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‘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 $58,101 -
$114,501 for the conversion of a previously finished-out leased restaurant facility within a non-traditional
location, $102,983 - $159,383 for the conversion of a previously finished out leased restaurant facility in a
traditional location, $250,427 - $306,824 for the conversion of a previously finished out leased retail space in a
traditional location, and $337,121 - $393,521 for a new leased restaurant facility in a traditional location. This
includes $21,200 — $21,600 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,
however, 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.
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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 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 F 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.

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

1. THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE MOST DISPUTES WITH DICKEY'S BY
NONBINDING MEDIATION AND, IF NONBINDING MEDIATION IS UNSUCCESSFUL, BY ARBITRATION
IN DALLAS COUNTY, TEXAS. IN SOME CASES, DISPUTES MAY BE SUBMITTED TO LITIGATION IN
THE COURTS IN TEXAS. YOU UNDERSTAND THAT CUT 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. 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. 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.

5. 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,
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ITEM1
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 owners.

Dickey's is a Texas corporation incorporated on March 7, 1994. The company's principal place of
business is 4514 Cole Avenue, Suite 1100, 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. '

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 medel 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 4514 Cole Avenue, Suite 1100, 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 4514 Cole Avenue, Suite 1015, Dallas, Texas 75230, 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 agent for service of process in the State of California is the Commissioner of the California
Department of Commerce, 71 Stevenson Street, Suite 1200, San Francisco, California 94105-2980, with
a copy to Roland Dickey, Jr. at 4514 Cole Avenue, Suite 1100, Dallas, Texas 75205.

Dickey's acquired its right to use and sublicense to franchisees the Mark pursuant to a license agreement
with DBP, its affiliate. The license agreement is attached as Exhibit D. (See lterm 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 four (4) 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-aperated” Restaurants”, this means Restaurants owned and operated by DBP and RGl. DBP
and RGI do not franchise, and have not, franchised Restaurants or any other kind of business.

Pursuant to this Disclosure Document, Dickey's is offering qualified individuals, corporations 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
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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 contral 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 franchise agreement ("Franchise Agreement”) under which you
shall establish one (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 €. 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
- currently operating and/or offering franchises for barbecue-style 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 established, 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. Alt Restaurants must comply with federal,
state and local laws applicable to the operation and licensing of a restaurant business, including obtaining
all applicable health permits andf/or inspections and approvals by municipal, county or state health
departments that regulate food service operations. 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.
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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 reguiate 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. Unless otherwise specified below, the location of each pasition is Dallas, Texas.

Chairman: T. D. Dickey, Jr.

T. D. Dickey, Jr. serves as Chairman of the Board of Dickey's and has served in that capacity since his
employment by Dickey's in March of 1994. Mr. Dickey began working in his family's barbecue business in
1968 and since 1971 has been Chairman of the Board of DBP.

Chief Executive: Roland R. Dickey

Roland Dickey, brother of T.D. Dickey, Jr., serves as the Chief Executive Officer of Dickey's, and
previously had served as President of Dickey's from the date of Mr. Dickey's initial employment by the
company in March of 1894 until 2006. Mr. Dickey began working in the family's barbecue business in
1968 and since 1971 has been President of DBP.

President; Roland Dickey, Jr.

Roland Dickey, Jr., son of Roland R. 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.

Director of Real Estate: Cullen Dickey

Cullen Dickey began service with Dickey's in February of 2006 as Director of Real Estate. Mr. Dickey,
son of Roland R. Dickey, also has worked as an independent commercial real estate agent in the Dallas,
Texas area since 2001,

Director of Franchise Development. 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.
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Director of Training: Nick Schwabe

Before joining Dickey's in 2010, Mr. Schwabe worked as a project manager from 2007 to 2010 for
Siemens Energy and Automation, specializing in power sub-stations for the government and energy
industry. Mr. Schwabe worked as a business development manager for Avail Medical Products, inc. from
1998 to 2007, and in 1997, he worked with Sanmina overseeing prototype operations. Mr. Schwabe
received a Masters in Business Administration degree from the University of Phoenix, a Bachelor of
Engineering degree from Louisiana Tech University, and a project management certificate from Southern
Methodist University. Mr. Schwabe has also served on the Board of Directors for the College of
Engineering and Science at Louisiana Tech University.

Director of Marketing: Jeffrey Gruber

Jeffrey Gruber began service with Dickey's as a Marketing Coordinator in March of 2008 and was
promoted to Director of Marketing in 2009. Prior to working for Dickey's, Mr. Gruber practiced law at
Byrne 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 attorney in the state of Texas, has a Juris
Doctor degree from Southern Methadist University Dedman Schocl of Law in Dallas, Texas, and a
Bachelor of Arts degree in Communication Arts from Spring Hill College in Mobile, Alabama.

Director of Construction: Daniel Sibley

Befare joining Dickey's in August of 2008 as Project Manager, Daniel Sibley worked for Lanelogic, LLC
from 2006 to 2008 as a Trading Inventory Consultant. From 2004 to 2005, Mr. Sibley worked in Trading
Operations with Armeritrade. In 2003, he earned a B.5.S. in Economics from Southern Methodist
University. Mr. Sibley was promoted to Director of Construction of Dickey's in 2009.

Director of Purchasing: Jenny Chung

Jenny Chung began service with Dickey's in May of 2008 as Purchasing Manager and was promoted to
Director of Purchasing in 2010. Prior to joining Dickey's, Ms. Chung was employed as Buyer with Home
Interiors and Gifts, Inc. from 2002 to 2008. From 1999 to 2002, Ms. Chung was employed with Aastra
Intecomn, Inc. as a Contract and Cost Analyst, and from 1995 to 1599, Ms. Chung was employed as a
Food Buyer for Carlson Restaurants' Worldwide/T Gl Fridays. Ms. Chung earned a Bachelors in Business
Administration from Texas Woman's University.

Regional Director of Operations: Rob Martin

Rob Martin has extensive experience opening and operating restaurants. From 1997 to 2008, Mr. Martin
worked as Regional Director or Operations for Joe's Crab Shack. Mr. Martin began his services at
Dickey's in 2009 as a Field Services Manager. He was promoted to Regional Director of Operations for
Dickey's in October of 2009. Mr. Martin is currently the Director of Operations for RGL.

_ Senior Director of Operations and Area Development. Tim Sharp

Tim Sharp has extensive experience both opening and operating restaurants. From 1999 to 2005, Mr.
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 and in
2010, promoted to his current position of Senior Director of Operations and Area Development.
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Vice President of Accounting 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 Accounting
and Administration.

Vice President of Operations: Corby Cronin

Corby Cronin has been in the restaurant business since 1995. He began his career at Brennan's of
Houston in 1995 as a prep cook. After graduating Johnson & Wales University with a degree in Culinary
Ars, he worked as the Banquet Chef at the Wyndham Resaort 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, Ceolorado. 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. Mr. Cronin has a Bachelors Degree from The University of Colorado in
Communications and is also certified from CU in Public Relations.

Director of Business Development: _Jerrel Denton

Jerrel Denton began service with Dickeys in 2006 as Director of Finance-Construction, and has served as
Director of Business Development since January of 2009. Prior to joining Dickey's, Mr. Denton served as
Vice President and Co-Owner of Promontory International, Inc. a master franchise d/b/fa Mega Wraps of
Texas from 2003 to 2006 and was involved with the marketing and sales of franchises for the
organization. Before Mega Wraps, Mr. Denton served as managing partner for a Sonic Franchise in
Texas. Prior to Sonic, Mr. Denton was Regional Manager for Taco Bueno Restaurants in Dallas, Texas.
Mr. Denton was also a multi-unit franchisee for Grandy's Restaurants in Tennessee, Georgia, and Florida.
While working on his BS degree at the University of Texas, Mr. Denton became involved with a multi-unit
barbecue chain in Denton, Texas, where he became District Director. Mr. Denton served as a member of
the Cooperative Behavioral Education Board of Richardson, Texas, attended numerous industry
workshops and holds multiple industry certifications.

Franchise Development Manager: Richard Phillips

Richard Phillips joined Dickey's as Franchise Development Manager in 2008. Prior to joining Dickey's,
Mr. Phillips worked in the construction field and was employed by the general contracter responsible for
constructing many Dickey’s Restaurants throughaout the country.

Franchise Broker: Joe Amodio

Joe Amodio and his company, Fran Sales, Inc., began serving as a Franchise Broker for Dickey's in June,
2005. Previously, Mr. Amodio developed Blimpie franchises beginning in 1997. In addition, as President
of Texwide Development, Inc., Mr. Amodio served as Area Developer for the "Philly Connection”
franchise system in Texas from 2002 to June of 2005.

Franchise Broker: Tom Pestka

Tom Pestka began serving as a Dickey's franchise sales broker upon his employment with Fran Sales,
Inc. in 2007. Prior to working in franchise sales, Mr. Pestka created and ran several of his own
businesses, including American Contamination Control which provided mold remediation and water
mitigation services to consumers in the southeast U.S. Mr. Pestka started the business in 2001 and sold
it in 2007. More recently, Mr. Pestka worked as an Implementation and Design Consultant for Mobile
Media Enterprise in Norcross, Georgia, designing and building event activities for major brands in the
U.S. from April of 2005 to October of 2007.
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Franchise Broker and Area Developer {St. Louis, Missouri): Doug Gruder

Doug Gruder and his company, Restaurant Brokerage, LLC d/b/a Dickey's St. Louis, began serving as an
area developer and a franchise broker for Dickey's in the St. Louis, Missouri area in 2005. Previously,
from 1993 to 1995, Mr. Gruder served as an area developer for Quizno's Classic Subs in the St. Louis,
Missouri area and, since 1993 Mr. Gruder has owned and operated Restaurant Realty, Inc., a St. Louis-
based company specializing in the sale of restaurants.

Franchisee and Area Developer {North Caroliné): Greg Woloszcuk

Greg Woloszcuk and his company, GMW Caralina, Inc., became a Dickey's franchisee in 2006 and
began serving as the area developer for North Carolina in 2010. Mr. Woloszcuk has been involved in
various types of business including retail, restaurants, and high technology for over 20 years. Since 2004,
Mr. Woloszcuk 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.

Franchisee and Area Developer (South Carolina): Todd Brents and Bill Friend

Todd Brents and Bill Friend and their company, Verdana Investments, LLC, became a Dickey's
franchisee in 2008 and Area Developer in 2010. Mr. Brents has been invoived in corporate finance and
consulting since 2001 among various industries, including restaurants, hospitality and retail. Mr. Friend
has over 20 years of experience in manufacturing and operations management. From 2003 to 2008, Mr.
Friends was operations manager at Avail Medical Products in Asheville, North Carolina.

ITEM 3
LITIGATION

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

1. Lydia Cano Bundy v. Dickey's Barbecue Restaurants, Inc.; et al; State of New Mexico, County of
Bernalillo, Second Judicial District; Case No. CV 2009 12241

This complaint for negligence and strict liability was filed against Dickey's on
December 12, 2009. The Piaintiff, a patron of Dickey's restaurant, alleges that on
or about September 14, 2009 she consumed contaminated food at the Las
Cruces, New Mexico Restaurant and allegedly sustained damages. The Plaintiff
alleges strict products liability, negligence, negligence per se, res ipsa_locquitor,
Unfair Trade Practices, damages and punitive damages, both in an unstated
amount. The liability insurance carrier of the franchisee has engaged counsel to
defend the litigation and discovery is pending.

2. Dickey's Barbecue Restaurants, Inc., v. Lira, LLC and Luigi Mangione, United States District
Court, Northern Bistrict of Texas; Cause No.: 3-10CV0300-P

Dickey's Original Complaint was filed on February. 16, 2010 based upon
trademark infringement under the Lanham Act, breach of contract through failure
by Lira, LLC, a former franchisee, and the guarantor, Luigi Mangione, to pay
applicable royalty fees; make applicable contributions to the marketing fund;
faillure to have the subject restaurant open for business on designated dates;
failure to account for off site sales from a trailer which was located routinely at
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Boise State University, failure to disclose all sales records for all operations both
on site and off site and failure to allow the Dickey's representative to inspect the
restaurant premises and review accounting records. Dickey's Original Complaint
additionally included counts based on breach of a covenant not to compete,
misappropriation of trade secrets, suit on an account, and a count seeking an
injunction.

A Permanent Injunction was obtained on April 22, 2010 enjoining Defendants
from operating the restaurant located at 2845 E. Overland Rd., Suite 180,
Meridian, ldaho 83642, and using, in any manner, any confidential methods,
procedures, techniques, and trade secrets, the trademarks, the proprietary
marks, and trade secrets of Dickey's, or infringing on the common-law rights of
the Dickey's by using, advertising, promotion, display, distribution, offering for
sale, and sale of any product copying Dickey's system, trademarks, proprietary
marks and trade secrets; violating the confidentiality and non-compete
agreements for a period of two {2) years following the termination of the franchise
agreement on January 19, 2010,

The case is pending a determination of damages and entry of a Final Agreed
Judgment which will be favorable to Dickey's.

3 Dickey's Barbecue Restaurants_ Inc. v. JMB Crossville, L.L.C.. Minam Bernhard and Jery
Bernhard, 298" District Court, Dallas, County, Texas, Cause Number 09-02401, Filed March 2,

2009.

The defendants in this action were JMB Crossville, L.L.C. (*JMB"), a former franchisee of
Dickey's, and Miriam and Jerry Bernhard, the owners of JMB. Dickey's alleged, among
other things, that the defendants breached the terms of the Franchise Agreement by
operating a barbecue-style restaurant after the termination of JMB's Restaurant by
Dickey's. Accordingly, Dickey's requested that the court grant an injunction prohibiting
the defendants from operating a barbecue-style restaurant. This lawsuit was
subsequently settled upon terms which require the defendants to comply with the non-
compete and non-disclosure provisions of the Franchise Agreement.

ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

ITEM S
INITIAL FEES

Single 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 initia! Franchise Fee for franchises in non-U.S.
locations to defray the higher costs anticipated with respect to such foreign locations.

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").
You will also be required to pay a franchise fee of $15,000 for each Restaurant payable to Dickey's at the
time a Franchise Agreement is signed for each Restaurant you develop, but this $15,000 fee will be
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reduced to $10,000 for each subsequent Restaurant after the first Restaurant if you meet cerain
development milestones. The Development Fee is payable in a lump sum to Dickey's at the time the
Development Agreement is signed. From this Development Fee, $15,000 shall be applied to the $15,000
Franchise Fee for the initial Restaurant, 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
immediatefy 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 $1,200 - $1,600 to Dickey's for
the cost of your training materials and uniforms required prior to opening. 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

OTHER FEES

"7 TType of Fee"

[T

 Amount

Royalty

5% of Net Sales

Payable weekly on the
Woednesday following the
calendar week to which such
payments relate

See footnotes 1‘1.). (2) and‘ (3).

Marketing Fund

4% of Net Sales

Payable weekly on the
Wednesday following the
calendar week to which such
payments relate

See footnotes (1), (2), (3) and
{10).

insurance

Premiums vary depending on
location

As agreed or upon notice from
Dickey's if you have failed to
pay premiums

Dickey's has the right to obtain
insurance and charge you with
the caost of the premium if you
fail to purchase same. See
footnote (4).

Training Materials and
Uniforms

$290 per person

1 week prior to beginning
training

See footnotes (1) and (5).

Audit

Cost of audit plus the lesser of
15% interest or maximum rate

.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 Costs

All of Dickey's reasonable costs
and expenses

30 days after billing

Dickey's provides 3 on-site
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 confimnation of Payable to Dickey's when
reasonable costs and expenses transfer franchise is seld. No charge for
: franchise transferred to a
corporation which you control.
See footnote (1) and (6).
Renewal 510,000 5 days prior to commitment of Payahle to Dickey's if you efect
10-year renewal term to renew your franchise prior to
expiration of initial 20-year term.
See footnote (1) and (6).
Management 5% of Net Sales Payable manthly 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 Actual 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).
Temination Royalty fees for remaining term Immediately See footnotes (1), (3) and (11).
of Franchise Agreement
Footnotes:

™ 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, carry-out delivery, catering, and otherwise, including, but not limited to, the sale of food
and beverages, redemption of gift cards, and merchandise (e.g., 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 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.

T 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 manuais, 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 manuals and materials and to
additionally charge 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 coliect out-of-pocket expenses associated
with any of these matters. :

M 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, hilling 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.

9 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 additiona! information, see ltem 11, Paragraph
C, titled "Advertising".
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M 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 appficable)
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). '

ITEM 7
ESTIMATED INITIAL INVESTMENT

‘The following 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 facitity
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 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.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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Footnotes:

) 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 andfor 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 cénter, free-standing structure, or non-traditional setting
containing the approximate footprint size provided in the first paragraph of this Item 7. Construction costs
at the low end of this estimate assume previousty 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 landiord will likely, however, be factored into a higher lease rental 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 metropalitan 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 and catering equipment, and a barbecue cooking
system. These figures can vary substantially. Costs at the low end of this estimate assume existing
useable furniture, 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 alcohalic
beverages. Any state income cor 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 grand opening promotionf/initial
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 on your behalf in connection with your grand opening promotion.
A full accounting of the sums spent by Dickey's in connection with your grand opening will be provided.

% This estimate also reflects the cost of your Operating Principal and two (2) Restaurant
managers to attend and complete the initial training. These amounts include estimated transportation
costs, the cost of lodging and meals, employee wages (but no salary for the Operating Principal), 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 substantially
depending on difficulties encountered, the individual professionals utilized and organizational structure
chosen.

(2 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.

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

"5 The amounts provided are based on Restaurants located within shopping centers, free
standing structures or non-traditional settings as the footprint size set forth in the first paragraph of this
ltem 7.

% The cost.of the training manuals and uniforms is $350 per person. These costs are typically
non-refundable.

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 level of costs. You should review these figures carefully with a business advisor before making any
decisicn 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 5 the initial investment required
far opening more than one (1} Restaurant under the Development Agreement arrangement.
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ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You are required to purchase your barbecue sauce (batch and prepackaged), barbecue sauce
seasonhings, 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 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 for the products described in this paragraph, nor does it i 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. [t 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 alternative suppliers. 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. 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 based upon the suppliefs 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 altermative 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 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
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 ltem 6). The amount of the cost
of these upgrades, enhancements or replacements is anticipated to be insignificant in relation to ail
purchases and leases by you in establishing and operating of the Restaurant. Dickey's does not permit
franchisees to contract with any alternative suppllers 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 supplier approved by Dickey's. Dickey's has developed a list of approved equipment
suppliers. In addition, Dickey's will approve alternative 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.
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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 weli as the other standards and specifications discussed in
this ltem B, 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 currentlty 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, 2010, Dickey's and its affiliates realized $1,675,141 from
vendor rebates or credits which represented about 23% of Dickey's total revenues of $7,441,547.
Dickey's and its affiliates apply such sums to defray its costs in discharging its duties and obligations to its
franchisees, to partially fund the Marketing Fund, and to generate revenues.

There are currently no required purchases or leases for which Dickey's or its affiliates 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.

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 hased 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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FRANCHIS

ITEM 9
EE'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.

FRANCHISEE'S OB

e (i

LIGATIONS:

<

Hem 11

Articles 3 and 7

Site seieﬁtlon a.rid éclquusitioﬁrt'leaser Article 3
Pre-opening purchases/fleases Items 7 and 11 Articles 7 and 8 Article 3

Site development and other pre-opening Item 11 Article 7 Aricle 3
requirements

Initial and ongoing training Item 11 Articles 3, 8, 9 and 15 | Aricles 5and 8
Opening tem 11 Articles 3,5and 7 Article 3

Fees ltems 5 and 6 Articles 4 and 5 Articles 2,5,6,7,8

and 9

Compliance with standards and
policies/faperating manual

Items B and 16

Articles 3, 8 and 11

None

Trademarks and proprietary information

ltems 13 and 14

Articles 1, 8, 10, 11
and 12

Articles 6, 7and 8

Restrictions on products/services offered item 16 Article B Articles 5 and 6
Warranty and customer service Item 16 Article 8 Articles 9 and 15
requirements

Termitoriat development and sales quotas ltem 12 None Aricles 1,3,4and 6
0Ongoing product/service purchases Item 8 Article 8 None
Maintenance, appearance and‘remodeling Items 16 and 17 Articles 2, 7, 8, 14 Arlicle 6
requirements and 17

Insurance Item 7 Articles 8 and 14 None

Advertising Items 6, 7 and 11 Articles 3, 5and 8 Article 1
Indemnification ltem 11 Iz\aticles 9,10, 15 and Article 9

Owner's participation/managerment/staffing Item 15 Articles 8 and 9 Articles 5, 8and 9
Records and reporis ltem 6 Articles 4, 5 and 13 Article 5
Inspections and audits ltems 6 and 11 Articles 3, 7, 8 2and 13 | None

Transfer item 17 Article 15 Articles 3,6,7,5and 9
Renewal tem 17 Article 2 None.

Post-termination obligations Item 17 Aricles 17 and 18 Articles 4, 6 and 9
Non-competition covenants Item 17 Article 18 Attachment 8

Dispute resolution Item 17 Article 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. Designate your protected territory. (Franchise Agreement - Article 1).

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) 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 infarmation, see ltem 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 all 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 ltem 8 regarding equipment, opening inventory and suppiies
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 Principal.
For additional information, see Item 11, Paragraph E, titted "Training". 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. (Franchise Agreement - Articles 3, 8 and 9).

B. Provide oniine access to the Operations Manual (herein so cafled). A copy of the current table of
contents for the Operations Manual is attached hereto as Exhibit E which indicates the subjects
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10.

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 3 and 11}.

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. (Franchlse
Agreement - Articles 3 and 8). -

Approve any advertising and promotional items to be used in connection with your "grand
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 "grand 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 the franchised business, Dickey's will:

1.

Notify you of any additions, replacements or other changes regarding the menu items, 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 personnei, and other training programs and seminars as Dickey's
deems appropriate 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 ltem 11, Paragraph E, titled "Training". (Franchise Agreement - Articles 3 and 9).

Provide, as Dickey's deems appropriate, advice and written materials concerning techniques of
managing and operating the Restaurant, including new developments and improvements in
restaurant equipment, food products, packaging, and preparataon (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 Manuails or
otherwise in writing. Subject to applicable legal constraints, you must participate in and comply
with all sales and promotional programs promulgated 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 your
Principals' conduct with respect to such proceeding and use of the Proprietary Marks is in
compliance with the terms of the Franchise Agreement. (Franchise 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 audic materials that may be from time to
time developed and made available to franchisees by Dickey's. (Franchise Agreement - Article 3).

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).
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10.

11.

12.

13.

14,

15.

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).

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).

Provide interim management of the Restaurant in the event of the death or permanent disability of
any person with a twenty percent (20%) or more interest in the Franchise Agreement, the
Restaurant or in you, or any person with a smaller interest if Dickey's determines, in its sole
discretion, that this person had substantial control or supervision over the management of the
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-current salary for the time of such interim management. (Franchise
Agreement - Article 15). '

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

Continue to furnish you with a [ist of approved vendors and/or specifications for certain products
and services. (Franchise Agreement - Articles 3, 7 and 8).

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

Establish or modify a promotional gift card acceptance program for so leng as D'ickey's elects to
do so. (Franchise Agreement - Article 5).

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). )

C. Advertising

1.

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.

All advertising and promotion 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 included 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 untit they have been approved by Dickey's, and are required to
promptly discontinue use of any advertising or promotional pltans or materials, whether or not
previously approved, upon notice from Dickey's. (Franchise Agreement - Article 5).

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

F|
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required to authorize Dickey's to identify and promote your Restaurant on Dickey's website, and
are prohibited from establishing your own URL website to promote your Restaurant. (Franchise
Agreement - Article 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"). 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, afi 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 Marketing 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
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
bilboard 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 a national "1-800" customer and/or franchisee
service telephone number 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
reascnably 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 calendar year 2009, monies in the Marketing Fund were expended as follows:
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Category ~ Percentage Dollar Amount

Administrative 8.66% $ 132,559
Production 11.55% : $ 176,799
Media Placement 77.21% $ 1,181,302
Other' 2.57% $ 39,376

d. Although the Marketing Fund is intended to be of perpetual 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 returned to contributing franchised or company-operated Restaurants, without
interest, on the basis of their respective contributions. (Franchise Agreement - Article 5).

5. 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 geographic 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 wiil have a Dickey's-approved advertising cooperative. If you are required
to participate in a Dickey's-approved advertising cooperative, a certain percentage of your
Marketing Fund conftribution may be applied towards advertising, marketing and promations
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
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).

6. 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,

! The category "Other" consists of public relations fees, food donaticns, community denations and food reimbursements.

FRANCHISE DISCLOSURE DOCUMENT Final: 09-01-2010
California; 2010-2011Disclosure Document ’ Page 22




Site Selection

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 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). ‘

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 neighbarhoods and proximity to shopping centers, entertainment facilities,
other businesses that atiract consumers and generate traffic and other factors deemed relevant
by Dickey's. (Franchise Agreement - Articles 1, 3 and 7).

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).

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 similar factors,
preparation of the interior and exterior of the Restaurant (including decorating, purchasing and
installing fixtures, equipment and signhs, 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).
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E. Training

t. Not later than twenty (20) days prior to the opening date of the Restaurant, your Operating
Principal 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. .Te be admitted into the initial training program,
Dickey's currently requires that each potential trainee (a) be ServSafe Certified and submit proof
of certification, (b) successfully complete a phone interview with a representative of Dickey's, and
(c) deliver to Dickey's fully completed copies of Dickey's current application forms 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. 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 approximately 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 fraining. (Franchise Agreement - Articles 3, 8 and 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) 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 Franchise Fee and any
other fees paid by you under the Franchise Agreement. (Franchise Agreement - Articles 3, 8 and
9).

3. Dickey's wifl provide instructors and training materials for the initial training program at no
additional charge to you. The training materials currently consist of the Manuals (including the
Operations Manual, recipe book, ftraining manual and marketing catalog), checklists,
demonstrations and an the job-training. If additional persons attend the initial training program or
if any successor employees are required to attend and complete, to Dickey's satisfaction,
Dickey's initial training program, Dickey's may impose a training fee for such additional initial
training programs. You are responsible for all expenses incurred by your trainees in connection
with any initial training program including, without limitation, costs of travel, lodging, meals, and
wages. (Franchise Agreement - Articles 3, 8 and 9).

4. The Operating Principal 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, 8 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.
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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 Manuais or otherwise in writing by
Dickey's. (Franchise Agreement - Article 9).

Dickey's training department is headed by. Nick Schwabe, who typically conducts the initial
training program. Mr. Schwabe's experience is detailed in ltem 2.

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.

~TRAINING PROGRAM

;

mRestaurant Operation ' Upto 8 Up to 66 ‘ ' Dickey's corporate ‘training center, or at another

Restaurant or location designated by Dickey's
Food Preparation and Upto 8 Up to 40 - Dickey's corporate training center, or at another
Service Restaurant or location designated by Dickey's

Station Training 0 Upto 4 . Dickey's corporate ftraining center, or at another

Restaurant or location designated by Dickey's

Purchasing Upto8 Upto8 Dickey's corporate training center, or at another

Restaurant or iocation designated by Dickey's

Accounting and Controls Upto 8 Uptod - Dickey's corporate training center, or at another

Restaurant ar location designated by Dickey's

Marketing and Advertising Upto 18 Upto 8 Dickey's corporate training center, or at another

Restaurant or location designated by Dickey's

TOTAL

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 conscles 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 he estimated at this time because it will depend on your repair histery, local costs of
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computer maintenance and service in your area and technelogical advances which cannot predict
at this time. (Franchise Agreement - Article 8).

2. The point of sale system will store information concerning your sales, inventory, accounting and
other operations. You may not further modify or manipulate (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 limitation 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)

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 Territory.

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, internet 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 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, and any Dickey's franchisee may, at any time, advertise 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}y products and services which may be similar to those offered by the Restaurants, under the
Praprietary Marks in the Exclusive Area, if offered and sold other than through a Restaurant {e.g., product
and catalog sales, intermet 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 currentty 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.
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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 wilt 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 development
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 2 map, by boundary streets or highways, city limit or county line boundaries, by an area
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 will establish, or authorize any other person or entity, ather than you,
to establish, a Restaurant in the Territory 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 self (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 upon 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 default
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
aperation 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 displayéd on the cover page of this Disclosure Document, the principal commercial
symbol which Dickey's will license to you, has been registered on the U.S. Patent and Trademark Office
principal register as follows:
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Description Federal Registration No. Date of Registration

Dickey's Barbecue Pit since 1941 3205121 February 6, 2007

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.

In addition, the Proprietary Mark displayed on the cover page of this Disclosure Document is registgered
on the Canadian Trademark Registry as Registration Number TMAG96859.

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 D. Dickey's is specifically permitted to sublicense the use of the Proprietary Marks to you under
the license agreement provided that Dickey's use of the Proprietary Marks is limited 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 thity (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 dissolved. If the license agreement is terminated (i} Dickey's
will no longer be entitied 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, (iii) 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 person other than Dickey's and Dickey's counsei in
connection with any such infringement, challenge, of 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
your Principals with respect to_such proceeding and use of the Proprietary Marks is in compliance with
the terms of the Franchise Agreement.
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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.

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 wili 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, therefare, have and retain, subject only to your rights in the Territory and in the
Assigned Area (See [tem 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 franch|ses 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 federal 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 !NFORMATION

There are no patents or copyrights material to the franchise and Dickey's does not have any bending
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

FRANCHISE DISCLOSURE DOCUMENT ' Final: 09-01-2010
Califonia: 2010-2011Disclosure Document ‘ Page 29




connection with the development and aperation of the Restaurants. You and each of your Principals 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 concemning the methods of development and operation
of the Restaurants which may be communicated to you or any of your Principals or of which they may be
apprised by virtue of your development and operation of a Restaurant under the terms of any Agreement.
You and each of your Principals are permitted to divulge this confidential information only to, your
Principals 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 Principals are permitted at any time, without
Dickey's prior written consent, to copy, duplicate, record or otherwise reproduce such materials or
information, in whoele 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 ar your Principals 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 holder of a beneficial interest of less than twenty percent (20%)
of any class of securities of you and any corpeoration directly or indirectly controlling you, if you are a
corporation, (or the securities of a corporate general partner and any corporation which controls, directly
or indirectly, any general partner, or from any limited partner, if you are a partnership), having access to
any confidential information of Dickey's, to execute covenants that they will maintain the confidentiality of
the information they receive in connection with their relationship with you.

If you or your Principals 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 pricr to implementation. You and your Principals
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 ltem 14, there are no present agreements which fimit 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 or 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

You must designate and retain an individual to serve as the "Operating Principal" under the Franchise
Agreement and the Development Agreement (if applicable). You must designate your Operating Principal
at the time of execution of the applicable Agreement. The Operating Principal must meet the following
qualifications: :

1. For an Operating Principal under a Franchise Agreement:

(a) If you are an individual, you must perform all obligations of the Operating Principal.
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(b) If you are a corporation, the Operating Principal must (i) own at least twenty percent (20%)
of the shares of each class of the issued and outstanding capital stock in the corporation
and (ii) be entitled, under its gaverning documents and under any agreements among the
shareholders, to cast a sufficient number of votes to require the corporation to take or omit
to take any action which the corporation is required to take or omit to take under the
Franchise Agreement.

(¢} If you are a limited liability company, the Operating Principal must (i) own at least twenty
percent (20%) of the membership interest and (i) be entitled, under the regulations and
under any agreement among the members, to cast a sufficient number of votes to require
such limited liability company to take or omit to take any action which such company is
required to take or omit to take under the Franchise Agreement.

(d) If you are a partnership, the Operating Principal must (i) own at least a twenty percent (20%)
interest in the partnership, and at least a twenty percent (20%) interest in the shares of each
class of capital stock of any corporate general partner and (ii) be entitled under its
partnership agreement or applicable law to act on behalf of the parthership without the
approval or consent of any other partner or be able to cast a sufficient number of votes to
require the partnership to take or omit to take any action which the partnership is required to
take or omit to take under the Franchise Agreement.

(e) Except as may otherwise be provided in the Franchise Agreement, the Operating Principal's
interest in you must remain free of any pledge, mortgage, hypothecation, lien, charge,
encumbrance, voting agreement, proxy, security interest, or purchase right or options.

2. If you enter into a Development Agreement for two (2) or more Restaurants, the Operating
Principal must be one of your principals unless otherwise approved by Dickey's. The term
"principal" includes, your spouse, if you are an individual; all officers and directors of, and holders
of a beneficial interest of one percent (1%) or more of any class of securities of, you and any
corporation directly or indirectly controlling you, if you are a corporation; and the general partners
of you and the officers and directors of, and holders of a beneficial interest of one percent (1%) or
more of any class of securities of, a corporate general partner and any corporation which
controls, directly or indirectly, any general partner, if you are a partnership, and any member and
manager, if you are a limited liability company. If you execute a Development Agreement for
three (3) or more Restaurants, notwithstanding anything contained in the Development to the
contrary, you may designate multiple Operating Principals.
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The Operating Principal is required to successfully complete Dickey's initial training program and
devote full time and best efforts to the supervision and management of your Restaurant. In
addition, you must appoint at least two (2) managers per Restaurant to carry out the day-to-day
management and supervision of each such Restaurant. Afthough under certain circumstances
described in this paragraph you may employ managers to carry out the day-to-day management
and supervision of the Restaurant, Dickey's requires that the Operating Principal participate in the
on-premises supervision of the 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. The Operating Principal may be required to
execute the Development Agreement (if applicable) and the Franchise Agreement as one of your
principals and will be individually, jointly and severally bound by all of your obligations under the
applicable Agreement.

The Operating Principal and any 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. Managers are
not required to have any equity interest in the franchise.

The Operating Principal and -any manager must satisfy the training requirements set forth in
Article 9 of the Franchise Agreement. If, during the term of the Franchise Agreement, the
Operating Principal 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 Principal 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.

You are required to retain such additional managers, chefs, and other perscns 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 in Article 9 of the Franchise Agreement.

You may not employ any individual who is at the time or was at any time during the prior six (6)
months employed in 2 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 connection with the training of any replacement employee.

Pursuant to the Franchise Agreement, at Dickey's request, you shall require and obtain from your
Operating Principal, and any holder of a beneficial interest of not less than twenty percent (20%)
of any class of your securities and any corporation directly or indirectly controlling you, if you are
a corporation, {or of any corporate general partner and any corporation directly or indirectly
controlling your general partner, if you are a partnership), who has received or will receive
confidential information or training from Dickey's, 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.
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9. Pursuant to a Development Agreement, at Dickey's request, you shall require and obtain the
execution of covenants similar to those set forth in Article B of the Development Agreement
(including covenants applicable upon the termination of a person's employment with you) from
your Operating Principal and any perscnnel of you and any holder of a beneficial interest of more -
than one percent {1%) of the securities of you and any corporation directly or indirectly controlling -
you, if you are a corporation {(or of any corporate general partner and any corporation directly or
indirectly controlling a general partner of you, if you are a partnership), who has received or will
receive confidential information or training from Dickey's.

10. Each of your principals is required to jointly and severally guaranty payment and performance of
your obligations to Dickey's.

ITEM 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 furnish 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 B).

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.
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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, conscientious, and trained perscnnel to operate the Restaurant
in accordance with the Franchise Agreement and the Manuals and to take such steps as are necessary to
ensure that your employees preserve good customer relations, comply with such dress code andfor 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 PAGE LEFT INTENTIONALLY BLANK]
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ITEM 17
RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

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

THE FRANCHISE RELATIONSHIP - = - ° . ©

Provision

Section in Franchise or

Other Agreement -

[Article In - - ¥
Franchise Agreementf

Summa'ry ' T [

s o R A ""fi R

| .[items shnwn in piain bnld-faca text deplct summary from Franchige ,

Agreemenl { hems showh in itaﬂclzed' text depict summary from

i " Articie In’ Deve!opmenrllgreemant] Lo P
Development : . ) ’ '
‘Agreement] IR I O N R L e
a. Length of the franchise term Article 2/ 20 years, subject to periodic remodeling./
Arlicle 4 Depends on number of Restaurants you commil to open.
b. Renewal or extension of the term Article 2/ If you are not in default you can renew franchise for 10 additional
- Not appficable. years./
Nol applicable,
[ Requirements for franchisee to Article 2/ The “renewal™ of the franchise means that you may continue to
renew or extend Mot applicable. operate the franchise at the existing location for an additional 10

years provided, among other things, that you execute Dickey's
then-current Franchise Agreement which may contain: materially
different terms and conditions from the original Franchise
Agreement. The requirements for the franchigsee to renew or extend
the franchise term Include that you pay a renewal fee of $10,000,
sign a new franchise agreement 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 renewal
fees), remodel, glve 6-12 months notice, satisfy all monetary
obligations, provide evidence of your right to pessession for the
renewal term, execute a release (unless prohibited by applicable
local law), comply with the then-current qualifications and training./
Not applicabie.

d. Termination by franchisee

Artlcies 16 and 17/
Article 6

You may terminate the Franchise Agreement but will be required to,
among other things, make a lJump sum payment of the royalty fees
dus for the remaining term of the Franchise Agreement (also see
Item 17i., below)./

You may terminate the Franchise Agreement but will be required fo
comply with the maltiers sel forth in ltem 17i.

e, Termination by franchisor without Article 16/ Dickey's has no such rights./
cause Arlicle 6 Dickey's has no such rights.
f. Termination by franchisor with Article16/ Dickey's can terminate only If a franchisee defaults./
cause Ardlicle 8 Dickey's can terminale if a developer defaults.
0. "Cause" defined ~ curable defaults Article 16/ Curable defaults Include 7 days to cura nonpayment of monetary
Articia 6 obligations, violations of Dickey's standards for Restaurant

development and operations, misuse or unauthorized use of
Proprietary Marks, breach of covenants {including non-competition
covenants), purchase of food and beverage or other products or:
utilizing non-approvaed vandors or suppliers, unless such breaches
are repeated more than twice In any 12-month pericd. You have 30
days to cure other breaches of the terms and canditions of the
Franchise Agreement and Manuatl which are not provided above,
unless such breaches are repeated more than twice In any 12-
month period./

You have § days lo cure cerlain monelary defaulls under the
Development Agreement or any individual Franchise Agreemen!, and 30
days lo cure braaches of the Devalopment Agreament other than thase
sef forth in ftem 17.h.
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THE FRANCHISE RELATIONSHIP

Provision

Section in Franchise or
_ Other Agreement

. [Article in

Franchise Agraement/

Anticle in |

Development
Agreement]

Summary
S e N S

[tems shown'in plain bold-fal:e text deplct summary from Franchise

Agreement | ftems shown In Halicized text dep.fct summary from,

Develnpment Agreemend

4 B T

L)

h. "Cause" defined — non-curable
defaults

Article 16/
Article 6

Non-curable defaults Include bankruptcy or insolvency (Dickey's
right to terminate the franchise upon a franchisee's bankruptcy may
not be enforceable under federal bankruptcy law), failure to locate a
proposed site or acquire accepted location, merger, consolldation
or dissolution, levy or foreclosure of your assets, Jjudgments
agalnst you, fallure to meet health and safety standards, breach of
confidentiality or non-compete obligations, unapproved transfers,
failure to open your Restaurant within 1 year and repeated defaults
even if cured./

Non-curable defaults include bankruplcy or insolvency (Dickey's right to
ferminate upon a developer’s bankruplcy may not be enforceable under
federal bankruplcy faw), judgments against you, levy or foreclosure of
your assels, failure to pay the Development Fee, failure to comply with
the development schedule, [ailure o timely execute Franchise
Agreements and to pay Franchise Fee, failure to timely open
Restauranis or replacement Reslaurants, conviclion or plea of nolo
contendere to cerfain offenses by your Principal, threat or danger fo
public health or safaly resulting from construction, maintenance or
operafion of any Restaurant failure to designate & replacement
Operating Principal, fallure to comply with certain covenanis,
mpraseniations and warraniies, transfer or aftempted fransfer of
obligations under the Development Agreement, failure to affect an
approved transfer upon death or disability, misuse of the Proprietary
Marks, repeated material defaislts.

i Franchisee's obligations on
termination/non-renewal

Article 17/
Article 6

Obligations include ceasing operation of your Restaurant, making a
lump sum payment of the royalty fees due for the remalning term of
the Franchise Agreement, ceasing use of confidential information
and the Proprietary Marks, completing the de-ldentiflcation with
Dickey's, at Dickey's option, assigning your lease and telephone
number to Dickey's, payment of Dickey's damages, costs, and
sxpenses and other fees, returning all Manuals, materials, files and
customer lists, selling to Dickey's, at Dickey's option, all of your
assets, and complying with confidentiality covenants (also see tem
17r., below)./

Obligations inciude loss, reduction or maodification of Teritory and
compliance with non-compefition covenants.

i Assignment of contract by
franchisor

Article 15/
Article 7

No restriction on Dickey's right to assign./
No restriction on Dickey's right fo assign.

k. ‘Transfer" by franchisee- defined

Article 1§/
Afticle 7

Includes transfer of contract or assets or ownership change./
Includes Iransfer of contract or assets or ownership change.

I Franchisor approval of transfer by
you

Article 15/
Arlicle 7

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

Dickey's has the right to approve all lransfars (except for certain
fransfers of less than 20% of your ownership interest and less than 1%
interast in publicly lraded corporations) but will not unreasonably
withhold approval.

m.  Conditions for franchisor approval
of transfer

Article 15/
Article 7

Conditions Include payment of a $40,000 transfer fee {or such
greater amount i Dickey's costs and expenses exceed this
amount), receipt of payment of all monetary obligations, no default
under any agreements, execution of a general release (o the extent
not prohibited under applicable law), execution of an agreement by
the new franchisee to assume your obligations, If required,
execution of a new Franchise Agreament and other agreements by
the new franchisee, you remain liable for all of your obligations, the
new franchises completes training and otherwise qualifies and the
new franchisee renovates the Restaurant as required./

Conditions include payment of a $10,000 transfer fee {or such greater
amount if Dickey's cosls and expenses exceed this amount), payment of
all monetary nbligations, no default under any agreements, execution of
a general release (to the extent no! prohibited under applicable law),
exacution of an agreement by the new developer to assume your
obligations, if required, execulion of a new Development Agreement and
other agreements by the new develaper, you remain fiable for all of your
obligations and new developer salisfies Dickey's requirements for a
developer.
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< .. THEFRANCHISE RELATIONSHIF - . | . .. . .. i s

R Provislon. * . . ;. | SectionIn Franchiseor | . . A 8ummary s T S
' ‘ - Other Agreement ‘ e 0 : L
[Articlein o [ltems shcvwn in plain Imld-face text deplct summary from Franchlse
Franchise Agreementl Agreement / Hems shown In. ita!icized text deph:t summary from
Artlclein . " | -Development A greemem] ;
Development i . 3 :
. L sl oo | -Agreamend] L ) S ey : i A
n. Franchisor's right of first refusal to Article 18/ Dickey S can match an oﬁer for the fnmchfsee s business./
acquire franchisee's business Articie 7 Dickey’s can match an offer for the developer's business.
0. Franchisor's aption to purchase Article 17/ Dickey's has option to purchase the assets of your business upon
franchisee’s business NAA termination of the franchise./
) | Dickey's does not have any such option.
p. Death or disability of franchisee Article 15/ Franchise must be transferred to an approved buyer within 12
Article 7 menths in the event of death and 6 months In the event of
disahility./

Developer rights must be fransferred to an approved buyer within 12
months in the event of death and 5 months in the even! 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 Afticle B you will not be involved in a competing restaurant./

You wilf not divert any business or customer to a competitor and you will

not be involved in a competing restaurant businass.

r, Non-competition covenants after Article 18/ | No competing business for 2 years within 30 miles of your
the franchise is terminated or Atlicle 8 Restaurant or within 5 miles of another Restaurant {inctuding after
expires assignment)./

No competing business for 2 years within 5 miles of the boundary of the
Territory or within & miles of anofher Restaurant.

5. Modification of the agreement Article 24/ ) Generally, no modifications without your consent, except Dickey's
Article 14 may unilaterally change the scope of the competition covenants,
Proprietary Marks and Manual./

Generally, na modifications without your consent, except Dickey's may
unifaterally change the scope of the competition covenanis and the

Propristary Marks.
t Integration/merger clause Article 26/ Only the terms of the Franchise Agreement are binding (subject to
Articla 14 state law). Any other promises may not be enforceable./

Only the terms of the Development Agreement are binding (subject to
state law). Any other promises may not ba enforceable.

u. Dispute resolution by arbitration or Article 26/ Except for certain claims, all disputes must be mediated and, If not
mediation Article 14 resolved, arbitrated, in Dallas, Texas./

Except for cerain claims, all disputes must ba mediated and, if not

resolved, arbitrated, in Dallas, Texas.

v, Choice of forum Article 26/ Litigation must be in Dallas County, Texas except as otherwise
Article 14 required by appllcable state law./
Litigation must be in Dallas County, Texas excep! as otherwise .requrred
by applicable stale law.
w.  Choice of law Article 26/ Texas law applies except as otherwise required by applicable state
Article 14 law.f

Texas law applies except as otherwise required by applicable state law.

NOTE: The state in which your Restaurant will be located may have [aws which supersede the provisions
of the Franchise Agreement listed in the table above (collectively, “Controlling Law™), including, with respect
to the renewal and termination of your Franchise Agreement and any releases or waivers to be provided
under the Franchise Agreement. The Franchise Agreement provides that the provisions of the Franchise
Agreement are modified and amended so that the Controlling Law supersedes and governs any contrary
provisions of the Franchise Agreement to the extent that the Controlling Law is (a) binding on the parties to
the Franchise Agreement and in effect on the date of the Franchise Agreement, (b) the Controlling Law is
not permitted under applicable law to be waived or modified by the terms of the Franchise Agreement; (c)
the Controlling Law is applicable to the matters set forth in the Franchise Agreement, (d) required by the
Controlling Law, and (d) required under the Controlling Law to render any inconsistent provision of the
Franchise Agreement legal, valid and enforceable.
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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.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC Franchise Rule permits a franchisor fo 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 document. Financial performance information
that differs from that included in item 19 may be given only if: (i) a franchisor provides the actual records of
an existing outfet you are considering buying; or (ii} a franchisor supplements the information provided in
this Item 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 perfermance 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., 4514 Cole Avenue, Suite 1100, Dallas, Texas
75208, (972) 248-9899, 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

i
q

P
e P e

Franchised
2010 101
2008 6
Company-Owned 2009 ]
2010 6 ,
2008 71
Total Qutlets 2009 a7
2010 107

NOTES:

(1) The figures above and in each subsequent table presented in this tem 20 are for the fiscal years June
1, 2007 — May 31, 2008, June 1, 2008 — May 31, 2009 and June 1, 2009 — May 31, 2010.

(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.

i
Niumber of:Transfers

Colarado 2009

Georgia 2009

Texas 2008

Missouri 2008

o|~[~{ol=lololaw|o|«jo|o]=lo

Total 2008
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Canada

2008

2008

2010

United
Kingdom

2008

2008

2010

Arkansas

2008

2009

2010

Arizona

2008

2008

2010

California

2008

2008

2010

Colorado

2008

2008

2010

Delaware

2008

20089

2010

Flonida

2008

2008

2010

Georgia

2008

2008

2010

lowa

2008

2008

2010

|daho

2008

2009

2010

Kansas

2008

2009

2010

Maryland

2008

2009

2010

Minnesota

2008

2008

2010

Mississippi

2008

2008

2010

Missouri

2008

2008

2010

Nebraska

2008

2008

2010

Nevada

2008

2008

2010

New Jersey

2008

2009

2010

New Mexico

2008

2008

2010

North Carolina

2008

2008
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Ohio

2008

2009

2010

Cregon

2008

2008

2010

Pennsylvania

2008

2009

2010

South Carolina

2008

2009

2010

South Dakota

2008

20089

2010

Tennessee

2008

2008

2010

Texas

2008

2008

2010

Utah

2008

2009

2010

Virginia

2008

2008

2010

Total

2008

2008

2010

2008

2009

2010

New Mexico

2008

2009

2010

Total

2008

2008

2010
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TED: OPENINGS AS
(e éf&g?\g G

California
Colorado
Indiana
Massachusetts
Minnesota
Mississippi
Missouri
Nevada
New York
North Carolina
Okiahoma
Pennsylvania
Texas
Utah
Wyoming
Total
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Address of Outlet .
i

Telephone No. of.
# Outd

Randon Amey 105 S. Dixieland St., Lowell AR 72745 (479) 770-0123
Arizona: -
Arizona Barbeque LLC 7337 E Shea Blvd, Scottsdale, AZ 85260 (480) 368-5569

Pestka-Prentiss Barbeque Pit LLC

2470 Happy Valley Rd, Phoenix, AZ 85085

(623) 869-0011

Food N Grynk Inc

4210 N 1st Ave, Tucson, AZ 85719

(520) 2924564

California:

701 Pleasant Grove Blvd., Ste. 150, Roseville, CA
Abbeyville Enterprises Inc. 95678 - (916) 367-7700
BBQ So Cal LLC 89670 Haven Ave, Rancho Cucamonga, CA 91730 {809) 477-4555
BBQ So Cal LLC 16381 Sierra Lakes Pkwy, Fontana, CA 82336 {909) 356-1295

CACE Inc.

1031 Cochrane Ave., Suite 100, Morgan Hill, CA 85037

{408) 778-8575

CooJoy LLC

1524 N. Vasca Rd., Livermore, CA 94551

{925) 606-4200

Green, Chris & Mercedes

11971 Centrat Ave Ste A, China, CA 91710

(909) 902-1374

LPC Enterprise In¢

43321 Boscell Rd Ste P8-B, Fremont, CA 84538

{510) 687-1805

Colorado:
|_Aghorn Enterprises LLC 3140 S Wadsworth Blvd, Lakewood, CO 80227 (303) 989-1550
HMSHost USA LLC 14500 W Colfax FC7, Lakewood, CO 80401 {303) 215-7100

MML Restaurants Inc

10230 E Arapahoe Rd, Centennial_CO 80112

{303) 792-2444

MML. Restaurants Inc

5350 S Santa Fe Dr, Littleton, CO 80120

(303) 893-2557

Restaurant Growth Inc (RGI)

(303) 604-0223

459 § McCaslin Blvd, Louisville, CO 80027

Florida:

C & R Family Enterprises inc.

2653 Bruce B Downs Blvd., Ste 101, Wesley Chape!,
FL

(813) 406-4473

Warren Restaurants, LLC

5414 Deep Lake Rd, Cviedo, FL 32765

(407) 657-5018

Georgia:

3 Guys BBQ, LLC 2131 Hog Mountain Rd, Watkinsville, GA 30677 (706) 705-1326
Premier Group Properties LLC 13075 Hwy 5 N., Milton, GA 30004 (770) 664-2504
lowa:

Norden, Bruce 4706 Utica Ridge Rd, Davenport, |IA 52807 {563) 344-4757
Norden, Bruce 11423 160" Street, Davenport, [A 52804 (563) 381-8729
Kansas:

A & A Industries LLC

7284 W 1217 St., Ste. 101, Overland Park, KS 66213

(913) 338-5902

WGW of Kansas Inc.

809 NW Us Hwy 24, Topeka, KS 66608

(785) 215-8215

Maryland:

Baltimore BBQ LLC

1121 State Route 3 N, Gambrills, MD 21054

(410) 451-2328

Minnesota:

First Impact Restaurant Group LLC

13131 Riverdale Drive, Suite 100, Coon Rapids, MN
55448

(763) 427-0149

Snover, Eric 8088 Old Carriage Court North, Shakopee, MN 55379 (952) 233-7319
11631 Fountains Dr., Ste. 305, Maple Grove, MN

Stewart, Jason 55369 (763) 416-2271

Mississippi:

CH Development Inc 50 Cross Creek Pkwy, Hafttiesburg, MS 39402 (601) 4501710

L & B Ventures LLC 34 Rose Lane, Laurel, MS 39440 {601) 428-5855
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T2 LIST.OF CURRENT. FRANCHISEES ¢

Mlséouﬂ:

932 Meramec Station Rd Ste K, Valley Park, MO

BKNJ Rastaurants Inc 63088 (636) 225-4227

Belmilss LLC 9200 Qlive Blvd, Olivette, MO 63132 {314) 993-9933

Belmilss LLC 13721 Manchester Rd, Ballwin, MO 63011 {314) 809-9000
9000 N. Skyview Ave., Ste. 1600, Kansas City, MO

Morgan, Robert 64154 (816) 505-3800

Williams, Danessa 2540 Granite Rd., Lebanon, MO 65536 {417) 5324227

Nevada:

D and M Rib Team LLC

395 E Plumb Ln, Rena, NV 89502

(775) 324-7427

D and M Rib Team 2 LLC

13965 S. Virginia St., Ste. 904, Reno, NV 89511

(775) 852-7379

JPQue LLC 7430 Las Vegas Blvd S Ste 110, Las Vegas, NV 85123 (702) 220-4227

New Mexico:

Joseph Mathieu 1660 S. Valley Dr., Las Cruces, NM 88005 (575) 525-2525

North Carolina: .

GMW Carolina Inc 200 Crossroads Blvd Ste 100, Cary, NC 27518 {919) 233-5801
5318 New Hope Commons Dr Ste 210, Durham, NC

GMW Carolina Inc 27707 (919) 418-1101

Ohio:

Yayo Inc. (John McGiffin)

820 Sunbury Rd., Delaware, OH 43015

(740) 363-2413

Pennsylvania:

Summit Barbeque |LLC 3221 Schoenersville Rd, Bethlehem, PA 18017 {610) 625-2200
South Carolina:

Verdana Investments LEC 6001 Wade Hampton Blvd, Taylors, SC 29687 (864) B48-0004
South Dakota: .

Holway, Leo 1565 Haines Avenue, Rapid City, SD 57702 {605) 791-5400
Tennessee:

HMSHost USA LLC

465 Opry Mills Dr, Nashville, TN 37214

(615) 514-3663

Virginia:

Premier Group Properties LLC

1555 Meadowview Dr, Danville, VA 24541

(434) 685-3446

TCB Foods Inc

4017 Wards Rd, Lynchhurg, VA 24502

{434) 237-8465

Texas: :

Addison's Best BBQ inc

14999 Preston Rd Ste 100C, Dallas, TX 75254

(972) 661-2006

Addison's Best BBQ Inc

3711 Beltling Rd., Addison, TX 75001

(972) 241-1800

Afzal, Muhammad

3320 Long Prairie, Flower Mound, TX 75022

(972) 691-0197

Afzal, Muhammad

3220 E Hebron Pkwy, Camollton, TX 75010

(972) 307-1100

Almeda Barbecue LLC

1224 N Hwy 377 Ste 221, Roanoke, TX 76262

(817) 491-3100

Arterbum Brothers LP

2324 McKinney Ave, Dallas, TX 75201

{214) 703-2581

Arnterbumn Brothers LP 5745 SH 121, The Colony, TX 75056 (214) 703-2702
Asia Modern LLC 5330 N Macarthur Blvd Ste 168 Irving, TX 75038 (972) 580-1917
Asia Modern LLC 3254 Irving Blvd, Dallas, TX 75247 {214) 638-5123

Bailey, Rebecca

6011 FM 1488 Rd., Ste. A, Magnolia, TX 77354

(281) 259-5619

Bar-B-Q Pit Stop No 1 LLC

10700 Kuykendahl Rd Ste A, The Woodlands, TX
77381

(281) 298-B422

BCF Enterprises Inc

1301 Century Way, Wylie, TX 75098

{972) 429-8525

Buffalo Partners Ltd

2710 W Commerce, Buffalo, TX 75831

(903) 322-6666

Cedar Hill Dickey's BBQ, LLC

642 Uptown Bivd, Cedar Hill, TX 75034

(972) 293-5662

CTTY Restaurant Holdings, LLC

401 W Whitestone Bivd Ste C100, Cedar Park, TX
78613

(512) 250-1495

Conrado Enterprises Inc

2469 Dalworth St, Grand Prairie, TX 75050

(972) 641-9044

Cubix Enterprise Inc

2445 W Northwest Hwy Ste 106, Dallas, TX 75220

(214) 350-3095
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#. Franchisee;

éubix Enterbrise Inc ‘

726 N Harwood, Dallas, TX 75201

Culinaire International Inc 1989 Colonial Pkwy, Fort Worth, TX 76110 {817) 759-7500
Dickey's Barbecue Pits Inc 4610 Central Expy, Dallas, TX 75206 {214) 370-4550
Dickey's Barbecue Pits Inc 1211 14th St, Plano, TX 75074 (972) 423-9960
Dickey's Barbecue Pits Inc 7770 Forest ILn, Dallas, TX 75230 {214) 691-1494
Dickey's Barbecue Pits Inc 1441 Coit Rd Ste A, Plano, TX 75075 (972) 867-2001
El Paso Barbegue Company Inc 1921 Zaragoza Rd Ste 103, El Paso, TX 79938 {915) 855-4000
Haskell Restaurant Group LLC 5210 W Wadley Ave, Midland, TX 79707 (432) 689-4500
Hasty Eric 4520 Sherwood Way, Ste. 109, San Angelo, TX 76901 (325) 949-4271
HMSHost USA LLC 5000 Katy Mills Cir Ste 930, Katy, TX 77494 (281) 644-3663
Howell, Rick - 2330 Judson Rd., Langview, TX 75605 (903) 234-5888
JLB Barbecue LLC 501 N Industrial Blvd Ste 100, Bedford, TX 76021 (817) 354-5551
JLB Barbecue LLC 1000 NE Loop 820, Fort Worth, TX 76106 {817} 288-0027
JR BBQ inc 5000 Rowlett Rd, Rowlett, TX 75088 (972) 475-6838
Judge Corporation (Mandeep Singh} 120 E. Highway 80, Forney, TX 75160 {872) 564-5577
Khalisa Investments Inc {Mochammed Esmail} | 1201 Elm St., Ste. FC4, Dallas, TX 75270 {214) 760-2400
La Palanca LLC . 5800 N. 10" St., Bldg. D, Ste. 100, McAfien, TX 78504 (056) 668-7427
MA Goens Inc 600 N Central Expy, McKinney, TX 75070 (972) 540-5340
Max-E-Enterprises Inc 7247 Bandera Rd, San Antonio, TX 78238 (210) 543-9700
Max-E-Enterprises Inc 834 NW Loop 410 Ste 105, San Antonio, TX 78218 (210) 979-7733
Plutus Partners LLC 2587 Fm 423, Little Elm, TX 75068 (469) 3626776
Preston 5 BBQ Inc (Dale Smith) 4032 Preston Rd, Plano, TX 75083 (972) 398-3030
Preston 5 BBQ Inc (Dale Smith) 1150 N Plano Rd, Richardson, TX 75081 (972) 807-8494
Preston 5 BBQ Inc {Dale Smith) 405 S Central Expy, Allen, TX 75013 (214) 495-8877

Preston 5 BBQ Inc (Dale Smith}

37218 I-35 E, Denton, TX 76210

{940) 566-5290

Preston 5 BBQ Inc (Dale Smith)

8628 Hwy 121, McKinney, TX 75070

(972) 727-1300

Rahum Inc

1001 N I-35 E Sle 116A, Desoto, TX 75115

(469) 567-8341

Renaissance Advantage Group LLC

3700 Gus Thomasson, Mesquite, TX 75150

(972) GB6-6822

Restaurant Growth Ing

2851 Ridge Rd Ste 119, Rockwall, TX 75032

(972) 771-7205

RRR & Lou Development, Inc.

3107 TPC Pkwy Ste 106, San Antenio, TX 78259

(210) 497-1177

Shallow Creek Restaurants Inc

2919 Forest Ln, Dallas, TX 75234

(972) 247-1534

Sidsam Inc 1630 Valwoad Pkwy, Carrollton, TX 75006 (972) 280-9191
Sidsam Inc 801 S Denton Tap Rd, Coppell, TX 75019 {972) 393-7800
Sidsam Inc 5530 S Cooper, Arlington, TX 76017 {817) 468-0898
Sidsam Inc 1009 N Hwy 77, Waxahachie, TX 75165 (972) 937-3030
Simone-Jones LLC 2297 Earl Rudder Fwy, College Station, TX 77840 (979) 696-5400

Smoke and Fire Inc

5412 Slide Rd Ste 100, Lubbock, TX 79414

{B0G) 791-5300

Fire and Smoke Inc

5217 98" St Ste. 900, Lubbock, TX 79424

(806) 698-1798

SNI Foed Inc

8004 Gartand Rd, Dallas, TX 75218

(214) 321-7018

Southwest Minority Financial Group Inc

DFW Airport, Temminal A, Gate 19, Dallas, TX 75261

(972) 574-3798

Southwest Minority Financial Group Inc DFW Airport, Temminal C, Gate 6, Dallas, TX 75261 (972) 574-3857
Southwest Minority Financial Group Inc DFW Airport, Temminal E, Gate 12, Dallas, TX 75261 {972) 574-3B67
Summit Restaurants LP 1801 Ballpark Way, Adington, TX 76006 (817) 261-6600

Summit Restaurants LP

451 University Dr, Fort Worth, TX 76107

(817) 231-8813

Summit Restaurants LP

711 Keller Pkwy, Keller, TX 76248

(817) 741-7676

Surfing Gator LLC

1509 W 7th Ave, Corsicana, TX 75110

(903) 875-1818

Temton LLC 11824 FM 2305, Betton, TX 75613 (254) 780-9900
TLC Restaurants [LL.C 1858 Precinct Line Rd, Hurst, TX 76054 (817} 656-0200
Travco Ranch LLC 7070 Preston Rd, Frisco, TX 75034 (972) 377-7679

W Douglass Distributing Lid

529 W Lamar St, Sherman, TX 75090

(903) B70-2083

WRAB LLC

260 N Kimball Ave, Southlake, TX 76092

(817) 442-5700

2401 Hwy 380, Crossroads, TX 76227

(940) 440-0514

380 Crossroad Inc
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(OR NON-RENEWED OUTLETS
OMMUNICATED WITH DICKEY,
; R B S
Circo's BEQ LLC CA B818.955.8646
Saddieback BBQ, LLC CA 049.462.9146
Rohrbach LLC National City CA 503.462.9146
JSC & Associates, LLC Chino CA 626.330.4468
Fiedler Corp. Fontana CA 509.886.1804
313 Investments, Inc. Louisville (0] 720.985.8344
Pedraza Gabriel Homestead FL 305.934.6800
Cooper Properties of So FL LLC Miami Lakes FL 305.819.4358
Warren Restaurants LLC Tallahassee FL 850.536.0696
Castle BEQ Enterprise Inc Oviedo FL 407.568.6614
Townsco LLC Watkinsville GA 706.769.7724
DHC Ferum Inc Snellville GA 770.267.1238
Lira LLC Boise D 208.472.4443
Lawrence, Michael Woodstock iL 815.382.4820
BCK Restaurants Bloomington IN 812.929.2680
Limaye, Shirish Saint Louis City MO 636.536.6690
Bertram, Ryan Brentwood/Maplewood MO 618.246.5669
Dickey's Barbecue Pit Ing Albuquerque NM 214.691.5659
Optimar BBQ LLC Middletown NY 718.801.7968
Southemer's Comer LLC Concord NC 704.225.3173
Englefieid Inc Newark OH 740.928.8215
Greal Tasling Barbecue Inc Franklin TN 831.380.8429
Abundant Food Services Inc Dallas TX 972.237.7859
Camrera’s Que LLL.C Garland X 972.237.7765
Cingle LLC Fairfax Co. ™ 703.836.4616
Colwell, Gary Harker Heights TX 361.852.0323
RODCO BBQ Concepts LLC Laredo ™ 956.726.5550
Select Food Enterprise Inc Dallas ™ 214.360.6264
SLKBAT LLC Austin ™ 210.347.1428
Horizon Hostess LLC Salt Lake Ut 801.302.9676

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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DBPF, LL Rockwall ™ (214) 655-8757 October 2007 Partnership July 2009 —
=.July 2009 Dispute Present
Abundant Dallas X (972-237-7859 December Financial Hardship August 2009 -
Food 2006 — August Present
Services, Inc. 2009
313 Louisville CcO {303) 926-1484 June 2006 — Financial Hardship October 2009 -
investments, October 2009 ‘ Present
Inc.
NOTES:

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

fiscal years.

(2) Control 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, 2010, 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, 2009, 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, 2008, 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 Document 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)

3. Trademark License Agreement (attached as Exhibit D)

ITEM 23
RECEIPTS
Two (2) copies of a detachable acknowledgement of receipt are attached to this Disclosure Document as
Exhibit G.
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