85 7th Place East, Sujte 500

MINNESOTA St. Paul, Mjnnesota 55101-2198
DePARTMENT OF WWW.CommETCE.State.mn.US

" COMMERCE 651.296.4026 FAX 651.297.1959
An equal opportunity employer

March 15, 2011

THOMAS HIGIER

HIGIER ALLEN & LAUTIN PC

5057 KELLER SPRINGS ROAD SUITE 600
ADDISON, TX 75001

Re: F-5312
DICKEY'S BARBECUE RESTAURANTS INC
DICKEY'S BARBECUE RESTAURANTS INC F/A

Dear Mr. Higier:

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

This means that there continues to be an effective registration statement on file and that the
franchisor may offer and sell the above-referenced franchise in Minnesota.

As a condition of continued registration, the franchisor is required to post a Franchise Surety
Bond.

As a reminder, the next annual report is due within 120 days after the franchisor's fiscal year
end, which is May 31, 2011.

Sincerely,

MIKE ROTHMAN
Commissioner

By:

Daniel Sexton

Commerce Analyst Supervisor
Registration Division

(651) 296-4520

MR:DES:diw



F-5312

STATE OF MINNESOTA
DEPARTMENT OF COMMERCE
REGISTRATION DIVISION

(651) 296-6328

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

By DICKEY'S BARBECUE RESTAURANTS INC

ORDER AMENDING
REGISTRATION

WHEREAS, an application tc amend the registraticn and

amendment fee have been filed,

IT IS HEREBY ORDERED that the registration dated

June 12, 2006, 1s amended as of the date set forth below.

_ 74

MIKE ROTHMAN

Commissioner

Department of Commerce

85 7th Place East, ‘Suite 500

St Paul, MN 55101
Date: March 15, 2011



State of Mian.

| T
Form A — Registration Application and Certification SEP 1 5 Zﬂm
Recd §

UNIFORM FRANCHISE REGISTRATION APPLICATION

FileANo.: F-5312

\

State: Minnesota Fee: $300.00 \/{’O\
APPLICATION FOR (Check only one): \40 \,a—
INITIAL REGISTRATION OF AN OFFER AND SALE OF FRANCHISES
X RENEWAL APPLICATION OR ANNUAL REPORT
PRE-EFFECTIVE AMENDMENT
POST-EFFECTIVE MATERIAL AMENDMENT
1. Full legal name of Franchisor:
Dickey's Barbecue Restaurants, Inc.
2. Name of franchise offering:
Dickey's Barbecue

3. Franchiser's principal business address:

4514 Cole Avenue, Suite 1100
Dallas, Texas 75205

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

St. Paul, MN 55101

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

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

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

Thomas Higier

Higier Allen & Lautin, P.C.

5057 Keller Springs Road, Suite 600
Addison, Texas 75001

E-mail: thigier@higierallcn.com ,)7# /r, /(

Phone: 972-716-1888; Fax: 972-716-1899
(/3 / L= /206G

Form A - Franchise Registration Application.doc



85 7th Place East, Suite 500
MINNESOTA St. Paul, Minnesota 55101-3165

DePARTMENT OF www.commerce.state.mn.us

~" COMMERCE 651.296.4026 FAX 651.297.1959
An equal opportunity employer

'

September 20, 2010

Thomas Higier .

Higier Allen & Lautin, P.C.

5057 Keller Springs Road, Suite 600
Addison, TX 75001

Re: F-3312, Dickey’s Barbeque Restaurants, Inc.
Dear Mr. Higier:

The annual report (renewal) and amendment applications for the above-referenced
franchise registration have been examined. Please correct or otherwise address the following
deficiencies:

Due to the deficit ratio oficurrent assets to current liabilities in the franchisor’s most
recent audited fmancial statement, the franchisor will be required to comply with one of the
following as a condition of registration:

a) Impound initial franchise fees in a bank located in Minnesota until the franchised
business opens. Submit 3 original signature Minnesota Impoundment Agreements; 2
will be retumed to the applicant for the Impound Agent and the Franchisor.

b) /Post a Minnesota Surety Bond; amount is the initial franchise fee times the number of
franchises projected to be opened in Miimesota (Item 20 in Franchise Disclosure

Document). A minimum ofione is required.

¢) Defer payment ofiinitial franchise fees until business opens; amend Franchise
Disclosure Document (Items 5 and 7) and agreement(s) accordingly.

Forms can be downloaded at www.commerce.state.mn.us.

Please disclose Option a. in Item 5 and option b. in Item 21 ofithe Franchise Disclosure
Document. '

When the franchisor submits its next audited financial statement, a request may be made
ofithe Department to lift this requirement.



Please respond to this letter within a reasonable time. Applications may be withdrawn or
canceled if not diligently pursued.

Sincerely yours,

GLENN WILSON
Commissioner

BY:

DANIEL E. SEXTON
Commerce Analyst Supervisor
Market Assurance Division
(651) 296-4520

GW/DES/st



HIGIER ALLEN & LAUTIN THOMAS HIGIER

SHAREHOLDER
ATTORNEYS & COUNSELORS 972.716.:‘859 Dlir:ct
972.716.1888 Main

. 972.770.7859 Fax
thigier@higierallen.com

March 14, 2011

RECEIVED

Via Federal Express MAR 15 201

Commissioner of Commerce
Minnesota Department of Commerce

85 7 Place East, Suite 500 FRONT DESK

St. Paul, MN 55101
Attn: Daniel Sexton

Re: Application for Renewal of Franchise Registration of Dickey's Barbecue Restaurants, Inc.;
Fiscal Year Ending May 31, 2010; Your File: F-5312

Dear Mr. Sexton:

We are in receipt of your comment letter dated September 20, 2010 for the above-referenced renewal application. Please
find enclosed a clean Franchise Disclosure Document and the requested Surety Bond along with a redline indicating the
changes made to the FDD previously submitted. Also enclosed are the franchisor's unaudited interim financial statements
for the period June 2010 through January 31, 2011,

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

Very truly vours,

HIGIER ALLEN & LAUTIN, P.C.

ﬂougjw e

Thomas Higier
TH/cdd
Enclosures
cc: Roland Dickey, Jr. (via e-mail)
Lynn Little (via e-mail)
Stefan Zane (of the firm) (w/o enc.)

4266.033\Minnesota

Higier Allen & Lauwdn, PC | 5057 Keller Springs Road | Suite 60¢ | Addison, Texas [ 75001

www higierallen.com



UNAUDITED FINANCIAL STATEMENTS

THESE FINANCIAL STATEMENTS ARE PREPARED WITHOUT AN AUDIT.
PROSPECTIVE FRANCHISEES OR SELLERS OF FRANCHISES SHOULD BE
ADVISED THAT NO CERTIFIED PUBLIC ACCOUNTANT HAS AUDITED THESE
FIGURES OR EXPRESSED HIS/HER OPINION WITH REGARD TO THE CONTENT
OR FORM.



- 4:29 PM

03/0811
Accrual Basis

Dickey's Barbecue Restaurants, Inc

Balance Sheet
As of January 31, 2011

ASSETS

Current Assets
Checking/Savings
1000 - COMERICA-OPERATING ACCOUNT
1020 - MONEY MARKET-COMERICA
1080 - SOUTHWEST AIRLINES STOCK

Total Checking/Savings

Accounts Receivable
1100 - ACCOUNTS RECEIVABLE

Total Accounts Receivable
Other Current Assets

1105 - ALLOWANCE DOUBTFULL RLT PARTIES

1120 - BILL BACKS TO FRANCHISEES
1200 - INVENTORY

1360 - LOANS

1400 - CURRENT DEFFERED TAX ASSET

Total Other Current Assets

Total Current Assets

Fixed Assets
1500 - AUTOMOBILES & TRUCKS
1520 - COMPUTER EQUIPMENT
1630 - FURNITURE & FIXTURES
1540 - LEASEHOLD IMPROVEMENTS
1599 - ACCUM. DEPRECIATION

Total Fixed Assets

Other Assets
1604 - ORGANIZATION COSTS
1605 - ACCUM AMORTIZ - ORGANIZ COSTS
1606 - FRANCHISE DEVELOPMENT FEES
1607 - ACCUM AMORT - FRANCHISE DEVELOP

Total Other Assets

TOTAL ASSETS
LIABILITIES & EQUITY

Liabilities
Current Liabilities
Accounts Payable
2000 - ACCOUNTS PAYABLE

Total Accounts Payahle

Credit Cards
AMERICAN EXPRESS CREDIT CARDS
EXXON CREDIT CARDS

Total Credit Cards

Other Current Liabilities
Payroll Liabilities
1900 - SUSPENSE
1960 - INTERCOMPANY - AF
2020 - AIP ACCRUALS
2040 - 401 K DEDUCTIONS PAYABLE
2081 - 13 CHP BANK
2100 - FEDERAL WITHHOLDING/FICA PAY.
2250 - ACCRUED VACATION
2310 - DEFERRED REVENUE
2390 - FEDERAL INCOME TAX PAYABLE
2400 - CURRENT PORTION OF N/PAYABLE

190,022.83
172,512.07
1,697.00

364,231.90

455,780.13
455,780.13

-101,397.71
-598.53
457.89
329,480.02

246,077 67

1,066.,089.70

197,404.73
4534791
50,468.95
16,849.00

-230,272.71

79,797.88

15,000.00
-15,000.00
75,000.00
-75,000.00

0.00

1,145,887.58

351,307.43
351.307.43

5,792.33
0.00

5,792.33

-115.98
101.48
-291.53
63,000.00
7,458.30
86.00
-1,700.91
40,337.39
36,536.50
75,739.59
172,353.00

Page 1



- 4:29 PM Dickey's Barbecue Restaurants, Inc

03/08/11 Balance Sheet
Accrual Basis As of January 31, 2011

2735 - DUE TO CENTRAL PRODUCTS
2751 - AP OTHER

Total Other Current Liabllitles

Total Current Liabilities

Long Term Liabilities
2600 - DEFERRED TAX LIABILITY
2725 - NOTE - 07 FORD FOCUS 0216 SMURF
2726 - NOTE - 2007 FORD FOCUS 7830 JAA
2727 - NOTE - 2007 FORD FOCUS 7805 KK
2746 - NOTE - 2008 FORD FOCUS 4777 DF
2747 - NOTE - 2008 CAD ESC 6120
2750 - LESS CURRENT PCRTION

Total Long Term Liabilities

Total Liabilities

Equity
3000 - COMMON STOCK
3100 - PAID-IN CAPITAL
3200 - DIVIDENDS PAID OUT
3300 - RETAINED EARNINGS
Net Income

Total Equity

TOTAL LIABILITIES 8 EQUITY

Jan 31, 11

-15.00
34,952.21

428,441.05

785,540.81

6,117.00
329.58
1,118.24
1,.118.78
4,441.07
37,062.85
-172,353.00

-122,165.48

663,375.33

1,000.00
63,500.00
-15,000.00
13,795.76
419,216.49

482,512.25

1,145,887.58

Page 2



2:33 PM
* 03/08/11
Accruat Basis

Dickey's Barbecue Restaurants, Inc

Profit & Loss

June 2010 through January 2011

Unaudited Interim Financials

Ordinary Income/Expense

Income

4002 -
4100 -
4200 -

FRANCHISE FEE GENERAL
ROYALTY
INCENTIVE

Total Income
Cost of Goods Sold

5001 -

COST OF GOODS SOLD

Total COGS

Gross frofit

Expense
4001

- Reconcilation Discrepancies
6000 -
6200 -
6220 -
6270 -
6280 -
6320 -
6360 -
6380 -
6390 -
6440 -
6460 -
6475 -
6480 -
6510 -
6520 -
6540 -
6560 -
6600 -
6620 -
6640 -
6680 -
6700 -
6720 -
6740 -

COMPENSATION
ACCOUNTING
ADVERTISING FRANCHISE SALES
BAD DEBTS

CHARITABLE CONTRIBUTIONS
CONTRACT LABOR

DUES & SUBSCRIPTIONS
EDUCATION/CONFERENCES
EQUIPMENT

FEES

GIFTS

Lease Expenses

LEGAL FEES
MANAGEMENT FEE
MEALS/ENTERTAINMENT
MISCELLANEOUS

OFFICE
POSTAGE/DELIVERY
PRINTING

RENT

TAXES

TELEPHONE

TRAVEL

UNIFORMS

Total Expense

Net Ordinary Income

Other Income/Expense

Other Income

8000 - INTEREST INCOME
Total Other Income

Other Expense

7000 - OTHER EXPENSE
7310 - INTEREST EXPENSE
9000 - INCOME TAX

Total Other Expense

Net Other tncome

Net income

Jun '10 - Jan 11

% of Income

704,900.00 15.94%
2,524 840.44 57.09%
1,192,717.01 26.97%
4,422,457 45 100.0%
1,086,492.39 24.57%
1,086,492.39 24.57%
3,335,965.06 75.43%
0.01 0.0%
2,100,240.32 47.49%
35,758.15 0.81%
45,305.20 1.02%
8,558.28 0.19%
500.00 0.01%
64,175.86 1.45%
7,346.93 0.17%
3,264.09 0.07%
31,568.39 0.71%
89293 0.02%
200.00 0.01%
14,633.27 0.33%
93,798.33 212%
4,312.75 0.1%
84,041.99 1.9%
3,608.27 0.08%
14,296.08 0.32%
848211 0.19%
9,663.33 0.22%
93,692.00 2.12%
4,403.44 01%
46,504.54 1.05%
67,136.57 1.52%
2,347.05 0.05%
2,744,729.89 62.06%
591,235.17 13.37%
500.70 0.01%
500.70 0.01%
-29.46 -0.0%
84,592.84 1.91%
87,956.00 1.99%
172.519.38 3.9%
-172,016.68 -3.89%

419,216.49 9.48%

Page 1 of 1



2010-2011 DISCLOSURE DOCUMENT

FINAL: 059-02-2010; Rev. 3-14-2011
State of Minnesota

DICKEY'S BARBECUE RESTAURANTS, INC.

FRANCHISE DISCLOSURE DOCUMENT

SINCE 19471

DICKEY'S

BARBECUE FIT Jj§




FRANCHISE DISCLOSURE DOCUMENT

DICKEY'S BARBECUE RESTAURANTS, INC.,
A TEXAS CORFORATION
4514 COLE AVENUE, SUITE 1100
DALLAS, TEXAS 75205
(972) 248-9899
WWW.DICKEYS.COM

DICKEY'S

,

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 faciity 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.

ISSUANCE DATE:




STATE COVER PAGE

DICKEY'S BARBECUE RESTAURANTS, INC.,
A TEXAS CORPORATION,
4514 COLE AVENUE, SUITE 1100
DALLAS, TEXAS 75205
(972) 248-9899
WWW.DICKEYS.COM

Your state may have a franchise law that requires a franchisor to register or file with a state franchise
administration before offering or selling in your state. REGISTRATION OF A FRANCHISE BY A STATE DOES
NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS VERIFIED THE INFORMATION
IN THIS DISCLOSURE DOCUMENT. If you 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 abeout 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. EXCEPT AS PROHIBITED UNDER APPLICABLE MINNESOTA LAW, THE FRANCHISE AGREEMENT
REQUIRES YOU TO RESOLVE MOST DISPUTES WITH DICKEY'S BY NONBINDING MEDIATION AND,
IF NONBINDING MEDIATION IS UNSUCCESSFUL, BY ARBITRATION IN DALLAS COUNTY, TEXAS.
IN SOME CASES, DISPUTES MAY BE SUBMITTED TO LITIGATION IN THE COURTS IN TEXAS TO
THE EXTENT PERMITTED UNDER MINNESOTA LAW. YOU UNDERSTAND THAT OUT OF STATE
MEDIATION, ARBITRATION OR LITIGATION MAY FORCE YOU TO ACCEPT A LESS FAVORABLE
SETTLEMENT FOR DISPUTES. IT MAY ALSO COST YOU MORE TO MEDIATE, ARBITRATE OR
LITIGATE WITH DICKEY'S IN TEXAS THAN IN YOUR HOME STATE.

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

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
QUTSIDE OF TEXAS ARE GENERALLY LESS ESTABLISHED.

4. DICKEY'S ORITS 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.

Effective Date:
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- ITEM 1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

To simplify the language in this Disclosure Document, "Dickey's", "franchisor”, "we" and "our" means
Dickey's Barbecue Restaurants, Inc., a Texas corporation, the franchisor. "You" means the person or
entity that buys the franchise and, if such person is a partnership, corporation or other entity, also
includes the 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 model for new franchises
focuses on Restaurants in leased spaces of approximately 1,800 square feet located in shopping centers,
and therefore this Disclosure Document is primarily tailored to provide information on Restaurants opened
by franchisees under this model. However, this Disclosure Document also provides infonmation 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 authorized agent to receive service of process in the State of Minnesota is Minnesota
Commissioner of Commerce, 85 7" Place East, Suite 500, St. Paul, MN 55101, with a copy to Roland
Dickey, Jr., 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 ltem 13). DBP has operated
pit barbecue Restaurants generally utilizing the cafeteria-style format but offering the same food products
as the quick service franchises described in this Disclosure Document since 1941. As of the date of this
Disclosure Document, DBP (or RGI) operates 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-operated" 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

FRANCHISE DISCLOSURE DOCUMENT Final: 09-01-2010;Bev._03-14-2011
Minnesota: 2010-2011 Disclosure Document Page 1



and service marks as well as distinctive exterior and interior design, décor, color schemes, furnishings
and equipment for Restaurant premises; confidential recipes, procedures, specifications and formulas for
preparing food and beverage products and for operations; inventory and management control methods;
initial and ongoing training and seminars 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 ltem 5 regarding initial Franchise Fee).

2. The second arrangement is a development agreement (the "Development Agreement") which
requires you to establish more than cne (1) Restaurant within a defined geographic area
according to a time schedule provided in the Development Agreement. The Development
Agreement you will be required to execute is also attached to this Disclosure Document as
Exhibit C. You will be required to execute the form of Franchise Agreement Dickey's is then
offering to new Dickey's franchisees for each Restaurant established under the Development
Agreement. (See ltem 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 setvices 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. All Restaurants must comply with federal,
state and local laws applicable to the operation and licensing of a restaurant business, including obtaining
ail applicable health permits and/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 regulate indoor air quality, including the limitation of smoking
tobacco products in public places such as restaurants.

ITEM 2
BUSINESS EXPERIENCE

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

Chairman: T. D. Dickev, Jr.

P

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 1984, 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 1984 until 2006. Mr. Dickey began working in the family's barbecue business in
1868 and since 1871 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 1898, 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 1874 and has served as a Restaurant Manager for DBP
starting in 1988. 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 Southem
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 Coordinater 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 attomey in the state of Texas, has a Juris
Doctor degree from Southem Methodist University Dedman School 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

Before 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 woriced in Trading
Operations with Ameritrade. In 2003, he eamed 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
Intecom, Inc. as a Contract and Cost Analyst, and from 1995 to 1999, Ms. Chung was employed as a
Food Buyer for Carison Restaurants’ Woridwide/TGI Fridays. Ms. Chung eamed 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 RGI.

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 Regiconal 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
Arts, he worked as the Banquet Chef at the Wyndham Resort Village in Breckenridge, Colorado. He
trained under James Mazzio, Food & Wine Magazine's Top Ten Chefs of 1999, at 15 Degrees in Boulder
Colorado bhefore opening and operating several restaurants in Denver, Colorado. Mr. Cronin moved to
Dallas, Texas in 2003 to start his own contracting company that served residential homebuilders in the
Dallas-Fort Worth, Texas metropolitan area. Mr. Cronin sold his business in 2007 and joined Dickey's in
September of 2007. 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 Intemational, Inc. a master franchise d/b/a 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. Pnor 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 2009. Prior to joining Dickey’s,
Mr. Phillips worked in the construcfion field and was employed by the general contractor responsible for
constructing many Dickey’s Restaurants throughout 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 1895, 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 Carolina): Greg Woloszcuk

Greg Woloszcuk and his company, GMW Carolina, 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 involved 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.

ITEM3
LITIGATION

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

1. Lvdia Cano Bundyv v. Dickey's Barbecue Restaurants, /nc.; 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 Plaintiff, 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 locqultor,
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, /nc., v. Lira, LLC and_Luiai Manaione, United States District
Court, Northem District 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;
failure to have the subject restaurant open for business on designated dates;
failure to account for off site sales from a trailer which was located roufinely at
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Boise State University; failure to disclose all sales records for all operafions 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. Owverland Rd., Suite 190,
Meridian, Idaho 83842, 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, frademarks, 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 Crossvifle. L.L.C., Miriam Bernhard and Jerry
Sembhard, 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 Bemhard, 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
subsequentiy 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 bankruptey is required to be disclosed in this Item.

ITEM 5
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 initial 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

FRANCHISE DISCLOSURE DOCUMENT Final: 09-01-2010;Rev, 03-14-2011
Minnesota: 2010-2011 Disclosure Document Page 7



reduced to $10,000 for each subsequent Restaurant after the first Restaurant if you meet certain
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
immediately paid by you in lump sum.

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

In addition, at least sixty (60) days prior to the opening of your Restaurant, you shall pay to Dickey's
$5,000, which shall be fully expended by Dickey's on your behalf to defray the costs and expenses of
your Restaurant's grand opening and initial local advertising and promotion. You also are required to
reimburse Dickey's for the cost and expense of any site inspection in excess of the three (3) site
inspection visits provided by Dickey's at no cost. Further, you must pay $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
Type of Fee Amount Due Date Remarks
Royalty 5% of Net Sales Payable weekly on the See footnotes (1), {2) and (3).
Wednesday following the
calendar week to which such
payments relate
Marketing Fund 4% of Net Sales Payable weekly on the See footnotes (1), (2), (3) and

Wednesday following the
calendar week to which such
payments relate

(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 cost of the premium if you
fail to purchase same. See
footnote (4).

Training Materials

$290 per person

1 week prior to beginning

See footnotes (1) and (5).

and Unifomis training
Audit Cost of audit plus the lesser of 30 days after billing Payable only if audit shows
15% interest or maximum rate understatement of at least 2%
of Net Sales for any month.
See footnotes (1), (3), (6) and
(7).
Site Evaluation Costs Al of Dickey's reasonable costs 30 days after billing Dickey's provides 3 on-site
and expenses evaluations for your Restaurant
at no charge to you. See
footnote (1) and (8).
Transfer Greater of $10,000 or Dickey's 5 days prior to confimation of Payable to Dickey's when
reasonable costs and expenses transfer franchise is sold. No charge for
franchise transfemred to a
corporatjon which you control.
See footnote (1) and (6).
Renewal $10,000 5 days prior to commitment of Payable to Dickey's if you elect
10-year renewal term to renew your franchise prior to
expiration of initial 20-year term.
See footnote (1) and (6).
Management 5% of Net Sales Payable monthly Only payable if Dickey's elects
to operate the Restaurant after
your death or disability. See
footnotes (1) and (3).
Interest 15% or maximum rate, Immediately See footnotes (1) and (6).
whichever |s less
Legal Aclual 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 (9).
Temiination 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.

™ If you, for any reason, fail to obtain or maintain the insurance required by each Franchise
Agreement entered into between Dickey's and you, as these requirements may be revised from time to
time by Dickey's in its Operations Manual and such other manuals, written materials and directives as
Dickey's shall have developed for use in the Restaurant (the "Manuals") or otherwise in writing, Dickey's
has the right and autherity (but not the obligation), to immediately cbtain 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-refundabte. 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 collect out-of-pocket expenses associated
with any of these matters. '

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

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

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

(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, mariketing and promotions targeting the geographic area in which your
Restaurant is located. Under the terms of Dickey's current standard cooperative advertising agreement,
fees are not assessed by the advertising cooperative. For additional information, see Item 11, Paragraph
C, titied "Advertising".
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™) Unless othenwise indicated in writing from Dickey's, and to the extent permitted by applicable
law, you must pay to Dickey's In a single lump sum payment, as liquidated damages and not as a penalty,
royalty fees for the remaining term of the Franchise Agreement (or the renewal term, if applicable)
calculated based upon the average Net Sales of your Restaurant prior to termination. For example, if
your average monthly Net Sales for the prior twelve (12) months was $83,333.33, and you have three (3)
years remaining on the term of your Franchise Agreement, your liquidated damages would be
$150,000.00 ($83,333.33 x five percent (5%) royalty fee x twelve (12) calendar months x three (3)
remaining years).

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 facility
containing approximately 1,800 square feet. A "Retail Space Conversion" means the conversion of
previously finished out commercial retail space not equipped with restaurant facilities and containing
approximately 1,800 square feet. "Shell 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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YOUR ESTIMATEO tNITiAL INVESTMENT

TOWHOM

NON- RESTAURANT  RETAIL SPACE SHEIL METHOD OF WHEN DUE
TRAOMOHAL  CONVERSION  CONVERSION BUHLDING PAYMENT PAYMENT ISTO BE
CONVERSION - FINISH-OUT MADE
Architectural S0 $2,000 $6,000 $10,000 Lump Sum 30 Days After Architectural
Plans {2, 110] Execution of Lease Firm
or Land Purchase
Permits BLTA $0 $1,000 $2,000 $2,000 Lump Sum As Incurred Stateor
’ Municipal
Agencies
Leasehold ] $124,550 $177,700 Negotiable Negotiable Landlord
Improvements ¥ 51,200 $19,150
(14§
Furniture, Fixtures, ) Lump Sum As Incurred Vendors/
Equipment and $13,701 537,633 574,677 $104,221 Contractors
Signage 04
SUB-TOTAL
(Construction) $14,901 $59,783 $207,227 $293,921
Franchise Fee "0 510,000 - $10,000 - $10,000 - $10,000-  Lump Sum Execution of Dickey's
$15,000 $15,000 $15,000 $15,000 Franchise
) Agreement
Lease $3,000 - $3,000 - $3,000 — $3,000 - Lump Sum As Incurred Landlord /Utilities
Deposits 1414 $6,000 $6,000 $6,000 $6,000
Training Manual $1,200 - $1,200- 61,200 $1,200 - Lump Sum upon Recejpt Dickey's
and Unifonns *% $1,600 $1,600 51,600 $1,600
Opening Inventory $4,000 - $4,000 - $4,000 - $4,000 - Lump Sum Vendors' Vendors/Dickey's
and Services -1 $10,000 510,000 $10,000 $10,000 Terms/As Incurred
Additional Funds — $15,000 - $15,000 - $15,000 - $15,000- Cash As Needed Various Payees
5 Months ' 11120 $34,000 $34,000 $34,000 $34,000
Insurance .15 Annually Annually Insurance Agents
$5,000 $5,000 $5,000 $5,000
Promotional and Cash 60 Days Prior to Dickey's
Pre-Opening 55,000 $5,000 $5,000 $5,000 Opering
Expenses 1= 1181 )
Professional S0 $0- s0- s$0- As Arranged As Arranged Vendors
Fees 11811101 $3,000 $3,000 53,000 $3,000
Closing and Finance $0- $0— so- $0— As Arranged As Arranged Lender
Costs 8- 1141 $20,000 $20,000 $20,000 $20,000
SUB-TOTAL (Other $43,200 - $43,200 - $43,200- $43,200 -
Start-Up Expenses) $99,600 $99,600 599,600 $99,600
TOTAL $58,101 - $102,983 - $250,427 - $337,121-
$114,501 $159,383 $306,827 $393,521
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Footnotes:

M See Item 5 for initial fee required for multiple unit amangement 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 center, free-standing structure, or non-traditional setting
containing the approximate foctprint size provided in the first paragraph of this Item 7. Construction costs
at the low end of this estimate assume previously finished out Non-Traditional or Restaurant conversions
in which a general contractor may not be required. Your costs may be lower if the landlord assumes the
costs of converting and finishing out the space to Dickey's prototypical standards and specifications. Any
such contribution by the landlord will likely, however, 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 metropolitan area and may vary substantially based upon local
commercial leasing conditions, cost of utility deposits, and labor rates and conditions and the availability
and prices of materials.

“ These amounts include costs for tables, chairs, track lighting fixtures, cabinets and decor
items required for the Restaurant, costs for the Aloha Polnt-of-Sale system and Profit Management
Console, computer hardware and software, refrigeration and cther 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 fumiture, 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-cut or renovation of the Restaurant and will likely take more
time to obtain. Permit fees will also likely be higher if your Restaurant is required to serve alcoholic
beverages. Any state income or franchise taxes required to be paid for corporate franchisees are not
included.

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

7 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 promotion/initial
mariceting 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.

4% These amounts are non-refundable.

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

> 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
Item 7. .

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

“" Dickey's has relied on the experience it has acquired in the barbecue restaurant business
since 1941 to compile these estimates. Still, Dickey's cannct assure you that you will experience the
same level of costs. You should review these figures carefully with a business advisor before making any
decision to purchase the franchise. The Initial Investment estimates relate to a single Restaurant in the
listed category. You may extrapolate from these estimates and from Item 5 the initial investment required
for opening more than one (1) Restaurant under the Development Agreement arrangement.
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ITEMS
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You are required to purchase your barbecue sauce (batch and prepackaged), barbecue sauce
seasonings, salad dressings, pre-made salads and other ingredients for proprietary recipes from
approved suppliers. Currently, neither Dickey's nor any of its affiliates are approved suppliers of any such
items, nor does any officer of Dickey's currently own an interest in any such suppliers. It is anticipated that
the costs of these food products will be insignificant in 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 issue specifications for these
items.

You must also purchase your food products, paper stocks and other supplies only from approved
suppliers under any standards and specifications prescribed in the Manuals. Dickey's has developed a
list of approved suppliers for these items. It is anticipated that such purchases may constitute a
significant percentage of all purchases made by you in connection with the operation of your Restaurant.
You may request that Dickey's approve altemative 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 altemate
suppliers, upon request, Dickey's will evaluate altemative suppliers based upon meat and produce quality
and freshness and based upon the supplier's financial position, business reputation, delivery
perfonnance, 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 altemative 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 othenvise required by Dickey's at
such cost as Dickey's or its approved vendors make such upgrades, additions, enhancements, and
replacements available to franchisees operating under the System (See Item 6). The amount of the cost
of these upgrades, enhancements or replacements is anticipated to be insignificant in relation to all
purchases and leases by you in establishing and operating of the Restaurant. Dickey's does not permit
franchisees to contract with any altemative suppliers of computer hardware and software, nor does it
issue specifications for these items.

You must purchase or lease all of your equipment, including barbecue pits, under any specificafions
prescribed in the Manuals. These specifications include standards for temperature, design and
perfonnance, 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 altemative suppliers based upon technical specifications and
based upon the supplier's financial position, business reputation, delivery performance, credit rating, and
other criteria. Any charges incurred by Dickey's in connection with the tesfing 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. Itis 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
altemative 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 well as the other standards and specifications discussed in
this Iltem 8, by providing you with written notification.

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

Certain approved suppliers currently or may hereafter pay to Dickey's or an affiliate (including to the
Marketing Fund) compensation or othenwise 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 currentiy 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 based upon a franchisee's purchase of
particular products or services or use of particular supplies.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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ITEM S
FRANCHISEE'S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements. It will help you find
more detailed information about your obligations in these agreements and in other items of this Disclosure
Document.

FRANCHISEE'S OBLIGATIONS
Obligation Disclosure Article in Franchise Article in
Document ltem Agreement Development
Agreement
a Site seleclion and acquistionflease Item 11 Articles 3and 7 Adticle 3
b Pre-opening purchasesdeases ltems 7 and 11 Articles 7 and 8 Adticle 3
¢ Site development and other pre-opening Item 11 Article 7 Article 3
requirements
d Initial and ongoing training Item 11 Aricles 3, 8,9 and 15 Articles 5 and 8
e Opening Item 11 Articles 3, 5and 7 Article 3
f. Fees ltems 5 and 6 Adticles 4 and 5 Articles 2,5,6,7, 8
and 9
g Compliance with standards and Items 8 and 16 Articles 3, 8 and 11 None

policles/operating manual

h Trademarks and proprietary information

Items 13 and 14

Articles 1, 8, 10, 11
and 12

Articles 6, 7 and 8

i. Restrictions on products/services offered Itemn 16 Article 8 Articles 5 and 6

j. Wamanty and customer service Item 16 Article 8 Articles 9 and 15
requirements

k  Temitorial development and sales quotas Item 12 None Articles 1,3, 4and 6

. Ongoing product/service purchases Item 8 Article 8 None

m Maintenance, appearance and remodeling ltems 16 and 17 Articles 2, 7, 8, 14 Article 6
requirements and 17

n Insurance Item 7 Articles 8 and 14 None

o Advertising Iltems 6, 7 and 11 Articles 3, 5and 8 Article 1

p Indemnification Item 11 Articles 9, 10, 15and  Adticle 9

20

q Owner's particlpation/management/staffing Item 15 Articles 8 and 9 Articles 5,8 and 9

r Records and reports Item 6 Articles 4, 5 and 13 Article 5

s Inspections and audits Items 6 and 11 Articles 3,7, 8and 13 None

t.  Transfer ltem 17 Article 15 Articles 3,6,7,5and 9

u Renewal tem 17 Article 2 None.
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v Post-termination obiigations ltem 17 Aricles 17 and 18 Anticles 4, 6 and 9

w  Non-competition covenants Item 17 Article 18 Attachment B
x  Dispute resolution item 17 Article 27 Aiticle 14
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 information, see ltem 11,
Paragraph D, titied "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 fimi 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 independentiy 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 conceming equipment, signs, fixtures, supplies and
opening inventory selection and purchasing in connection with the opening of the Restaurant as
Dickey's deems appropriate. See Item 8 regarding equipment, opening inventory and supplies
provided by Dickey's or its approved suppliers and any written specifications for those items.
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10.

Dickey's does not provide any of these items directly and will not deliver or install any such items.
(Franchise Agreement - Article 3).

Provide an initial training program for two (2) designated managers and your Operating Principal.
For additional information, see ltem 11, Paragraph E, titled "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).

Provide online access to the Operations Manual (herein so called). A copy of the current table of
contents for the Operations Manual is attached hereto as Exhibit £ which indicates the subjects
covered and number of pages devoted in the Operations Manual to each respective subject. You
must strictiy 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. (Franchise
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. Obliaations 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 personnel, 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, titied "Training”. (Franchise Agreement - Articles 3 and 9).

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

Provide you with guidelines on pricing policies. You have the right to sell your food products and
merchandise and offer services at any prices you may determine, so long as you are in
compliance with Dickey's general guidelines on pricing policies as set forth in the Manuals or
othenvise 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).
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10.

11.

12.

13.

14,

15.

Loan to you, upon your request, subject to the approval of Dickey's and at such cost as Dickey's
makes these materials available to other franchisees operating under the System, copies of any
then-current training films and instructional videos and audio materials that may be from time to
time developed and made available to franchisees by Dickey's. (Franchise Agreement - Article 3).

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).

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, titied "Advertising". (Franchise Agreement
- Articles 3, 5 and 8).

Continue to furnish you with a list 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 Item 11, Paragraph E,
titied "Training". Dickey's will not provide any assistance in hiring any employees; however, all
employees must meet Dickey's then-current standards and criteria for the applicable position and
any applicable training requirements. (Franchise Agreement - Articles 3, 8 and 9).

Establish or modify a promotional gift card acceptance program for so long as Dickey'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 othenwvise. 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
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Dickey's marketing catalog or have not been prepared by Dickey's or previously approved by
Dickey's during the six (6) months prior to their proposed use. You are required to submit such
unapproved plans and materials to Dickey's. Dickey's has fifteen (15) days from the date of
receipt of these materials to approve or disapprove such plans and materials. You may not use
unapproved plans or materials until they have been approved by Dickey's, and are required to
promptiy discontinue use of any advertising or promotional plans or materials, whether or not
previously approved, upon notice from Dickey's, (Franchise Agreement - Article 5).

3. Dickey's has established and intends to maintain a URL website, www.dickeys.com, promoting
the System and identifying the location of franchise and company-owned Restaurants. You are
required to authorize Dickey's to identify and promote your Restaurant on Dickey's website, and
are prohibited from establishing your own URL website to promote your Restaurant. (Franchise
Agreement - Article 5).

4. Dickey's or an affiliate administers a mariceting 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, all new
franchisees under the System are required to contribute the same percentage of their Net Sales
towards the Marketing Fund. However, certain franchisees who executed Franchise Agreements
prior to the date of this Disclosure Document may be required to contribute a lower percentage of
their sales towards the 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 mariceting 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 thereot. 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 directiy or pro rata from the placement of advertising.

b. The Marketing Fund may be used by Dickey's in its sole discretion to satisfy or defray any
and all costs of maintaining, administering, directing and preparing marketing campaigns,
promotions and advertising, including, without limitation, the cost of preparing and conducting
television, radio, magazine and newspaper advertising campaigns; direct mail and outdoor
billboard advertising; public relations activities, employing advertising agencies to assist
therein; costs of Dickey's personnel and other departmental costs for advertising that is
internally administered or prepared by Dickey's; costs of providing other advertising materials
to Restaurants; and costs of maintaining 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
reasonably related to the administration or direction of the Marketing Fund and development
and implementation of marketing programs for franchisees and the System. Any funds not
spent in the fiscal year in which they accrue will be carried forvard and used in connection
with advertising activities conducted during the fallowing fiscal year. The Marketing Fund will
not be used by Dickey's far the targeted purpose of promoting franchise sales, but application
of the Marketing Fund may indirectiy benefit franchise sales. The Marketing Fund and its
earnings 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
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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:

Cateqgory 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 gecgraphically, typically based upon the metropolitan area in which the Restaurant is
located. Not all areas will 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 contribution may be applied towards advertising, marketing and promotions
targeting the local or regional area comprising your advertising cooperative pursuant to the terms
of a cooperative advertising agreement. The same percentage of each advertising cooperative
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 reguest 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
promoticnal 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 cocperative 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 advisery 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 donations, community donations and food reimbursements.
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D. Site Selection

1. Dickey's typically requires that you lease the Restaurant site. Generally, Dickey's does not own
the Restaurant sites leased to its franchisees. The site for the Restaurant is selected by you,
subject to the acceptance of Dickey's. The Restaurant may not be relocated without Dickey's
prior written consent Before you lease the site for the Restaurant, you are required to locate a
site that satisfies the site selection guidelines provided to you by Dickey's and submit to Dickey's,
in the form specified by Dickey's, a description of the site, including evidence satisfactory to
Dickey's demonstrating that the site satisfies Dickey's site selection guidelines, together with
other information and materials that Dickey's may require, including a letter of intent or other
evidence that confirms your favorable prospects for obtaining the site. You shall submit such
information for the proposed site to Dickey's for its acceptance no later than ninety (80) 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).

2. Dickey's will provide to you such site selection guidelines and such site selection counseling and
assistance as Dickey's deems advisable. Dickey's guidelines for site selection require an
evaluation of the demographics of the market area for the location (including the population and
income level of residents in the market area), size and other physical attributes of the location,
proximity to residential neighborhoods and proximity to shopping centers, entertainment facilities,
other businesses that attract consumers and generate traffic and other factors deemed relevant
by Dickey's. (Franchise Agreement - Articles 1, 3 and 7).

3. Dickey's will also provide on-site evaluation of a proposed site if Dickey's deems this to be
necessary or in response to your request for site assistance; Dickey's will not provide on-site
evaluation for any proposed site prior to the receipt of the materials required to be submitted to
Dickey's as described above. Dickey's will provide up to three (3) on-site evaluations for your
Restaurant (and for each Restaurant under a Development Agreement) at no additional charge to
you. Thereafter, if additional on-site evaluations are deemed necessary by Dickey's, on its own
initiative or at your reasonable request, you must pay a reasonable fee for each additional on-site
evaluation and must reimburse Dickey's for all reasonable expenses in connection with such
on-site evaluation, including, without limitation, the cost of travel, lodging, meals, and wages.
{Franchise Agreement - Articles 1, 3 and 7).

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

Training

1.

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. To be admitted into the initial training program,
Dickey's currentiy 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 determineg, 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 training. (Franchise Agreement - Articles 3, 8 and 8).

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).

Dickey's will provide instructors and training materials for the initial training program at no
additional charge to you. The training materials currentiy consist of the Manuals (including the
Operations Manual, recipe book, training manual and marketing catalog), checklists,
demonstrations and on 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).

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).

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 othenwise provided in this item 11,
you will be responsible for training all Restaurant personnel in accordance with the specifications
and standards regarding such training described in the Manuals or otherwise in writing by
Dickey's. (Franchise Agreement - Article 9).

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

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

- TRAINING PROGRAM

Subject Hours of Hours of On-The-Job Location
Classroom Training
Training

Restaurant Operatjon Upto 8 Up to 66 Dickey's corporate training center, or at another
RestaUrant or location designated by Dickey's

Food Preparation and Upto8 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 training center, or at apother

Restaurant or location designated by Dickey's

Purchasing Upto 8 Upto8 Dickey's corporate trzining center, or at another
RestaUrant or location designated by Dickey's

Accounting and Controls Upto 8 Upto 4 Dickey's corporate training center, or at another
Restaurant or location designated by Dickey's

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