contract, agreement, warranty or representation
on Dickey's behalf, or to incur any debt or other obligation in Dickey's name; and that Dickey's shall in no
event assume liability for, or be deemed liable hereunder as a result of, any such action; nor shall

Dickey's be deemed liable for any act or omission of you-er, your RringipalsQwner/Operator or any of your
Investors in the conduct of the franchised business or for any claim or judgment arising therefrom.

204 INDEMNITY.

1. YOU,_YOUR OWNER/OPERATOR AND EACH OF YOUR RRINGIRALSINVESTORS
SHALL, AT ALL TIMES, INDEMNIFY AND HOLD HARMLESS TO THE FULLEST EXTENT PERMITTED
BY LAW DICKEY'S, ITS SUBSIDIARIES, AFFILIATES, SUCCESSORS AND ASSIGNS AND THEIR
RESPECTIVE DIRECTORS, OFFICERS, SHAREHOLDERS, PARTNERS, SERVANTS, EMPLOYEES,
AGENTS, INDEPENDENT CONTRACTORS, AND REPRESENTATIVES FROM ALL "LOSSES AND
EXPENSES" (AS DEFINED IN ARTICLE 20.4.5 BELOW) INCURRED IN CONNECTION WITH ANY
ACTION, SUIT, PROCEEDING, CLAIM, DEMAND, INVESTIGATION OR INQUIRY (FORMAL OR .
INFORMAL), OR ANY SETTLEMENT THEREOF (WHETHER OR NOT A FORMAL PROCEEDING OR
ACTION HAS BEEN INSTITUTED), WHICH ARISES OUT OF OR IS BASED UPON ANY OF THE
FOLLOWING:

A THE INFRINGEMENT, ALLEGED INFRINGEMENT OR ANY OTHER
VIOLATION OR ALLEGED VIOLATION BY YOU OR YOUR OWNER/OPERATOR OR ANY OF
YOUR RRINGIRALSINVESTORS OF ANY PATENT, MARK OR COPYRIGHT OR OTHER
PROPRIETARY RIGHT OWNED OR CONTROLLED BY THIRD PARTIES (EXCEPT AS SUCH
MAY OCCUR WITH RESPECT TO ANY RIGHTS IN THE PROPRIETARY MARKS OR
COPYRIGHTS GRANTED UNDER THIS AGREEMENT);

B. THE VIOLATION, BREACH OR ALLEGED VIOLATION OR BREACH BY YOU,
YOUR OWNER/OPERATOR OR ANY OF YOUR RRINGIRALSINVESTORS OF ANY FEDERAL,
STATE OR LOCAL LAW, REGULATION, RULING, STANDARD OR DIRECTIVE OR ANY
INDUSTRY STANDARD;

C. LIBEL, SLANDER OR ANY OTHER FORM OF DEFAMATION OF DICKEY'S OR
THE SYSTEM, BY YOU__ YOUR OWNER/OPERATOR OR BY—ANY OF YOUR
PRINGIRALSINVESTORS; ‘

D. THE VIOLATION OR BREACH BY YOU, YOUR OWNER/OPERATOR OR BY
ANY OF YOUR PRINGIRPALSINVESTORS OF ANY WARRANTY, REPRESENTATION,
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- AGREEMENT OR OBLIGATION IN THIS AGREEMENT OR IN ANY DEVELOPMENT
AGREEMENT OR OTHER AGREEMENT BETWEEN YOU AND DICKEY'S OR ITS
SUBSIDIARIES OR AFFILIATES; AND

E. NEGLIGENT ACTS, ERRORS OR OMISSIONS BY YOU, ANY OF YOUR
SUBSIDIARIES AND AFFILIATES, YOUR OWNER/OPERATOR AND ANY OF YOUR
PRINCIRPALSINVESTORS AND YOUR OFFICERS, DIRECTORS, SHAREHOLDERS,
PARTNERS, AGENTS, INDEPENDENT CONTRACTORS, SERVANTS, EMPLOYEES, AND
REPRESENTATIVES AND THOSE OF YOUR SUBSIDIARIES AND AFFILIATES IN
CONNECTION WITH THE ESTABLISHMENT AND OPERATION OF YOUR RESTAURANT,
INCLUDING, BUT NOT LIMITED TO, NEGLIGENT ACTS, ERRORS OR OMISSIONS OF ANY
OF THE FOREGOING IN THE OPERATION OF ANY DELIVERY MOTOR VEHICLE. THE
PARTIES ACKNOWLEDGE AND AGREE THAT DICKEY'S CANNOT AND DOES NOT
EXERCISE ANY CONTROL OVER THE MANNER OF OPERATION OF ANY DELIVERY
MOTOR VEHICLES USED BY OR ON BEHALF OF ANY INDEPENDENT DELIVERY SERVICE
PROVIDER REQUIRED UNDER THIS AGREEMENT OR BY OR ON BEHALF OF YOU OR ANY
OF YOUR EMPLOYEES, AGENTS OR INDEPENDENT CONTRACTORS (EXCEPT, WITH
RESPECT TO -DELIVERY SERVICE PROVIDED BY YOU, DICKEY'S MAY REQUIRE THAT
YOUR DRIVERS MEET CERTAIN MINIMUM STANDARDS) AND, THEREFORE, THAT THE
SAFE OPERATION OF DELIVERY SERVICE IS THE INDEPENDENT OPERATOR'S (OR
YOURS, AS APPLICABLE), SOLE RESPONSIBILITY.

2. YOU,_YOUR_OWNER/OPERATOR AND EACH OF YOUR RRINGCIRALSINVESTORS
AGREE TO GIVE DICKEY'S IMMEDIATE NOTICE OF ANY SUCH ACTION, SUIT, PROCEEDING,
CLAIM, DEMAND, INQUIRY OR INVESTIGATION. AT THE EXPENSE AND RISK OF YOU, YOUR
OWER/OPERATOR AND EACH OF YOUR PRRINGIPALSINVESTORS, DICKEY'S MAY ELECT TO
CONTROL (BUT UNDER NO CIRCUMSTANCE IS OBLIGATED TO UNDERTAKE), AND ASSOCIATE
COUNSEL OF ITS OWN CHOOSING WITH RESPECT TO, THE DEFENSE AND/OR SETTLEMENT OF
. ANY SUCH ACTION, SUIT, PROCEEDING, CLAIM, DEMAND, INQUIRY OR INVESTIGATION. SUCH
AN UNDERTAKING BY DICKEY'S SHALL, IN NO MANNER OR FORM, DIMINISH THE OBLIGATION
OF YOU,_ YOUR OWNER/OPERATOR AND EACH OF YOUR PRRINGIRALSINVESTORS TO
INDEMNIFY DICKEY'S AND TO HOLD IT HARMLESS.

3. IN ORDER TO PROTECT PERSONS OR PROPERTY, OR ITS REPUTATION OR
GOODWILL, OR THE REPUTATION OR GOODWILL OF OTHERS, DICKEY'S MAY, AT ANY TIME
AND WITHOUT NOTICE, AS IT IN ITS JUDGMENT DEEMS APPROPRIATE, CONSENT OR AGREE
TO SETTLEMENTS OR TAKE SUCH OTHER REMEDIAL OR CORRECTIVE ACTION AS IT DEEMS
EXPEDIENT WITH RESPECT TO ANY ACTION, SUIT, PROCEEDING, CLAIM, DEMAND, INQUIRY OR
INVESTIGATION IF, IN DICKEY'S SOLE JUDGMENT, THERE ARE REASONABLE GROUNDS TO
BELIEVE THAT:

A ANY OF THE ACTS OR CIRCUMSTANCES IN ARTICLE 20.4.1 ABOVE HAVE
OCCURRED; OR

B. ~ ANY ACT, ERROR OR OMISSION AS DESCRIBED IN ARTICLE 20.4.1.E MAY
RESULT DIRECTLY OR INDIRECTLY IN DAMAGE, INJURY OR HARM TO ANY PERSON OR
ANY PROPERTY. -

4. ALL LOSSES AND EXPENSES INCURRED UNDER THIS ARTICLE 20 SHALL BE
CHARGEABLE TO AND PAID BY YOU, YOUR OWNER/OPERATOR OR ANY OF YOUR
PRINCIPALSINVESTORS PURSUANT TO YOUR OBLIGATIONS OF INDEMNITY UNDER THIS
ARTICLE, REGARDLESS OF ANY ACTION, ACTIVITY OR DEFENSE UNDERTAKEN BY DICKEY'S
OR THE SUBSEQUENT SUCCESS OR FAILURE OF SUCH ACTION, ACTIVITY OR DEFENSE.
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5. AS USED IN THIS ARTICLE 20, THE PHRASE "LOSSES AND EXPENSES" SHALL
INCLUDE, WITHOUT LIMITATION, ALL LOSSES, COMPENSATORY, EXEMPLARY OR PUNITIVE
DAMAGES, FINES, CHARGES, COSTS, EXPENSES, LOST PROFITS, LEGAL FEES, COURT COSTS,
SETTLEMENT AMOUNTS, JUDGMENTS, COMPENSATION FOR DAMAGES TO DICKEY'S
REPUTATION AND GOODWILL, COSTS OF OR RESULTING FROM DELAYS, FINANCING, COSTS
OF ADVERTISING MATERIAL AND MEDIA TIME/SPACE AND COSTS OF CHANGING,
SUBSTITUTING OR REPLACING THE SAME, AND ANY AND ALL EXPENSES OF RECALL,
REFUNDS, COMPENSATION, PUBLIC NOTICES, AND OTHER SUCH AMOUNTS INCURRED IN
CONNECTION WITH THE MATTERS DESCRIBED.

8. THE PERSONS INDEMNIFIED PURSUANT TO THIS ARTICLE 20 DO NOT ASSUME
ANY LIABILITY FOR ACTS, ERRORS OR OMISSIONS OF THOSE WITH WHOM YOU, YOUR
OWNER/OPERATOR, ANY OF YOUR RRINGIRALSINVESTORS OR YOUR SUBSIDIARIES AND
AFFILIATES MAY CONTRACT, REGARDLESS OF THE PURPOSE. YOU, YOUR
OWNER/OPERATOR AND EACH OF YOUR PRRINGCIRALSINVESTORS SHALL HOLD HARMLESS
AND INDEMNIFY THE PERSONS INDEMNIFIED PURSUANT TO THIS ARTICLE 20 FOR ALL
LOSSES AND EXPENSES WHICH MAY ARISE OUT OF ANY NEGLIGENT ACTS, ERRORS OR
OMISSIONS BY YOU, YOUR RRINCIPALSOWNER/OPERATOR, YOUR INVESTORS, YOUR
SUBSIDIARIES AND AFFILIATES YOUR OFFICERS, DIRECTORS, SHAREHOLDERS PARTNERS,
AGENTS, INDEPENDENT CONTRACTORS, SERVANTS, EMPLOYEES AND REPRESENTATIVES
AND THOSE OF YOUR SUBSIDIARIES AND AFFILIATES, AND ANY SUCH THIRD PARTIES
WITHOUT LIMITATION AND WITHOUT REGARD TO THE CAUSE OR CAUSES THEREOF OR THE
NEGLIGENCE OF DICKEY'S OR ANY OTHER PARTY OR PARTIES ARISING IN CONNECTION
THEREWITH, AND WHETHER SUCH NEGLIGENCE BE SOLE, JOINT OR CONCURRENT, OR
ACTIVE OR PASSIVE. ACCORDINGLY IT IS THE EXPRESS INTENTION THAT THE FOREGOING
INDEMNITIES SHALL APPLY TO EACH INDEMNIFIED PARTY WITH RESPECT TO MATTERS
WHICH IN WHOLE OR IN PART ARE CAUSED BY OR ARISE OUT OF, OR ARE CLAIMED TO BE
CAUSED BY OR ARISE OUT OF, THE NEGLIGENCE OR STRICT LIABILITY OF SUCH INDEMNIFIED
PARTY.

7. UNDER NO CIRCUMSTANCES SHALL THE PERSONS INDEMNIFIED PURSUANT TO
THIS ARTICLE 20 BE REQUIRED TO SEEK RECOVERY FROM THIRD PARTIES OR OTHERWISE
MITIGATE THEIR LOSSES TO MAINTAIN A CLAIM AGAINST YOU, YOUR OWNER/OPERATOR OR
ANY OF YOUR RRINGIRALSINVESTORS. YOU, YOUR OWNER/OPERATOR AND EACH OF YOUR
PRINCIRALSINVESTORS AGREE THAT THE FAILURE TO PURSUE SUCH RECOVERY OR
MITIGATE LOSS WILL IN NO WAY REDUCE THE AMOUNTS RECOVERABLE FROM YOU, YOUR
OWNER/QOPERATOR OR ANY OF YOUR PRINGIRALSINVESTORS BY THE PERSONS INDEMNIFIED
PURSUANT TO THIS ARTICLE.

8. You and your Rrncipalsinvestors and your Owner/Operator expressly agree that the
terms of this Article 20.4 shall expressly survive the termination, expiration or transfer of this Agreement
or any interest herein.

ARTICLE 21. GUARANTY OF YOUR PRINGIRPALSOWNER/OPERATOR AND INVESTORS

1. In consideration of the grant by Dickey's of a license and franchise to open and operate a
Restaurant to Owner/OperatorFranchisee, pursuant to this Agreement to which this Personal Guaranty
(herein so called) is made a part thereof, and for other good and valuable consideration, the-undersigned:
the—Prncipals—of Owner/Operator_and Investors of Franchisee, for themselves, their heirs, successors,
and assigns, do individually, jointly and severally hereby become surety and guaranty for the payment of
all amounts and the performance of the covenants, terms and conditions of this Agreement, to be paid,

kept and performed by OwnreriOperaterFranchisee.
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2. The undemlgned Principals—individually-andOwner/Operator and Investors, jointly and

severally, hereby agree to be personally bound and obligated by each and every condition and term

contained in this Agreement (specifically including, without limitation, the covenants set forth in Article 12
and Article 18 of the Agreement).

3. If any default should at any time be made herein by OwnerOperaterFranchisee, then the
undersigned ReincipalsOwner/Operator and Investors, their heirs, successors and assigns, do hereby,
individually, jointly and severally, promise to agree to pay to Dickey's all monies due and payable to
Dickey's under the terms and conditions of this Agreement,

4, In addition, if OwnerOperatorFranchisee fails to comply with any other terms and
conditions of this Agreement, then the undersigned, their heirs, successors and assigns, do hereby,
individually, jointly and severally, promise and agree to comply with the terms and conditions of this
Agreement for and on behalf of Owner/OperaterFranchisee.

5. In addition, should OwrerOperaterFranchisee at any time be in default on any obligation
to pay monies to Dickey's or any subsidiary or affiliate of Dickey's, whether for merchandise, products,
supplies, fumniture, fixtures, equipment or other goods purchased by OwrerOperaterFranchisee from
Dickey's or any subsidiary or affiliate of Dickey's, or for any other indebtedness of
OwnerlOperaterFranchisee to Dickey's or any subS|d|ary or affiliate of Dickey's, then the undersigned
Principalsinvestors, their heirs, successors and assigns, do hereby, individually, jointly and severally,
promise and agree to pay all such monies due and payable from Cwner/OperatorFranchisee to Dickey's
or any subsidiary or affiliate of Dickey's upon default by Owner/OperaterFranchisee.

6. This Personal Guaranty shall survive the termination or expiration of this Agreement
and/or any other collateral agreement(s) or any determination that this Agreement or any portion of it is
void or voidable.

7. It is further understood and agreed by the undersigned that the provisions, covenants and
conditions of this Personal Guaranty will inure to the benefit of the successors and assigns of Dickey's.

. 8. Except as precluded by applicable law (including, without limitation, Minn. Stat. Sec.
80C.21. and Minn. Rule 2860.4400(J)), each of the undersigned Prircipalsinvestors herby submits to
personal jurisdiction exclusively in the state and federal courts ‘of the State of Texas with respect to any
litigation, action or proceeding pertaining to this Personal Guaranty or this Agreement, and agrees that all
such litigation will and must be venued in Plano, Texas.

9. OwnerOperaterFranchisee and the under5|gned PrincipalsOwner/Investor and Investors
cerdify that the table lmmedlately below contains a true, correct and complete listing of. (i) if

OwneriOperaterFranchisee is an individual, Owner/Operator-and-his-or-her-spouse—{if-any)Franchisee;
and (i) if OwnerOpetatorFranchisee is an entity, all of the holders of a direct or indirect ownership

interest in Owner/OperaterFranchisee (including each Principallnvestor) and all persons and entities
which directly or indirectly control or manage the business and affairs of OwrerOperaterFranchisee.
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Name (Full Legal Address and Type of Entity In which Ownership %

Name) Telephone No. Ownership Interest Ownership
Interest is Held
1.
2.
3.
4,

ARTICLE 22. APPROVALS, WAIVERS AND REMEDIES

221 PRIOR APPROVAL OR CONSENT OF DICKEY'S. Whenever this Agreement requires the prior
acceptance, approval or consent of Dickey's, you shall make a timely written request to Dickey's and such
acceptance, approval or consent shall be obtained in writing.

22,2 NO WARRANTIES OR GUARANTIES. Dickey's makes no warranties or guarantees upon
which you, your Owner/Operator or your Prinrcipalsinvestors may rely, and assumes no liability or
obligation to you, your PrncipalsOwner/Operator, your Investors or any third party to which it would not
otherwise be subject, by providing any waiver, acceptance, approval, consent or suggestion to you or
your RrincipalsOwner/Operator, or your Investors in connection with this Agreement, or for any neglect,
delay or denial of any request therefor.

22,3 EFFECT OF DELAY, WAIVER, OMISSION OR FORBEARANCE. No delay, waiver, omission
or forbearance by Dickey's to exercise any right, option, duty or power arising out of any breach or default
by you or your RrnsipalsOwner/Operator or your Investers under this Agreement shall constitute a waiver
by Dickey's to enforce any such right, option, duty or power against you or your RrircipalsQwner/Operator
or your Investors, or as to a subsequent breach or default by you or your RPrnsipalsOwner/Operator or
your Investors. Subsequent acceptance by Dickey’s of any payments due to it hereunder shall not be
deemed to be a waiver by Dickey's of any preceding breach by you, your Owner/Operator or your
Rrincipalsinvestors of any terms, provisions, covenants or conditions of this Agreement.

224 RIGHTS AND REMEDIES CUMULATIVE. All rights and remedies of the parties to this
Agreement shall be cumulative and not alternative, in addition to and not exclusive of any other rights or
remedies which are provided for herein or which may be available at law or in equity in case of any
breach, failure or defauit or threatened breach, failure or default of any term, provision or condition of this
Agreement or any other agreement between you and Dickey's or its subsidiaries or affiliates. The rights
and remedies of the parties to this Agreement shall be continuing and shall not be exhausted by any one
(1) or more uses thereof, and may be exercised at any time or from time to time as often as may be
expedient; and any option or election to enforce any such right or remedy may be exercised or taken at
any time and from time to time. The expiration or earlier termination of this Agreement shall not discharge
or release you, your Owner/Operator, or any of your Prircipalsinvestors from any liability or obligation
then accrued, or any liability or obligation continuing beyond, or arising out of, the expiration or earlier
termination of this Agreement.
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ARTICLE 23. FORCE MAJEURE

1. As used in this Agfeement, the term "Force Majeure” shall mean any act of God, strike,
lock-out or other industrial disturbance, war (declared or undeclared), riot, epidemic, fire or other
catastrophe, act of any government, and any other similar cause not within the control of the affected

party.

2. Except as provided in Article 16.1, if the performance of any obligation by any party under
this Agreement is prevented, hindered or delayed because of Force Majeure, which cannot be overcome
by use of normal commercial measures, the parties shall be relieved of their respective cbligations to the
extent the parties are respectively necessarily prevented, hindered or delayed in such performance during
the period of such Force Majeure; provided, that you shall continue to be obligated to perform all of your
monetary obligations under this Agreement. The party whose performance is affected by an event of
Force Majeure shall give prompt notice of such Force Majeure event to the other party by telephone or
facsimile (in each case to be confirmed in writing), setting forth the nature of the event, an estimate as to
its duration and a plan for resuming compliance with this Agreement, which the party shall promptly
undertake and maintain with due diligence. Such affected party shall be liable for failure to give such
timely notice only to the extent of damage actually caused.

ARTICLE 24. NOTICES

1. Any and all notices required or permitted under this Agreement shall be in writing and
shall be personally delivered or mailed by expedited delivery service or certified or registered mail, return
receipt requested, first-class postage prepaid, or sent by prepaid facsimile—telegram-ortelex (provided
that the sender confirms the facsimile—telegram—ortelex by sending an original confirmation copy by
certified or registered mail or expedited delivery service within three (3) business days after transmission),
to the respective parties at the following addresses unless and until a different address has been
designated by written notice to the other party:

Notices to Dickey's shail be sent to:

Dickey's Barbecue Restaurants, Inc.
801 E. Plano Parkway, #135

Plano, Texas 75074

Facsimile: 972-423-2232
Telephone: 972-423-2201

with a copy to:

Dickey's Barbecue Restaurants, Inc.
4514 Cole Avenue, Suite 1015
Dallas, Texas 75205

Attn: Lynn-A-Littlel eqal Department
Facsimile: 972-248-8667
Telephone: 972-248-9899

Notices to you shall be sent to the address set forth on page 1 of this Agreement.

2. Any notice shall be deemed to have been given at the time of personal delivery or, in the
case of facsimile, telegram or telex, upon transmission (provided confirmation is sent as described above)
or, in the case of expedited delivery service or registered or certified mail, three (3) business days after
the date and time of mailing. Any change in the above addresses shall be made by giving fifteen (15)
calendar days written notice of the change to the other party.
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ARTICLE 25. ENTIRE AGREEMENT

This Agreement, the documents referred to herein, the attachments hereto, and any
addendumsaddenda constitute the entire, full and complete Agreement between Dickey's, you, your
Owner/Operator and your Rrincipalsinvestors concerning the subject matter hereof and shall-supersede
all prior related agreements (both written and oral) between Dickey's, you, your Owner/Operator and your
Principalsinvestors, no other representations having induced you {o execute this Agreement. Except for
those permitted to be made unilaterally by Dickey's hereunder, no amendment, change or variance from
this Agreement shall be binding on either party unless mutually agreed to by Dickey's and you and
executed by their authorized officers or agents in writing.

ARTICLE 26. SEVERABILITY AND CONSTRUCTION

261 SEVERABILITY. Except as expressly provided to the contrary herein, each portion, article, part,
term and provision of this Agreement shall be considered severable; and if, for any reason, any article,
part, term or provision is determined to be invalid and contrary to, or in conflict with, any existing or future
law or regulation by a court or agency having valid jurisdiction, this shall not impair the operation of, or
have any other effect upon, such other portions, articles, parts, terms and provisions of this Agreement as
may remain otherwise intelligible; and the latter shall continue to be given full force and effect and bind
the parties hereto; and the invalid portions, articles, parts, terms and provisions shall be deemed not to be
a part of this Agreement.

26.2 NO ADDITIONAL RIGHTS OR REMEDIES. Except as expressly provided to the contrary
herein, nothing in this Agreement is intended, nor shall be deemed, to confer upon any person or entity
other than you, Dickey's, Dickey's officers, directors and personnel and Dickey's and your respective
successors and assigns as may be contemplated and authorized by Article 15, any rights or remedies
under or as a result of this Agreement.

26.3 CONSTRUCTION. You and your RPrncipalsQwner/Operator and your Investors expressly agree
to be bound by any promise or covenant imposing the maximum duty permitted by law which is

subsumed within the terms of any provision hereof, as though it were separately stated in and made a
part of this Agreement, that may result from striking from any of the provisions of this Agreement any
portion or portions which a court may hold to be unreasonable and unenforceable in a final decision to
which Dickey's is a party, or-from reducing the scope of any promise or covenant to the extent required to
comply with such a court order.

1. All capticns in this Agreement are intended solely for the convenience of all parties and
none shall be deemed to affect the meaning or construction of any provision of this Agreement.

2. All references to the masculine, neuter or singular shail be construed to include the
masculine, feminine, neuter or plural, where applicable. Without limiting the obligations individually
undertaken by your PrncipalsOwner/Operator and your Investors hereunder, all acknowledgments,
promises, covenants, agreements and obligations herein made or undertaken by you shall be deemed
jointly and severally undertaken by your Owner/Operator and all of your Rrincipalsinvestors.

3. Unless otherwise agreed to in writing between the parties, the term "Reincipallnvestor” as
used in this Agreement shall inciude, collectively or individually, (i} if you are an individual, your spouse
and (ii) if you are an entity, (@) each person or entity who now or hereafter directly or indirectly owns an
eguity interest in you or who now or hereafter executes this Agreement as a—Principalan Investor or
executes an agreement in which such person or entity agrees to be bound by this Agreement as a
Principalan Investor, and (b) each such other person or entity which is required by Dickey's as a condition
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to a Transfer or otherwise pursuant to this Agreement to execute this Agreement as one of your
Principalsinvestors or an agreement by which such person or entity agrees to be bound by this
Agreement as a-Principalan Investor. For purposes of this Agreement, the term "Pringipallnvestor’ shall

also refertoinclude your Operating-RrrcipalOwner/QOperator.

4, Each reference in this Agreement to a corporation, limited liability company or partnership
shall be deemed to refer to each and any of the foregoing entities interchangeably and to any other entity
or organization.- Further, each reference to the organizational documents, equity owners, partners,
directors, managers, general partners, and officers of a corporation, limited liability company or
partnership shall be deemed to refer to each and any of the foregoing interchangeably and to the
functional equivalent of the foregoing for any entity or organization.

264 COUNTERPARTS. This Agreement may be executed in counterparts,'and each copy so
executed shall be deemed an original.

26.5 EFFECTIVE DATE. This Agreement shall not become effective until signed by the Chairman of
the Board, Chief Executive Officer, or the President of Dickey's.

ARTICLE 27. APPLICABLE LLAW, MEDIATION, ARBITRATION, COURT ACTIONS

271 MEDIATION. Subject only to Article 27.3, the parties agree to submit all disputes,
controversies, claims, causes of action and/or alleged breaches or fallures to perform arising out
of or relating to this Agreement (and attachments) or the relationship created by this Agreement
(coliectively, "Disputes") to non-binding mediation prior to filing any action in court with respect
to the Dispute. The mediation shall be conducted in .Collin County, Texas through either an
Individual mediator or a mediator appointed by a mediation services organization or body,
experienced in the mediation of disputes in the food service business, agreed upon by the partles
and, failing such agreement, within a reasonable period of time after either party has notified the
other of its desire to seek mediation of any Dispute (not to exceed fifteen (15) days), through the
American Arbitration Association ("AAA") In accordance with Iits rules governing mediation, at the
office of the AAA located nearest to Dickey's corporate headquarters In Plano, Collin County,
Texas. The costs and expenses of medlation, including compensation and expenses of the
mediator, shall be borne by the partles equally. If the parties are unable to resolve the Dispute
within ninety (90) days after the mediator has been appointed, then either party may submit such
Dispute to binding arbitration in accordance with Article 27.2 below. NOTWITHSTANDING THE
FOREGOING, THE PROVISIONS OF THIS ARTICLE 27.1 SHALL ONLY APPLY TO THE EXTENT
PERMITTED UNDER APPLICABLE MINNESOTA LAW (INCLUDING, WITHOUT LIMITATION, MINN.
STAT. SEC. 80C.21 AND MINN. RULE 2860.4400(J)).

27.2 ARBITRATION. -Subject only to Article 27.1 and 27.3, all Disputes which shall not be
resolved through mediation in accordance with Article 27.1 shall be submitted for binding
arbitration to the office of the AAA located nearest to Dickey's corporate headquarters in Plano,
Collin County, Texas, on demand of either party. Such arbltration proceedings shall be conducted
in accordance with the then current commercial arbitration rules of the area. The arbitrator(s)
shall have the right to award or Include In thelr award any rellef which they deem proper in the
circumstances, including, without limitation, money damages (with interest on unpald amounts
from the due date), specific performance and injunctive relief. Provided, that, to the fullest extent
permitted by law, the parties stipulate and agree that the arbitrators shall not provide for, and no
arbitration award shall include, any punitive or exemplary damages, all of which are hereby
waived by the parties. The award and decision of the arbitrator(s) shall be conclusive and binding
upon all parties and adjustment may be taken on the award notwithstanding the termination or
expiration of this Agreement. Dickey's and you agree that arbitration shall be conducted on an
Individual, not a class-wide basls. NOTWITHSTANDING THE FOREGOING, THE PROVISIONS OF
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THIS ARTICLE 27.2 SHALL ONLY APPLY TO THE EXTENT PERMITTED UNDER APPLICABLE
MINNESOTA LAW (INCLUDING, WITHOUT LIMITATION, MINN. STAT. SEC. 80C.21 AND MINN.
RULE 2860.4400(J)).

27.3 CERTAIN CLAIMS BY DICKEY'S. _Notwithstanding anything herein to the contrary,
Dickey's may bring an action (a) for monies owed, (b) for injunctive rellef or other extraordinary
relief, or (c) involving the possession or disposition of, or other relief relating to real property, in
any court having jurisdiction and without first submitting such action to medlation or arbitration.
NOTWITHSTANDING THE FOREGOING, THE PROVISIONS OF THIS ARTICLE 27.3 SHALL ONLY
APPLY TO THE EXTENT PERMITTED UNDER APPLICABLE MINNESOTA LAW (INCLUDING,
WITHOUT LIMITATION, MINN. STAT. SEC. 80C.21 AND MINN. RULE 2860.4400(J)).

274 ACCEPTANCE OF AGREEMENT IN TEXAS. You have signed this Agreement and
submitted It to Dickey's for acceptance and execution by Dickey's at Dickey's corporate
headquarters in Plano, Collin County, Texas. You shall make all payments and perform other
obligations arising hereunder at Collin County, Texas, and this Agreement is made and entered
into at Collin County, Texas. NOTWITHSTANDING THE FOREGOING, THE PROVISIONS OF THIS
ARTICLE 27.4 SHALL ONLY APPLY TO THE EXTENT PERMITTED UNDER APPLICABLE
MINNESOTA LAW (INCLUDING, WITHOUT LIMITATION, MINN. STAT. SEC. 80C.21 AND MINN.
RULE 2860.4400(J)).

27.5 GOVERNING LAW AND VENUE. THIS AGREEMENT IS EXECUTED AND DELIVERED IN
CONNECTION WITH A TRANSACTION NEGOTIATED AND CONSUMMATED IN COLLIN COUNTY,
TEXAS, AND SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF TEXAS. THE PARTIES AGREE THAT, WITH RESPECT TO ANY
CONTROVERSIES, DIPSUTES, OR CLAIMS ARISING OUT OF OR RELATED TO THIS AGREEMENT
OR THE PARTIES' RELATIONSHIP CREATED BY THIS AGREEMENT, ANY ACTION SHALL BE
BROUGHT, MAINTAINED, AND CONCLUDED EXCLUSIVELY IN THE DISTRICT COURTS: OF
COLLIN COUNTY, TEXAS, OR THE UNITED STATES DISTRICT COURT FOR THE EASTER
DISTRICT OF TEXAS, SHERMAN DIVISION. YOU, FOR YOURSELF AND YOUR SUCCESSORS AND
ASSIGNS, HEREBY IRREVOCABLY (A) SUBMIT TO THE NONEXCLUSIVEJURISDICTION OF THE
STATE-AND FEDERAL-COURTS-IN-TEXASDISTRICT COURTS OF COLLIN COUNTY, TEXAS, AND
THE UNITED STATES DISTRICT COURT FOR THE EASTERN DISTRICT OF TEXAS, SHERMAN
DIVISION, (B) WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION THAT
FYOU MAY NOW OR IN THE FUTURE HAVE TO THE LAYING OF VENUE OF ANY LITIGATION
ARISING OUT OF OR IN CONNECTION WITH THIS AGRE—EMENJ’—BROUGHT—IN—'FHE—DISTRIGI

NORTHERN DISTRICT OF TEXAS, DALLAS DIVISIONAGREEMENTAS SET FORTH ABOVE, AND ,

(C) WAIVE ANY OBJECTION YOU MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY
SUCH ACTION OR PROCEEDING BROUGHT IN SUCH COURT OR THAT SUCH COURT IS AN

INCONVENIENT FORUM,AND—(D}AGREEJ&MLANHEGAL—NIOGEEDLNG—AGMW

PROVIDEDIN—ARTHGLE—27.3). YOU HEREBY IRREVOCABLY AGREE THAT SERVICE OF
PROCESS MAY BE MADE UPON YOU IN ANY LEGAL PROCEEDING RELATING TO ANY DISPUTE
BY ANY MEANS ALLOWED BY TEXAS ORFEDERAL-LAW. NOTWITHSTANDING THE
FOREGOING, THE PROVISIONS OF THIS ARTICLE 27.5 SHALL ONLY APPLY TO THE EXTENT
PERMITTED UNDER APPLICABLE MINNESOTA LAW (INCLUDING, WITHOUT LIMITATION, MINN. .
STAT. SEC. 80C.21 AND MINN. RULE 2860.4400(J))._The parties acknowledqge and agree that

Dickey's may institute legal action for injunctive relief in any court of competent jurisdiction.

27.6. JURY TRIAL WAIVER. YOU AND DICKEY’S IRREVOCABLY WAIVE TRIAL BY JURY IN

ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, BROUGHT
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BY EITHER OF THEM AGAINST THE OTHER, WHETHER OR NOT THERE ARE OTHER PARTIES IN
SUCH ACTION OR PROCEEDING.

27.7. WAIVER OF PUNITIVE AND EXEMPLARY DAMAGES. THE PARTIES HEREBY WAIVE TO
THE FULLEST EXTENT PERMITTED BY LAW ANY RIGHT TO OR CLAIM OF ANY PUNITIVE OR
EXEMPLARY DAMAGES AGAINST THE OTHER, AND AGREE THAT IN THE EVENT OF A DISPUTE
BETWEEN THEM EACH SHALL BE LIMITED TO THE RECOVERY OF COMPENSATORY DAMAGES
SUFFERED BY THE PARTY.

27.627.8 APPLICABLE STATE LAW. You and Dickey's acknowledge that the partles’
agreement regarding applicable state law and forum set forth in Article 27.5 provide each of the
parties with the mutual benefit of uniform Iinterpretation of this Agreement and any Dispute. You
and Dickey's further acknowledge the recelpt and sufficlency of mutual consideration for such
benefit. NOTWITHSTANDING THE FOREGOING, THE PROVISIONS OF THIS ARTICLE 27.6 SHALL
ONLY APPLY TO THE EXTENT PERMITTED UNDER APPLICABLE MINNESOTA LAW (INCLUDING,
WITHOUT LIMITATION, MINN. STAT. SEC. 80C.21 AND MINN. RULE 2860.4400(J}).

ARTICLE 28. ACKNOWLEDGMENTS

281 COMPLETION OF INDEPENDENT INVESTIGATION. __ You acknowledge that you have
conducted an independent investigation of the franchised business and recognize that the business
venture contemplated by this Agreement involves business risks and that its success will largely depend
upon your ability, effort, and resources. Dickey's expressly disclaims making, and you acknowledge that
you have not received or relied on, any warranty or guarantee, express or implied, as to the potential
volume, profits or success of the business venture contemplated by this Agreement. You acknowledge
that you have completed and submitted to Dickey's the Owner/OperatorFranchisee Questionnaire, in the
form of Attachment B, and that your responses were truthful and well considered.

28.2 RECFIPT OF AGREEMENT AND DISCLOSURE DOCUMENT. You acknowledge that you
received from Dickey's a complete copy of its Franchise Disclosure Document at least fourteen (14)
calendar days prior to the date on which this Agreement was executed and the date on which you first
made any payments to Dickey's or an affiliate in connection with any franchise sale contemplated by this
Agreement. You acknowledge that you received a copy of this Agreement and the related attachments
and agreements in the form executed by you at least seven (7) calendar days prior to the date on which
this Agreement was executed.

28.3 REVIEW OF AGREEMENT. You acknowledge that you have read -and understood this
Agreement and the related attachments and agreements and that Dickey's has provided you ample time
and opportunity to consult with advisors of your own choosing about the content of the Agreement and
the potential benefits and risks of entering into this Agreement.

284 AUTHORIZATION TO CONDUCT INVESTIGATION. You acknowledge that, in order to enable
Dickey's to evaluate your application to acquire the license and franchise herein granted, you have
authorized Dickey's and its agents and representatives to conduct such investigations concerning you
and your PRrincipalsOwner/Operator and your Investors as Dickey's deems necessary, in its sole
discretion, including, without limitation, credit reports and references, financial and personal references
and civil and criminal references.

28.5. NO FINANCIAL REPRESENTATIONS. You represent to Dickey's that neither Dickey’'s nor its
agents or representatives have made any representations, and you have not relied on any

representations made by Dickey's or its agents or representatives, concerning actual or potential sales or
profits of a Dickey's Restaurant.
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ARTICLE 29. STATE-SPECIFIC PROVISIONS

291 STATE SPECIFIC PROVISIONS CONTROL. You acknowledge that the Laws of various states
may have jurisdiction over you and may modify certain of your rights and obligations hereunder.
Accordingly, you acknowledge and agree that the Laws of such states (including those, if any, set forth in
Article 29.2) (collectively, "Controlling Law") shall goven and control any contrary or inconsistent
provisions of this Agreement (collectively, "Inconsistent Provisions") and such Inconsistent Provisions are
hereby modified and amended, where applicable, so that any Inconsistent Provisions of this Agreement
comply with Controlling Law; PROVIDED HOWEVER, THIS AGREEMENT SHALL ONLY BE MODIFIED
AND AMENDED ONLY TO THE EXTENT: (A) SUCH CONTROLLING LAW IS BINDING ON THE
PARTIES TO THIS AGREEMENT; (B) SUCH CONTROLLING LAW IS NOT PERMITTED UNDER
APPLICABLE LAW TO BE WAIVED OR MODIFIED BY THE TERMS OF THIS AGREEMENT; (C)
SUCH CONTROLLING LAW IS APPLICABLE TO THE MATTERS SET FORTH IN THIS AGREEMENT;
(D) REQUIRED BY SUCH CONTROLLING LAW; AND (E) REQUIRED UNDER APPLICABLE LAW TO
RENDER ANY INCONSISTENT PROVISION LEGAL, VALID AND ENFORCEABLE, AND ANY AND
ALL PROVISIONS OF THIS AGREEMENT (OR ANY PORTIONS THEREOF) WHICH ARE
OTHERWISE LEGAL, VALID AND ENFORCEABLE SHALL NOT BE AFFECTED THEREBY. ALL
OTHER TERMS AND CONDITIONS OF THIS AGREEMENT WILL REMAIN THE SAME. As used
herein, (a) "Laws" means any statutes, laws, ordinances, regulations, orders, writs, injunctions, or
decrees of the applicable state or Tribunal, and (b) "Tribunal" means any applicable governmental
department, commission, board, bureau, agency, or instrumentality of such state.

29.2 PROVISIONS APPLICABLE UNDER MINNESOTA LAW. Notwithstanding any provisions in
this Agreement to the contrary, subject to Article 29.1;

1. Any condition, stipulation or provision (including choice of law provision) in this
Agreement is void which purports to bind you (if you are an individual who is a resident of the State of
Minnesota, or if you are a partnership or corporation organized or incorporated under the laws of the
State of Minnesota, or if you will operate the franchise granted under this Agreement in the State of
Minnesota) to waive compliance or which has the effect of waiving compliance with any provision of
Chapter 80C, Sections 80C.01 — 80C.22 of the Minnesota Statutes 1996 ("Minnesota Franchise Law") or
which is otherwise prohibited under such law. Without limiting the generality of the foregoing:

A Dickey's shall not terminate or cancel the franchise granted under this
Agreement, except in accordance with Minnesota Franchise Law or other applicable law;

B. Dickey's shall not fail to renew the franchise granted under this Agreement,
except in accordance with Minnesota Franchise Law or other applicable law; and

C. Dickey's shall not withhold consent to an assignment, transfer or sale‘of the
franchise granted under this Agreement whenever the franchisee to be substituted meets the
present qualifications and standards required of Dickey's franchisees, except as permitted under
Minnesota Franchise Law or other applicable law.

2. Pursuant to Chapter 2860, Sections 2860.0100 — 2860.9930 of the Minnesota Rules,
1995, Department of Commerce ("Minnesota Franchise Regutations"):

A Dickey's shall not restrict or inhibit, directly or indirectly, the free association of
franchisees for any lawful purpose, except in accordance with Minnesota Franchise Requlations
or other applicable law;,
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B. Dickey's shall not compete with you in your Assigned Area or grant competitive
franchises in your Assigned Area, except in accordance with the Minnesota Franchise
Regulations or other applicable law;

C. Dickey's shall not require you to assent to a release, assignment, novation, or
waiver which would relieve any party from liability imposed by Minnesota Franchise Law, except
as permitted under Minnesota Franchise Law, Minnesota Franchise Regulations or other
applicable law;

D. Dickey's shall not terminate or cancel the franchise granted under this
Agreement, except in accordance with Minnesota Franchise Regulations or other applicable law;

E. Dickey's shall not unreasonably withhold consent to any assignment, transfer, or
sale of the franchise to be granted under this Agreement whenever the franchisee to be
substituted meets the present qualifications and standards required of Dickey's for franchisees,
except in accordance with Minnesota Franchise Regulations or other applicable law;

F. Dickey's shall not enforce any convent not to compete in this Agreement after the
franchise relationship contemplated by this Agreement ceases to exist which is determined by a
court of competent jurisdiction o be unreasonable;

G. Dickey's shall not require you to waive your rights te a jury trial or to waive rights
to any procedure, forum or remedies provided for by the laws of the jurisdiction, or to consent to
liguidated damages, termination penalties, or judgment notes, except as permitted under the
Minnesota Franchise Regulations or other applicable law;

H. Dickey's shall not require or prohibit any change in management or personnel of
you unless the current or potential management or personnel fails to meet the present
qualifications and standards required by Dickey's, except as permitted under Minnesota
Franchise Regulations or other applicable law;

I Dickey's shall not fail to renew the franchise granted under this Agreement,
except as permitted under Minnesota Franchise Regulations or other applicable law; and.

J. Any provision of this Agreement which is otherwise prohibited under Minnesota
Franchise Regulations is void.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Agreement on

the day and year first above written.
DICKEY'S:

DICKEY'S BARBECUE RESTAURANTS, INC.,
a Texas corporation

By:

Roland Dickey, Jr., President

OWNER/ORERATORFRANCHISEE:
[Comporation]

a ) corporation

By:

Name:

Title:

[Limited Liability Company]

a limited liability company

By:

Name:

Title:

[Limited Partnership]

{

a limited partnership

By:
a , its gerieral partner
By:
Name:
Title:
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OPERATING RRINCIRALOWNER/OPERATOR:
[Individual]

, an individual
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PRINCIPAL(S)INVESTORS:

[Individual]
, an individual
Individual
. an individual
[Individual}
_an individual
[Individual)
_an individual
[Corporation]
a corporation
Byz
Name:
Title;
[Limited Liability Company]
a, limited liability company '
By:
Name:
Title:
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[Limited Partnership]

a limited partnership
By:
a , its general partner
By: .
Name:
Title:
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ATTACHMENT A

AUTHORIZATION AGREEMENT FOR
PREAUTHORIZED PAYMENTS
(ACH DEBITS)

COMPANY NAME:

TAX ID NO.

| (we} hereby authorize Dickey's Barbecue Restaurants, Inc., hereinafter called "Cohpanr‘-, to initiate
debit entries from my [ ] Checking [ ] Savings Account (check ane) indicated below and the depository
named below, hereinafter called "Depository”, to debit the same to such account

DEPOSITORY NAME: BRANCH:
STATE: STATE: ZIP CODE:
TRANSIT/ABA NO. ACCOUNT NUMBER:

This autherity is to remain in full force and effect until Company has received notification from me (or
either of us) of its termination in such time and in such manner as to afford Company and Depository a

reasonable opportunity to act on it.

NAME(S):

ID NO.:

SIGNED:

DATE:
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ATTACHMENT B

OWNER/ORPERATORFRANCHISEE QUESTIONNAIRE

Dickey's Barbecue Restaurants, Inc., a Texas corporation ("Dickey's”) and you are preparing to enter into
a Franchise Agreement for the operation of a Dickey's® Barbecue Pit restaurant (the "Franchise"). The
purpose of this Questionnaire (herein so called) is to determine whether any statements or promises were
made to you, the undersigned Owner/OperatorFranchisee, that Dickey's has not authorized and that may
be untrue, inaccurate or misleading. Please review each of the following questions carefully and provide
honest responses to each question.

1.

Have you received and personally reviewed Dickey's Franchise Disclosure Document (the
"Disclosure Document") provided to you? '

Yes No

2. Did you sign a receipt for the Disclosure Document indicating the date you received it?
Yes No

3. Do you understand the information contained in the Disclosure Document?
Yes No

4, :—ia;g you received and personally reviewed the Franchise Agreement and each exhibit attached
oi
Yes No

8-

65. Do you understand your financial and other obligations under the Franchise Agreement?
Yes No

8. Have you independently discussed the economic and business risks of owning and operating the
Franchise with an attorney, accountant or other professional advisor?
Yes No

87. Do you understand the economic and business risks associated with operating the Franchise?
Yes No

98. Do you understand that the success or failure of the Franchise will depend in large part upor{ your
skills and abilities, the service you provide to your customers, competition, interest rates, the
economy, inflation, labor and supply costs, lease terms, real estate and the marketplace?
Yes No
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Do you understand and agree that no financial performance representation has been made by
Dickey's in the Disclosure Document (including with regard to the performance of its franchised
outlets or company-owned outlets and the potential performance of your outlet), that Dickey's
does not make any such representations, and that Dickey's, its employees and other persons
speaking on behalf of Dickey's have not made any such representations?

Yes No

Has any employee or other person speaking on behalf of Dickey's made any statement or
promise to you or anyone eise regarding the amount of money you may eamn in operating the
Franchise?

Yes No

Has any employee or other person speaking on behalf of Dickey's made any statement or
promise to you or anyone else concerning the total revenues the Franchise may generate?

Yes No

Has any employee or other person speaking on behalf of Dickey's made any statement or
promise to you or anyone else regarding the costs involved in operating the Franchise that are
contrary to, or different from, the information contained in the Disclosure Document?

Yes No

Has any employee or other person speaking on behalf of Dickey's made any statement or
promise to you or anyone else conceming the actual, average or projected profits or eamings or
the likelihood of success that you should or might expect from operating the Franchise?

Yes No

Has any employee or other person speaking on behalf of Dickey's made any statement or
promise to you or anyone else, other than those matters addressed in your Franchise Agreement,
concerning advertising, marketing, media support, market penetration, training, support service or
assistance relating to the Franchise that is contrary to, or different from, the information contained
in the Disclosure Document?

Yes No

Has any employee or other person speaking on behalf of Dickey's made any promlse or
agreement that is contrary to, different from, or in addition to, the matters set forth in the
Franchise Agreement?

Yes No

If you answered "Yes" to any of the questions 11 through 16, please provide a full explanation of
your answer in the following blank lines. (Attach additicnal pages, if necessary, and refer to them
below). If you answered "No" to each of the foregoing questions, please leave the following lines
blank.
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You understand that your answers are important to us and that we will rely on them.

By signing this Questionnaire, you are representing that you have responded truthfully to the above -
questions.

Further, by signing this Questionnaire, you agree that Dickey's has properly provided you with all of the
appropriate franchise disclosures and has not made any financial claims or representations to you. You
agree to hold harmless and release Dickey's and its affiliates, shareholders, officers, directors, agents,
attorneys, successors and assigns from any and all liability in connection with the sale of the franchise to
the extent that any statement or representation made herein is determined to be false and misleading and
to the extent permitted under applicable law.

OWNER/ORERATORFRANCHISEE:
[Corporation]

a corporation

By:
Name:
Title:

[Limited Liability Companyj

a limited liability company

By:
Name:
Title:

[Limited Partnership]

a limited partnership
By:
a , its general partner
By. .
Name:
Title:
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ATTACHMENT C

CONSENT AND RELEASE FOR TRAINING

The undersigned is an-ewnerfoperatora franchisee of Dickey's Barbecue Restaurants, Inc., a Texas
corporation ("Dickey's), a-principal-of-a-Dickey's-Owner/Operator of or an Investor.in a Dickey's franchise or a
manager of a Dickey's restaurant operated by a Dickey's ewnerfoperatorfranchisee who is commencing
training. As part of such training, the undersigned may visit, inspect, train and work in one or more of the
Dickey's restaurants owned or operated by Dickey's, Dickey's Barbecue Pit, Inc., a Texas corporation, their
affiliates or by one or more Dickey's owneroperatersfranchisees. As an inducement to cause the owner of
such restaurant to permit the undersigned to visit, inspect, train and work in such restaurant, THE
UNDERSIGNED HEREBY WAIVES, RELEASES AND AGREES TO INDEMNIFY AND HOLD HARMLESS
DICKEY'S BARBECUE RESTAURANTS, INC., DICKEY'S BARBECUE PIT, INC., THE OWNER(S) OF
SUCH RESTAURANT(S), AND THEIR RESPECTIVE SHAREHOLDERS, OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS, REPRESENTATIVES, AFFILIATES, SUCCESSORS AND ASSIGNS, FROM AND
AGAINST ANY AND ALL LIABILITY, LOSS, INJURY, DAMAGE, COST AND EXPENSE SUFFERED OR
INCURRED BY THE UNDERSIGNED AS A RESULT OF ANY SUCH VISIT, INSPECTION, TRAINING OR
WORK. T IS ACKNOWLEDGED THAT THE FOREGOING RELEASE AND INDEMNITY IS INTENDED TO
'BE AS BROAD AND COMPREHENSIVE AS PERMITTED BY LAW, AND INCLUDES LIABILITY, COST,
DAMAGE, INJURY, COST AND EXPENSE SUFFERED AS A RESULT OR PARTLY AS A RESULT OF ANY
NEGLIGENCE, ERROR OR OMISSION BY THE PARTIES SO RELEASED AND INDEMNIFIED. The
undersigned further represents that he has independently obtained or is covered by adequate insurance to
cover the risk of loss or injury.

DATE

SIGNATURE

PRINTED NAME/TITLE (IF APPLICABLE)
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DICKEY'S BARBECUE RESTAURANTS, INC.
DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (the "Agreement”) is made and entered. into by and between
Dickey's Barbecue Restaurants, Inc., a Texas corporation {hereinafter referred to as "Dickey's") and the
Developer identified below in the Developer Summary as the Developer (hereinafter referred to as "you"
or "Developer").

DEVELOPER SUMMARY

EFFECTIVE DATE (Date Executed by Dickey's):

DEVELOPER:

BUSINESS ENTITY:. ____ corporation/ _____ partnership/ _____ individual/ ___limited liability company,
formed under the laws of:

DEVELOPER'S ADDRESS:

DEVELOPER'S TELEPHONE:

DEVELOPER'S FACSIMILE:

DEVELOPER'S E-MAIL ADDRESS:

ATTORNEY OR ADVISOR:

ATTORNEY'S OR ADVISOR'S ADDRESS:
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RECITALS

WHEREAS, Dickey's has acquired the right to develop and as a result of the expenditure of time,
skill, effort and money has developed, a unigue-and-distinctive system relating to the establishment and
operation of restaurants under the mark Dickey's Barbecue Pit, which specializes in the sale of freshly-
prepared, authentic, barbecued meats and other products (the "System");

WHEREAS, the distinguishing characteristics of the System include, without limitation, distinctive
exterior and interior design, decor, coler scheme and fumishings; special recipes and menu items;
uniform standards, specifications and procedures for operations; quality and uniformity of products and
services offered; procedures for inventory and management control; fraining and assistance; and
advertising and promotional programs; all of which may be changed, improved and further developed by
Dickey's from time to time;

WHEREAS, Dickey's identifies the System by means of certain trade names, service marks,
trademarks, symbols, logos, emblems and indicia of origin, including, but not limited to, the mark
"Dickey's Barbecue Pit"' and such other trade names, service marks and trademarks as Dickey's may
develop in the future to identify for the public the source of services and products marketed under these
marks and under the System and representing the System's high standards of quality, appearance and
service (collectively, the "Proprietary Marks"); and

WHEREAS, you wish to obtain the right to develop multiple Dickey's Barbecue Pit restaurants
(the "Restaurants” or "Franchised Businesses") under the System within the geographic territory
described in this Agreement, under the terms and conditions of this Agreement;

NOW, THEREFORE, in consideration of the mutual undertakings and commitments set forth
herein, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

ARTICLE 1.
GRANT

A Dickey's hereby grants to you and you hereby accept, pursuant to the terms and
conditions of this Agreement, the right and obligation to develop Restaurants solely within the geographic
area described below (the "Territory"), such development rights to be exercised pursuant to Article 3.A
and in accordance with the development schedule in Article 3.B (the "Development Schedule”).

The Territory shall be:

_ B. Except as otherwise provided in this Agreement and any Franchise Agreement (as
hereinafter defined) between you and Dickey's, and subject to your full compliance with this Agreement,
Dickey's shall not establish or authorize any other person or entity, other than you, to establish, a
Restaurant in the Territory during the term of this Agreement. Dickey's, and any Dickey's
ownerloperatorfranchisee and any other authorized person or entity may, at any time, advertise and
promote the System, or fulfill customer orders (including but not limited to catering and delivery services)
in the Temitory, and Dickey's may offer and sell (and authorize others to offer and sell) products and
services which may be similar to those offered by a Restaurant, under the Proprietary Marks, in the
Territory, if offered and sold other than through a Restaurant (e.g., product and catalog sales through
direct mailings or internet sales, pre-packaged food items through grocery stores or supermarkets,
internet sales, or memorabilia or recipes through other retail outlets). Further, Dickey's reserves the right
to, directly or indirectly, operate, license, or grant a franchise to operate a Restaurant or any other food
offering service within the Territory if such location is within a closed environment such as a stadium,
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corporate campus, shopping mall, airport, military base, health care facility, limited access highway rest
stop, college or university campus, theme park, truck stop, casino or similar location, and you shall not
have any interest therein or rights thereto as a result of this Aqreement.

C. This Agreement is not a franchise agreement and does not grant to you any right or
franchise to operate a Restaurant or any right to use or any interest in the Proprietary Marks or the
System.

ARTICLE 2.
DEVELOPMENT FEE

A. In consideration for-the development rights granted to you herein and the rights granted
to you under separate Franchise Agreements, you shall pay to Dickey's, upon execution of this
Agreement, a non-refundable development fee ("Development Fee") equal to $15,000.00 plus $10,000.00
for each subsequent Restaurant to be developed hereunder after the initial Restaurant. Pursuant to the
Development Schedule set forth in Article 3.8, the total Development Fee is $

B. The Development Fee shall be applied to the initial franchise fees payable with respect to
each Restaurant opened hereunder as follows:

1. For the initial Restaurant to be déveloped under this Agreement, $15,000.00 of
the Development Fee shall be applied to the initial franchise fee of $15,000.00 due upon
execution of the Franchise Agreement for the initial Restaurant.

2. For each additional Restaurant to be developed under this Agreement,
$10,000.00 of the Development Fee shall be applied to the franchise fee due upon the execution
of each applicable Franchise Agreement (each a "Subsequent Franchise Fee"). So iong as you
develop Restaurants in accordance with the Development Schedule and otherwise comply with
the terms and conditions of this Agreement, the amount of the Subsequent Franchise Fee for
each subsequent Restaurant shall be $10,000.00 (it being understood that the initial franchise fee
for the first Restaurant shall be equal to $15,000.00). If you do not develop Restaurants in
accordance with the Development Schedule or you do not otherwise comply with the terms .and
conditions of this Agreement, and provided that Dickey's remains willing, In its sole discretion, to
continue to grant you franchises, the amount of the Subsequent Franchise Fee shall be
$15,000.00, and the balance shall be paid out of your separate funds.

C. All franchise fees shall be nonrefundable.

ARTICLE 3.
SCHEDULE AND MANNER FOR EXERCISING DEVELOPMENT RIGHTS

A You shall exercise the development rights granted hereunder only by entering into a
separate franchise agreement (“Franchise Agreement") with Dickey's for each Restaurant for which a
development right is granted. Dickey's current form of Franchise Agreement is attached as Attachment A.
Upon execution of this Agreement, you shall execute and deliver a Franchise Agreement in_the form
attached as Attachment A for the first Restaurant to be developed hereunder. You shall additionally
execute the form of Franchise Agreement then being used by Dickey's for new
ewnerfoperatorsfranchisees cperating under the System, with respect to each subsequent Restaurant
developed hereunder, not later than one (1) year prior to the projected opening date of the applicabte
Restaurant. These subsequent forms of Franchise Agreements may contain terms and conditions,
including monetary obligations, which differ materially from the form of Franchise Agreement attached
hereto, and shall also be included in the term "Franchise Agreements,” as used herein.
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B. 1. Acknowledging that time is of the essence, you agree to exercise your
development rights hereunder and according to the Development Schedule (herein so called)
below, which schedule designates the number of Restaurants in the Territory to be established
and in operation by you upon the expiration of each of the designated development periods (the
"Development Periods"):

Commencement Date of Expiration Date of Cumulative Total Number of
Development Parlod Development Period Restaurants Located in the Territory
Which Developer Shall Have Open
and in Operation

Buring any of the Development Periods set forth above, subject to the terms and conditions of
this Agreement, you may develop more than the total minimum number of Restaurants, which
you are required to develop during that Development Period. Any Restaurants developed during
a Development Period in excess of the minimum number of Restaurants required to be
developed upon expiration of that Development Period shall be applied to satisfy your
development abligation during the next succeeding Development Period, if any. Notwithstanding
the above, you are not authorized to operate within the Territory more than the cumulative total
number of Restaurants you are obligated to develop under this Agreement as set forth above in
the Development Schedule without the prior written approval of Dickey's.

2. if during the term of this Agreement, you cease to operate any Restaurant
developed under this Agreement, you shall develop a replacement Restaurant to fulfill your
obligation to have open and in operation the required number of Restaurants upon the expiration
of each Development Period. The replacement Restaurant shall be developed within a
reasonable time to be agreed upon by the parties after you cease to operate the Restaurant to be
replaced. If during the term of this Agreement you, in accordance with the terms of any Franchise
Agreement for a Restaurant developed under this Agreement, transfer your interest in such
Restaurant, the transferred Restaurant shall continue to be counted in determining whether you
have complied with the Development Schedule so long as it continues to be operated as a
Dickey's Barbecue Pit restaurant under a Dickey's franchise agreement and the transferee is in
good standing and not in default thereunder. If the transferred Restaurant ceases to be operated
as a Dickey's Barbecue Pit restaurant during the term of this Agreement, or if the transferee
defaults under its franchise agreement, you shall develop a replacement Restaurant within a
reasonable time to be agreed upon by the parties in order to satisfy your obligations hereunder. In
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either case, the reasonable time period shall, subject to Dickey's consent, extend the term of the
applicable Development Period to the end of the mutually agreed upon time period; provided,
however, that in no event shall such time period or extension exceed six (6) months.

3. A_t the end of each Development Period, you shall provide Dickey's with written
notice of the projected opening date of each Restaurant required to be developed during the next
Development Period.

4. Failure by you to adhere to the Development Schedule or to any time period for
the development of replacement Restaurants as set forth in Article 3.B.2 shall constitute an event
of defauit under this Agreement.

ARTICLE 4.
TERM

Unless sooner terminated in accordance with this Agreement, the term of this Agreement and all
rights granted by Dickey's under this Agreement shall expire on the date on which you successfully and in
a timely manner have exercised all of the development rights and completed the development obligations
under this Agreement in accordance with the Development Schedule (including, if applicable, Article
3.B.2). Following termination of this Agreement, Dickey's shall have the right to establish and operate, or
license others to establish and operate, additional Dickey's restaurants in the Territory so long as the
location of such restaurants does not infringe upon the protected territory of your Restaurants as set forth
in the Franchise Agreements relating to your Restaurants.

ARTICLE 5.
YOUR DUTIES

You make the following representations, warranties and covenants and accept the following
obligations:

A You shall comply with all terms and conditions_set forth in this Agreement.
B. 1. If you are a corporation, limited liability company, partnership or any other entity,
you represent, warrant and covenant that: :
a. You are duly organized and validly existing under the state law of its
formation;
b. \-'ou are duly qualified and are authorized to do business in each

jurisdiction in which your business activities or the nature of the properties owned by you
require such quatification,

c. Your organizational documents shall at all times provide that your
activities are limited to the development and operation of Restaurants;

d. The execution, delivery and performance of this Agreement has been
duly authorized by all necessary action on behalf of you and the holders of ownership
interests in you, and by all persons and entities which directly or indirectly control or
manage your business and affairs (collectively, the "Management Group"), and such
actions do not and will not violate, breach or constitute a default under any agreement,
judgment, order, law, rute or regulation to which any of the foregoing is a party or by
which bound;
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e. If you corporation, limited liabilty company, partnership or any other
entity copies of your organizaticnal documents, other govemning documents, and any and
all amendments thereto shall be fumished to Dickey's prior to the execution of this
Agreement, including evidence of the consent and approval of the entry into and
performance of this Agreement by the requisite number or percentage of your owners
and other persons governing or managing your business and affairs, if any such approval
or consent is required by your organizational documents or other governing documents;
and copies of each of the foregoing for each of the Management Group; .

f If you are a corporation, limited liability company, partnership or any
other entity, the ownership interests in you and each of the Management Group are
accurately and completely described in Attachment B. Further, if you are a corporation,
limited liability company, partnership or any other entity, you shall at all times maintain a
current list of all of the owners of a direct or indirect ownership interest in you and the
Management Group. You shall make your list of owners available to Dickey's upon
request; '

g. If there should be a change in any owner of your direct or indirect
. ownership interest which results in such owner directly or indirectly holding percent (20%)
or more of your outstanding ownership interest or any change in the ownership or
composition-of the Management Group, you shall notify Dickey's in writing prior to any
such change and otherwise comply with the terms and conditions of Article 6, and you
shall cause each such person or entity to execute this Agreement as one of your
Rrncipalsinvestors (as defined in Article 26.3.3) and be individually bound by all of your
obligations hereunder,

h. If you have or at any time shall issue any certificate evidencing any
ownership interest in you, you shall have conspicuously noted upon such certificate a
statement in form satisfactory to Dickey's that it is held subject to all restrictions on
Transfers imposed by this Agreement. In addition, you shall maintain on your records
instructions against the Transfer of any of your ownership interest which are prohibited
under this Agreement without Dickey's prior written consent, and your organizational
documents shall also provide that all ownership interests in you are subject to all
restrictions on Transfers imposed by this Agreement;

i, You and, at Dickey's request, each of your Rrncipalsinvestors have
provided Dickey's with their most recent financial statements. Such financial statements
present fairly the financial position of you and each of your Rrincipalsinvestors, as
applicable, at the dates Indicated therein and with respect to you, the results of your
operations and your cash flow for the years then ended. You agree that you shall
maintain at all times, during the term of this Agreement, sufficient working capital to fulfill
your obligations under this Agreement. Each of the financial statements mentioned
above has been prepared in conformity with generally accepted accounting principles
applicable to the respective periods involved and, except as expressly described in the
applicable notes, applied on a consistent basis. No material liabilities, adverse claims,
commitments of obligations of any nature exist as of the date of this Agreement, whether
accrued, unliquidated, absolute, contingent or otherwise, which are not reflected as
liabilities on the financial statements of you or such Rrincipalsinvestors.

j You and your Prncipalsinvestors acknowledge and agree that the
representations, warranties and covenants set forth above in Article 5.B.1 are continuing
obligations of you and that any failure to comply with such representations, warranties
and covenants shall constitute an event of default under this Agreement, you agree that
you will cooperate with Dickey's in any efforts made by Dickey's to verify compliance with
such representations, warranties and covenants.
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2. Upon the execution of this Agreement, you shall designate and retain an

individual to serve as the Operating-RrircipalOwner/Operator of you (the "OperatingRrnrsipal-)-
Fhe—Operating—PrincipalOwner/Operator’). The Owner/Operator shall satisfy the following
qualifications, unless waived in writing by Dickey's:

a. If you are an individual, you shall perform all obligations of the Operating
PrincipalOwner/Operator.

b. If you are a corporation, limited liability company, limited partnership, or
any other entity, the OperatingRrincipalOwner/Operator shall, at all times during which
he or she serves as Operating-RrincipalOwner/Operator, (i) directly or indirectly hold an
ownership interest in you, (ii) be fully authorized, directed and entitled (including, under
the govemning documents of you and the Management Group, and under any agreements
and/or duly adopted resolutions by the shareholders, directors, officers, members,
managers, andlor any other owner or goverming body of you and each of the
Management Group) to manage and control the day-to-day business affairs of you and to
take any action which you are required to take or omit to take under this Agreement, all in

such Operating-PrincipalsOwner/Operator's sole discretion, and without the approval or
joinder of any person or entity.

c. Except as otherwise provided in this Agreement, the Operating
PrincipalsOwner/Qperator's interest in you shall be and shall remain free of any pledge,
mortgage; hypothecation, lien, charge, encumbrance, voting agreement, proxy, security
interest or purchase right or options.

The Operating-RrincipaiOwner/QOperator shall, during the entire period he or she serves as such,
devote full time and best efforts to the supervision and performance of the development activities
contemplated under this Agreement, shall execute this Agreement as one of your
Principalsinvestors, shall be individually, jointly and severally bound by all obligations of you and
your Rrincipalsinvestors hereunder, and shall be authorized to represent you and enter into
agreements and undertakings on your behalf. You represent and warrant that, as of the date of
this Agreement, each undersigned person executing this Agreement as an Operating
RrincipalOwner/Operator has been designated by as an OperahHg-PHﬂerpawwnerIOgerato and
each such person meets all of the qualifications set forth in this Agreement for an Operating

RrincipalOwner/Operator.  You shall not cause or pemmit a change in any -Operating
PrncipalOwner/Operator without Dickey's prior written consent.

3. If you execute a Development Agreement for three (3) or more Restaurants,
notwithstanding anything contained herein which may be to the contrary, you may designate

multiple Operating-RrincipalsOwner/Operators.

4, You understand that compliance by all developers  and
ewnerloperatorsfranchisees operating under the System with Dickey's training, development and
operational requirements is an essential and material element of the System and that Dickey's
and developers and ownerloperatorsfranchisees operating under the System consequently
expend substantial time, effort and expense in training management personnel for the
development and operation of their respective Dickey's Barbecue Pit restaurants. Accordingly,
you agree that if during the term of this Agreement. you shall designate as your Operating
PrincipalOwner/Operator any individual who is at the time or was at any time during the six (6)
months prior to your engagement employed or engaged in a managerial position by Dickey's or
any of its subsidiaries or affiliates, including but not limited to, individuals employed by Dickey's to
work in its Dickey's Barbecue Pit restaurants, or by any other developer or
ewnerloperatorfranchisee operating under the System, such former employer shall be entitled to
be compensated for the reasonable costs and expenses, of whatever nature or kind, incurred by
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such employer related to training such employee. The parties agree that such expenditures may
be uncertain and difficult to ascertain and, therefore, agree that the compensation specified
herein reasonably represents such expenditures and is not a penalty. An amount equal to the
annual compensation of such employee at the time of the termination of his employment with the
former employer shall be paid by you to such former employer prior to such employee assuming
the position of Operating—PrncipalOwner/Operator. The parties expressly acknowledge and

agree that no cument or former employee of Dickey's, its subsidiaries or affiliates or any
developer or ewneroperatorfranchisee under the System shall be a third party beneficiary of this
Agreement or any provision hereof. Dickey's expressly disclaims any representations and
warranties regarding the performance of any empioyee or former employee of Dickey's, its
subsidiaries or affiliates, or any developer or ewneroperaterfranchisee operating under the
System, who is designated as Operating—PrincipalOwner/Operator or employed by you in any
capacity, and Dickey's shall not be liable for any losses, of whatever nature or kind, incurred by
you in connection therewith.

5 You and each of your Rrncipalsinvestors shall not, during the term of this
Agreement and thereafter, communicate or divuige to, or use for the benefit of, another person,
persons, parnership, assoclation, corporation or other entity any confidential- information,_
knowledge or know-how conceming the methods of development and operation of the
Restaurants which may be communicated to you or any of your Pringipalsinvestors or of which
they may be apprised under this Agreement. You and each of your Prirsipalsinvestors shall
disclose such confidential information only to your Rrincipalsinvestors and your personnel who
must have access to it in connection with their employment with you. Any and all information,
knowledge, know-how, techniques and any materials used in or related to the System which
Dickey's communicates to you or your Rrincipalsinvestors shall be deemed confidential for the

- purposes of this Agreement. Neither you nor your Rrncipaisinvestors shall at any time, without

Dickey's prior written consent, dissolve, disseminate, copy, duplicate, record or otherwise
reproduce such materials or infermation, in whole or in part, nor otherwise make the same
available to any unauthorized person. The covenants in this Article 5.B.5 shall survive the
expiration, termination or transfer of this Agreement or any interest herein and shall be
perpetually binding upon you and each of your Rrincipalsinvestors.

a. Your Operating—PrincipalOwner/Operator and each of your
Principalsinvestors are hereby bound and personally obligated to comply with the

foregoing covenant.

b. You and your Rrincipalsinvestors acknowledge that any failure to comply
with the requirements of this Article 5.B.5 shall constitute an event of default under this
Agreement and will cause Dickey's irreparable injury. Therefore, you and your
Principalsinvestors agree to pay all court costs and reasonable legal fees incurred by
Dickey’s in obtaining specific performance, injunctive relief or any other remedy available
to Dickey's for any violation of the requirements of such article.

6. You shall comply with all requirements of federal, state and local laws, rules and
regulations.

ARTICLE 6.
DEFAULT, TRANSFER AND TERMINATION

A You shall be deemed to be in default under this Agreement and all rights granted herein
shall automatically terminate without notice to you: (1) if you become insolvent or make a general
assignment for the benefit of creditors or file a voluntary petition under any section or chapter of federal
bankruptcy laws or under any similar law or statute of the United States or any state or admit in writing
your inability to pay your debts when due; or (2) if you are adjudicated bankrupt or insolvent in
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proceedings filed against you under any section or chapter of federal bankruptcy law or any similar law or
statute of the United States or any state, without further possibility of appeal or review; or (3) if a bill in
equity or other proceeding for the appointment of a receiver of you or other custodian for your business or
assets is filed and consented to by you, or if a receiver or other custodian permanent or temporarily of
your assets or property, or any part thereof, is appointed by any court of competent jurisdiction; or (4) if
proceedings for a composition with creditors under any state or federal law are instituted by or against
you; or (5) if a final judgment against you remains unsatisfied or of record for thirty (30) days or longer
(unless a supersedeas bond is filed); or (6) if you are dissolved; or (7) if execution is levied against your
business or property; or (8) if suit to foreclose any lien or mortgage against the premises or equipment of
such business operated hereunder or under any Franchise Agreement is instituted and not dismissed
within thirty (30) days; or (9) if the real or personal property of any business operated hereunder or under
any Franchise Agreement shall be sold after levy by any sheriff, marsha! or constable.

B. You shall be deemed to be in default and Dickey's may, at its option, terminate this
Agreement and all rights granted hereunder, without affording you any opportunity to cure the default
. except as provided below, effective immediately upon written notice to you, upon the occurrence of any of
the following events of default:

1. If you fail to timely pay Development Fees, timely comply with the Development
Schedule, timely execute Franchise Agreements and pay franchise fees, timely open
Restaurants, or timely open replacement Restaurants in accordance with Article 3 hereof (and
time is hereby stipulated to be of the essence);

2. If you or any of your Rrincipalsinvestors is convicted of, or shall have entered a
plea of nolo contendere to, a felony, a crime involving moral turpitude or any other crime or
offense that Dickey's believes is reasonably likely to have an adverse effect on the System, the
Proprietary Marks, the goodwill associated therewith or Dickey's interest therein;

3. If a threat or danger to public health or safety results from the construction,
maintenance or operation of any Restaurant developed under this Agreement;

4, If you fail to designate a qualified replacement Operating

PrincipalOwner/Operator _within thirty (30) days after any initial or successor Operating
PrincipalOwner/Operator ceases to serve as such, all as required under Article 5.B.2,

5. If you or any of your Principalsinvestors breach or fail to perform any of the
representatlons warranties and covenants in Article 5;

6. Any Transfer in violation of Article 7;

7. if you or any of your Rrncipals|nvestors fail to comply with the covenants in

Article 5.B.5 or 8.B or if you fail to obtain the execution of the covenants required under Article
5.B.5.a2 or Article 8.H within thirty (30) days following Dickey's request that you obtain the
. execution of such covenants;

8. If an approved transfer upon death or permanent disability is not affected within
the time period and in the manner prescribed by Article 7.E;

9. If you misuse or make any unauthorized use of the Proprietary Marks or
otherwise materially impair the goodwill associated therewith or with the System or Dickey's rights
therein and do not cure such default within twenty-four (24) hours following notice from Dickey's;

10. If you fail, refuse or neglect promptly to pay when due any monetary obligation
owing to Dickey's or its subsidiaries or affiliates under this Agreement, any Franchise Agreement
or any other agreement between you and Dickey's or its subsidiaries or affiliates, other than those
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monetary obligations described in Article 6.B.1, and do not cure such default within seven (7)
days following notice from Dickey's;

11. Any default occurs under a Franchise Agreement and is not cured within any
applicable grace or cure period expressly provided for therein; or

_ 12, . f you repeatedly commit an event of default under this Agréement, whether or
not such defauits have been cured by you after notice by Dickey's.

C. Except as provided above in Article 6.B, you shall be in default hereunder if you or any of
your subsidiaries or affiliates fail to comply with any other term or condition imposed by this Agreement or
any other development or other agreement between you or any of your affiliates and Dickey's, as such
may from time to time be amended. In such event, to the extent permitted under applicable Minnesota
law, Dickey's may terminate this Agreement by giving written notice of termination stating the nature of
such default to you at least thirty (30) days prior to the effective date of termination {or, in the case of a
breach under any other development agreement or other .agreement between you or any of your
subsidiaries or affiliates and Dickey's, such other period of time expressly pravided therein for the cure of
such breach after notice thereof, if any) (the "Cure Period"); provided, however, that you may avoid
termination by immediately initiating a remedy to cure such default and curing it to Dickey's satisfaction
within the Cure Period and by promptly providing proof thereof to Dickey's. If any such default is not
cured within the Cure Period, or such longer period as applicable law may require, this Agreement shall,
subject to Article 6.D, terminate without further notice to you effective immediately upon the expiration of
the Cure Period or such longer period as applicable law may require.

D. Upon a default under Article 6.B or Article 6.C, to the extent permitted under applicable
Minnesota law, Dickey's has the option, in its sole discretion, in addition to or in lieu of exercising its
option to terminate this Agreement as provided in Article 6.B and Article 6.C, to do any one or more of the
following:

1. Realize upon, as liquidated damages and not as a penaity, the unapplied portion
of the Development Fee;

2, Terminate or modify any territorial rights granted to you in Article 1.B;

3. Reduce the area of such territorial rights;

4. Reduce the number of Restaurants which you may establish pursuant to Articles
1and 3.B:1; or

5. Accelerate the Development Schedule; or

6. Increase the amount of the Subsequent Franchise Fee.
E. 1. Upon the termination or expiration of this Agreement, you shall have no further

right to establish or operate any Restaurant for which a Franchise Agreement has not been
executed by Dickey's and delivered to you at the time of termination or expiration.

2. If, as a result of your default, Dickey's does not elect to terminate this Agreement
but instead elects to modify such territorial rights or modify your Development Schedule, you shall
continue to perform your duties and obligations hereunder and develop Restaurants in
accordance with the Development Schedule as modified by Dickey's.

3 If Dickey's exercises any of its rights in Article 6.D, or if this Agreement otherwise
expires or terminates, Dickey's shall be entitled to establish, and to license or permit others to
establish, restaurants, or conduct any other activity, in the Territory or in the portion thereof no
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longer a part of the Territory or pursuant to any other modification of your territorial rights, except
as may be otherwise provided under any Franchise Agreement which is then in effect between
Dickey's and you.

F. Dickey's exercise of any of its lesser options under Article 6.D shall not, in the event of a
default, constitute a waiver by Dickey's to exercise its option to terminate this Agreement at any time with
respect to a subsequent event of default of a similar or different nature to the extent permitted under
applicable Minnesota law.

G. No default under this Agreement shall constitute a default under any Franchise
Agreement between the parties hereto, unless the default is also a default under the terms of such
Franchise Agreement.

H. No right or remedy herein conferred upon or reserved to Dickey's is exclusive of any
other right or remedy provided or permitted by law or in equity.

l. Upon termination or expiration of this Agreement regardless of the cause of such
termination, you and your Prircipalsinvestors shall comply with the restrictions on confidential information
contained in Article 5.B.5 and the covenants against competition contained in Article 8.8.2. Any other
person required to execute similar covenants pursuant to Articles 5.B.5.a or 8.H shall also comply with
such covenants.

J. To the extent required under applicable Minnesota law, Dickey's shall not terminate or
cancel this Agreement, unless (i) Dickey's has provided you with written notice setting forth all of the
reasons for the termination or cancellation of this Agreement at least ninety (80) days in advance of
termination or cancellation and (ii) you shall have failed to correct the reasons stated for the termination
or cancellation in such notice to the satisfaction of Dickey's within sixty (60) days of receipt of the notice;
except that such notice shall be effective immediately upon receipt for the following grounds for
termination or cancellation:

1, Your voluntary abandonment of the franchise relationship;

2. Your conviction of an offense directly related to the business conducted pursuant
to the franchised business; or

, 3. Your failure to cure a default under this Agreement which materially impairs the
goodwill associated with Dickey's trade name, trademark, service mark, logotype or other
commercial symbol after you have received written notice to cure of at least twenty-four (24)
hours in advance thereof.

To the extent required under applicable Minnesota Law, this Article 6.J shall control and supersede any
contrary terms and provisions of this Article 6.

ARTICLE 7.
TRANSFER OF INTEREST

A Transfer by Dickey's

Dickey's shall have the right to transfer or assign this Agreement and all or any part of its rights or
obligations herein to any person or legal entity without your consent. Specifically, and without limitation to
the foregoing, you expressly affirm and agree that Dickey's may sell its assets, the Proprietary Marks or
the System to a third party; may merge, acquire other entities, or be acquired by another entity or person,
may undertake a refinancing recapitalization, leveraged buy out or other economic or financial
restructuring, and, with regard to any or all of the above sales, assignments and dispositions, you
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expressly and specifically waive any claim, demand or damage arising from or related to the loss of the
right to develop Restaurants under the System against Dickey's under this Agreement. Nothing
contained in this Agreement shall require Dickey's to remain in the business of operating or licensing the
operation of Dickey's Barbecue Pit restaurants or other restaurants or to offer any services or products,
whether or not bearing the Proprietary Marks, to you, if Dickey's exercises its rights hereunder to assign
its rights-in this Agreement.

B. Transfer by you
Except as prohibited under applicable Minnesota law:

1. You and your Rrincipalsinvestors understand and acknowledge that the rights
and duties set forth in this Agreement are personal to you and that Dickey's has granted this
franchise in reliance on the business skill, financial capacity and personal character of you and
your Rringipalsinvestors. Accordingly, neither you nor any Principallnvestor may Transfer any
direct or indirect ownership interest in you, this Agreement or the franchised business, without
Dickey's prior written consent. In addition, neither you nor any permitted successor or assign to
any part of your interest in this Agreement or the franchised business, nor any person or entity
which directly or indirectly has or owns any interest in this Agreement, in the franchised business
or in you, shall cause or permit a Transfer of a Controlling Interest (as hereinafter defined) without
the prior written consent of Dickey's; provided, however, that Dickey's prior written consent shall
not be required for a Transfer of less than a one percent (1%) interest in a Publicly-Held
Corporation. Within five (5) days of the completion of each Transfer of any ownership interest in
you or any of the Management Group, you shall provide to Dickey's written notice of the
completion of the Transfer and fully executed copies of all documents evidencing the Transfer
and any and all amendments to the organizational documents of the applicable entity in
connection with the Transfer. For purposes of this Agreement, a "Transfer of a Controlling
Interest" shall mean: (i) a Transfer, directly or indirectly, individually or cumulatively, of more than
fifty (50%) of the ownership interest in you or any of the Management Group; or (ii) a Transfer of
any ownership interest, which, directly or indirectly, individually or cumulatively, results in or may
result in the change or removal of, or addition to, (a) any of the Management Group, or (b) the
Operating—PrincipalOwner/Operator.  For purposes of this Agreement, a "Publicly-Held .
Corporation" is a corporation whose securities are registered under Section 12 of the Securities
Exchange Act of 1934, as amended, or a corporation subject to the requirements of Section 15(d)
of the Securities Exchange Act, as amended. For purposes of this Agreement, “Transfer" means
any sale, installment sale, exchange, morigage, pledge, hypothecation, assignment,
encumbrance or other transfer, conveyance or disposition, whether voluntarily, involuntarily or by

~ operation of law or otherwise. Any purported Transfer, by operation of law or otherwise, not
having the written consent of Dickey's required by this Article 7 shall be null and void and shall
constitute an event of default under this Agreement.

2. Dickey's shall not unreasonably withhold its consent to a Transfer so long as the
Transfer has not been completed prior to Dickey's receipt of notice thereof, however, Dickey's
may, in its sole discretion, require any or all of the following as conditions of its approval to any
such Transfer requiring Dickey's prior written consent:

a. All accrued monetary and other outstanding obligations to Dickey's and
its subsidiaries and affiliates arising under this Agreement or any Franchise Agreement or
other agreement between you or any of your subsidiaries or affiliates and Dickey's or its
subsidiaries or affiliates shall have been satisfied in a timely manner, and you and your
subsidiaries and affiliates shall have satisfied all trade accounts and other debts, of
whatever nature or kind, in a timely manner;
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b. You are not in default of any provision of this Agreement nor is there any
default under any Franchise Agreement or any other agreement between you or your
subsidiaries or affiliates and Dickey's or its subsidiaries or affiliates,

c. Unless otherwise prohibited by applicable law, the transferor and its
Principalsinvestors, as applicable, shall have executed a general release, in a form
prescribed by Dickey's, of any and all claims of transferor, of whatever nature or kind,
against Dickey's and its subsidiaries and affiliates and their respective officers, directors,
shareholders, partners, employees, servants, representatives and agents, in their
corporate and individual capacities, including, without limitation, claims arising under this
Agreement, any Franchise Agreement and any other agreement between you or your
subsidiaries or affiliates and Dickey's or its subsidiaries or affiliates and federal, state and
local laws, rules and ordinances;

d. The transferee shall enter into a written agreement, in a form prescribed
by Dickey's, -assuming full, unconditional joint and several liability for and agreeing to
perform from the date of the Transfer, all obligations, covenants and agreements of you
in this Agreement; and If transferee is a corporation, partnership, limited liability company
or other entity, the transferee's shareholders, partners, members or other owners, as
applicable, shall also execute such agreement as Rrncipalsinvestors of the transferee,
including a guaranty of your obligations contained in this Agreement.

e. The transferee shall demonstrate to Dickey's satisfaction that transferee
meets the criteria considered by Dickey's when reviewing a prospective developer's
application for development rights, including Dickey's educational, managerial and
business standards, transferee's good moral character, business reputation and credit
rating, transferee's aptitude and ability to conduct the business contemplated hereunder
(as may be evidenced by prior related business experience or otherwise), transferee's
financial resources and capital, and. the geographic proximity of other territories with
respect to which transferee has been granted development rights or of other Dickey's
Barbecue Pit restaurants operated by transferee, if any;

f. Unless prohibited by applicable law, the transferee shall execute the
standard form development agreement then being offered to new System developers or a
revised form of this Agreement, as Dickey's deems appropriate, and such other ancillary
agreements as Dickey's may require, which agreements shall supersede this Agreement
and its ancillary documents in all respects and the terms of which agreements may differ
from the terms of this Agreement (except that the Development Schedule and the
Development Periods will not change), and if the transferee is a corporation, a limited
liability company, partnership or other entity, transferee's shareholders, members,
partners or other owners, as applicable, shall also execute such agreements as

Rrincipalsinvestors of the transferee, including a guaranty of Owner/operatorsyour
obligations contained in this Agreement,

g. You shall pay a transfer fee of $10,000.00 or such greater amount as is
necessary to reimburse Dickey's for its reasonable costs and expenses associated with
reviewing the appilication to Transfer, including, without limitation, legal and accounting
fees;

h. If transferee is a corporation, limited liability company, partnership or any
other entity, transferee shall make and will be bound by any or all of the representations,
warranties and covenants in Article 5.B.1 as Dickey's requests. Transferee shall provide
to Dickey's evidence satisfactory to Dickey's that the terms of Article 5.8.1 have been
satisfied and are true and correct on the date of Transfer. The transferor shall remain
liable for all of the obligaticns to Dickey's in connection with this Agreement incurred prior
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to, the effective date of the transfer and shall execute any-and all instruments reasonably
requested by Dickey's to evidence such liability.

_ i. Prior to the Transfer, you shall deliver to Dickey's for review and approval
copies of all documents which will evidence the Transfer and, if applicable, any and all
amendments to the organizational documents of the applicable entity to be executed in
connection with the Transfer. _

3 You acknowledge and agree that each condition, which must be met by the
transferee, is reasonable and necessary to ensure the transferee's full performance of the
obligations hereunder.

C. Transfer for Convenience of Ownership

If a proposed Transfer is to a corporation, partnership, limited liability company or other entity
formed solely for the convenience of ownership, to the extent permitted under applicable Minnesota law,
Dickey's consent may be conditioned upon any of the requirements in Article 15.2, except that the
requirements in Articles 7.B.2.c, ¢, f and g shall not apply. In such event, you shall be the owner of all the
outstanding ownership interests in the entity, and if you are more than one (1) individual, each individual
shall have the same proportionate ownership interest in the entity as such individual had prior to the
Transfer.

D. Right of First Refusal

1. You or any person holding a direct or indirect interest in you (including any
interest to be transferred pursuant to Article 7.E) or in this Agreement and who desires to accept
any bona fide offer from a third party to purchase your interests hereunder or any interest in you
shall promptly notify Dickey's in writing of each such offer and shall provide such information and
documents relating to the offer as Dickey's may require. Dickey's shall have the right and option,
exercisable within sixty (60) days after receipt of such written notification, to send written notice
that Dickey's intends to purchase the transferor's interest on the same terms and conditions
offered by the third party. If Dickey's elects to purchase the transferor's interest, closing on such
purchase must occur within thirty (30) days from the date.of Dickey's notice electing to purchase,
or such other date as may be agreed upon. Any material change in the terms of any third party
offer prior to closing shall constitute a new offer subject to the same rights of first refusal by
Dickey's as in the case of an initial offer. Failure of Dickey's to exercise the option afforded by
this Article 7.D shall not constitute a waiver of any other provision of this Agreement, including all
provisions relating to a proposed Transfer.

2. If the offer from a third party provides for payment of consideration other than
cash or involves certain intangible benefits, Dickey's may elect to purchase the interest proposed
to be sold for thé reasonable equivalent in cash. If the parties cannot agree within thirty (30) days
on such amount, an independent appraiser shall be designated by each party to determine such
amount. In the event that such appraisers shall agree on such amount, the determination shall
be final and binding. In the event that such appraisers fail to agree within thirty (30) days, a third
independent appraiser shall be designated by such appraisers, and the determination by a
majority of appraisers shall be binding. Each party shall bear the costs and expenses of the
appraiser appointment by such party, and the parties shall share equally the costs and expenses
of the third appraiser.

3. If Dickey's elects to exercise the option described in this Article 7.D, it shall have
the right to set off the cost of the appraisal described in Article 7.D.2 above, if any against any
payment made hereunder. '
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4. Failure to comply with the provisions of this Article 7.D prior to the transfer of any
direct or indirect interest in you or this Agreement shall constitute an event of default under this
Agreement.

E. Transfer Upon Death or Permanent Disability
Except as prohibited under applicable Minnesota law:

1. Upon the death of any person with a direct or indirect interest in this Agreement
or in you (the "Deceased"), the executor, administrator or other personal representative of the
Deceased shall transfer such interest to a third party, provided that any such transfer shall be
subject to the terms, conditions and restrictions regarding Transfers set forth in Article 7.8 and
the right of first refusal set forth in Article 7.D. If no personal representative is designated or
appointed or no probate proceedings are institutad with respect to the estate of the Deceased,
then the transfer of such interest to the distributee of such interest shall be subject to the terms,
conditions and restrictions regarding Transfers set forth in Article 7.B. If the distributee is not
approved by Dickey's, then the distributee shall transfer such interest to a third party approved by
Dickey's within twelve (12) months after the death of the Deceased, subject to the terms and
conditions set forth in Article 7.B and the right of first refusal set forth in Article 7.D.

2. Upon the permanent disability of any person with a direct or indirect interest in
this Agreement or in you, if Dickey's determines Dickey's may, in its sole discretion, require such
interest to be transferred to a third party approved by Dickey's within six (6) months after notice to
you, subject to the right of first refusal set forth in Article 7.D. "Permanent disability" shall mean
any physical, emotional or mental injury, illness or incapacity which would prevent a person from
performing the obligations set forth in this Agreement for at least ninety (90) consecutive days
and from which condition recovery within ninety (90) days on the date of determination of
disability is unlikely. Permanent disability shall be determined by two (2) licensed practicing
physicians. One (1) licensed practicing physician shall be selected by Dickey's, while a second
licensed practicing physician shall be selected by you. If these two (2) licensed practicing
physicians cannot agree on whether a permanent disability exists, they shall appoint a third
licensed practicing physician whose expert opinion shall be controlling. The costs of any
examination required by this Article shall be paid by Dickey's.

3. Upon the death or claim of permanent disability of any person with a direct or
indirect interest in this Agreement or in you, you must promptly notify Dickey's of such death or
claim of permanent disability. Except as otherwise provided in this Article 7.E, any transfer upon
death or permanent disability shall be subject to the same terms and conditions described in this
Article 7.B.2, except that the requirements of Articles 7.B.2.c, f and g shall not apply. If an

" interest is not transferred upon death or permanent disability as required in this Article 7.E, you -
shall be in default under this Agreement.

F. Non-Waiver of Claims

chkey‘s consent to a transfer of any interest in you or in this Agreement shall not constitute a
waiver of any claims it may have against the transferor, nor shall it be deemed a waiver of Dickey's nght
to demand exact compliance with any of the terms of this Agreement by the transferee.

G. Offerings by You

Securities in you may be offered to the public, by private offering or ctherwise, only with the prior
written consent of Dickey's (whether or not Dickey's consent is required under Article 7.B), which consent
shall not be unreasonably withheld. All materials required for such offering by federal or state law shall
be submitted to Dickey's for a limited review as discussed below prior to their being filed with any
government agency, and any materials to be used in any exempt offering shall be submitted to Dickey's
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for such review prior to their use. No offering by you shall imply, by use of the Proprietary Marks or
otherwise, that Dickey's is participating in an underwriting, issuance or offering of your securities or the
securities of any subsidiary or affifiate of you, and Dickey's review of any offering materials shall be
limited solely to the subject of the relationship between you and Dickey's and its subsidiaries and affiliates
and shall not constitute an endorsement of your offering or a representation or confirmation that your
offering complies with applicable federal or state laws. Dickey's may, at its option, require your offering
materials to contain a written statement prescribed by Dickey's conceming the limitations described in the
preceding sentence. YOU AND THE OTHER PARTICIPANTS IN THE OFFERING MUST FULLY
INDEMNIFY DICKEY'S IN CONNECTION WITH THE OFFERING. For each proposed offering, you shall
pay to Dickey's a non-refundable fee of $2,000.00, or such larger amount as is necessary to reimburse
Dickey’s for its reasonable costs and expenses associated with reviewing the proposed offering materials,
including, without limitation, legal and accounting fees. You shall give Dickey's written notice at least
thirty (30} days prior to any offering or other transaction covered by this Article 7.G.

ARTICLE 8.
COVENANTS

A You covenant that during the term of this Agreement, except as otherwise approved in

writing by Dickey's, you-and-the-Operating-Principalyour Owner/Operator shall devote full time best efforts
to the management and operation of the development activities contemplated under this Agreement.

B. You and your Principalsinvestors specifically acknowledge that, pursuant to this
Agreement, you and your Prircipalslnvestors will receive valuable specialized training trade secrets and
confidential information, which are beyond the present skills and experience of you and your
Principalsinvestors and your managers and employees and that you have the right and the obligation,
arising from this Agreement, to develop the Territory for the benefit of the System. You and your
Principalsinvestors acknowledge that such specialized training, trade secrets and confidential information
provide a competitive advantage and will be valuable to you in the development of the Franchised
Businesses and that access to such specialized training, trade secrets and confidential information is,
therefore, a primary reason for entering into this Agreement. In consideration for such specialized
training, trade secrets, confidential information and exclusive rights, you and your Principalsinvestors
covenant as follows:

1. With respect to you, during the term of this Agreement, or with respect to each of
your Rrncipalslnvestors, during the term of this Agreement for so long as such individual or entity
satisfies the definition of "your Principalsinvestors" in Article 13.E, except as otherwise approved
in writing by Dickey's, neither you nor any of your Prncipalsinvestors shall, either directly or
indirectly, for themselves, or through, on behalf of or in conjunctuon with any person(s),
partnership or corporation:

a. Divert or attempt to divert any business or customer of any Dickey's
Barbecue Pit Restaurant to any competitor, by direct or indirect inducement or otherwise,
or do or perform, directly or indirectly, any other act injurious or prejudicial to the goodwill
associated with Dickey's Proprietary Marks and the System; or

b. Own, maintain, operate, engage in or have any financial or beneficial
interest in (including interest in corporations, limited liability companies, partnerships,
trusts, unincorporated associations or joint ventures), advise, assist or make loans to, any
person or business which is the—same—as—orsimilar to or competitive with Dickey's
Barbecue Pit restaurants, including but not limited to, any feedrestaurant or catering
business whichthat offers smoked meats or barbecue-style food, inciuding chopped beef
brisket, sliced beef brisket pulled pork, Virginia style ham. marinated chicken breast,
turkey breast, polish sausage, spicy cheddar sausage, or pork ribs as a primary or
featured menu item.
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2. With respect to you, for a continuous uninterrupted period commencing upon the
expiration or termination of, or transfer of all of your interest in, this Agreement, or with respect to
each of your Prireipalsinvestors, for a continuous uninterrupted period commencing upon the
earlier of. (i) the expiration, termination or transfer of all of your interest in this Agreement or (ii)
the time such individual or entity ceases to satisfy the definition of "your Rrincipalsinvestors" in
Article 13.E, and for two (2) years thereafter_(which two-year period shall be tolled during any
period of noncompliance), except as otherwise approved in writing by Dickey's, neither you nor
any of your RPrncipalsinvestors shall, either directly or indirectly, for themselves or through, on
behalf of or in conjunction with any person, partnership, corporation or other entity:

a. Divert or attempt to divert any business or customer of any Dickey's
Barbecue Pit restaurant to any competitor, by direct or indirect inducement or otherwise,
or do or perform, directly or indirectly, any other act injurious or prejudicial to the goodwill
associated with Dickey's Proprietary Marks and the System;

b. Employ or seek to employ any person who is at that time employed by
Dickey's or by any other developer or ewneroperateriranchisee of Dickey's, or otherwise
direct or indirectly induce such person to leave that person's employment; provided,
however, that you may employ such person in a managerial position with respect to your
operation of a Dickey's Barbecue Pit restaurant pursuant to the terms of the Franchise
Agreement applicable to such Dickey's Barbecue Pit restaurant; or

c. Own, maintain, operate, engage in or have any financial or beneficial
interest in (including any interest in corporations, limited liability companies, partnerships,
trusts, unincorporated associations, joint ventures or other entities), advise, assist or
make loans to, any person or entity engaged in any business whiehthat is the—same—as—er
similar to or competitive with Dickey's Barbecue Pit restaurants including but not limited
to, any feadrestaurant or catering business whichthat offers smoked meats or barbecue

style food, including chopped beef brisket. sliced beef brisket, pulled pork. Virginia style

ham, marinated chicken breast, turkey breast, polish sausage, spicy cheddar sausage, or
pork ribs as a primary or featured menu item, which business is, or is intended to be,

located in the Territory or within five (5) miles of the boundary of the Temitory, ar within a
five (5) mile radius of any Dickey's Barbecue Pit restaurant in existence or under
construction as of date the time period set forth in Article 8.B.2 commences for you or
your Rrncipallnvestor, as applicable. , .

C. Article 8.B.1.b and 2.c shall not apply to ownership of less than one percent (1%)
beneficial interest in the.outstanding equity securities of any publicly-held corporation.

D. The parties-agree that each of the above covenants shall be construed as independent of
any other covenant or provision of this Agreement. If all or any portion of a covenant in this Article 8 is
‘held unreasonable or unenforceable by a court or agency having valid jurisdiction in an unappealed final
decision to which Dickey's is a party, you and your Rrincipalsinvestors expressly agree to be bound by
any lesser covenants subsumed within the terms of such covenant that imposes the maximum duty
permitted by law, as if the resulting covenant were separately stated in and made a part of this Article.

E. You and your Prineipalsinvestors understand and acknowledge that Dickey's shall have
the right, in its sole discretion, to reduce the scope of any covenant set forth in Article 8.B, or any portion
thereon, without your consent, effective immediately upon notice to you; and you and your
Principalsinvestors agree that you shall immediately comply with any covenant as so modified, which
shall be fully-enforceable notwithstanding the provisions of Article 14.A.

F. You and your Prinsipaisinvestors expressly agree that the existence of any claims you
may have against Dickey's, whether or not arising from this Agreement, shall not constitute a defense to
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the enforcement by Dickey's of the covenants in this Article 8. You and your Rrincipalelnvestors agree to
pay all costs and expenses (including reasonable legal fees) incurred by Dickey's in connection with the
enforcement of this Article. ,

G. Failure to comply with the requirements of this Article 8 shall constitute an event of
default under this Agreement. You and your Rrncipalsinvestors acknowledge that a violation of this
Article would result in irreparable injury to Dickey's for which no adequate remedy at law may be
available, and you and your RrAncipalsinvestors accordingly consent to the issuance of an injunction
prohibiting any conduct by you or your Prrecipalsinvestors in violation of the terms of this Article. This
remedy is in addition to any other remedies Dickey's may have hereunder or at law or equity.

H. At Dickey's request, you shall require and obtain the execution of covenants similar to
those set forth in.this Article 8 from any person or entity that now or hereafter satisfies the definition of
your Rrncipallnvestor in Article 13.E and any other person or entity who has received or will receive
confidential information or training from Dickey's. Failure by you to obtain the execution of these
covenants following Dickey's request shall constitute an event of default under this Agreement.

ARTICLE 9.
INDEPENDENT CONTRACTOR AND INDEMNIFICATION

A The parties acknowledge and agree that this Agreement does not create a fiduciary
relationship between them, that you shall be an independent contractor and that nothing in this
Agreement is intended to constitute either party an agent, legal representative, subsidiary, joint venturer,
partner, employee, joint employer or servant of the other for any purpose.

B. During the term of this Agreement, you shall hold yourself out to the public as an
independent contractor conducting its development operations pursuant to development rights granted by
Dickey's. You agree to take such action as shall be necessary to that end, including, without limitation,
exhibiting a notice of that fact in a conspicuous place in any office established for the purposes
hereunder, the content and form of which Dickey's reserves the right to specify in writing.

C. You understand and agree that nothing in this Agreement authorizes you or any of your
Prircipaisinvestors to make any conduct, agreement, warranty or representation on Dickey's behalf, or to
incur any debt or other obligation in Dickey's name, and that Dickey's shall in no event assume liability for,
or be deemed liable under this Agreement as a result of, any such action, or for any act or omission of
you or any of your Rrincipals|nvestors or any claim or judgment arising therefrom.

D. 1. YOU AND EACH OF YOUR RRINGIRALSINVESTORS SHALL, AT ALL TIMES,
INDEMNIFY AND HOLD HARMLESS TO THE FULLEST EXTENT PERMITTED BY LAW
DICKEY'S, ITS SUBSIDIARIES, AFFILIATES, SUCCESSORS AND ASSIGNS AS AND THEIR
RESPECTIVE DIRECTORS, OFFICERS, SHAREHOLDERS, PARTNERS, SERVANTS,
EMPLOYEES, AGENTS AND REPRESENTATIVES FROM ALL "LOSSES AND EXPENSES"
(AS DEFINED IN ARTICLE 9.D0.4.B BELOW) INCURRED [N CONNECTION WITH ANY
ACTION, SUIT, PROCEEDING CLAIM, DEMAND, INVESTIGATION OR INQUIRY (FORMAL OR
INFORMAL), OR ANY SETTLEMENT THEREOF (WHETHER OR NOT A FORMAL
PROCEEDING OR ACTION HAS BEEN INSTITUTED) WHICH ARISES OUT OF OR IS BASED
UPON ANY OF THE FOLLOWING:

A THE INFRINGEMENT, ALLEGED INFRINGEMENT, OR ANY OTHER
VIOLATION, OR ALLEGED VIOLATION BY YOU OR ANY OF YOUR
RRINGIRALSINVESTORS OF ANY PATENT, MARK, COPYRIGHT OR OTHER
PROPRIETARY RIGHT OWNED OR CONTROLLED BY THIRD PARTIES (EXCEPT AS
SUCH MAY OCCUR WITH RESPECT TO ANY RIGHTS IN THE PROPRIETARY
MARKS GRANTED TO YOU UNDER A FRANCHISE AGREEMENT);
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B. THE VIOLATION, BREACH OR ASSERTED VIOLATION OR BREACH
BY YOU OR ANY OF YOUR PRINGIPALSINVESTORS OF ANY FEDERAL, STATE OR
LOCAL LAW, REGULATION, RULING STANDARD OR DIRECTIVE, OR ANY
INDUSTRY STANDARD;

C. LIBEL, SLANDER OR ANY OTHER FORM OF DEFAMATION OF
DICKEY'S OR THE SYSTEM, BY YCU OR BY ANY OF YOUR
PRINGIRALSINVESTORS; -

D. THE VIOLATION OR BREACH BY YOU OR BY ANY OF YOUR
RRINCIRALSINVESTORS OF ANY WARRANTY, REPRESENTATION, AGREEMENT
OR OBLIGATION IN THIS AGREEMENT OR IN ANY FRANCHISE AGREEMENT OR
OTHER AGREEMENT BETWEEN YQU AND DICKEY'S OR ITS SUBSIDIARIES OR
AFFILIATES; AND

E. ACTS, ERRORS OR OMISSIONS OF YOU, ANY OF YOUR
SUBSIDIARIES OR AFFILIATES AND ANY OF YOUR RRINGIRALSINVESTORS AND
THE OFFICERS, DIRECTORS, SHAREHOLDERS, PARTNERS, AGENTS,
INDEPENDENT CONTRACTORS, SERVANTS, EMPLOYEES AND -
REPRESENTATIVES OF YOU AND ITS SUBSIDIARIES AND AFFILIATES IN
CONNECTION WITH THE PERFORMANCE OF THE DEVELOPMENT ACTIVITIES
CONTEMPLATED UNDER THIS AGREEMENT OR THE ESTABLISHMENT AND
OPERATION OF ANY DICKEY'S BARBECUE PIT RESTAURANT PURSUANT TO A
FRANCHISE AGREEMENT.

2. YOU AND EACH OF YOUR PRINGIPALSINVESTORS AGREE TO GIVE
DICKEY'S IMMEDIATE NOTICE OF ANY SUCH ACTION, SUIT, PROCEEDING, CLAIM,
DEMAND, INQUIRY OR INVESTIGATION. AT THE EXPENSE AND RISK OF YOU AND EACH
OF YOUR RRINGIRALSINVESTORS, DICKEY'S MAY ELECT TO CONTROL (BUT UNDER NO
CIRCUMSTANCE IS OBLIGATED TO UNDERTAKE), AND ASSOCIATE COUNSEL OF ITS
OWN CHOOSING WITH RESPECT TO, THE DEFENSE AND/OR SETTLEMENT OF ANY
SUCH ACTION, SUIT, PROCEEDING, CLAIM, DEMAND, INQUIRY OR INVESTIGATION.
SUCH AN UNDERTAKING BY DICKEY'S SHALL, IN NO MANNER OR FORM, DIMINISH THE
OBLIGATION OF YOU AND EACH OF YOUR RRINGIRALSINVESTORS TO INDEMNIFY
DICKEY'S AND TO HOLD IT HARMLESS.

3 IN ORDER TO PROTECT PERSONS OR PROPERTY OR ITS REPUTATION
OR GOODWILL, OR THE REPUTATION OR GOODWILL OF OTHERS, DICKEY'S MAY, AT
ANY TIME AND WITHOUT NOTICE, AS DICKEY'S, IN ITS JUDGMENT DEEMS
APPROPRIATE, CONSENT OR AGREE TO SETTLEMENTS OR TAKE SUCH OTHER
REMEDIAL OR CORRECTIVE ACTION AS DICKEY'S DEEMS EXPEDIENT WITH RESPOND
TO THE ACTION, SUIT, PROCEEDING, CLAIM, DEMAND, INQUIRY OR INVESTIGATION IF,
IN DICKEY'S SOLE JUDGMENT, THERE ARE REASONABLE GROUNDS TO BELIEVE THAT:

_ A ANY OF THE ACTS OR CIRCUMSTANCES ENUMERATED IN
ARTICLE 9.D.1 ABOVE HAS OCCURRED,; OR

B. ANY ACT, ERROR OR OMISSION AS DESCRIBED IN
ARTICLE 9.D.1.E MAY RESULT DIRECTLY OR INDIRECTLY IN DAMAGE, INJURY OR
‘HARM TO ANY PERSON OR ANY PROPERTY. -

4, A ALL LOSSES AND EXPENSES INCURRED UNDER THIS ARTICLE 9
SHALL BE CHARGEABLE TO AND PAID BY YOU OR ANY OF YOUR
PRINGIRALSINVESTORS PURSUANT TO ITS OBLIGATIONS OF INDEMNITY UNDER
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THIS ARTICLE, REGARDLESS OF ANY ACTION, ACTIVITY OR DEFENSE
UNDERTAKEN BY DICKEY'S OR THE SUBSEQUENT SUCCESS OR FAILURE OF
SUCH ACTION, ACTIVITY OR DEFENSE.

B. AS USED IN THIS ARTICLE 9, THE PHRASE "LOSSES AND
EXPENSES" SHALL INCLUDE, WITHOUT LIMITATION, ALL LOSSES,
COMPENSATORY, EXEMPLARY OR PUNITIVE DAMAGES, FINES, CHARGES,
COSTS, EXPENSES, LOST PROFITS, LEGAL FEES, COURT COSTS; SETTLEMENT
AMOUNTS, JUDGMENTS, COMPENSATION FOR DAMAGES TO DICKEY'S
REPUTATION AND GOODWILL, COSTS OF OR RESULTING FROM DELAYS,
FINANCING, COSTS OF ADVERTISING MATERIAL AND MEDIA TIME/SPACE AND
COSTS OF CHANGING, SUBSTITUTING OR REPLACING THE SAME, AND ANY AND
ALL EXPENSES OF RECALL, REFUNDS, COMPENSATION, PUBLIC NOTICES AND
OTHER SUCH AMOUNTS INCURRED IN CONNECTION WITH THE MATTERS
DESCRIBED.

5. THE PERSONS INDEMNIFIED PURSUANT TO THIS ARTICLE 9 DO NOT
ASSUME ANY LIABILITY FOR ACTS, ERRORS OR OMISSIONS OF THOSE WITH WHOM
YOU, ANY OF YOUR RRINGIRPALSINVESTORS OR YOUR SUBSIDIARIES AND AFFILIATES
MAY CONTRACT, REGARDLESS OF THE PURPOSE, YOU AND EACH OF YOUR
RRINCIRALSINVESTORS _SHALL HOLD HARMLESS AND INDEMNIFY THE PERSONS
INDEMNIFIED PURSUANT TO THIS ARTICLE FOR ALL LOSSES AND EXPENSES WHICH
MAY ARISE OUT OF ANY ACTS, ERRORS OR OMISSIONS OF YOU, YOUR
PRINGIRALSINVESTORS, YOUR SUBSIDIARIES AND AFFILIATES, THE OCCURS,
DIRECTORS, SHAREHOLDERS, PARTNERS, AGENTS, SERVANTS, EMPLOYEES AND
REPRESENTATIVES OF YOU AND ITS SUBSIDIARIES AND AFFILIATES, AND ANY SUCH
THIRD PARTIES WITHOUT LIMITATION AND WITHOUT REGARD TO THE CAUSE OR
CAUSES THEREOF OR THE NEGLIGENCE OF DICKEY'S OR ANY OTHER PARTY OR
PARTIES ARISING IN CONNECTION THEREWITH, AND WHETHER SUCH NEGLIGENCE BE
SOLE, JOINT OR CONCURRENT OR ACTIVE OR PASSIVE.

6. UNDER NO CIRCUMSTANCES SHALL THE PERSONS INDEMNIFIED
PURSUANT TO THIS ARTICLE 9 BE REQUIRED OR OBLIGATED TO SEEK RECOVERY
FROM THIRD PARTIES OR OTHERS OR MITIGATE THEIR LOSSES TO MAINTAIN A CLAIM
AGAINST YOU OR ANY OF YOUR RRINGIRALSINVESTORS. YOU AND EACH OF YOUR
PRINGIRALSINVESTORS AGREE THAT THE FAILURE TO PURSUE SUCH RECOVERY OR
MITIGATE LOSS WILL IN NO WAY REDUCE THE AMOUNTS RECOVERABLE ON YOU OR
ANY OF YOUR RRINGIPALSINVESTORS BY THE PERSONS INDEMNIFIED PURSUANT TO
THIS ARTICLE.

7. You and your Prircipalsinvestors expressly agree that the terms of this

Article 9.D. shall survive the termination, expiration or transfer of this Agreement or any interest
herein.

ARTICLE 10.
APPROVALS

A. Whenever this Agreement requires the prior approval or consent of Dickey's, you shall

make a timely written request to Dickey's and such approval or consent shall be obtained in writing.

B. Dickey's makes no warranties or guarantees upon which you may rely and assumes no

liability or obligation to you or any third party to which it would not otherwise be subject, by providing any
waiver, approval, advice, consent or suggestion to you in connection with this Agreement, or by reason of
any neglect, delay or denial of any request therefor.

DEVELOPMENT AGREEMENT - MINNESOTA Page 20
204+4-2012-2013 Development Agreement.doc Final: 09-01-20442012



ARTICLE 11.
NON-WAIVER AND REMEDIES

A No delay, waiver, omission or forbearance on the part of Dickey's to exercise any right,
option, duty or power arising out of any breach or default by you or your Rrineipaisinvestors under this
Agreement shall constitute a waiver by Dickey's to enforce any such right, option, duty or power against
you or your Principalsinvestors, or as to a subsequent breach or default by you or your
Principalsinvestors. Acceptance by Dickey's of any payments due to it hereunder subsequent to the time
at which such payments are due shall not be deemed to be a waiver by Dickey's of any preceding breach
by you or your Rrneipalsinvestors of any terms, provisions, covenants or conditions of this Agreement.

B. Ali rights and remedies of the parties to this Agreement shall be cumulative and not
alternative, in addition to and not exclusive of any other rights or remedies which. are provided for herein
or which may be available at law or in equity in case of any breach, failure or default or threatened
breach, failure or default of any term, provision or condition of this Agreement or any other agreement
between you and Dickey's or its subsidiaries and affiliates. The rights and remedies of the parties to this
Agreement shall be continuing and shall not be exhausted by any one or more uses thereof and may be
exercised at any time or from time to time as often as may be expedient;, and any option or election to
enforce any such right or remedy may be exercised or taken at any time and from time to time. The
expiration, earlier termination or exercise of Dickey's rights pursuant to Article 6 of this Agreement shall
not discharge: or release you or any of your Rrincipalsinvestors from any liability or obligation then
accrued, or any liability or obligation continuing beyond, or arising out of, the expiration, the earlier
termination or the exercise of such rights under this Agreement.

ARTICLE 12.
NOTICES

A Any and all notices required or permitted under this Agreement shall be in writing and
shall be personally delivered or mailed by expedited delivery service or cerlified or registered mail, return
receipt requested, first-class postage prepaid, or sent by prepaid facsimile,telegram-or-telex (provided
that the sender confirms the facsimile—telegram—or—telex by sending an original confirmation copy by
certified or registered mail or expedited delivery service within three (3) business days after transmission)
to you at the address first set forth above, or to Dickey's at the following address unless and until a
different address has been designated by written notice to the other party:

Notices to Dickey's: Dickey's Barbecue Restaurants, Inc.
801 E. Plano Parkway, #135
Plano, Texas 75074
Attn: Roland Dickey, Jr.
Telephone: (972) 423-2201; Facsimile: (972) 423-2232

With a copy to:

Dickey's Barbecue Restaurants, Inc.
4514 Cole Avenue, Suite 1015
Dallas, Texas 75205

Attn: Lyrn-ALittleLegal Department
Facsimile: (972) 248-8667

. Notice to you shall be.sent to the address set forth on page 1 of this Agreement.
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B. Any notice shall be deemed to have been given at the time of personal delivery or, in the
case of facsimile, telegram or telex, upon transmission (provided confirmation is sent as described above)
or, in the case of expedited delivery service or registered or certified mait, three (3) business days after
the date and time of mailing. Any change in the above addresses shall be made by giving fifteen (15)
calendar days written notice of the change to the other party.

ARTICLE 13.
SEVERABILITY AND CONSTRUCTION

A Except as expressly provided to the contrary herein, each portion, article, part, term and
provision of this Agreement shall be considered severable; and if, for any reason, any portion, article,
part, term or provision is determined to be invalid and contrary to, or in conflict with, any existing or future
law or regulation by a court or agency having valid jurisdiction, this shall not impair the operation of, or
have any other effect upon, the other portions, articles, parts, terms or provisions of this Agreement that
remain otherwise enforceable, and the latter shall continue to be given full force and effect and bind the
parties; and the invalid portions, articles, parts, terms or provisions shall be deemed not to be part of this
Agreement.

B. Except as expressly provided to the contrary herein, nothing in this Agreement is
intended, nor shall be deemed, to confer upon any person or legal entity other than you, Dickey's,
Dickey's officers, directors and personnel and such of your and Dickey's respective successors and-
assigns as may be contemplated (and, as to you, authorized by Article 7), any rights or remedies under or
as a result of this Agreement.

C. All captions in this Agreement are intended solely for the convenience of the parties and
shali not affect the meaning or construction of any provision of this Agreement.

D. All references to the masculine, neuter or singular shall be construed to include the
masculine, feminine, neuter or plural, where applicable. Without limiting the obligations individually
undertaken by your Rrincipalsinvestors under this Agreement, all acknowledgments, promises,
covenants, agreements and obligations made or undertaken by you in this Agreement shall be deemed
jointly and severally undertaken by all of your Rrircipalsinvestors.

E. Unless otherwise agreed to in writing between the parties, the term "Rrreipallnvestor” as
used in this Agreement shall include, coltectively or individually, (i) if you are an individual, your spouse
and (ii) if you are an entity, (a) each person or entlty who now or hereafter executes this Agreement as a
Principalan Investor or executes an agreement in which such person or entity agrees to be bound by this
Agreement as a Rrincipalinvestor, and (b) each such other person or entity which is required by Dickey's
as a condition to a Transfer or otherwise pursuant to this Agreement to execute this Agreement as one of
your Rrincipalsinvestors or an agreement by which such person or entity agrees to be bound by this
Agreement as a-Rrincipalan [nvestor. For purposes of this Agreement, the term "Principalinvestor” shall
also refer to your Operating—Principak—TFhe-Operating—PrincipalOwner/Operator. The OwnerIOQerato
shall be one of your Rrincipaisinvestors unless otherwise agreed to between the you and Dickey's, in
accordance with certain ownership conditions.

F. This Agreement may be executed in counterparts and each copy so executed shall be
deemed an original.

G. This Agreement shall not become effective until signed by a President or more senior
officer of Dickey's.

H. Each reference in this Agreement to a corporation, limited liability company or partnership
shall be deemed to refer to each and any of the foregoing entities interchangeably and to any other entity
or organization. Further, each reference to the organizational documents, equity owners, partners,

DEVELOPM AGREEMENT - MINNESOT, Page 22
2044-2012-2013 Development Agreement.doc Final; 08-01-20442012



directors, managers, general partners, and officers of a corporation, limited liability company or
partnership shall be deemed to refer to each and any of the foregoing interchangeably and to the
functional equivatent of the foregoing for any entity or organization.

ARTICLE 14.
ENTIRE AGREEMENT: APPLICABLE LAW: MEDIATION

A This Agreement, the documents referred to herein and the Attachments hereto, and any
addenda constitute the entire, full and complete agreement between chkeys and you and your
Principalsinvestors conceming the subject matter hereof and shall supersede all prior related agreements
between Dickey's and you and your Pripeipalsinvestors. Except for those pemmitted to be made
unilaterally by Dickey's hereunder, no amendment, change or variance from this Agreement shail be
binding on either party unless mutually agreed to by the parties and executed by their authorized officers
or agents in writing.

8. Subject only to Article 14.CD, the parties agree to submit all disputes,
controversies, claims, causes of action and/or alleged breaches or fallures to perform arising out
of or relating to this Agreement (and attachments) or the relatlonship created by this Agreement
(collectively, "Disputes™) to non-binding mediation prior to filing any action In court with respect
to the Dispute. The mediation shall be conducted In Collin County, Texas through either an
individual mediator or a mediator appointed by a mediation services organization or body,
experienced In the medlation of disputes In the food service business, agreed upon by the parties
and, falling such agreement, within a reasonable period of time after elther party has notifled the
other of its desire to seek mediation of any Dispute (not to exceed fifteen (15) days), through the
Amaerican Arbitration Association ("AAA") In accordance with its rules governing mediation, at the

. office of the AAA located nearest to Dickey's corporate headquarters In Plano, Collin County,
Texas. The costs and expenses of mediation, including compensation and expenses of the
maedIlator, shall be horme by the parties equally. if the parties are unable to resolve the Dispute
within ninety (90) days after the medlator has been appointed, then either party may submit such
Dispute to binding arbitration In accordance with Article 14.BC below. NOTWITHSTANDING THE
FOREGOING, THE PROVISIONS OF THIS ARTICLE 14.B SHALL ONLY APPLY TO THE EXTENT
PERMITTED UNDER APPLICABLE MINNESOTA LAW (INCLUDING, WITHOUT LIMITATION, MINN.
STAT. SEC. 80C.21 AND MINN. RULE 2860.4400(J)).

C. Subject only to Article 14.B and 14.D, all Disputes which shall not be resolved
through mediation in accordance with Article 14.B shall be submitted for binding arbitration to the
office of the AAA located nearest to Dickey’s corporate headquarters {n Plano, Collin County,
Texas, on demand of either party. Such arbitration proceedings shall be conducted in accordance
with the then current commerclal arbitration rules of the area. The arbitrator(s) shall have the
right to award or include Iin thelr award any rellef which they deem proper in the circumstances,
including, without limitation, money damages {with Iinterest on unpald amounts from the due
date), specific parformance and injunctive relief. Provided, that, to the fullest extent permitted by
law, the parties stipulate and agree that the arbitrators shall not provide for, and no arbitration
award shall inc¢lude, any punitive or exemplary damages, all of which are hersby waived by the
partles. The award and decislon of the arbitrator{s) shall be conclusive and binding upon all
partles and adjustment may be taken on the award notwithstanding the termination or expiration
of this Agreement. Dickey's and you agree that arbitration shall be conducted on an individual,
not a class-wide basis. NOTWITHSTANDING THE FOREGOING, THE PROVISIONS OF THIS
ARTICLE 14.C SHALL ONLY APPLY TO THE EXTENT PERMITTED UNDER APPLICABLE
MINNESOTA LAW (INCLUDING, WITHOUT LIMITATION, MINN. STAT. SEC. 80C.21 AND MINN.
RULE 2860.4400(J)).
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D. Notwithstanding anything herein to the contrary, Dickey's may bring an action (a)
for monlies owed, (b) for Injunctive rellef or other extraordinary relief, or (c) involving the
possession or disposition of, or other relief relating to real property, in any court having
Jurisdiction and without first submitting such action to mediatlon or arbitration.
NOTWITHSTANDING THE FOREGOING, THE PROVISIONS OF THIS ARTICLE 14.D SHALL ONLY
APPLY TO THE EXTENT PERMITTED UNDER APPLICABLE MINNESOTA LAW (INCLUDING,
WITHOUT LIMITATION, MINN. STAT. SEC. 80C.21 AND MINN. RULE 2860.4400(J)).

E. You have signed this Agreement and submitted it to Dickey's: for acceptance and
execution by Dickey's at Dickey's corporate headquarters in Plano, Collin County, Texas. You

shall make all payments and perform other obligations arising hereunder at Collin County, Texas,
and this Agreement is made and entered into at Collin County, Texas.

EF. THIS AGREEMENT IS EXECUTED AND DELIVERED IN CONNECTION WITH A
TRANSACTION NEGOTIATED AND CONSUMMATED IN COLLIN COUNTY, TEXAS, AND SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS.
THE PARTIES AGREE THAT ANY CONTROVERSIES, DISPUTES, OR CLAIMS BETWEEN THE
PARTIES TO THIS AGREEMENT, INCLUDING THOSE THAT ARISE OUT OF OR ARE RELATED TO
THIS AGREEMENT OR THE RELATIONSHIP CREATED BY THIS AGREEMENT, THAT ARE NOT
RESOLVED BY MEDIATION OR ARBITRATION PURSUANT TO SECTION 14.B. OR 14.C., ABOVE,
SHALL BE RESOLVED BY LITIGATION BROUGHT, MAINTAINED AND CONCLUDED
EXCLUSIVELY IN THE DISTRICT COURTS OF COLLIN COUNTY, TEXAS, OR THE UNITED STATES
DISTRICT COURT FOR THE EASTERN DISTRICT OF TEXAS, SHERMAN DIVISION. YOU, FOR
YOURSELF AND YOUR SUCCESSORS AND ASSIGNS, HEREBY IRREVOCABLY (A) SUBMIT TO
THE NONEXCLUSIVE-JURISDICTION OF THE STATE-AND-EEDERAL COURTS-IN-TEXASDISTRICT
COURTS OF COLLIN COUNTY, TEXAS, AND THE UNITED STATES DISTRICT COURT FOR THE
EASTERN DISTRICT OF TEXAS, SHERMAN DIVISION, (B) WAIVE, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY OBJECTION THAT ITYOU MAY NOW OR IN THE FUTURE HAVE TO
THE LAYING OF VENUE OF ANY LITIGATION ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT BROUGHT IN THE DISTRICT COURT OF COLLIN COUNTY, TEXAS, OR IN THE
UNITED STATES DISTRICT COURT FOR THE NORTHERNEASTERN DISTRICT OF TEXAS,
DALLASSHERMAN DIVISION, AND (C) WAIVE ANY OBJECTION YOU MAY NOW OR HEREAFTER
HAVE AS TO THE:VENUE OF ANY SUCH ACTION OR PROCEEDING BROUGHT IN SUCH COURT
OR THAT SUCH COURT IS AN INCONVENIENT FORUM,-AND— (D)} AGREE-THAT-ANY-LEGAL
=1all/ . A LR A N B AR TN a z A

" YOU HEREBY IRREVOCABLY

AGREE THAT SERVICE OF PROCESS MAY BE MADE UPON YOU IN ANY LEGAL PROCEEDING
RELATING TO ANY DISPUTE BY ANY MEANS ALLOWED BY TEXAS OR FEDERAL LAW.
NOTWITHSTANDING THE FOREGOING, THE PROVISIONS OF THIS ARTICLE 14.EF SHALL ONLY
APPLY TO THE EXTENT PERMITTED UNDER APPLICABLE MINNESOTA LAW (INCLUDING,
. WITHOUT LIMITATION, MINN. STAT. SEC. 80C.24 AND MINN. RULE 2860.4400(J)).THE PARTIES
ACKNOWLEDGE AND AGREE THAT DICKEY'’S MAY INSTITUTE LEGAL ACTION FOR INJUNCTIVE
RELIEF IN ANY COURT OF COMPETENT JURISDICTION.

G. JURY TRIAL WAIVER. YOU AND DICKEY'S IRREVOCABLY WAIVE TRIAL BY JURY
IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER_AT LAW OR IN EQUITY,
BROUGHT BY EITHER OF THEM AGAINST THE OTHER, WHETHER OR NOT THERE ARE OTHER
PARTIES IN SUCH ACTION OR PROCEEDING.

A e S e — ,—— e
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H. WAIVER OF PUNITIVE AND EXEMPLARY DAMAGES. THE PARTIES HEREBY WAIVE
TO THE FULLEST EXTENT PERMITTED BY LAW ANY RIGHT TO OR CLAIM OF ANY PUNITIVE OR
EXEMPLARY DAMAGES AGAINST THE OTHER, AND AGREE THAT IN THE EVENT OF A DISPUTE
BETWEEN THEM EACH SHALL BE LIMITED TO THE RECOVERY OF COMPENSATORY DAMAGES
SUFFERED BY THE PARTY.

Gl You and Dickey's acknowledge that the parties’ agreement regarding applicable
state law and forum set forth In Article 14.F provide each of the parties with the mutual benefit of
uniform Interpretation of this Agreement and any Dispute. You and Dickey's further acknowledge
the recelpt and sufficlency of mutual consideration for such beneflt. NOTWITHSTANDING THE
FOREGOING, THE PROVISIONS OF THIS ARTICLE 14.GH SHALL ONLY APPLY TO THE EXTENT
PERMITTED UNDER APPLICABLE MINNESOTA LAW (INCLUDING, WITHOUT LIMITATION, MINN.
STAT. SEC. 80C.21 AND MINN. RULE 2860.4400(J)).

HJ. 1. To the extent required under applicable Minnesota law, this Agreement will be
amended to require that in the event Dickey's provides you with written notice that you have
breached this Agreement, such written notice will be provided to you at least ninety (90) days:
prior to the date this Agreement is terminated or cancelled by Dickey's, and you will have sixty
(60) days after receipt of such written notice within which to correct the breach specified in the
written notice; provided that such notice shall be effective immediately upon receipt for the
applicable grounds of termination or cancellation specified in Minn. Stat. 80C.14, Subd. 3(a).

2. Notwithstanding any provisions of this Agreement to the contrary, to the extent
required under applicable Minnesota law, a court of competent jurisdiction will determine whether
Dickey's will be required to post a bond or other security, and the amount of such bond or other
security, in any injunctive proceeding commenced by Dickey’s against you, your shareholders or
the guarantors of this Agreement.

3. To the extent required under applicable Minnesota law, the applicable provisions
of this Agreement are hereby amended in accordance with the following:

MINNESOTA STATUTES, SECTION 80C.21 AND MINNESOTA RULE
2860.4400(J) PROHIBIT THE FRANCHISOR FROM REQUIRING LITIGATION
TO BE CONDUCTED OUTSIDE MINNESOTA, REQUIRING A WAIVER OF A
JURY TRIAL, OR REQUIRING THE FRANCHISEE TO CONSENT TO
LIQUIDATED DAMAGES, - TERMINATION PENALTIES OR JUDGMENT
NOTES. IN ADDITION, NOTHING IN THE OFFERING CIRCULAR OR
AGREEMENTS CAN ABROGATE OR REDUCE ANY OF THE FRANCHISEE'S
RIGHTS AS PROVIDED FOR IN MINNESOTA STATUTES, CHAPTER 80C, OR
FRANCHISEE'S RIGHTS TO ANY PROCEDURE, FORUM, OR REMEDIES
PROVIDED FOR BY THE LAWS OF THE JURISDICTION.

WITH RESPECT TO FRANCHISES GOVERNED BY MINNESOTA LAW, THE
FRANCHISOR WILL COMPLY WITH MINN. STAT. SEC. 80C.14, SUBDS. 3, 4,
AND 5§ WHICH REQUIRE, EXCEPT IN CERTAIN SPECIFIED CASES, THAT A
FRANCHISE BE GIVEN 80 DAYS NOTICE OF TERMINATION (WITH 60 DAYS
TO CURE) AND 180 DAYS NOTICE FOR NON-RENEWAL OF THE
FRANCHISE AGREEMENT.
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. ARTICLE 15.
ACKNOWLEDGMENTS

A You acknowledge that you have conducted an independent investigation of the business
venture contemplated by this Agreement and recognize that the success of this business venture involves
substantial business risks and will largely depend upon the your ability. Dickey's expressly disclaims
making and you acknowledge that it has not received or relied on, any warranty or guarantee, express or
implied, as to the potential volume, profits or success of the business venture contemplated by this
Agreement. You acknowledge that you have completed and submitted to Dickey's the Developer
Questionnaire, in the form of Attachment C, and that your responses were truthful and well considered.

B. You acknowledge that you have received, read and understand this Agreement and the
related Attachments and agreements and that Dickey's has accorded you sufficient time and opportunity
to consuit with advisors selected by you about the potential benefits and risks of entering into this
Agreement.

C. You acknowledge that you received from Dickey's a complete copy of its Franchise
Disclosure Document at least fourteen (14) calendar days prior to the date on which this Agreement was
executed and the date on which you first made any payments to Dickey's or an affiliate in connection with
any franchise sale contemplated by this Agreement. You acknowledge that you received a copy of this
Agreement and the related attachments and agreements in the form executed by you at least seven (7)
calendar days prior to the date on which this Agreement was executed.

D. You represent to Dickey's that neither Dickey's nor its agents or representatives have
made any representations, and you have not relied on any representations made by Dickey's or its
aqents or representatives, concerning actual or potential sales or profits of a Dickey's Restaurant.

[SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Agreement on the day

and year first above written.

DICKEY'S:

DICKEY'S BARBECUE RESTAURANTS, INC,,

a Texas corporation

By:

YOuU:

[Corporation]

Roland Dickey, Jr., President

corporation

By:

Name:

Title:

[Limited Liability Company)

limited liability company

By>:

Name:

Titte:

[Limited Partnership]

a limited partnership
By:
a , its general partner
By:
Name:
Title:
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CONSENT OF DEVELOPER'S PRINCIPALSINVESTORS
Each of the undersigned acknowledges and agrees as follows:

1. Each has read the terms and conditions of this Agreement and acknowledges that the
execution of this guaranty and their undertakings as your Rrincipalsinvestors under the Agreement are in
partial consideration for the granting of the development rights in the Development Agreement, and that
Dickey's would not have granted such rights without the execution of this guaranty and these
undertakings by each of the undersigned;

2. Each is included in the term "Rrincipalsinvestors’ as described in Article 13.E of the

Agreement;
3 Each individually, jointly and severally makes all of the covenants, representations,

warranties and agreements of your Rrincipalsinvestors set forth in the Agreement (including without
limitation the covenants set forth in Article 5.B.5 and Article 8) and is obligated to perform thereunder; and .

4. Each of the undersigned agrees that during the term of the Development Agreement and
while the undersigned satisfies the definition of a “Investor’ in Article 26.3.3, except as otherwise
approved in writing by Dickey's, the undemlgned shall not, either directly or indirectly, on behalf of the
. undersigned or through, on behalf of or in conjunction with any JemonJaMemhtp corporation or other

entity:

i Divert or attempt to divert any business or customer of the franchised
business to any competitor, by direct or indirect inducement or otherwise, or do of
perform, directly or indirectly, any other act injurious or prejudicial to the goodwill
associated with Dickey's Proprietary Marks and the System;

ii. Employ or seek to employ any person who is at that time employed by
Dickev's, by an affiliate of Dickey's, or by any other franchisee or developer of Dickey's.
or otherwise directly or indirectly induce such person to leave that person's employment,
except as may be permitted under any existing development agreement or franchise
agreement between Dickey's and you; or

iii. Own. maintain, operate, engage .in_or_have any financial or beneficial
interest in (including interest in _corporations, limited liability companies, partnerships,
trusts, unincorporated associations, joint ventures or other entities), advise, assist or
make loans to, any business that is similar to or competitive with the franchised business
including, but not limited to. any restaurant or catering business that offers smoked meats
or barbecue-style food, including chopped beef brisket, sliced beef brisket, pulled pork,
Virginia_style ham, marinated chicken breast turkey breast, polish sausage, spicy
cheddar sausage, or pork ribs as a primary or featured menu item located in the United
States or any other jurisdiction _in which Dickey’s has registered or sought registration of

its Proprietary Marks.

5, Each of the undersigned agrees that for a continuous uninterrupted period commencing
upon: (a) the expiration or termination of the Franchise Agreement, (2) transfer of the franchisee's interest
in the Franchise Agreement, (3) the time such individual or entity ceases to satisfy the definition of a
“Investor” in Article 26.3.3 {(whichever is earliest to occur), and for two {2) years thereafter (which two-year
period shall be tolled during any period of noncompliance), except as otherwise approved in writing by
Dickey's, the undersigned shall not, either directly or indirectly, for yourselves or through, on behalf of or

in_conjunction with any person, partnership, corporation or other entity:

i Divert or attempt to divert any business or customer of the franchised
business to any competitor, by direct or indirect inducement or otherwise, or do or
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_perform, directly or indirectly, any other act injurious or prejudicial to the goodwill
associated with Dickey's Proprietary Marks and the System;

ji.. Employ or seek to employ any person who is at that time employed by

Dickey's, by an affiliate of Dickey's, or by any other franchisee or developer of Dickey's,
or otherwise directly or indirectly induce such person to leave that person's employment,
except as may be permitted under any existing development agreement or franchise

agreement between Dickey's and you; or

fii. Own, maintain, operate, engage in or have any financial or beneficial
interest in (including interest in corporations, limited liability companies. partnerships,
trusts, unincorporated associations, joint ventures or other entities), advise, assist or
make loans to, any business that is similar to or competitive with the franchised business
including, but not limited to, any restaurant or catering business that offers smoked meats
or barbecue-style food, including chopped beef brisket, sliced beef brisket, pulled pork,
\irginia style ham, marinated chicken breast turkey breast polish sausage, spicy
cheddar sausaqe, or pork ribs as a primary or featured menu item, which business is, or
is_intended to be,_ located within a_thirty (30)-mile radius of the location accepted
hereunder or within a five (5)-mile radius of_any Restaurant in existence or urider
construction as of date the time period set forth in Article 18.2.B commences for you or
your Investor, as applicable.

48, Each individually, jointly and severally, unconditionally, and irrevocably guarantees to
Dickey's that all of your obligations under this Agreement will be punctually paid and performed. Upon
default by you or upon notice from Dickey's, each will immediately make each payment and perform each
obligation required of you under this Agreement. Without affecting the obligations of any of your
Peincipalsinvestors under this guaranty, Dickey's may, without notice to your Rrincipalsinvestors, waive,
renew, extend, modify, amend or release any indebtedness or obligation of you or settle, adjust or
compromise any claims that Dickey’s may have against'you. Each of your Rrincipalsinvestors waives all
demands and notices of every kind with respect to the enforcement of this guaranty, including, without
limitation, notice of presentment, demand for payment or performance by you, any default by you or any
guarantor and any release of any guarantor or other security for this Agreement or your obligations
hereunder. Dickey's may pursue its nghts agalnst any of your Rrincipalsinvestors without first exhausting
its remedies against you and without joining any other guarantor hereto, and no delay on the part of
Dickey's in the exercise of any right or remedy shall operate as a waiver of such right or remedy, and no
single or partial exercise by Dickey's of any right or remedy shall preclude the further exercise of such
right or remedy. Upon receipt by Dickey's of notice of the death of any of your Principalsinvestors, the
estate of the deceased will be bound by the foregoing guaranty, but only for defaults and obligations
under this Agreement existing at the time of death, and in such event, the obligations. of the remaining
your Rrincipalsinvestors shall continue in full force and effect.

87. Each represents and warrants that, as of the date of this Agreement, each undersigned -
person executing this Agreement as an Operating-RrincipalOwner/Operator has been designated as an
Operating-PrircipalOwner/Operator, and each such person meets all of the quallﬁcatlons set forth in this
Agreement for an Qperahng—ﬂnneMOwnerIOgerato

DEVELOPMENT AGREEMENT - MINNESOTA Page 29
2041.2012-2013 Development Agreement.doc Final: 09-01-20442012



68. Additionally, with respect to the individual designated as Qperamg—Pﬂnapal—Gpeﬁaang
PrincipalOwner/Operator, Qwner/Operator _acknowledges that the undertakings by Operating
PrincipalOwner/Operator under this Agreement are made and given in partial consideration of, and as a
condition to, Dickey's grant of rights to develop Restaurants as described herein. Operating
PrincipalOwner/Operator individually, jointly and severally makes all of the covenants, representations
and agreements of you and Qperaﬁng—PnnelpaDwnerIOgerator set forth in this Agreement and is
obligated to perform hereunder.

[SIGNATURE PAGE FOLLOWS])
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OPERATING-PRINCIPAL(S)DEVELOPER:
[Individual)

, an individual

PRINCIRAL(S)OWNER/OPERATOR:
[Individual]

, an individual
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INVESTOR(S):

Individual
, an individual
[Individual]
__, an individual
[Individual]
_an individual
[Individual]
. an individual
{Corporation]
a corporation
By:
Name:
Title:
[Limited Liability Company]
a limited liability company
By:
Name:
Title:
[Limited Parinership]
a limited partnership
By:
a , its general partner
By:
Name:
Title:
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ATTACHMENT A

DICKEY'S BARBECUE RESTAURANTS, INC.
FRANCHISE AGREEMENT

[If Not Attached, See Exhibit B to Franchise Disclosure Document]
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ATTACHMENT B

STATEMENT OF OWNERSHIP INTERESTS

2641-2012-2013 Development Agreement.doc

Name (Full Legal Address and Type of Entity In which Ownership %
Name) Telephone No. Owmoership Interest Ownershlp
interest is Held
1.
2.
3.
4, .
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ATTACHMENT C

DEVELOPER QUESTIONNAIRE

Dickey's Barbecue Restaurants, Inc., a Texas corporation ("Dickey's") and you (the "Developer") are
preparing to enter into a Development Agreement for the development of more than one Dickey's®
Barbecue Pit restaurant franchise (the "Restaurants"). The purpose of this Questionnaire (herein so
called) is to determine whether any statements or promises were made to you that Dickey's has not
authorized and that may be untrue, inaccurate or misleading. Please review each of the following
questions carefully and provide honest responses to each question. '

1. Have you received and personally reviewed Dickey's Franchise Disclosure Document (the
"Disclosure Document") provided to you?
Yes No

2. Did you sign a receipt for the Disclosure Document indicating the date you received it?
Yes No

3. Do you understand the information contained in the Disclosure Document?
Yes No

4. Have you received and personally reviewed the Development Agreement and each exhibit
attached to it?
Yes No

5-

65. Do you understand your financial and other obligations under the Development Agreement?
Yes | No

76. Have you independently discussed the economic and business risks of developing, owning and
operating the Restaurants with an attorney, accountant or other professional advisor?
Yes No

87. Do you understand the economic and business risks associated with developing, owning and
operating the Restaurant?
Yes No

88. Do you understand that the success or failure of the Restaurants will depend in large part upon
your ability to timely identify and open Restaurant locations in your territory, skills and abilities,
the service you provide to your customers, competition, interest rates, the economy, inflation,
labor and supply costs, lease terms, real estate and the marketplace?
Yes No
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Da you understand and agree that no financial performance representation has been made by
Dickey's in the Disclosure Document (including with regard to the performance of its franchised
outlets or company-owned outlets and the potential performance of your outlet), that Dickey's
does not make any such representations, and that Dickey's, its employees and other persons
speaking on behalf of Dickey's have not made any such representations?

Yes No

Has any employee or other person speaking on behalf of Dickey's made any statement or
promise to you or anyone else regarding the amount of money you may earn in developing and
operating the Restaurants?

Yes No

Has any employee or other person speaking on behalf of Dickey's made any statement or
promise to you or anyone else conceming the total revenues the Restaurants may generate?

Yes No

Has any employee or other person speaking on behalf of Dickey's made any statement or
promise to you or anyone else regarding the costs involved in developing and operating the
Restaurants that are contrary to, or different from, the information contained in the Disclosure
Document?

Yes No

Has any employee or other person speaking on behaif of Dickey's made any statement or
promise to you or anyone else conceming the actual, average or projected profits or eamings or
the likelihood of success that you should or might expect from developing and operating the
Restaurants?

Yes _ No

Has any employee or other person speaking on behalf of Dickey's made any statement or
promise to you or anyone else, other than those matters addressed in your Developrment
Agreement that is contrary to, or different from, the information contained in the Disclosure
Document?

Yes No

Has any employee or other person speaking on behalf of Dickey's made any promises or
agreements that is contrary to, different from, or in addition to, the matters set forth in the
Development Agreement? :

Yes : No

If you answered "Yes" to any of the questions 11 through 15, please provide a full explanation of
your answer in the following blank lines. (Attach additional pages, if necessary, and refer to them
below). If you answered."No" to each of the foregoing questions, please leave the following lines
blank.
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You understand that your answers are important to us and that we will rely on them.

By signing this Questionnaire, you are representing that you have responded truthfully to the above
questions.

Further, by signing this Questionnaire, you agree that Dickey's has properly provided you with all of the
appropriate franchise disclosures and has not made any financial claims or representations to you. You
agree to hold harmless and release Dickey's and its affiliates, shareholders, officers, directors, agents,
attorneys, successors and assigns from any and all liability in connection with the sale of the franchise to
the extent that any statement or representation made herein is determined to be false and misleading and
to the extent permitted under applicable law.

DEVELOPER:

[Corporation]

a corporation

By:
Printed Name:
Title:

[Limited Liability Company]

a limited liability company

By:
Printed Name:
Title:

[Limited Partnership]

a _limited partnership
By:
a , its general partner
By:
Printed Name:
Title:
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