85 7TH PLACE EAST, SUITE 500

SAINT PAUL. MN 55101-2198
MINNESOTA DEPARTMENT OF MN.GOV/COMMERCE/

e e e
C O MME RC E 6515391500 FAX 651.539.1547
AN EQUAL OPPORTUNITY EMPLOYER

August 31, 2016

ALAN GREENFIELD

GREENBERG TRAURIG LLP

77 WEST WACKER DRIVE SUITE 3100
CHICAGO, IL 60601

Re: F-7242
DICKEY'S BARBECUE RESTAURANTS INC
DICKEY'S BARBECUE PIT F/A

Dear ALAN GREENFIELD:

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 effective registration statement on file and that the
franchisor may offer and sell the above-referenced franchise in Minnesota.

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

As a reminder, the next annual report is due within 120 days after the franchisor's fiscal year
end, which is May 31, 2017.

Sincerely,

MIKE ROTHMAN
Commissioner

By:

Daniel Sexton
Commerce Analyst

Registration Division
(651) 539-1629

MR:DES:des




F-7242
STATE OF MINNESOTA
DEPARTMENT OF COMMERCE
REGISTRATION DIVISION
(651) 539-1627

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

By DICKEY'S BARBECUE RESTAURANTS INC

ORDER AMENDING
REGISTRATION

WHEREAS, an application to amend the registration and
amendment fee have been filed,
IT IS HEREBY ORDERED that the registration dated

November 12, 2013, is amended as of the date set forth below.

K

MIKE ROTHMAN
Commissioner
7 Department of Commerce
85 7th Place East, Suite 500
St Paul, MN 55101
Date: August 31, 2016




/

State of Minnesota
Dept of Commaerce

AUG #5 2016

Form A — Uniform Franchise Registration Application
Rec'd § : 3( k )

UNIFORM FRANCHISE REGISTRATION APPLICATION

File No.: F-7242
(Insert file number of immediately
preceding filing of Applicant)

State: Minnesota Fee:  $300.00

APPLICATION FOR (Check only one):
INITIAL REGISTRATION OF AN OFFER AND SALE OF FRANCHISES
__X__ RENEWAL APPLICATION OR ANNUAL REPORT
PRE-EFFECTIVE AMENDMENT

POST-EFFECTIVE MATERIAL AMENDMENT

1. Full legal name of Franchisor: Dickey's Barbecue Restaurants, Inc.
2. Name of the franchise offering: Dickey's Barbecue Pit
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 service of
process:

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

St. Paul, Minnesota 55101-2198

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

California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North
Dakota, Rhode Island, South Dakota, Virginia, Washington, and Wisconsin.

CHI 67349414v1




Form A (cont’d) — Uniform Franchise Registration Application

6. Name, address, telephone, and facsimile numbers, and e-mail address of person to whom
communications regarding this application should be directed:

Alan R. Greenfield, Esq.

Greenberg Traurig, LLP

77 W. Wacker Drive

Suite 3100

Chicago, Illinois 60601

Tel: 312-456-6586, Fax: 312-803-2236
greenfieldalan@gtlaw.com

CHI 67343414v1




GreenbergTraurig

Alan R. Greenfield
Tel 312.456.6586
Fax 312.803.2236

greenfieldalan@gtlaw.com

August 25, 2016

VIA OVERNIGHT DELIVERY

Mr. Daniel Sexton

Minnesota Department of Commerce
85 Seventh Place East, Suite 500

St. Paul, Minnesota 55101

Re: Dickey's Barbecue Restaurants, Inc. (the "Company")
File No. F-7242
Fiscal Year End: May 31, 2016

Dear Mr. Sexton:

In connection with the Company’s existing franchise registration for the offer and sale of
franchises in the State of Minnesota, I have enclosed a Franchise Registration Renewal
Application consisting of the following materials:

l.

2.

Uniform Franchise Registration Application;
Certification Page;

Uniform Consent to Service of Process:
Corporate Acknowledgment;

One (1) redlined copy of the Company’s 2016 multi-state Franchise
Disclosure Document;

Auditors’ Consent form;
Franchise Seller Disclosure Forms;
Franchisor’s Costs and Source of Fund Page; and

A check in the amount of $300.00 payable to Minnesota Department of
Commerce to cover the applicable filing fee.

Consistent with the North American Securities Administrators Association 2008 Franchise
Registration and Disclosure Guidelines, we also have enclosed a CD-ROM of these materials.

CH!I 67345114v1
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. Mr. Daniel Sexton
GreenbergTraurig August 25, 2016

Page 2

We represent that all of the information contained in the electronic file is identical to the paper
documents. If you should have any questions or comments, please do not hesitate to contact me.

Very truly yours,
GREENBERG TRAURIG, LLP

%4_ E t

Alan R. Greenfield
Enclosures

CHI 67345114v1
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Certification

| certify and swear under penaity of law that | have read and know the contents of this
application, including the Franchise Disclosure Document with an issuance date of

o9t 2 G , 2016 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. | further certify that | 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 A g usr /& 2016
Dickey's Barbeque Restaurants, Inc.

/ZK_

Name Roland R. Dickey, Jr.
Title: President and Chief Execﬁtlve Officer

STATE OF TEXAS
COUNTY OF DALLAS

Personally appeared before me this |8 day of A M;,Ld/’ , 20186,
the above-named Roland R. Dickey, Jr., to me known to be the person who executed the

foregoing application, being first duly sworn, stated upon oath that said application, and all

exhibits submitted herewith, are true and %

(NOTARIAL SEAL) Notary Public:

—Valoathon VWA vidierson
My Commission Expires: 1 1'5\ 96 DD

TABATHA L. ANDERSON
hE Notary Public, State of Texas

L& Z Comm. Expires 08-03-2020
Notary ID 126115014

CHI 67257895v?




UNIFORM FRANCHISE CONSENT TO SERVICE CF PROCESS

Dickey's Barbecue Restaurants, Inc., a corporation organized under the laws of Texas (the
“Franchisor”), irrevocably appoints the officers of the State 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 its 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.

X California: Commissioner of X ___ North Dakota; Securities
Department of Business Oversight Commissioner
X Rhode Istand: Director, Department
X Hawaii: Commissioner of Securities of Business Regulation
X South Dakota: Director of Division of
X Hlinois: Attorney General Securities
X Virginia: Clerk, Virginia State
X Indiana: Secretary of State Corporation Commission
X Washington: Director of Financial
X Maryland: Securities Commissioner Institutions
X Wisconsin: Administrator, Division of
X Minnesota: Commissioner of Securities, Department of Financial
Commerce Institutions

X New York: Secretary of State
Please mail or send a copy of any notice, process or pleading served under this consent to:

Alan R. Greenfield, Esq.
Greenberg Traurig, LLP
77 West Wacker Drive, Suite 3100
Chicago, lllinois 60601
Tel: 312-456-6586, Fax: 312-803-2236
greenfieldalan@gtlaw.com

Dated: .Kluau.y;z&. 2016

Franchisor:
Dickey's Barbecue Restayrants, Inc.

By:
Name: Roland R. Dickey, Jr. ./
Title: President and Chief Exécutive Officer

CHI 67257885v1 1




CORPORATE ACKNOWLEDGMENT
DICKEY'S BARBECUE RESTAURANTS, INC.

STATE OF TEXAS )
) SS!
COUNTY OF DALLAS )
On this {&% day of 4 Las A3 ., 2016, before me,

\obo:\‘\no\ \P\Y‘CLQ/\SGV\ (Name of Notary), the undersigned officer,

personally appeared Roland R. Dickey, Jr., known personally to me to be the President and

Chief Executive Officer of the above-named corporation, and that he, as such officer, being
authorized so to do, executed the foregoing instrument for the purposes therein contained, by

signing the name of the corporation by himself as such officer.

IN WITNESS WHEREOF | have hereunto set my

W es,  TABATHA L. ANDERSON hand and official seal.

* Z Notary Public, State of Texas

53
D=

% %:¥§ Comm. Expires 08-03-2020

.
)
W

Notary ID 126116014

Notary Public
My Commission expires: 3\ "o\ 203D

(NOTARIAL SEAL)

CHI 67257885v1 2




Auerbach Alhert
& Gold, L.C.

CERTIFIED PURLIC ACCOUNTANTS

AUDITORS’ CONSENT

Auerbach Albert & Gold, L.C. consents to the use in the Franchise Disclosure Document issued
by Dickey's Barbecue Restaurants, Inc. (“Franchisor”) on August 26, 2016, as it may be
amended, of our report dated August 18, 2016, relating to the financial statements of Franchisor
for the periods ending May 31, 2016, May 31, 2015, and May 31, 2014.

AUERBACH ALBERT & GOLD, L.C.

Name: James Y. Albert

Title: Partner

P2801 N. Central Expy. = Suite 1500 « Dallas, TX 73243
el 972 230 4009 ¢ [y 072 230 47909 .« WWWLanEcpa.con




DICKEY'S BARBECUE RESTAURANTS, INC.
FRANCHISOR’'S COSTS AND SOURCE OF FUNDS
1. Disclose the Franchisor’s total costs for performing its pre-opening obligations to provide

goods or services in connection with establishing each franchised business, including real
estate, improvements, equipment, inventory, training and other items stated in the

offering:
Category Costs
Real Estate $0
Improvements $0
Equipment $0
Inventory $0
Training, assistance $8,360
Other (Site Selection) $9,000
Totals $17,360
2. State separately the sources of all required funds:

Initial franchise fees and cash flow from the monthly royalty payments.

CHI 66222917v1
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DICKEY'S BARBECUE RESTAURANTS, INC.

FRANCHISE DISCLOSURE DOCUMENT

DICKEYS

»
----------------------------------------------------------------
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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

|Iﬂlﬂll nlf‘l’r\l“,,ef.\ll

| aererescorronneansionatanrenanans ....... ........ sevay

EBICHEYS
:

Dickey's Barbecue Restaurants, Inc. sells franchises to cperate, under the name and mark "Dickey's
Barbecue Pit", fast casual restaurants specializing in freshly prepared barbecue style meats and other
food products. We also offer a Development Agreement under which you must develop a specified
number of restaurants within a defined geographic area according to a development schedule.

The total investment necessary lo begin operation of a Dickey's Barbecue Pit franchised business ranges
from $422;40457,289 to $603,504.526.819, This includes $25,706 to $39,056 that must be paid to the
franchisor or affiliate. The total investment necessary for a two restaurant Development Agreement
ranges from $238,404129.474 to $841,804.1,105.904, A Development Agreement requires payment to
us of a non-refundable development fee of $15,000 for the first restaurant plus a $10,000 deposit for each
additional restaurant you agree to develop. The amount due at signing depends on the number of
restaurants you agree to develop. The minimum development fee for a Development Agreement is
$25,000.

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, however, that no governmental agency has verified the information
contained in this document.

You may wish to receive your Disclosure Document in another format that is more convenient for you. To
discuss the availability of disclosures in a different formats, contact our franchise development office at
(972)248-9899 or Franchise Development at 4514 Cole Avenue, Suite 1015, Dallas, Texas 75205.

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.fic.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.
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ISSUANCE DATE: August 28,-2045:26, 2016,
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STATE COVER PAGE

Your state may have a franchise law that requires a franchisor to register or file with a state franchise
administrator 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.

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

MANY FRANCHISE AGREEMENTS DG 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 TC ACCEPT IN ORDER TO RENEW.

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

1. THE FRANCHISE AND DEVELOPMENT AGREEMENTS REQUIRE YOU TO RESOLVE
MOST DISPUTES WITH DICKEY'S BY NON-BINDING MEDIATION IN TEXAS. IF
MEDIATION FAILS, YOU ARE BE REQUIRED TO SUBMIT TC BINDING ARBITRATION IN
THE OFFICE OF THE AMERICAN ARBITRATION ASSOCIATION CLOSEST TO OUR HOME
OFFICE IN PLANO, TEXAS, OR LITIGATE IN THE JUDICIAL DISTRICT WHERE OUR HOME
OFFICE IS LOCATED, WHICH IS CURRENTLY IN COLLIN COUNTY, TEXAS. OUT OF
STATE 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 US IN TEXAS THAN IN YOUR OWN STATE.

2. THE FRANCHISE AND DEVELOPMENT AGREEMENTS REQUIRE THAT TEXAS LAW
GOVERN EACH AGREEMENT (UNLESS AN ADDENDUM ATTACHED TO YOUR
AGREEMENT PROVIDES CTHERWISE), AND TEXAS LAW MAY NOT PROVIDE THE SAME
PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU MAY WANT TO COMPARE THESE
LAWS.

3. THE FRANCHISEE'S OWNER/OPERATOR AND ANY INVESTORS ARE REQUIRED TO
SIGN A PERSONAL GUARANTY OF THE FRANCHISE AGREEMENT. SUCH PARTIES ARE
JOINTLY AND SEVERALLY LIABLE FOR THE FRANCHISE'S OBLIGATIONS TO US,
WHETHER OR NOT INVOLVED IN THE OPERATION OF THE FRANCHISED BUSINESS.
THIS REQUIREMENT PLACES THE PERSONAL ASSETS OF THE FRANCHISE OWNERS
AT RISK.

4. 5-THERE MAY BE OTHER R!SKS CONCERNING THIS FRANCHISE.

LOCAL LAW MAY SUPERSEDE THESE FRANCHISE AGREEMENT AND DEVELOPMENT
AGREEMENT PROVISIONS. SEE THE STATE SPECIFIC ADDENDA IN THIS FRANCHISE
DISCLOSURE DOCUMENT ABOUT ANY ADDITIONAL INFORMATION FOR YOUR STATE.

We use 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.
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Effective Date: See the following page for individual state-specific 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 Disclosure Document is registered, on file or exempt from registration in the following
states having franchise registration and disclosure laws or business opportunity laws with the following
effective dates:

© " STATES : EFFECTIVE DATE
California August 26,2016 |
Hawaii
lllinois August 3426, 20152016
Indiana August 3426, 20152016
Maryland
Michigan August 28;26, 20152016
Minnesota September1-2015
New York August26,2016 |
North Dakota September-14, 2016
Rhode Island August-31:-2045
South Dakota August 34,26, 20462016
Virginia
Washington
Wisconsin August 31,26, 20162016

In all the other states, the effective date of this Franchise Disclosure Document is the Issuance Date of
August 28,-2015.26, 2016,
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THE FOLLOWING PROVISIONS APPLY ONLY TO TRANSACTIONS GOVERNED
BY THE MICHIGAN FRANCHISE INVESTMENT LAW

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE
SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING
PROVISIONS ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE
VOID AND CANNOT BE ENFORCED AGAINST YOU.

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

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

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

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

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

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

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

(i) The failure of the proposed transferee to meet the franchisor's then
current reasonable qualifications or standards.
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(ii} The fact that the proposed transferee is a competitor of the
franchisor or subfranchisor.

(i)  The unwillingness of the proposed transferee to agree in writing to
comply with all lawful obligations.

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

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

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

If the franchisor's most recent financial statements are unaudited and show a net
worth of less than $100,000, the franchisor shall, at the request of a franchisee, arrange
for the escrow of initial investment and other funds paid by the franchisee until the
obligations to provide real estate, improvements, equipment, inventory, training, or other
items included in the franchise offering are fulfilled. At the option of the franchisor, a
surety bond may be provided in place of escrow.

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

Any questions regarding this notice should be directed to:

State of Michigan Consumer Protection Division
Attn: Franchise
670 G. Mennen Williams Building
525 West Ottawa
Lansing, Michigan 48933
(517) 373-7117

Despite subparagraph (f) above, we intend to enforce fully the provisions of the
arbitration section contained in our Franchise Agreement. \We believe that subparagraph
(f) is unconstitutional and cannot preclude us from enforcing our arbitration section. You
acknowledge that we will seek to enforce that section as written.

vii
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ITEM 1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

The Franchisor is Dickey's Barbecue Restaurants, Inc. To simplify the language in this Disclosure
Document we refer to the Franchisor as "Drckey' ", "we" and "our". We refer to the person_gr persons
interested in buying the franchise as "you" your" and, if such person is a partnership, corporation,
limited liability company or other entity, it includes persons that own equity interests in such entity.

The Franchisor
We were formed on March 7, 1994 as a Texas corporation. Our principal place of business is 801 E.

Plano Parkway, #135, Plano, Texas 75074. We do business under our company,
name. You will operate a restaurant busrness under the name "D:ckeys Barbecue Pit” (a "Restaurant")

g;ggu_gggggt_g;gm_mg,_w_g_do not have any parent companres or—any—aiﬁhates—whrch—eﬁer—
franchises-in-any-line-of-business-or-provide products-or services-to franchiseesthat_are required_
to_he disclosed in this ltem. We have no predecessors. We-do-not-do-business-under-any-other

pame—Since our formation, we have offered Restaurant franchises. The names and addresses of our
agents for service of process appear in Exhibit E to this Disclosure Document.

We do not operate any Restaurants of the kind described in this Disclosure Document. Dickey's
Barbecue Pit, Inc. ("DBP"), Restaurant Growth, Inc. ("RGI"), and Pitmaster Team, Inc. ("PTI"), each a
Texas corporation affiliated with us 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, have
operated similar Restaurants since 1941, 2007, and 2013, respectively. Dickey's Love Field JV, LLC
(“Love Field JV"), a joint venture between RGI and a franchisee, has operated a similar Restaurant since
2013. Except as described in this Item 1, we, DBP, RGI, PTI, and Love Field JV have not and do not
engage in any other kinds of business or offered or offer franchises in any other lines of business. As of
the issuance date of this Disclosure Document, DBP, RGI, PTI, and Love Field JV operate seven
Restaurants in the Dallas-Fort Worth, Texas metropolitan area. Our reference in this Disclosure
Document to "company-owned” or "company-operated" Restaurants” means Restaurants owned and
operated by DBP, RGI, PTI, and Love Field JV.

Dickey's requires all franchisees to execute a Smokestack Customer Agreement (attached as Exhibit K)
with our affiliate, Spark Intelligence, Inc. {"Spark"), for a subscription which allows you to access to the
Smokestack sales data collection and reporting system. Spark's principal place of business is 4514 Cole
Ave, Suite 1015, Dallas, Texas 75205. Spark has never operated a business similar to a Restaurant or
offered franchises in any line of business.

Our affiliate, Wycliff-at Douglas_Egads, LLEInE, ("Wycliff), sells certain paper and food products that are
utilized in the operation of the Restaurant to suppliers who resell them to Dickey's franchisees. Wycliff's
principal place of business is 12770 Perimeter Road, Suite A-100, Dallas, Texas 75228. Wycliff has
never operated a business similar to a Restaurant or offered franchises in any line of business.

The Business

We offer the opportunity to operate a fast casual Restaurant using the comprehensive and unique
Dickey's Barbecue Pit business format system (the "System”) under the franchise agreement you sign
with us. A Restaurant operated under the System specializes in freshly prepared food featuring
barbecued meats and is branded with the service mark (the "Mark") displayed on the cover page of this

1
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Disclosure Document. The System includes rights to use the Mark and various trade names, trademarks
and service marks as well as distinctive exterior and interior design, décor, color schemes, furnishings
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; our Operations Manual and such other manuals, forms, written
materials and directives as we designate for use in the Restaurant (the "Manuals”); and advertising and
promotional services and assistance. We acquired our right to use and sublicense to franchisees the
Mark under a license agreement with DBP, our affiliate (see Item 13). The Restaurants utilize modern
barbecue cooking technology and several proprietary concepts and recipes, including the barbecue
sauce and spices. We believe that our distinctive offering of barbecue-style food, freshly prepared with
high quality ingredients and proprietary recipes, served quickly at affordable prices and in a comfortable,
friendly setting differentiates our brand from other fast casual and barbecue restaurants.

Our Restaurants are a combination of quick service and fast casual dining where the customer places a
protein order at the beginning of the service counter, selects side dishes while moving toward check out,
and then picks up the completed order at the end of the counter. Most of the Restaurants are located
within suburban shopping centers or in stand-alone buiidings located on busy streets. Restaurants are
also located in "non-traditional” venues such as food courts, convenience stores, sporls stadiums or
within institutional settings where the Restaurant operator does not control access or hours of operation.
We grant franchises for non-traditional venues, but we and our affiliates reserve the right to operate
company-operated Restaurants in non-traditional venues. Non-traditional franchises are operated under
the System, except as provided by the Non-Traditional Addendum attached as Exhibit J.

Our current business model for new franchises focuses on developing Restaurants in leased spaces of

between 1.4001.3_09 and 215002,29_0_ square feet Iocated in shopplng centersFSesend—gene:ahon-

Th|s D|sclosure Document also provades

mformahon on Restaurants opened in “non- tradmonal' venues,

If you are considering opening more than one Restaurant, we may offer you the opporiunity to sign a
Development Agreement covering a defined area for development and specifying the number of
Restaurants to be developed and opened according to a specific development schedule. The
"developer” must sign the then current Franchise Agreement and pay the-balance-of-thean initial fee for
each Restaurant opened under the development schedule. In each case the candidate must
demonstrate to us that the resources necessary for-immediate Restaurant development in the desired
geographic area are immediately available.

The Franchise Agreement and Development Agreement are each referred to in this Disclosure Document
as an "Agreement.” Each Agreement may be signed with an individual or a group of individuals, but we
require that a franchisee and a developer must create and maintain in good standing a separate business
entity for operating its Restaurants, having its own employer identification number and engaging in no
other business.

You may elect to purchase an existing Restaurant from a franchisee, a third party or one of our Affiliates,
including in circumstances where the Restaurant has been closed for some period of time. The terms of
purchase and the transition of asset ownership and management of the Restaurant will vary from the
transactions described in this Disclosure Document. We may, in our sole discretion and when business
circumstances warrant, facilitate such a transaction by modifying or waiving certain terms and conditions
of the Franchise Agreement for the transaction. The seller of the Restaurant and not the franchisor is
solely responsible for the terms, conditions, representations and warranties associated with the purchase
and sale of the Restaurant, and we do not act as a broker or reseller of the Restaurant.
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We also offer franchises to certain franchisees to represent us as area representatives (“Area
Representatives”) within defined geographic areas under a separate disclosure document. {(We pay Area
Representatives a portion of certain fees we receive for each of the Restaurants developed and opened
in the respective Area Representative's territory. (See items 5 and 6) As of the end of our last fiscal

year, there were-4was 1 Area RepresentativesRepresentative.
Market and Competition

The market for fast casual restaurants featuring barbecued meats is highly competitive and well
developed. There are many single location barbecue restaurants, regional and national restaurant
systems currently offering barbecue-style restaurants which feature menu items similar to the menu items
we offer under the System, although we believe we have a unique format and presentation in the fast
casual restaurant segment featuring barbecue meats. You will also compete with other fast casual and
quick service restaurants that serve customers at a counter. Competition for qualified management and
supervisors, skilled labor and unskilled labor for the restaurant industry is significant, which may cause
labor costs to be higher than average. The supply of suitable-second-generation restaurant space for
lease in suitable locations is limited and is subject to increasing demand from other restaurant concepts
and non-restaurant retailers.

Industry Regulation

The restaurant industry is heavily regulated. In addition to the laws, rules and regulations that apply to
businesses generally, 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,
health and safety permits, restaurant inspections and approvals by municipal, county or state health
departments that regulate food service preparation, handiing, storage and sales and food service
operations generally. Your Restaurant must also meet applicable municipal, county, state and federal
building codes and accessibility 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 Agriculture 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.

Restaurants operate on-premises meat smokers to prepare the barbecue protein menu items. 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. Franchisees may need to install and maintain emission
control, scrubber, and ventilation equipment to comply with certain laws, comply with emission restrictions
in space leases, or to prevent smoke infiltration to neighboring tenants. Some state and local
governments have also adopled, or are considering, proposals that would regulate indoor air quality,
including the limitation of smoking tobacco products in public places such as restaurants. All Restaurants
are non-smoking under our System.

The Payment Card Industry Data Security Standard {"PCI") requires that all companies that process,
store, or transmit credit or debit card information maintain a secure environment. PCI applies to all
organizations or merchants, regardless of size or number of transactions, that accepts, transmits or
steres any cardholder data. Franchisees must also be sure to comply with applicable state and federal
laws regulating the privacy and security of sensitive consumer and employee information. Additional
details can be found at hitps;//www.pcisecuritystandards,org/merchants for additional information.
Compliance resources are available from the Federal Trade Commission. You can contact the FTC at
(202) 326-2222 or by writing to the FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580.
You can also visit the FTC's business center on privacy and security at
http:/iwww.business.ftc. gov/privacy-and-security/ for additional information.
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ITEM 2
BUSINESS EXPERIENCE

Unless otherwise indicated below, these officers of Dickey's work at both the headquarters office in
Plano, Texas and the operations office in Dallas, Texas.

Director/Chairman: Roland R. Dickey

Roland R. Dickey has served as our Chairman of the Board of Dickey's since May 2011. Mr. Dickey
previously served as our Chief Executive Officer from February 2006 until May 2011. He acted as the
President of DBP between 1971 and 2006.

President and Chief Executive Officer; Roland R, Dickey, Jr

Roland Dickey, Jr., son of Roland R. Dickey, was named our Chief Executive Officer in May 2011. He
has served as our President since February 2006.

Director; Martha Di
MarthaCullen Dickey, son of Roland R, Dickey, was elected a Director of Dickey's in June 2044—She-
is-the-sister-inlaw-of Reland R-Dickey-and

2016, He has been a real estate investor for more than the
past five years.

Chief Administrative Officer: Michelle Frazier

Ms. Frazier was appeinted Chief Administrative Officer of Dickey’s in June 2014. Ms. Frazier served as
our Vice President of Human Resources and Administration from January 2008 until her promotion to
Chief Administrative Officer. Ms. Frazier works at our Dallas, Texas offices.

Chief Intelligencelnformation Officer: Laura Rea Dickey
In May 2015, Ms. Dickey was appointed as the Chief intelligence|nformatign Officer for Dickey’s. Since

May 2010, Ms. Dickey has served in various temporary management positions in the Dickey's training,
marketing, and information technology departments.

Senior Vice-President of Development: Trinity Dawn Hall

In December 2014, Ms. Hall was appointed the Senior Vice President of Development. From March 2014
to December 2014, Ms. Hall was appointed Vice-President of Construction & Finance. Ms. Hall
previously served as our Equipment Specialist from August 2011 to November 2011, then Manager of
Design from December 2011 to January 2013, and as Director of Design from January 2013 to March
2014. Ms. Hall works at our Dzllas, Texas office.
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Ms. Fowler was appointed Vice President of Purchasing in July of 2015. Prior to joining Dickey's, Ms.
Fowler served as Senior Director of Development from December 2013 to Oclober 2014 and Managing
Director ~Asia Pacific from July 2004 to December 2013 for TGl Fridays in Carrolton, Texas. Ms. Fowler
works out of cur Dallas, Texas office.

Director of Commodity Buying: Owen Edwards

Mr. Edwards served as Director of Franchise Development from January 2005 until March 2011 when he
became Director of Commodity Buying. Mr. Edwards works at our Plano, Texas offices.

Vice President of Communications: Jeffrey G
Mr. Gruber became Vice President of Communications in October 2014. From May 2011 to September

2014, Mr. Gruber served as Director of Communications and Operations. He joined Dickey's as a
Director of Marketing in March 2008. Mr. Gruber works out of our Dallas, Texas offices.

ITEM 3

Except for the actions described below, there is no litigation that must be disclosed in this ltem.

Litigation as of August 28,-204526, 2016
Dickey-s-Barbecue Restaurants—ine—v-—Chorley-Enterprises—ine;—Matthew-C—Chorley—and-Garla-
Chorley:

s—of-the—Maryland-Franchi
fraud.This-case-was-consolidated-with-the-Trouard-matter-below-
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Dickey's Barbecue Restaurants, [nc. v. Justin Trouard and Jessica Chelton. Amencan Arbitration
Association Case Number 71 114 Y 00028 14

Justin Trouard and Jessica Chefton v. Dickey’'s Barbecue Reslaurants, Inc., Roland Dickey, Jr., and
Jerrel

Denton, United States District Court for the District of Maryland, Southern Division, Civil Action

No. 14 —cv-1703

Bmkey-s—ﬁled—a—demand—for—a:bmgg January 16, 2014, Dickey's filed a_Demand_for
Wi \meri atior agalnst Justln Trouard and#esslsa—Chelton—

for fraud, On May 28, 2014, Trouard and-Jessica . £
istri istri agalnst chkey s—Ba#besue—Resmmi—lm‘—. as

States District Court for the District of Maryland
well as Roland Dickey, Jr. and Jerrellerrold Denton, asserting claims and-counter-claims-for_various

viplations of the Maryland Franchise Registration-and-Disclesure—taw—and—fraudlaw Fhe District
WM%wmmwemMﬂmomm&m&m

spute—nesoluuonr-erdeﬂng—a—j I L
and scheduled a trial on tha!—hm&ted—issue—and—eonnnumg—the—staymunmm of_thg
arbitration pending-the-outcome-of-the-trial—Bethprovision, The parties cross-appealed the District
Couﬂ.s. mlungimmmmmmmmm On August 5. 2015 the

Dickey's Barbecue Restaurants, Inc. v. James L. Neighbors, United States District Court for the Eastern
District of Texas, Cause No. 4:14-cv-484

Dickey's filed a complaint and request for an injunction on July 28, 2014. Dickey's sought liquidated
damages as a result of defendants' breach of the franchise agreement and further sought an injunction
preventing the defendants from operating their franchise restaurant under Dickey's marks following the
termination of the franchise agreement. On August 4, 2014, the court granted Dickey's maotion for a
preliminary injunction. On August 18, 2014, Defendant Neighbors filed an Answer and Counterclaim,
asserting claims against Dickey's for misrepresentation and breach of contract related to the availability of
financing, training, and total investment required. On June 9, 2015, Dickey's filed a Motion for Summary

Judgment—which-is-currently-pending-before_and on September 18, 2015 the court:_granted the
metion and awarded $8,195,99 to Dickey's.

Amy Meadows et al. v. Dickey’s Barbecue Restaurants, Inc. United States District Court, Cause No.
3:15-cv-02139 (N.D. Cal)
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On May 12, 2015, former—franchisees—AmyPlaintiffs Ann Meadows, Dawn Toff, Donna
Sehranogm@g and Alfred Pena ﬁled a pu:ahve—elass—aaﬂen—eomplmnt—assemng—clamsr

fraud vrolatlon of the Callfornla Franchlse Investment Law vrolatlon of Gatlfatr—
me&ﬁ and declaratory reluef—based—&hemonten&ow

Qahfm:ma franchlsees On Mmmwmmmmm

was filed addina Plaintiffs Christy Bagby, James Domsic, George Jones, GCherndCharyl Hart; and
GJenesQ;gnﬁ3 Ventures LLC—wefeﬁadded—m—a—tht—Amended—GomptaaM—Ptmmﬁs—seek—to-

Dickey’s Barbecue Reslaurants, Iinc. and Restaurant Growth, Inc. v. Roger Dennis Perry, American
Arbitration Association Case Number 712014000167

Dickey's filed a demand for arbitration against Roger Dennis Perry, former franchisee, on March 24, 2014
for breach of his obligations under the franchise agreement following his abandonment of the restaurant.
Roger Dennis Perry filed an Answering Statement on May 19, 2014 asserting a counter-claim for breach
of contract, fraud in the inducement, fraudulent misrepresentation, negligent misrepresentation, quantum
meruit, and all other claims. Dickey's was able to regain operational control of the franchise business and
as part of a settlement reached on January 6, 2015, Dickey's agreed to pay Perry $14,000 and each
party released all claims against the other.

ITEM 4
BANKRUPTCY

No bankruplcy is required to be disclosed in this Item.

ITEM 5
INITIAL FEES

Franchise Fee. You pay an initial franchise fee to us of $15,000 (the "Franchise Fee") in a lump sum at
the time you sign the Franchise Agreement for each Restaurant. The Franchise Fee is uniformly
imposed, except that (i) the Franchise Fee may be reduced or waived if you are purchasing an existing
Restaurant from us or an affiliate, (ii) we offer a $5,000 veteran’s discount if you are a retired or honorably
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discharged veteran of the United States Armed Forces or the National Guard as evidenced by your
submission to Dickey's of a valid military idenlification, Certificate of Release or Discharge From Active
Duty (DD Form 214) or other similar evidence as Dickey's reasonably requires, (iii) you may receive
credit toward your Franchise Fee if you entered into a previously terminated Franchise Agreement with us
and your Restaurant under that Franchise Agreement was never developed, (iv) we reserve the right, but
are net obligated to, reduce initial Franchise Fee for existing Dickey's franchisees who elect to purchase
additional Restaurant franchises; (v) the Franchise Fee may be waived or reduced if you sign a
Development Agreement and pay a Development Fee to us as noted below; and (vi) the Franchise Fee
for a non-traditional franchise is $10,000. The Franchise Fees we charged during the fiscal year ending
May 31, 20452016 ranged from no fee to the full $15,000 amount. The Franchise Fee is non-refundable.

Developmeni Fee. If you agree to develop and operate two or more Restaurants under a Development
Agreement you sign with us, you pay a fee (the "Development Fee") of $15,000 for the first Restaurant
plus $10,000 for each additional Restaurant you agree to develop in a lump sum when you sign the
Development Agreement. We apply the first $15,000 of the Development Fee to the Franchise Fee for
the first Restaurant under the Development Agreement. If you timely develop and open your Reslaurants
and comply with the other terms of the Development Agreement, we will reduce the Franchise Fee for
each Reslaurant. We apply each $10,000 depoesit of the Development Fee to the Franchise Fee for each
subsequent Restaurant when you sign the then current Franchise Agreement for such Restaurant, so
that no additional Franchise Fee is due when you sign the then current Franchise Agreement for such
Restaurants. However, if you do not timely develop and open your Restaurants and comply with the
other terms of the Development Agreement, the standard Franchise Fee of $15,000 applies to each
Restaurant you develop—¥eu_and you must pay the balance of the Franchise Fee to us in a lump sum
after the deposit is applied when you sign the then current Franchise Agreement.

Our Development Fee is uniformly imposed, except the Develocpment Fee may be reduced or waived
under the same circumstances as noted above for the Franchise Fee, or when business circumstances
warrani, such as when you are developing Restaurants in a new market for us. During the fiscal year
ending May 31, 2045;2016, we charged Development Fees ranging from no fee to $15,000 for the first
Restaurant to be developed under a Development Agreement, and no fee to $10,000 for each
subsequent Restaurant to be developed under a Development Agreement. The Development Fee is
non-refundable.

Restaurant Opening Fee. On or before the initial “orientation call” with us, you must pay $5,000 to $8,000
to Dickey's as the "Restaurant Opening Fee." Dickey's may consult with you if we have not opened any
Restaurants in your market area. We will use the Restaurant Opening Fee on your behalf to pay the local
advenlising and promotional marketing expenses we believe are appropriate for the Restaurant's
pre-opening and grand opening campaigns and in some cases, a post-opening campaign.

Inspection Reimbursement. You are required to reimburse us for the expenses we incur to perform any
site inspection of a proposed location for your Restaurant in excess of the first three site inspection visits
we provide to you at no additional cost.

Training Fee. You must pay a $2,500 Training Fee to us for the inilial training program which your
Owner/Operator will attend at Barbecue University. The Training Fee also covers anline training and
on-site training and certification for Restaurant managers you select. The training fee also includes the
cost of training materials but not uniforms for the trainees. The training fee is due when you register your
Owner/Operator for training.

Day One Deposit. You are required to pay us a "Day One Deposit" of up to $8,100 within one business
day after the "orientation call" with us for your Restaurant. We will use this deposit to pay approved
vendors the deposits for your Restaurant's architectural design services, equipment, a2nd signage, all of
which are listed as part of your pre-opening expenses in llem 7. If you do not open the Restaurant and
your Franchise Agreement terminates for non-performance of your pre-opening obligations, we will retain
the Day One Deposit to cover payments to approved vendors and as liquidated damages. See ltem 17,
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The Restaurant Opening Fee, Inspection Reimbursement, Training Fee and Day One Deposit are
uniformly imposed on all franchisees, are payabie in a lump sum and are non-refundable. We offer a
referral fee program for franchisees and their employees and employees of a Dickey's approved vendor
to refer new leads on prospeclive franchisees that result in the sale of a franchise. We may reduce or
waive the Restaurant Opening Fee and Day One Deposit if you develop your Restaurant in a
non-traditional location or purchase an existing Restaurant.

okestack Sales Reporting Syste a e. Dickey's requires all franchisees to purchase a
subscription to Spark's Smokestack sales reporting system for a Restaurant fee of $58 per month plus
$40 per month for each manager with access to the system. If you own and operate moere than one
Restaurant, the fee for your second and any additional Restaurants is $40 per month. You must also pay
a $100 annual infrastructure support fee for each Restaurant that you own and operate, which fee will be
prorated and billed monthly to support the data infrastructure related to the data store, data transfers,
POS integration and BOSS integration.

Alterpate _Architect or General Confractor Fee. You are required to use an architect and general
contractor we approve for the planning, design and construction of your Restaurant. Dickey's will provide
you with a list of approved architectural firms and general contractors. If you prefer to use an architect or
general contract that is not on our approved list, you must submit the architect's or general contractor's
information for Dickey's prior approval. Any franchrsee requesttng an alternate archltecl or general
contractor must submit its proposal to Dickey's witl A :
along with a $2,500 non-refundable evaluation fee and any other mformalton chkey 5 reqmres in order to
have the propoesal evaluated. The alternate architect and/or general contractor will-be-required-tomust
sign Dickey's then current form of agreement for alternate architects or general contractors (which may
require the architect or general contractor to pay an additional fee for its approved status).

insurance Fee. You must obtain all required insurance policies sclely from insurance agents/brokers or
other providers Dickey's approves. If you desire to purchase the required insurance policies from an
unapproved insurance agentbroker or provider, you shall submit to Dickey's a written request for such
approval. |f approval is granted by Dickey’s for the use of an unapproved insurance agent/broker or other
provider, you must pay to Dickey's a $350 fee to cover the costs of reviewing the insurance coverage
procured by the unapproved vendor.

ITEM 6
OTHER FEES
Type of Fee i Amount Due Date B Remarks
Royalty 5% of Net Sales Payable weekly on the See footnotes (1), (2)
Monday following the and (3).

calendar week to which
such payments relate

Marketing Fund 4% of Net Sales for Payable weekly on the See footnotes (1), {(2), (3)
Restaurants located in Monday following the and (10).
venues other than calendar week to which
non-traditional venues such payments relate

2% of Net Sales for
Restaurants located in
non-traditional venues

Technology $99 per month Payable with the first May vary with required
Support Fee weekly payment each technology and desired
month level of support
9
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Type of Fee -

. .Amount *

“! " Due Date

Remarks

Smokestack Sales
Reporting System

$58 per month for the first
Restaurant plus $40 per

Payable monthly or as

agreed

See footnote (11) and
ltems 5, 8 and 11.

lesser of 15% simple
interest or maximum rate
allowed by law

Software Fee month for each manager
with access to the system;
$100 annual infrastructure
support fee per
Restaurant
Insurance Premiums vary depending | As agreed or upon billing | We have the right to
on location obtain insurance for your
Restaurant at your
expense for premium if
you fail to purchase or
renew your required
insurance and provide
proof of coverage to us.
See footnote (4).
Unapproved $350 for costs of Upon invoice Payable if Dickey's
Insurance Vendor | reviewing insurance approves your request to
Review Fees coverages procured by purchase require
proposed vendor, insurance from an
additional $150 for each unapproved insurance
subsequent review of agent/broker or provider.
insurance coverages due See ltem 8.
to insufficient coverage or
changes
Training $1,000 for each Due at time of See footnotes (1) and
tnstruction and Owner/Operator and any registration for training (5).
Materials other individual{s) you
designate and Dickey's
approves to attend initial
training; $1,500 for online
and onsite training for up
to 2 managers, which
includes manager
certification; and $#50175
for training of any
successor or replacement
manager and manager
cenrtification
Audit Cost of audit plus the 30 days after billing Payable only if audit

shows understatement of
at least 2% of Net Sales
for any month. See
footnotes (1), (3), (6) and
(7).

Site Evaluation
Fee and Costs

All of Dickey's reasonable
costs and expenses plus a
site evaluation fee of
$1,000
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your Restaurant at no
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Type of Fee

Amount

Due Date

Remarks

Replacement or
Update of the
Manuals or other
forms used in
running the
Restaurant

Actual cost of replacement
or update and delivery of
Manuals or other forms
necessary for running
your Restaurant

Upon invoice

Payable to Dickey's or its
designated vendor if
Dickey's makes
arrangements for
automatic delivery to you
of the revised Manuals
and/or forms

Transfer

Greater of $10,000 or
Dickey's reasonable cosls
and expenses

5 days prior to
confirmation of transfer

Payable to Dickey's when
you transfer the franchise
or your ownership. No
charge for transfer to an
entity which you controf,
we may defer, reduce or
waive the fee for transfer
of a distressed
Restaurant. See
footnotes (1) and (6).

Renewal

$10,000

5 days prior to
commitment of 10-year
renewal term

Payabile to Dickey's if you
elect to renew your
franchise prior to
expiration of initial
20-year term. See
footnote (1) and (6).

Securities Offering
Review

$1,000 or Dickey's costs
incurred for review of
offering materials,
whichever is greater

Upon invoice

Payable if you engage in
a public or private
securities offering that
includes a prospectus or
offering memorandum
that Dickey's reviews

Management Fee

5% of Net Sales

Payable monthly

Only payable if Dickey's
or an affiliate operates
the Restaurant after your
death or disability. See
footnotes (1) and (3).

expenses

Indemnification Actual legal fees, costs Upon billing Payable if and when we
and expenses defend a claim for which
you indemnify us under
the Franchise
Agreement, or we incur
costs to collect amounts
due from you under the
Franchise Agreement.
Interest 15% or maximum rate Upon billing See footnotes (1) and
allowed by law, whichever (6).
is less
Legal Actual legal fees and Upon billing Incurred only if a court

determines you have
breached the Franchise
Agreement. See
footnotes (1) and (9).
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Type of Fee - . Amount Due Date . Remarks

Termination Liquidated Damages Upon billing after See foolnotes (42), (3)
equal to the present value | termination and (12).
of your Royalty for the

number of months
remaining in the term of
the Franchise Agreement,_

notio exceed 60 months,

Footnotes:

1) The fee is uniformly imposed for all new franchisees, is collected by and payable only to
Dickey's, and is nonrefundable.

(2) You are required to pay to Dickey's a royalty fee equal to 5% of Net Sales of the
Restaurant and a contribution to the Marketing Fund equal to 4% of Net Sales (unless the Restaurant is
located in a non-traditional venue, in which case the Marketing Fund contribution will equal 2% of Net
Sales) for each calendar week period (the "Sales Period”). These payments are electronically drafted
from your account by ACH transfer based upon your statement certifying Net Sales for the Sales Period.
We may negoliate these fees when the circumstances warrant such negotiation.

(3) “Net Sales" includes all revenue from the sale of food, beverages, services and products
from in-store dining, carry-out, on-line orders, delivery, third-party voucher sales, catering, and otherwise,
including the sale of food and beverages_{hoth alcoholic and non-alcohelic), redemption of gift cards,
and merchandise (e.g., bottled barbecue sauce, packaged food products, T-shirls, 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 sales
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.

4) 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 by Dickey's in
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.
tnsurance costs are non-refundable. Insurance coverage requirements are uniformly imposed on all new
franchisees. However, the costs of this coverage may not be uniform for all franchisees because
premiums may vary according to 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.

(5) Dickey's reserves the right to charge a fee for training instructions, manuals and
materials of $1,000 for each Cwner/Operator and any other individual(s) you designate and Dickey's
approves to attend Barbecue University in Dallas, Texas. You must also pay $1,500 to Dickey's for
online and on-site training of up to 2 managers during the Restaurant opening, which includes manager
certification, and $750 for fraining any successor or replacement manager, which includes manager
certification.

(6) Interest is charged when any of the 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 incorrect Net Sales.

N 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
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depending on factors such as the audit firm utilized, billing arrangements and time spent to complete the
audit.

(8} Although site evaluation costs are uniformly imposed on alf franchisees subject to this
Disclosure Document, for each additional site evaluation in excess of the three 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.

C)) Legal fees and expenses will vary depending on factors such as the nature of the legal
matter, venue and the complexity of the legal matter.

(10)  Dickey's may require that you parlicipate 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 Item 11, Paragraph
C, titted "Advertising".

(11)  These fees are payable to our affiliate, Spark (see Item 1). If you own and operate more
than one Restaurant, the fee for your second and any additional Restaurants is $40 per month. You may
elect to pay the direct manager access fee in a lump sum, in which case the fee will be discounted by
10%. Spark reserves the right to change the fees and institute new fees for the use of the Smokestack
sales reporting system. Any changes and new fees will become effective on 30 days' notice.

(12)  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, after early termination of the Franchise Agreement, liquidated damages equal to the lesser
of: (i) the royalty fees for the number of months remalnmg in the term of the Franchlse Agreement (or the
renewal term, if applicable); A S
based on the monthly average of the royalty payable to us. If the Franchlse Agreemem termlnates after
the second year of the term, then liquidated damages shall be calculated based upon the average
monthly Net Sales of your Restaurant reported for the 12 months preceding termination. Liquidated
Damages are the present value of the annuity represented by the Royalty for the months remaining in
your Franchise Agreement term assuming these average Net Sales, without adjustment for inflation. The
discount rate for calculating present value is 110% of the long term Applicable Federal Rate for monthly
compounding published by the Internal Revenue Service immediately prior to termination. If your
Restaurant has not yet opened, or has not been open for at least 24 months at the time of termination,
the average monthly Net Sales used to calculate Liquidated Damages will be based upon the average
monthly Net Sales of all Dickey's Restaurants for the preceding fiscal year as determined from the
audited financial statements of Dickey's published in its Franchise Disclosure Document. An example of
these calculations is included in the Operations Manual. Both assume an aggregated monthly average of
the Royalties paid each week, and that Royalties represent 63% of the "Operating Income" revenue line
in our audited financial statements.
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ITEM7
ESTIMATED INITIAL INVESTMENT

YOUR
ESTI D
INITIAL
INVESTMENT
-SINGLE
ERANCHISE_
AGREEMENT
AMOUNT021) |
OR_RETAIL
SPACE
CONVERSION-
AND[ SHELL [VHOM
NON-TRADITI BUILDING (MENT
TYPE OF ONAL RESTAURANT-| FINISH-OUTCQ [O BE
EXPENDITURE | | CONVERSION | CONVERSION NVERSION DE
Architectural $9,000 - $9,000~ $9.000 - Installment | $5,000 Deposit Architectural
Plans@ 13) $11,500 $141:500 $11,500 due immediately |Firm
upon signing of
each Franchise
Agreement;
remainder due as
invoiced by
Architect
Permits!® (1) $0- $0-$6,000 $0- Lump Sum |As Incurred State or
$6;00013,000 $6,00013,000 Municipal
Agencies
Leasehold $30,000 - $60,000— $100,000 - Negotiable |Negotiable Landlord/Contr
‘Iims)provements(’)- $60,00090.000 |$180,000 $215,000 actors
Furniture, $7.000 - $67;000— $90,000127,000 [ Lump Sum |$2,100 Deposit Vendoer/Contra
Fixtures, $21,000 $105,000 - due immediately |ctors
Equipment, and $445,000172.00 upon signing of
Cargo Van 4.0 0 each Franchise
Agreement;
remainder due as
invoiced by
Equipment
Vendor
MM_M_MN%&
Signage ¥ $2,000 - 37,000 $7,000 - Instaliment [ $1,000 Deposit Sign Vendor
$10,000 $10,000 $10,000 due immediately
upon signing of
each Franchise
Agreement;
remainder due as
invoiced by Sign
Vendor
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YOUR
ESTIMATED
"INITIAL
-SINGLE
FRANCHISE
AGREEMENT
AMOUNT!21 | i
OR RETAIL
SPACE
) CONVERSION-
- AND{ SHELL NHOM
- NON-TRADITI _ - BUILDING |[MENT
TYPE OF ‘ONAL . | RESTAURANT- FINISH-OUTCQ[O BE
'EXPENDITURE | | CONVERSION | CONVERSION | NVERSION ADE
Point of Sale $17,600 - $47,600-- $17,60020,500 |Lump Sum |As Incurred POS/TIBS
Computer and $20,600 $20,600 - Vendor
Technology in A | $20,60023.000
Box
SUB-TOTAL $65,600600 - |$160,600— $223,600198.50
(Construction) |$128;100 $332;100 0
153.100 -3374100431.5
00
Franchise Fee!™ [$15,000 $15,000- $15,000 Lump Sum |Execution of Dickey's
v Franchise
Agreement
Lease $3,500 - $8.000 |$3,600— $3,500 - Lump Sum [As Incurred Landlord/Utiliti
Deposits 119 (18 $11,000 $11,000 es
Training 7 $2,6002,685 $2,600- $2,600-2,685 Lump Sum |Upon Training Dickey's
Registration
ServSafe $185 $185 31850 As Arranged | As Arranged ServSafe
Training (18 (19) approved
instructor
Opening $4,000 - $8,000 |$6,000— $6,000 - Lump Sum |Vendors' Vendors/Dicke
Inventory and $18,000 $18,000 Terms/As Incurred | y's
Services - (19
Additional Funds |$15,000 - $16,000— $15.000 - Cash As Needed Various
- $34,000 $34,000 $34,000 Payees
3 Months ©. (1),
(15)
Insurance 0% 158,000 - $8,000--- $8,000 - Annually Annually Insurance
$12,000 $12,000 $12,000 Agents
Restaurant $8,000 $8,000- $8,000 Cash 60 Days Prior to | Dickey's
Opening Opening
Promotion!'o: {14
Professional $0 - $5,400 $0--$5,400 $0- As Arranged | As Arranged Vendors
Fees!'2.019) $6;4003,000
Closing and $0 - $20,000 $0—--$20,000 $0 - $20,000 As Arranged |As Arranged Lender
Finance Costs!"™
05
15
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YOUR.
ESTIMATED
INITIAL
INVESTMENT |
- SINGLE
ERANCHISE_
\GREEMENT
AMOUNT®2) - L ]
ORRETAIL
. SPACE
: | GCONVERSION-
L . AND/SHELL [VHOM
‘ NON-TRADITI - ‘BUILDING [MENT
TYPE OF ONAL RESTAURANT-| FINISH-OUTCQ [© BE
.EXPENDITURE || CONVERSION | CONVERSION | NVERSION PRDE
Smokestack $319 $319 $319 As Arranged | Monthly Spark
Sales Reporting
System Software
Fee ('9 :
SUB-TOTAL $66,60456,689 |$68,604— $68,60437.319
(Other Start-Up |-$143,404113.5 |$426,404 -
Expenses) 89 $426,40495.319
TOTAL 21 $122.10457.289 | $219,104— $282.,104235.81
- $458,504 ]
$241,604266,68| - -$503,504526,8
18
YOUR
ESTIMATED
RESTAURAN
I
DEVEL OPME
AGREEMENT
AMOUNT®2 | [ |
"OR RETAIL
- - SPACE
- CONMERSION-
. AND[ SHELL [NHOM
NON-TRADITI . BUILDING [MENT
TYPE OF ONAL = |RESTAURANT |givisH-OuTCO [O BE
EXPENDITURE | | CONVERSION |GONVERSION | NVERSION ADE
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YOUR
ESTIMATED.
INITIAL
INVESTMENT |
=2
RESTAURAN
r
DEVELOPME
AGREEMENT
AMOUNT!201) I |
OR RETAIL
‘SPACE
CONVERSION-
"AND{ SHELL [VHOM
NON-TRADITI - BUILDING [MENT
- TYPE OF . RESTAURANT- | RiNISH-OUTCQ [0 BE
‘EXPENDITURE || CONVERSION |CONVERSION | NVERSION RADE
Architectural $18,000 - $18,000— $18,000 - Installment | $5,000 Deposit Architectural
Plans(. (1% $23,000 $23,000 $23,000 due immediately |Firm
upon signing of
each Franchise
Agreement;
remainder due as
invoiced by
Architect
Permits®- (19 $0 - $0-$10,000 |$0- Lump Sum |As Incurred State or
$40,00026,000 $40,00026,000 Municipal
Agenctes
Leasehold $60,00080.000 ($120,000- $200,000 - Negotiable |Negotiable Landlord/Contr
Improvements®- |- $360,000 $430,000 actors
v $420,000180,00
']
Furniture, $14,000 - $124,000— $180,000254,00 | Lump Sum | $2,100 Deposit Vendor/Contra
Fixtures, $42,000 $210,000 - Q- due immediately |ctors
Equipment, and $230,000344.00 upon signing of
Cargo Van @08 [1] each Franchise
Agreement;
remainder due as
invoiced by
Equipment
Vendor
Graphics $14000-  [£14.000- |As AsIncurred | Vendors
Signage ® $4,000 - $14,000— $14,000 - Installment |$1,000 Deposit Sign Vendor
$20,000 $20,000 $20,000 due immediately
upon signing of
each Franchise
Agreement;
remainder due as
invoiced by Sign
Vendor
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YOUR_
ESTIMAYED
INITIAL
=2
RESTAURAN
. I .
‘DEVELOPME
) NT
AGREEMENT
AMOUNT#21) ' | N
QR RETAIL
"SPACE
AND{ SHELL [VHOM
_ NON-TRADITI o BUILDING - |[MENT
" TYPEOF . ONAL . |RESTAURANT | EiNISH-QUTCQ {O BE
EXPENDITURE || CONVERSION |CONVERSION | - DE .
Point of Sale $35,200 - $35;200~ $35;20041,000 (Lump Sum [As Incurred POS/TIBS
Computer and $41,200 $44,200 - Vendor
Technology in a@ $41,20046,000
Box
jmerovements® | $144.000)  (£144.000)  |Arranged
SUB-TOTAL $434;200199.20 ( $321;200— $447,200595,00
(Construction) (0 - $266;200 $664,;200 [1]
504,200 -$764,2001,061
Franchise Fee!" |$25,000 $25,000- $25,000 Lump Sum |Execution of Dickey's
() Franchise
Agreement
Lease $7.000 - $7.000— $7.000 - Lump Sum | As Incurred Landlord/Utiliti
Deposits (1508 [$16,000 $22.000 $22,000 es
Training (' $5,0005.370 $6,000- $5;000-5.370 Lump Sum |Upon Training Dickey's
Registration
ServSafe $370 $370 $3700 As Arranged |As Arranged ServSafe
Training (' (3 approved
instructor
Cpening $8,000 - $12.000--- $12,000 - Lump Sum |Vendors' Vendors/Dicke
Inventory and $16,000 $36,000 $36,000 Terms/As Incurred |y's
Services 18- 019
Additional Funds |$30,000 - $30,000— $30,000 - Cash As Needed Various
- $68,000 $638,000 $68,000 Payees
3 Months -1
15)
Insurance 7+0%  ($16,000 - $16,000— $16,000 - Annually Annually Insurance
$24,000 $24,000 $24,000 Agents
Restaurant $16,000 $16,000- $16,000 Cash 60 Days Prior to | Dickey's
Opening Opening
Promotion!10 (14}
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. YOUR
M
INITIAL
INVESTMENT |
=2
RESTAURAN
I
DEVELOPME
-NT
AGREEMENT
AMOUNT3921 [ |
. . ‘RESTAURANT
OR RETAIL
SPACE
_ GONVERSION-
L : AND[ SHELL [VHOM
NON-TRADITI BUILDING [MENT
TYPE OF ONAL - RESTAURANT-| EINISH-QUTCQ [O BE
EXPENDITURE | | CONVERSION |CONVERSION NVERSION ADE
Professional $0 - $10,800 $0--$10,800 $0 - As Arranged |As Arranged Vendors
Feest2- 019 $10,8006,000
Closing and $0 - $40,000 $0---840,000 $0 - $40,000 As Arranged |As Arranged Lender
Finance Costs!'3
(15) .
Smokestack $534 $634 $534 As Arranged | Monthly Spark
Sales Reporting
System Software
Fee (9
SUB-TOTAL $407,804108.27 | $111;-904 - $141;
(Other Start-Up |4 $247,704 904111.904 -
Expenses) -$221,704222.0 ' $247:704242,90
14 4
TOTAL &2 $238,404129,47 | $433,404— $433,104508,90
4- $641,804 4-
$477,898528.27 $844,8041,105,
4 204

Footnotes:

M

See Item 5 for initial fee required for single units under a Franchise Agreement and

multiple unit arrangements 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 porticn 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.

(2)
for use in connection with each proposed Restaurant.
costs double for the second unit.

These amounts are estimated costs for acquiring and adapting Dickey's prototype plans
The second table assumes that per-Restaurant

(3) Dickey's requires that you lease the premises for a Restaurant. The amounts provided
are based on a Restaurant within a shopplng center, free-standing structure, or non-traditional setting
containing the approximate footprint size for a Non-Traditional Conversion; and Restaurant-Conversion
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[Retail-Space Conversuon or Shell Building Finish-Out Restaurant as applicable, descrlbed 1n footnote

retainedas-dotermined-by Dickey's-in-its-sole-di
assumes-the-costis-of-converting-and-finishing-out-the-space-to-Dickey's—prototypical-standards-
and-spescifications—Any such-contribution-by the landlord-will- likely, however-be-factored-intoa-

i —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.

4) These amounts include costs for tables, chairs, track lighting fixtures, chandelier lighting,
cabinets and decor items required for a Restaurant, costs for the Point-of-Sale system and our
proprietary Technology in A Box and Smokestack Management System or a similar transaction reporting
software application we designate, computer hardware and software, refrigeration and other kitchen
equipment, hood and fire and ventilation system and stainless steel, a cargo van (with Dickey's "wrap")
and smallwares, catering equipment, and a barbecue cooking system. These figures can vary
substantially. Costs at the low end of this estimate assume existing useable 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. A portion of the Day One Deposit referenced in Item 5 is applied to these costs.

(5) These amounts 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. A portion of the Day One Deposil referenced in Item 5 is applied to these costs.

(6) 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 10 be paid for corporate franchisees are not
included.

{7 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 {or any non-subscription alternatives), liquor
liabifity, auto liability, employment practices liability insurance, data privacy/cyber liability. The amount of
such premiums will vary widely based upon state insurance markets, number of employees, and other
factors.

(8) 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, current market conditions, and local suppliers' terms.

(9 The amounts stated 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 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, or that the period of time during which the Restaurant
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operates with negative cash flow will not be longer than anticipated. You should arrange for additional
capital resources to be available to you if your initial investment expenses exceed this estimate.

(10) The amounts shown include costs and expenses of a new store opening promotion/initial
marketing package for the Restaurant, for which you are required in the Franchise Agreement to pay to
Dickey's $8,000 to be spent by Dickey's, in its discretion, on your behalf in connection with your
Restaurant opening promotion (including, to fund local_or natiopal advertising, marketing materials and
promotional support during the first six months of the operation of your Restaurant). An accounting of the
sums spent by Dickey's in connection with your opening promotion will be provided at your request. While
Dickey's will exercise best efforts to spend the full $8,000 in connection with your opening promotion, any
remaining balance after the first six months of the operation of your Restaurant will be deposited into the
Marketing Fund and applied by Dickey's using the procedures described below for the utilization of the
proceeds of the Marketing Fund.

(11)  This estimate also reflects the cost of your Owner/Operator and two Restaurant
managers to attend and complete the initial training (but excluding the fees described in footnote 17
below). These amounts include estimated transportation costs, the cost of lodging and meals, employee
wages (but no salary for the Owner/Operalor), 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.

(12)  These amounts include $400 - $600 per month payable to a third party accounting firm
for accounting services during your first 3 months of operating the Restaurant. FheseThe remainder of
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 substantially depending on
difficulties encountered, the individual professionals utilized and organizational structure chosen. These
fees assume you use the same legal entity for the second Restaurant.

(13)  These amounts only apply if you choose to finance certain costs related to opening the
Restaurant (including any finish-out or renovation costs and equipment, inventory and working capital)
with a third-parly 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.

(14)  These amounts are non-refundable. The Initial Fee for the second Restaurant is reduced
to $10,000 under a Development Agreement.

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

(16)  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 20 below.

(17)  This amount represents the fee assessed by Dickey's for its initial training program which
your Owner/Operator and two Restaurant managers are required to complete. It also includes the cost of
training manuals. The training fee is $1,000 for each Owner/Operator and any other personnel attending
Barbecue University in Dallas, Texas and $1,500 for online and on-site training of up to 2 individuals
during the Restaurant opening which includes manager certification and Barbecue University online. The
training fee does not include any costs for uniforms (which you are required to purchase from Dickey's
approved supplier), or any additional costs or expenses incurred by your trainees in connection with the
initial training program including costs of travel, lodging, meals, and wages. If more than three trainees
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attend training, you will incur an additional training fee of $250175 per person for manager certification
and an additional $1,000 for Owner/Operator certification.

(18)  This estimate assumes that your Owner/Operator and two other managers will be
required to attend and complete training from a ServSafe-approved instructor and become ServSaie
certified. The current cost of ServSafe training is approximately $145 per person online or $186 per
person for an instructor led class.

(19)  This estimate includes your required subscription to Spark's Smokestack sales reporting
system and assumes that you operate one Restaurant and purchase access to the system for one
manager. This amount is for the subscription and infrastructure support fees for a 3-month period.
These fees will increase if you purchase access to the system for multiple managers or you operate
multiple Restaurants.

(21} {20)-Dickey's has relied on its recent experience to compile these estimates. We cannot
assure you that you will incur the same costs in your market. You should review these figures carefully
with a business advisor before making any decision to purchase the franchise. The Initial Investment
eslimates relate to a single Restaurant in each listed category. Each additional Restaurant developed
under a Development Agreement will require a similar level of investment.

{22) 24)-These tables provide estimates of your initial investment for a Dickey's Restaurant
constructed using Dickey's curreni prototype plans and specifications having 40-50 seats for dining
depending upon the square footage of the Restaurant premises under a single unit Franchise Agreement
and under a two-restaurant Development Agreement. If you decide to incur additional costs to develop
your Restaurant design that varies from our prototype, or you select a location where the landlord
requires that you make design changes that incur costs that exceed our estimates, even if we approve
the variation or changes, you are responsible for the additional costs and their impact on the performance
and finances of your restaurant. For purposes of the tables, a "Non-Traditional Conversion” means a
conversion of an existing food service facility located within a convenience store, food court or other
"non-traditional” setting containing 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 retail "white space™ not
equipped with restaurant facilities and containing approximately 1,800 square feet. "Shell Building Finish
Out" means unfinished retail space in a "shell” condition, typically located within a retail strip center and
containing approximately 1,800 square feet. The tables assume in all cases that you will the lease the
location of your Restaurant(s). We do not estimate the cost of new construction, free standing
restaurants.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Required Purchases and Approved Suppliers

You are-—required—tomust purchase your barbecue sauce (batch and prepackaged), barbecue-sauce
seasonings, salad dressings, pre-made salads, side dishes. bread, produce. proteins. spices and
other ingredients for proprietary recipes from approved suppliers. Dickey's does not permit franchisees to
contract with any alternative supphers for the products descnbed in thls paragraph nor does it |ssue
specuf catuons for lhese ltems : : :




You must also purchase your food products, paper stocks,_uniforms. marketing collateral, and other

supplies only from approved suppliers under the standards and specifications prescribed in the Manuals
or otherwise identified in writing by Dickey's. Dickey's has developed a list of approved suppliers for
these items. You may request that Dickey's approve alternative suppliers.

Dickey's requires that you purchase and utilize its approved point of sale system and related hardware
and software (currently, the Aloha Point-of-Sale system with the Smokestack information management
system), and may require franchisees to utilize point of sale and restaurant operating hardware and
software programs in the future that replace or add to the point of sale system then approved and
required for use in Restaurants. (See ltern 11) Dickey's has developed a list of approved suppliers for
the approved point of sale system and related software and hardware. In addition to the Technology in a
Box support system described below, Dickey's may require you to use point of sale systems, operations,
catering, back office, accounting, customer service, loyalty program processing, on-line ordering and
delivery, and other hardware and software in the operation of your Restaurant.

In addition, Dickey's may require you to purchase and utilize any upgrades, additions, enhancements or
replacements of the hardware or software, some or all of which are developed and licensed by or on
behalf of Dickey's or an affiliate, 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 (See Items 6 and 11). Dickey's does not permit franchisees to contract with any alternative
suppliers of computer hardware and software for use with or in the Restaurant, nor does it issue
specifications for these items. ¥ouSubject to Dickev's approval. yvou may use standard, off the shelf
general business applications software such as Microsoft Off ce obtalned from an authonzed reseller for
use in the franchlsed Restaurant

Dickey's has contracted with a supplier for you to obtain the Technology in a Box support system ("TIBS")
that you will purchase from Dickey's supplier. This TIBS system costs approximately $8,600.008,500 for
installation and the required hardware and software. The TIBS system includes application software that
provides frequent reports to mu_an_ﬂ_Drckey s on store operatlons a wrﬁm_ﬁ hot spot for Restaurant

customers while on premise

reporting, and other features, mmtundlonshmgmgnmﬂﬁ, and apphcatlons as may be
determined by Dickey's. See ltem 11.

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. Dickey's has developed a list of
approved equipment suppliers; however, you may purchase this equipment from any supplier approved
by Dickey's.

You are-required-temust use an architect we approve for the planning and design of your Restaurant.
Dickey's will provide you with a list of approved architectural firms. If you prefer to use an architect that is
not on our approved list, you must, within 30 days of executing the Franchise Agreement. submit the
architect's information and your contract for Dickey's prior approval. We may withhold our approval if we
determine that your proposed architect does not demonstirate the experience, credentials or qualifications
for a project such as your Restaurant, or our prior experience with the architect has not been satisfactory.
Any franchisee requesting an alternate architect must submit its proposal to Dickey's along with a
non-refundable evaluation fee (see Item 5) and Dickey's then current form of agreement for alternate
architects executed by the alternate architect in order to have the proposal evaluated. You will be
required to independently and at your own expense have the design plans and specifications adapted for
the ﬁmsh out or renovatlon of your Restaurant by a Dickey's-approved architect_in compliance with all
gs. Dickey's reserves the right to require you to
use one of Drckey s then current approved archltects if your architect fails to adapt Dickey's prototypical

23
CH! 66496258v067289479v5




design plans and specifications to our satisfaction or fails to meet the development timeframe in your
Franchise Agreement.

You are-required-toust use a general contractor we approve for the construction of the Restaurant. If
you prefer to use a general contractor that is not on our approved list, you must_within 30 davs of

submit the general contractor's qualification information to
Dickey's along with a non-refundable evaluation fee (see ltem 5). In order to be approved, the general
contractor must execute Dickey's then current master service agreement with Dickey's, which provides
for paying you damages if the contractor does not finish the work on time and requires that certain terms
be included in the contract executed between you and the general contractor and which may require the
general contractor to pay an additional fee for its approved status. At any time during construction,
Dickey's reserves the right to withdraw approval of your general contractor and require you to use
one of Dickey's then-current approved general contractors if your contractor fails to complete construction
to our satisfaction or falls to meet the development trmeframe in your Franchise Agreement You are-

You must use an accounting firm we approve to provide comprehensive accounting services for your
Restaurant. If you prefer to use an accounting firm that is not on our approved list, you must submit the
accountant's information and your contract with the accounting firm for Dickey's prior approval. We may
withhold our approval if we determine that your proposed accountant does not demonstrate the
experience, credentials or qualifications necessary to provide accounting services for your business and
the System.

You ar&requwed—tomu_s_t subscribe to any third- party on- Ime ordering or delivery services_(which may_
: ps) that Dickey's has approved and may

be avarlable lo provide services in your area Mobo Systems Inc. is the currently approved vendor for
on-line orders placed through the website maintained by Dickey's. Mobo Systems, In¢. currently charges
$99 per month for access to this service. For other on-line orders and de