
F-7242 

STATE OF MINNESOTA 
DEPARTMENT OF COMMERCE 
REGISTRATION DIVISION 

(651) 539-1627 

IN THE MATTER OF THE REGISTRATION OF: 

DICKEY'S BARBECUE PIT F/A 

By DICKEY'S BARBECUE RESTAURANTS INC 

ORDER OF 
REGISTRATION 

WHEREAS, an a p p l i c a t i o n has been f i l e d pursuant to Minn. 

S t a t . §80C.04; and 

WHEREAS, the a p p l i c a n t has complied with the requirements 

of r e g i s t r a t i o n , 

NOW, THEREFORE, IT IS ORDERED, that the r e g i s t r a t i o n be 

declar e d e f f e c t i v e as of the date set f o r t h below. 

MIKE ROTHMAN 
Commissioner 
Department of Commerce 
85 7th Place East, S u i t e 500 
St Paul, MN 55101 

Date: November 12, 2013 
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a-
UNIFORM FRANCHISE REGISTRATION APPLICATION 

File No.: 

State: Minnesota Fee: $400.00 
APPLICATION FOR (Check only one): o f Z w r ^ ^ t 

X INITIAL REGISTRATION OF A N OFFER AND SALE OF OCT 0 7 2013 

FRANCHISES J ^ ^ s J ^ Q 

RENEWAL APPLICATION OR ANNUAL REPORT 

PRE-EFFECTIVE AMENDMENT 4 0 ^ 
POST-EFFECTIVE M A T E R I A L AMENDMENT 

1. Full legal name of Franchisor: Dickey s Barbecue Restaurants, Inc. 

2. Name of the franchise offering: Dickey's Barbecue Pit 

3. Franchisor's principal business address: 801 E. Piano Parkway #136 
Piano, TX 75074 

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

Minnesota Commissioner of Commerce 
85 7th Place E, Suite 500 w , 
St. Paul, M N 55101-2198 -57 3 / / 

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

California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New ^t/i l^l / 3 
York, No. Dakota, Rhode Island, So. Dakota, Virginia, Washington and 
Wisconsin yf/" 

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

Joel R. Buckberg, Esq. 
Baker, Donelson, Bearman, Caldwell and Berkowitz, PC 
211 Commerce St., Suite 800 
Nashville, TN 37201 
(615) 726-5639 
jbuckbergfa bakerdonclson.com 

N AMG1 980176 vl 
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CERTIFICATION 

l/we certify under penalty of law that l/we have read and know the contents of this 
application and the documents attached as exhibits and incorporated by reference and that 
the statements in all these documents are true and correct. 

Executed in Piano, Texas, on sSp(?b rflPfT fX , 2013. 

Dickey's BarbecueRestaurants, Inc. 

State of Texas 

County of Collin 

) 

) ss: 
) 

Personally appeared before me this day of 'S^pb fYlA/, 2013, the above-named 
, to me known to be the person who executed the foregoing application 

as tkAcuV£^ PidL^t\0£-of the above-named applicant and, being first duly sworn, stated 
upon oath that said application, and all exhibits submitted herewith, are true and correct. 

CMfjPo^C> 
Notary Public 

SL 

My Commission Expires: 

^ • V o j ' * , U H A K L t P J t U C Y U L 
i $ £ J & > f \ Notary Public, State of Texas 
= ^ " ^ c : = Commission Expires 

April 19, 2014 

N A M G l 980176 vl 
2924451-000016 09/17/2013 



October 24, 2013 

Joel R. Buckberg, Esq 

Baker, Donelson, Bearman, Calddwell and Berkowitz, PC 
211 Commerce St, Suite 800 
Nashville, TN 37201 

Re: F-7242, Dickey's Barbecue Restaurants, Inc. 

Dear Mr. Buckberg, 

The initial franchise registration application for the above-referenced applicant has been examined. 
Please correct or otherwise address the following deficiencies. 

^ 1. Item 2 of the Disclosure Document: this item must include history for the past 5 years. 
. Please update history for Martha Dickey, Tim Sharp, John Thompson and Clarence Dewitt. 

f 2. Item 20: There is a unit located in Burnsville, Minnesota that, is my understanding, was 
transferred to new owners. This is not listed in this item. Please explain. 

f 3. The franchisee cannot waive any rights. See Minn. Rule 2860.4400J. The franchisee cannot 
consent to the franchisor obtaining injunctive relief. The franchisor may seek injunctive 
relief. Please amend accordingly. 
if applicable, a court will determine if a bond is required. Amend accordingly. 

/ 4 . Exhibits D & E: Our phone system has been updated. Please correct the Commerce phone 
numbers- 651-539-1600. 

J 5. Please submit, in accordance with Minnesota Statute 80C.04g: If the fiscal year-end of the 
franchisor is in excess of 90 days prior to the date of filing the application a Balance Sheet 
and Income Statement, which may be unaudited, as of a date within 90 davs of the date of 
application. 

Amend Item 21 in the Disclosure Document to disclose this financial information. 

In responding to the above deficiencies, submit only the marked pages (one set). Do not send entire 
clean copies. If additional changes have been requested by other states please include only the pages 
showing those changes also. 

The Commissioner may withdraw an application in which no activity has occurred for 120 days 
(Minnesota Statutes, Section SOC.05, subd.4). If an Order of Withdrawal is issued, the franchisor must 
reapply with a new application. 



P e t e r s o n , Be t te ( C O M M ) 

From: Peterson, Bette (COMM) 
Sent: Thursday, October 24, 2013 9:51 AM 
To: 'Giglio, Audrey' 
Subject: RE: Dickey's Barbecue Pit, Inc. 
Attachments: October 24.docx 

Audrey, 
Attached is the deficiency letter for Dickeys. 
Feel free to return corrected pages via email. 
Any questions please contact me. 
Sincerely 

3etie Peteuon 
Commerce Analyst 
Registration, Securities & Enforcement Division 
85 E 7 t h Place, Suite 500 
St Paul, MN 55101 
651-539-1627 
bette.peterson@state.mn.us 
www.mn.gov/commerce 

From: Giglio, Audrey rmailto:aqiglio(Q)bakerdonelson.com1 
Sent: Thursday, October 24, 2013 8:40 AM 
To: Peterson, Bette (COMM) 
Subject: RE: Dickey's Barbecue Pit, Inc. 

Thanks so much for responding. Looking forward to hearing good news later today or tomorrow. 

Audrey 

From: Peterson, Bette (COMM) [mailto:bette.peterson@state.mn.U5l 
Sent: Thursday, October 24, 2013 8:36 AM 
To: Giglio, Audrey 
Subject: FW: Dickey's Barbecue Pit, Inc. 

Good Morning, 
Dan Sexton referred this inquiry to me. I handle initial filings. 
And the good news is, this file is on my desk as we speak/write. I should have any questions or finalize the 
document today. 
Thank you 
Regards, 

$ette tPetvuKm 
Commerce Analyst 
Registration, Securities & Enforcement Division 

i 



85 E 7 t h Place, Suite 500 
St Paul, MN 55101 
651-539-1627 
bette.peterson@state.mn.us 
www.mn.Rov/commerce 

From: Giglio, Audrey [mailto:aqiqlio(a)bakerdonelson.com] 
Sent: Wednesday, October 23, 2013 4:21 PM 
To: Sexton, Dan (COMM) 
Subject: Dickey's Barbecue Pit, Inc. 

Mr. Sexton, 

Can you please let me know the status of the franchise application and associated documents for the above 
franchisor? 

Thank you. 

Audrey 

Audrey M. Giglio 
Paralegal 
Corporate/Mergers & Acquisitions 
Baker, Donelson, Bearman, Caldwell & Berkowitz, PC 
Baker Donelson Center 
211 Commerce Street, Suite 800 
Nashville, TN 37201 
Direct: 615,726.5781 
Fax: 615.744.5781 
E-mail: aqiqlio®bakerdonelson.com 
www.bakerdonelson.com 

Baker, Donelson, Bearman, Caldwell & Berkowitz, PC represents clients across the U.S. and abroad 
from offices in Alabama, Florida, Georgia, Louisiana, Mississippi, Tennessee, Texas and Washington, D.C. 

Please consider the environment before printing this e-mail. 

Under requirements imposed by the IRS, we inform you that, if any advice concerning one or more U.S. federal tax issues is contained in this 
communication (including in any attachments and. if this communication is by email, then in any part ofthe same series of emails), such advice was not 
intended or written by the sender or by Baker, Donelson, Bearman, Caldwell & Berkowitz. PC to be used, and cannot be used, for the purpose of (1) 
avoiding penalties under the Internal Revenue Code or (2) promoting, marketing or recommending to another party any transaction or tax-related matter 
addressed herein. 

This electronic mail transmission may constitute an attorney-client communication that is privileged at law. It is not intended for transmission to, or 
receipt by, any unauthorized persons. If you have received this electronic mail transmission in error, please delete it from your system without copying it, 
and notify the sender by reply e-mail, so that our address record can be corrected. 



BAKEIC 
DONELSON 
B E A R M A N , C A L D W E L L 

8c B E R K O W I T Z , P C 

RECEDED 

WlAltSSSfiS 

BAKER DONELSON CENTER 

SUITE 800 

111 COMMERCE STREET 

r ASHVILLE, TENNESSEE 37201 

F iONE: 615.726.5600 

F LX: 615.726.0464 

V UL1NG ADDRESS: 

Ji. BOX 190613 

SHV1LLE, TENNESSEE 37219 

www.bakerdonelson.com 

SHAMEAK BELVITT 
DIRECT D I A L : 615.726.7338 
DIRECT F A X : 615.744.7338 
E - M A I L A D D R E S S : S B E L V I T T @ 8 A K E R D O N E L S O N . C O M 

November 1, 2013 

VIA FEDERAL EXPRESS 
Ms. Bette Peterson 
Registration, Securities & Enforcement Division 
85 East 7th Place, Suite 500 
St. Paul, MN 55101 

Re: Dickey's Barbecue Restaurants, Inc. 
File No. F-7242 

Dear Ms. Peterson: 

In response to your comment letter dated October 24, 2013, enclosed please, find a revised disclosure 
document for this franchisor including redlined pages marked to show the changes from the previous submission. 

The Burnsville, MN restaurant went through a period of transition while the franchisee sold the restaurant 
to an approved buyer in November 2012, who then did not execute the assumption document Dickey's requested. 
The interim owner sold the restaurant with Dickey's consent to an approved buyer in May 2013. Since these 
occurred in the same fiscal year, we changed Table 2 of Item 20 accordingly. 

The revised disclosure document also contains the franchisor's unaudited financial statements (balance 
sheet and income statement) dated at September 30, 2013. 

If you have any further questions or comments, please contact the undersigned. 

Sincerely yours, 

BAKER, DONELSON, BEARMAN, 
CALDWELL & BERKOWITZ, P.C. 

Shameak Belvitt 

SBB:bdm 
Enclosures 
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FRANCHISE DISCLOSURE DOCUMENT 
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FRANCHISE DISCLOSURE DOCUMENT 
DICKEY'S BARBECUE RESTAURANTS, INC. 

A TEXAS CORPORATION 
801 E. Piano Parkway, #135 

PLANO, TEXAS 75074 
(972) 423-2201 

WWW.DICKEYS.COM 

DICKEYS 
B A R B E C U E P I T 

Dickey's Barbecue Restaurants, Inc. sells franchises in which tho franohiGoo will tQ_operate, under the 
name and mark "Dickey's Barbecue Pit", one or moro fast casual restaurants specializing in freshly 
prepared barbecue style meats and other food products. You may operate a restaurant facility or rotail 
cpaco. We also offer a Development Agreement under which you must develop a specified number of 
restaurants within a defined geographic area according to a development schedule. 

The estimated initial investment to begin operation of a single Dickey's Barbecue Pit restaurant ranges 
from $114,555 to $401.555 and from 3224.110 to $795.110 for a two restaurant Development Agreement. 
This includes a non-refundable initial fee of $15,000 that must be paid to us under a Franchise 
Agreement. A Development Agreement requires payment to us of a non-refundable development fee of 
$15,000 for the first restaurant plus a $10,000 deposit for each additional restaurant you agree to 
develop. The amount due at signing depends on the number of restaurants you agree to develop. The 
minimum development fee for a Development Agreement is $25,000. You must oav us an additional 
$18.600 for training fees, advance deposits and pre-opening purchases before opening each restaurant 
You develop. 

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.qov for additional information. Call your state agency or visit a public library for other sources 
of information on franchising. 

There may also be laws on franchising in your state. Ask your state agencies about them. 

ISSUANCE DATE: September 24. 2013. as amended on November 1. 2013. 

N JRB3 974592 v8A 
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STATE COVER PAGE 

Your state may have a franchise law that requires a franchisor to register or file with a state franchise 
administrator before offering or selling in your state. REGISTRATION OF A FRANCHISE BY A STATE 
DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS VERIFIED THE 
INFORMATION IN THIS DISCLOSURE DOCUMENT. 

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

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

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

1. THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT AGREEMENTS 
REQUIRE YOU TO RESOLVE MOST DISPUTES WITH DICKEY'S BY NONBINDING 
MEDIATION IN TEXAS. IF MEDIATION FAILS, YOU MAY-ARE BE REQUIRED TO SUBMIT TO 
BINDING ARBITRATION IN THE OFFICE OF THE AMERICAN ARBITRATION ASSOCIATION 
CLOSEST TO OUR HOME OFFICE IN PLANO. TEXAS. OR LITIGATE IN THE JUDICIAL 
DISTRICT WHERE OUR HOME OFFICE IS LOCATED, WHICH IS CURRENTLY IN COLLIN 
COUNTY, TEXAS. OUT OF STATE MEDIATION ARBITRATION OR LITIGATION MAY FORCE 
YOU TO ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO COST 
YOU MORE TO MEDIATE OR LITIGATE WITH US IN TEXAS THAN IN YOUR OWN STATE. 

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

3. THE FRANCHISEE'S OWNER/OPERATOR AND M Y J N V E S T O R S , AS THE CASE MAY BE, 
ARE REQUIRED TO SIGN A PERSONAL GUARANTY OF THE FRANCHISE 
OBLIGATIONSAGREEMENT. SUCH PARTIES ARE JOINTLY AND SEVERALLY LIABLE FOR 
ALL DEBTS OF THE FRANCHISE'S OBLIGATIONS TO US. WHETHER OR NOT INVOLVED IN 
THE OPERATION OF THE FRANCHISED BUSINESS. THIS REQUIREMENT PLACES THE 
PERSONAL ASSETS OF THE FRANCHISE OWNERS AT RISK. 

4. UNLESS WAIVED BY DICKEY'S IN WRITING, IN COMMUNITY PROPERTY STATES, THE 
SPOUSE OF A DEVELOPER, AND EACH GUARANTOR OF THE FRANCHISEE, IS 
REQUIRED TO SIGN THE DEVELOPMENT AGREEMENT OR PERSONAL GUARANTY, AS 
APPLICABLE, MAKING THE SPOUSE JOINTLY AND SEVERALLY LIABLE FOR ALL 
OBLIGATIONS AND DEBTS OF THE FRANCHISE-'S OBLIGATIONS TO US WHETHER OR 
NOT THEY ARE THE SPOUSE IS INVOLVED IN THE OPERATION OF THE FRANCHISED 
BUSINESS OR DEVELOPER. THIS REQUIREMENT PLACES THE PERSONAL ASSETS OF 
YOUR-IHiLSPOUSE AT RISK. 

5. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE. 

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

We use the services of one or more FRANCHISE BROKERS or referral sources to assist us in 
selling our franchise. A franchise broker or referral source represents us, not you. We pay this 

N JRB3 974592 v8A 
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STATE EFFECTIVE DATES 

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

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

STATES EFFECTIVE DATE 

California Pendinq 
Hawaii Pending 
Illinois PemdmeOctober 22. 2013 
Indiana PondinqOctober 15. 2013 

Maryland Pendinq 
Michigan PendiAGSeptember 27. 2013 

Minnesota Pending 
New York Pending 

North Dakota PeRdm^October31. 2013 
Rhode Island PeAdmeSeotember 30r 2013 
South Dakota PendifKfOctober 4. 2013 

Virginia Pending 
Washington PeftdmaOctober 18. 2013 
Wisconsin 

In all the other states, the effective date of this Franchise Disclosure Document is the Issuance Date of 
September 24, 2013. as amended on November 1r 2013. 

N JRB3 974592 v8A 
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hea^h aod safety permits, restaurant inspections and approvals by municipal, county orstate health 
departments that regulate food service preparation, handling, storage and sales and food service 
operations generally Your Restaurant must also meet applicable municipal, county, state and fede^ 
building codes and accessibility codes. You should consider these laws and regulations when evaluating 
your purchase ofafranchise 

T h e U S Food andDrug Administration,theUS Department of Agriculture and state and local health 
departments administer and enforce regulations that govern food preparation and service and restaurant 
sanitary conditions State and local agencies inspect restaurants to ensure that they comply with these 
laws and regulations 

Restaurants operateon^premises meatsmokers to preparethebarbecueprotein menu items The 
Federal Clean AirAct and various statelaws reguire certain state and local areas to meet national air 
quality standards limiting emissions of ozone, carbon monoxide and particulate matters, including caps 
emissions from commercial food preparation. Franchiseesmay needtoinstalland maintainemission 
control,sorubber,and ventilation eguipment to comply with certain laws,comply with emission restriction 
in space leases, or to prevent smoke infiltration to neighboring tenants. Some state and local 
governments have also adopted, or are considering, proposals that wouldregulate indoor air guality, 
including the limitation of smoking tobacco products in public places such as restaurants. All Restaurants 
are non-smoking under our System. 

The Payment Card Industry Data Security Standard^FCI^ reguires that all companies that process, 
store, or transmit credit or debit card informationmaintainasecure environment RCIappl iestoal l 
organizations or merchants, regardless of size or number of transactions, that accepts, transmits or stores 
any cardholder data 

iTEM2 
BUSINESS EXRERiENCE 

Unless othen^ise indicated below, these officers of Dickey's work at both the headguarters office in Plane, 
Texas and the operations office in Dallas, Texas. 

Chairman: RolandR Dickev 

RolandR Dickey has served as our Chairman of the Soard of Dickey's since May 2011. Mr.Dickey 
previously served as our Chief Executive Officer from February 2006 untii May 2011. He has been the 
RresidentofDBF since 1971 

RresidentandChiefFxecutiveOfficer:RolandR Dickev.Jr. 

Roland Dickey,Jr.,son of RolandR Dickey,was named our Chief Fxecutive Officer in May 2011 He 
wa^has served as our President f^r^since February 2006 until Mav 2011 

Director: Martha Dickey 

Martha Dickey was electedaDirector of Dickey's in June 2011. She is the sister-in-law of Roland R. 
Dickey and has beenareal estate inyestorfor^ore than the oastfive years 

Director: Cullen Dickey 

Cul lenDickeywaselectedaDirectorofDickey'sinFebruaryof2006.HeisthesonofRolandR Dickey 
and is involved in the real estate operations of company-operated Restaurants. H e h a s b e e n a r e a l 
estate investorfor more than the pastfiveyears^MrDickey works at our Dallas, Texas offices 

^ ^ 8 3 9 7 4 5 9 2 ^ 
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O i ^ ^ T O o^e^m 

^ O . O i o k e ^ ^ w a s e ^ o t e d ^ b e a O f r e o ^ ^ J a o u a ^ ^ O I ^ He i s ^eoephewo fRo^od^O ickeyaod 
the soo of Martha Oiokey. Mr. Oiokey is iovolved with vendor seleotioo Mr Oiokey owned aod operated 
aOiokey's Barbeooe Pit Restaurant ioFrisoo,Texas from July 2009 uotiiJooe 201^ 
pohlio relations ooordinator for new store ooeninos from Juiv 2006 ontiiJoiy 2009. Mr.Oiokey works at 
our Oaiias, Texas offices. 

Vioe President of Human Resources and Administration: Miohelie Frazier 

Ms. Frazier has served as our Vioe President of Human Resources and Administration since January 
2008. From March 2007 to January 2008, Ms. Frazier served as Director of Accounting for Oickey's and 
OBP Ms Frazierworks at our Oaiias, Texas offices 

Vice President of Ooerations:Tim Sharp 

Mr Sharp has served as our Vice President of Operations since March 2012. Before that he was 
Service Manaoer from Juiy 2008 untii April 2 0 ^ ^ ^ 
untii September 2010, when he was promoted to Senior Director of Operations and Area Oevelopment 
2^4^ Mr Sharp works at our Oalias, Texas offices 

Vice President ofFranchise Oeveiooment: Richard Phiilios 

Mr. Phiilipshecame VicePresidentof FranchiseOevelopmentinSeptemher2011. Beforethat, he 
served as Franchise Development Manager from Oecemher 2009 until July 2010, when he became 
Director of Franchise Oevelopment He served in that position untii September 2011. Before coining 
Dickey's,Mr.Phillipswasapro^ectmanagerforOooperOeneraiOontractors,Dallas,Texas,responsible 
for constructing many Dickey's Restaurants from June 2008 to February 2009 Mr Phillips worked in 
engineered system sales for BATFire and Security, Dallas,Texas,from April 2009 to December 2009. 
Mr Phillips works at our Dallas, Texas offices 

Ohief Information Officer: ^ v ^ B r i a n M a u o i n 

Brian Maupin began service with Dickeys in 2013asOhief Information Officer Prior to coining Dickey's 
Mr Maupin worked f o r A T ^ T a s the Director of Consumer Database Marketing from 19972018. Mr. 
Maupin works out of the operations office in Dallas, Texas 

Vice-President of Purchasino^Research and Develooment: Jeff Forrester 

Jeff Forrester has served as our Vice President of PurchasingBResearch and Development since 
February 2013. He coined Dickey's in August 2011 as Director of Purchasing. Mr.Forrester served as 
Purchasing Manager for La Madeleine Inc., Dallas, Texas, from April2010 until August 2011. Mr. 
Forrester w a s a FoodserviceAccount Manager forThe Bowling Proprietor's Association of America, 
Arlington, Texas, from August 2005 until April 2010. Mr. Forresterworks at our Dallas, Texas offices. 

Director of OommodityBuyino: Owen Fdwards 

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

Director of Marketing: JoetteYouno 

Joette Young coined Dickey's in June 2011as Director of Marketing. Ms.Young worked asamarketing 
consultant in the San Francisco,California area from September 2009 to May2011withThe Princeton 
Review and BikiniBands From January 2002 to April 2009,Ms.Young worked withThe American Heart 

^ ^ 8 3 9 7 4 5 9 2 ^ 
2 ^ ^ 000004^05^013 



portions of Idaho H e w a s f h e o h ^ f e x e o ^ e o f f i o e ^ 
from November 2 0 0 7 ^ 0 ^ 

AreaOeveloo^ MegHein^eiman 

Ms Hoin^oimanbooameaOioke^s franchisee in Aphl 2007. She became an Area Oeveioper for 
Dickers in May 2010. Ms. Heinfzelman seils franchises and provides operational support for 
franchisees in Pennsylvania. Beforebeoomino a Oickev's franchisees Ms Heinfzeiman w a s a self 
employed restaurant consultant in Schnecksviile^ Pennsylvania 

Area Manager: Clarence Dewitt 

Clarence OewittbecameaDickey's franchisee in duly 2010 In D e c e m h e r ^ ^ , Mr Dewitt became an 
Area Manager for Dickers Mr Dewitt provides operational support for franchisees in Ohio, Michigan, 
lowa,l l l inois, lndiana,andWisconsin Mr Dewitt has been the chief executive o ^ 
Incorporated Schererville^ Indiana^ since December 2009 BeforebecominqCEOof PDOOE he 
worked asamater ia i analyst su r l i e r at Lear Corporation Hammonds Indiana^from July 2002 to 
danuarv2010 

AreaDeveloper: Jose^hAmodio 

Joseph AmodiobecameaDickev's AreaOeveloper in November 2013 Prom January 2000 trough 
May 200^ Mr Amod iowasaSa les Manager for Pransales^lnc^Buford^Georqia^ Mr^Amodiohas 
beenadirector and member Of East Coast Kilts LLC HoustonTexassince May 2009 a n d a d i ^ ^ 
andmemberofSunsh ineKi l ts^LLC CIea^ater Florida^ since May 2010 Mr Amodio will assist 
Dickeys to sell franchises and provide operational support for franchisees in New Jersey New Yor^ 
Co^ec^cut Rhode Island Massachusetts^VermontNew Hampshire and Maine 

iTEM3 
LiTiOATiON 

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

O ^ e ^ s ^ a r ^ e c ^ e ^ e s ^ ^ r ^ 
DistrictofTexas,Dallas Division,Civil Action No.3:12-cy-05119-O 

Dickey's filedits complaint against Joseph J. Mathieu, former franchisee, onDecember 14, 2012 for 
failure to operate his Dickey's Barbecue Pit restaurant in compliance with Dickey's system standards in 
breach of his obligations underthe franchise agreement and for breach ofcontract and fraudulent 
inducement related to a termination and release agreement negotiated by Dickey's and Mathieu. 
Mathieu's Motion to Dismiss andDickey's response are pending before the Court as of the Issuance 
Date 

iTEM4 
BANKRUPTCY 

Tim Sharp,our Vice President of Operations,following divorce proceedings,filedavoluntaryChap^ 
bankruptcy case in the Llnited States Bankruptcy Court for the District of Maryland on March 29, 2005 (In 
Re:Timothy A. Sharp,No 05-17194). Mr.Sharp was discharged in bankruptcy and the case closed on 
July 6,2005 Otherthan this one matter,no bankruptcy is reguired to be disclosed in this Item. 

ITEM5 
INITIAL PEES 

Pranchise Pee You pay an initial franchise fee to us of$15,000 (the "Pranchise Pee") inalump sum at 
the time you sign the Pranchise Agreement foreach Restaurant The Pranchise Pee is uniformly 
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imposed,except t h a t ^ t h e F r a n ^ 
Restaurant from os, ^ w e e f f e r a ^ 
forces,(ii^you may receive credit toward your Franchise 
Franchise Agreement with us and your Restaurant under that Franchise Agreement was never 
developed, (iv)wereservethenght, hut arenot obligated to,reduceinitiai FranchiseFee for existing 
Dickey's franchises who elect to purchase additionaiRestaurantfranchlses^and^v) the FranchiseFee 
may he waived or reduced if you signaDevelopment Agreement and payaOevelopment Fee to us as 
noted helow TheFranchise Fees we charged during the fiscal year ending May31,2013ranged from no 
fee to the full amount The Franchise Fee is non-refundable. 

DevelopmentFee. If you agree to develop and operate two or more Restaurants underaDevelopment 
Agreement you sign with us,you payafee(the"Development Fee") of $15,000 for the first Restaurant 
plus$10,000 foreach additional Restaurant youagreetodeve lop ina lump sum whenyou signthe 
Development Agreement We reduce the Franchise Fee for each Restaurant to be developed under the 
Development Agreement after the first Restaurant, payable when the Franchise Agreement is signed, to 
$10,000, if you meet the development milestones in the Development Agreement We apply the first 
$15,000 of the Development Fee to the Franchise Fee for the first Restaurant under the Development 
Agreement We apply each $10,000 deposit of the Development Fee to the Franchise Fee for each 
subseguent Restaurant when you sign its Franchise Agreement If you do not timely develop and open 
your Restaurants and comply with the other terms of the Development Agreement, the standard 
FranchiseFee of $15,000 applies to each Restaurant youdevelop. Youmust pay the balance of the 
Franchise Fee to us inalump sum afrer the deposit is applied when you sign the Franchise Agreement 

Our Development Fee isuniformly imposed, except theDevelopmentFeemay be reducedor waived 
under the same circumstances as noted above for the Franchise Fee, or when business circumstances 
warrant, such as when you are developingRestaurantsinanew market for us During the fiscal year 
ending May 31, 2013, we charged Development Fees ranging from no fee to $15,000 

Restaurant Ooenino Fee On notice from us but at least 60 days before the opening of your Restaurant, 
you shall pay $3,000 to Dickey's as the"Restaurant Opening Fee" Dickey's may consult with you if we 
have not opened any Restaurants in your market area. We will use the Restaurant Opening Fee on your 
behalfto pay the local advertising and promotional marketing expenses we believe are appropriate for the 
Restaurant's grand opening campaign and in some cases,apost-opening campaign. 

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

Training Fee Youmust pay a$2500 Training Fee to us for theinitial trainingprogram which your 
Owner^Operator will attend at Barbecue University. The initial training program includes online training 
for two Restaurant managers you select and on-site training from our traveling trainer at your Restaurant 
The training fee includes the cost of training materials and uniforms. The training Fee is due when you 
register your OwnerBOperatorfortraining 

Dav One Deposit. You are reguiredtopayusa"DayOne Deposit" of up to $3,100 within one business 
day after the "kick off call" with us for your Restaurant We will use this deposit to pay approved vendors 
for your Restaurant's architectural design services, smallwares, and point of sale system, all of which are 
listed as part of your preopenino expenses in ItemB 

The Restaurant Opening Fee, Inspection Reimbursement, Training Fee and Day One Deposit are 
uniformly imposed on all franchisees,are payable inalump sum and are nonrefundable 
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Type of Fee Amount Doe Oate Remarks 

Review 
^OOOorOiokev'soosts 
incurred for review of 
offering material 

Upon invoice Ravage i fvooenoeoe^ 
a p u ^ c o r n a t e Review 

whichever is greater 

Upon invoice 

in^odesaprospeotoser 

Review 
Upon invoice 

o f re^memo^ndum 
^ O i o k e ^ s reviews 

Management Fee 5^o fNe tSa ies Rayahle monthly Only payable if Dickers 
erao affiliate operates 
tbe Restaurant afteryeur 
deatb ordisabiiity. See 
foo tno tes^aod^) . 

indemnification Actual iegai fees, costs 
and expenses 

Upon hilling Payable if and wbeo we 
defeodaolaimforwbiob 
you indemnify us uoder 
tbePraoobise 
Agreement, or we inour 
oosts to oolleot amounts 
due from you uoder tbe 
Pranobise Agreement. 

interest 15^o or maximum rate 
aiiowedhy iaw, whichever 
is less 

Upon hilling See foo tno tes^aod^ ) 

Legai Actual legal fees and 
expenses 

Upon hilling Incurred oolyifaoourt 
determines you bave 
breaobed tbe Prancbise 
Agreement See 
foo tno tes^and^) 

Termination Liguidated Damages 
eguai to the present value 
of your Royalty for the 
numher of months 
remaining in the term of 
the Franchise Agreement 

Upon hilling after 
termination 

S e e f o o t n o t e s ^ ^ ^ a n d 
( ^ 

Poot^otes^ 

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

^ You are reguired to pay to Dickey'saroyalty fee eguai to five percent ( 5 ^ o f Net Sales 
of tbe Restaurant andacontribution to tbe Marketing Pund eguai to four percent ( 4 ^ o f Net Sales fo^ 
eacb calendar week period (tbe "Sales Periods Tbese payments are electronically drafted from your 
account by ACH transfer based upon your statement certifying Net Sales for tbe Sales Period Wemay 
negotiate tbese fees when tbe circumstances warrant sucb negotiation. 

^ ^Net Sales" includes all revenue from tbe sale of food, beverages, services and products 
from in-store dining, carry-out delivery, catering, and otherwise, including, but not limited t̂ ^ 
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 credits 
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. 
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ITEM 7 
ESTIMATED INITIAL INVESTMENT 

1 YOUR ESTIMATED INITIAL INVESTMENT - SINGLE FRANCHISE AGREEMENT 

TYPE OF 
EXPENDITURE 

AMOUNT 1 1 4" 
METHOD 

OF 
PAYMENT WHEN DUE 

TO WHOM 
PAYMENT IS 
TO BE MADE 

TYPE OF 
EXPENDITURE 

NON-
TRADITIONAL 
CONVERSION 

RESTAURANT 
CONVERSION 

RETAIL 
SPACE 

CONVERSION 

SHELL 
BUILDING 

FINISH-OUT 

METHOD 
OF 

PAYMENT WHEN DUE 

TO WHOM 
PAYMENT IS 
TO BE MADE 

Architectural 
Plans' 2 ' * 1 4 ' 

$10,500 $10,500 $10,500 $10,500-
$12,500 

Installments $5,000 Deposit 
due immediately 
upon signing 
Franchise 
Agreement; 
remainder due as 
invoiced by 
Architect 

Architectural 
Firm 

Permits™ 1 1 4 ' $1,000-$3,000 $1,000-$3,000 $1,000-$3,000 $1,000-
$3,000 

Lump Sum As Incurred State or 
Municipal 
Agencies 

| Leasehold 
Improvements'3'' 
(14) 

$15,000 $40,000-
$60,000 

$100,000-
$150,000 

$185,000 Negotiable Negotiable Landlord 

Furnitu 
Fixture 
Equipn 
Caterir 
and Si, 

re, 
3, 

lent, 
q Van 
inage'4'' 

$30,000 $59,600-
$92,000 

$59,600-
$92,000 

$59,600-
$92,000 

Lump Sum As Incurred&llflfl 
Deposit due 
immediately_umn 
signing Franchise 
Agreement; 
remainder due as 

Vendor 

Vendors/ 
Contractors 

SUBTOTAL 
(Construction) 

$56,500-
$58,500 

$111,100-
$165,500 

$171,100-
$255,500 

$256,100-
$292,500 

Franchise 
Fee ( 1>' ( 1 3 ) 

$15,000 $15,000 $15,000 $15,000 Lump Sum Execution of 
Franchise 
Agreement 

Dickey's 

Lease 
D e p o s i t s ^ * 

$3,000 - $6,000 $3,000 - $6,000 $3,000 -
$6,000 

$3,000 -
$6,000 

Lump Sum As Incurred Landlord/ 
Utilities 

Training i l b ) $2,500 $2,500 $2,500 $2,500 Lump Sum Upon Training 
Registration 

Dickey's 

ServSafe 
Training ( 1 8 ) ( 1 4 ) 

$555 $555 $555 $555 As Arranged As Arranged ServSafe 
approved 
instructor 

Opening 
Inventory and 
S e r v i c e s ^ " ) 

$4,000 - $8,000 $4,000 - $8,000 $4,000 -
$8,000 

$4,000 -
$8,000 

Lump Sum Vendors' 
Terms/As Incurred 

Vendors/ 
Dickey's 

Additional 
Funds-
3 Months <8)'(10)' 
(14) 

$15,000-
$34,000 

$15,000-
$34,000 

$15,000-
$34,000 

$15,000-
$34,000 

Cash As Needed Various 
Payees 

Insurance $10,000-
$12,000 

$10,000-
$12,000 

$10,000-
$12,000 

$10,000-
$12,000 

Annually Annually Insurance 
Agents 

Restaurant 
Opening 
Promotion^' ( 1 3 ) 

$8,000 $8,000 $8,000 $8,000 Cash 60 Days Prior to 
Opening 

Dickey's 

Professional 
F e e s ( 1 1 u 1 4 ) 

$ 0 -
$3,000 

$ 0 -
$3,000 

$ 0 -
$3,000 

$ 0 -
$3,000 

As Arranged As Arranged Vendors 

Closing and 
Finance 
C o s t s ^ ' " ) 

$ 0 -
$20,000 

$ 0 -
$20,000 

$ 0 -
$20,000 

$ 0 -
$20,000 

As Arranged As Arranged Lender 
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1 YOUR ESTIMATED INITIAL INVESTMENT - SINGLE FRANCHISE AGREEMENT 

TYPE OF 
EXPENDITURE 

AMOUNT' " ' 
METHOD 

OF 
PAYMENT WHEN DUE 

TO WHOM 
PAYMENT IS 
TO BE MADE 

TYPE OF 
EXPENDITURE 

NON-
TRADITIONAL 
CONVERSION 

RESTAURANT 
CONVERSION 

RETAIL 
SPACE 

CONVERSION 

SHELL 
BUILDING 

FINISH-OUT 

METHOD 
OF 

PAYMENT WHEN DUE 

TO WHOM 
PAYMENT IS 
TO BE MADE 

SUBTOTAL 
(Other Start-Up 
Expenses) 

$58,055 -
$109,055 

$58,055 -
$109,055 

$58,055 -
$109,055 

$58,055 -
$109,055 

T O T A L 1 1 " $114,555-
$167,555 

$169,155-
$274,555 

$229,155-
$364,555 

$314,155-
$401,555 

Y O U R EST IMATED INITIAL I N V E S T M E N T - 2 R E S T A U R A N T D E V E L O P M E N T A G R E E M E N T 

AMOUNT^' 

IY 
EXEE 

E-QE 
D1IURE 

N O N -
TRADIT IONAL 
CONVERSION 

R E S T A U R A N T 
C O N V E R S I O N 

RETAIL 
S P A C E 

C O N V E R S I O N 

S H E L L 
BUILDING 

FINISH-OUT 

M E T H O D 

OE 
P A Y M E N T W H E N DUE 

TO W H O M 
P A Y M E N T IS 
TO BE MADE 

Architectural 
Plans' orcw 

Permit .(=). I") 

Lease!- old 
jmprovbrnents 

$zum $zum szum $21 non- Installments 

«25.nnn 
$5.000 Deposit 
due immediately 

Architectural 
Firm 

upon signing of 
each Franchise 
Agreement; 
remainder due a s 

S2.000-S6.000 $2,000-56000 S2.000-$6 [000 

invoiced by 
Architect 

(3). 
$30,000 

$2.000-
$6,000 

Lump Sum As Incurred State-Qi 
Municipal 
Agencies 

$80.000-
$mQQQ 

$200.000-
5300,000 

smmo Negotiable Negotiable Landlord 

Furnitu £ £60,000 
Fixture ^ 
Equipn [fint 
CatenraVan 
and Sit inage J4), 

m 

$119 200-

3184.000 
$119,200-
$184,000 

$119,200-
$184,000 

Lump Sum $3,100 Deposit 
due immediately 

Vendors/ 
Contractors 

upon signing 
aFranchise 
Agreement; 
remainder due as 
invoiced by 
Vendor 

SUB-T 3IAL 
(Construction) 

$113.000-
$117,000 

$222.200. 

aaauoo 
$3d2.200. 
$511 000 

$512.200. 
$585*000 

Franch se 
Eee TT w 

$25,000 $25iim $25*000 $25*000 Lump Sum Execution of 
Franchise 
Agreement 

Dickeyis 

Lease 
Depos s 

(14). (15) 
$0,000-
$12,000 

$6.000 -
SIZQQO 

$6,000 -
£12.000 

$6.000 -
$12,000 

Lump Sum As Incurred Landlord/ 
imilias 

Trainin i w $5*000 

ServS 

Trainin i ?u (14) 
$1,110 

$5*000 $5im $5,000 Lump Sum Upon Training 
Registration 

Dickey's 

$1,110 $1,110 $1,110 As Arranged As Arranged ServSafe 
approved 
instructor 

Q p e n i i g 

invenk ry and 
Sefviot £ VUK) 

$8,000-
$16,000 

$8.000-
$16*000 

$8-000 -
$16.000 

$8-000 -
$16,000 

LumpSum Vendors' 
Terms/As Incurred 

Vendors/ 
Dickey's 

Additional 
Funds 
3 Mont i s (8). (10), 

$30.000 
$60*000 

W 

$30-000 
$6&000 

$30000 
$68.000 

$30.000 -
$68.000 

Cash As Needed Various 
Payees 

Insurai ce 
lbj.(14) $20.000 

$24*000 
$20000 
$24*000 

$20.000 
$24*000 

$20,000 -
$24*000 

Annually Annually Insurance 
Agents 
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Y O U R EST IMATED INITIAL I N V E S T M E N T - 2 R E S T A U R A N T D E V E L O P M E N T A G R E E M E N T 

OF 
E X P E N D I T U R E 

AMOUNT*"^ 
NON, 

TRADITIONAL 
C O N V E R S I O N 

R E S T A U R A N T 
C O N V E R S I O N 

RETAIL 
S P A C E 

C O N V E R S I O N 

SHELL 
BUILDING 

FINISH-OUT 

METHOD 

OE 
PAYMENT W H E N DUE 

TO W H O M 
P A Y M E N T IS 
TO BE MADE 

Reslai canl $16,000 $16.000 $16.000 $16.000 Cash 
Qpenir 

Emma 
,0), (13) 

60 Davs Prior to 
Openinq 

Dickev's 

$0^ 
$3*000 

BL= 
$2jm 

S£L= 
$3,000 $3.000 

As Arranged As Arranged Vendors 

Closing and 
Financ 
Costs! V Z), (14) 

$0^ 
£40,000 $40.000 

so^ 
£40,000 £40,000 

As Arranged As Arranged Lender 

SUBJ^IAl 
fQther Start-Up 

$111-110 
$210.110 

$111-110-
$210,110 

$111-110 
$210,110 

$111-110 

$2104111 
E x g a n a ^ 
imA $224.110-

$327.110 
$333.310 -
$541210 

$453.310 -
$721.110 

$623.310-

$795,110 

Footnotes: 

( 1 ) See Item 5 for initial fee required for single units under a Franchise Agreement and 
multiple unit arranaomont arrangements under a Development Agreement, and for circumstances when 
the Franchise Fee may be discounted and/or negotiated. Neither Dickey's nor any affiliate of Dickey's 
offers any financing for your Franchise Fee or any 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. 

(2) These amounts are estimated costs for acguiring and adapting Dickey's prototype plans 
for use in connection with vem^each proposed Restaurant. 
Restaurant costs double for the second unit. 

The second table assumes that per-

(3) Dickey's requires that you lease the premises for tho a_Restaurant. The amounts 
provided are based on a Restaurant within a shopping center, free-standing structure, or non-traditional 
setting containing the approximate footprint size for a Non-Traditional Conversion, Restaurant 
Conversion, Retail Space Conversion or Shell Building Finish-Out Restaurant, as applicable, described in 
footnote (19) below. Construction costs at the low end of this estimate assume previously finished out 
Non-Traditional or Restaurant Conversions in which a general contractor may not be reguired. 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. 

( 4 ) These amounts include costs for tables, chairs, track lighting fixtures, cabinets and decor 
items required for the-a^Restaurant, costs for the Aloha Point-of-Sale system and our proprietary 
Transactional Web Information Management System or a similar transaction reporting software 
application we designate, computer hardware and software, refrigeration and other kitchen eguipment, 
hood and fire and ventilation system and stainless steel, a catering van (with Dickey's "wrap") and 
catering equipment, and a barbecue cooking system. These figures can vary substantially. Costs at the 
low end of this estimate assume existing useable furniture, fixtures and equipment with very few 
additional items to be purchased. Costs at the high end ofthis estimate assume that all furniture, fixtures, 
and equipment are purchased new. These figures are Dickey's best estimate based on current equipment 
costs and financing conditions in the Dallas-Fort Worth, Texas metropolitan area. Costs may vary 
substantially depending on geographic location, creditworthiness and financing arrangements. These 
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amounts also ioolode interior aod extend signage. The oost of signage may vary signifioantiy depending 
on the iooation of the Restaurant, iandiord and munioipai reguirements, and market conditions. TheOay 
One Oeposit referenced in item5is applied to these oosts. 

^ Permit fees wiii vary depending on location and on whether any appiicahie federal, state 
or municipal iaws or regulations reguire the payment of occupational taxes for restaurants Permittees 
will he greater for any construction for the finish out or renovation of the Restaurant and will l i ^ 
more time to ohtain Permit fees will also likely he higher if your Restaurant is reguired to ser^e alcoholic 
heverages Any stateincome or franchisetaxes reguired to he paid for corporate franchisees are not 
included. 

^ The costs of insurance may vary suhstantially depending on the insurer, the location of 
the Restaurant, the value of the eguipment and improvements and your claims history. The cost does not 
include any premium for worker's oompensation insurance, liguor liahility, auto liahility, or any non-
suhsoription alternatives, and the amount of such premium will vary widely hased upon state insurance 
markets,numher ofemployees,and otherfactors 

^ Oickey's estimates that the range given will he 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 puhlic These amounts may vary according to your 
sales volume during the indicated period and according to local suppliers'terms. 

^ The amounts provided will he used hy you to cover costs and expenses such as deht 
service, wages, rent and other occupancy costs, initial stocking of inventory, food stocks and supplies, 
and other operating expenses during the initial three months of operations. These amounts may vary 
depending upon your sales volume, your management skill, how closely you follow Oickey's methods and 
procedures, local economic conditions and wage rates, competition, your financing costs and upon other 
circumstances. These amounts are estimates, and Oickey's cannot guaranty that you will not have 
additional expenses starting the Restaurant 

^ The amounts shown include costs and expenses ofanew store opening promotion/initial 
marketing package for the Restaurant, for which you are reguired in the Pranchise Agreement to pay to 
Oickey's $8,000 to he spent hy Oickey's, in its discretion, on your hehalf in connection with your 
Restaurant opening promotion (including, to fund local advertising, marketing materials and prom 
support during the first six months of the operation of your Restaurant). Afull accounting ofthe sums 
spent hyOickey's in connection with your opening promotion will he provided While Oickey's will exercise 
hest efforts to spend the full $8,000 in connection with your opening promotion, any remaining balance 
after the first six months of the operation of your Restaurant will he deposited into the Marketing Pun 
applied hy Oickey's using the proceduresdescrihed helowfortheutil izationof theproceedsof the 
Marketing Pund 

^ This estimate also reflects the cost of your Owner/Operator and two Restaurant 
managerstoattend and complete the initial training (hutexcludingthefees described infootnote 10 
below) These amounts include estimated transportation costs, the cost of lodging and meals, employee 
wages (but no salary for the Owner/Operator),andinoidental expenses. Your costs may be greater 
depending upon your distance from the Oallas-Port 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 
Oisclosure Oocument and assist you in your organization and formation and are Oickey's best estimate of 
legal and accounting fees associated with suoh costs and expenses. Your actual costs may vary 
substantially depending on difficulties encountered, the individual professionals u t i l i ^ 
structure chosen T h ^ f ^ assume you use the same leoalentitvforthe second Restaurant 

^ 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 eguipment, i^^ 
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working oapita^ with a third-party iander. Thesaamoontsara not payahiato Oiokay'sand will vary 
depending on tha torms of tha financing you negotiate withyour lender and tha taas, oosts and expanses 
incurred hy lender and any other party involved in the financing. Aii amounts are estimates oniy hased 
upon Oiokey's experience to date. 

^ These amounts are non refundahie The Initial Feeforthese^ond Restaurant is reduced 
to^0,000underaOevelopmentAqreement 

^ These amounts may or may not he refundahle depending on the nature of the 
expenditure and your arrangement with the supplier. 

^ The amounts provided are hased on Restaurants located within shopping centers, free 
standing structuresor non-traditional set t ingsasthefootpr ints izefora NonTraditionalConversion, 
Restaurant Conversion, Retail Space Conversion or Shell building Finish-Out Restaurant, as 
descrihedinfootnote19helow 

^ This amount represents the fee assessed hy Dickey's for its initial training program which 
your Owner/Operator and two Restaurant managers are reguired to attend. It also includes the cost of 
training manuals. The training fee is $1,000 for each Owner^Operator attending 8arhecue university in 
Dallas, Texas and $750 for each on-site manager certification. The training fee does not include any 
costs for uniforms (which you are reguired to purchase from Dickey's approved supplier), or any 
additionalcosts or expensesincurred hy your traineesinconnection with the initial training program 
including,without limitation,costs oftravel,lodging,meals,and wages. If more than three trainees attend 
training, you willincur an additional training fee of $750 per person for manager certification and an 
additional $1,000 for Owner^Operator certification. 

^ Dickey's has relied on its recent experience tocompile these estimates We cannot 
assure you that you will incur the same costs in your market You should review these figures carefully 
withahusiness advisor hefore making any decision to purchase the franchise. The Initial Investment 
estimatesrelatetoasingle Restaurant in each listed category. Fach additional Restaurant developed 
undera Development Agreement will reguireasimilar level of investment 

^ This estimate assumes that your Owner/Cperator and two other managers will he 
reguired toattend and complete training from a ServSafeapproved instruotorand hecome ServSafe 
certified The current oostofServSafe training is approximately$185 per person 

^ ThetahloprovidosanestimateThesetahles provide estimates of your initial investment 
foraDiokey's Restaurant constructed using Dickey's current prototype plans and specifications h a v ^ 
40 50 seats for dininodeoendino uoon the souarefootaoe of the Restaurant premises underasingle unit 
Franchise Agreement and undera tworestaurant Development Aoreement For purposesof the 
tabiet^^,a' 'Non-Traditional Conversion''meansaconversion of an existino foods 
withinaoonvenience store,foodcourt or other "non-traditional"settingcontaining 400 sguare feet. A 
''Restaurant Conversion''means the conversion ofapreviously finished out, eguipped restaurant fac^^^ 
containing approximately 1,300sguarefeet. A"Retai l Space Cpnversion"meanstheconversionof 
previously finished out retail "white space" not equipped with restaurant facilities and containing 
approximately 1,800 sguare feet. "Shell building Finish Out" means unfinished retail space ina"shel l" 
condition,typioally located withinaretail strip center and containing approximately 1,800^^^ 
The tahlaassumastahlesassuo^in all cases that you will the lease the location of your Restaurants. 
We do not estimate the cost of new construction, free standing restaurants 

ITEM8 
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ap^ ic^on of the M a r k e d The Marketing Food aod its 
earnings wiii not etherise inore to the henefit of Oiokey's and 
ooiieoting and expending the advertising fees as ootiined ahove. 

^statement of the operations of the Marketing Fond wiii he prepared annoaiiyhyOiokey's and w 
made avaiiahie to yoooponregoest, as weii as an aoooonting of Marketing Fond expenditures. The 
Marketing Fond is audited on an annuai hasis as part of Oiokey'sannoai audit For fisoai year ending 
May 31, ̂ ^ ^ O ^ , monies in the Marketing Fund were expended as foiiows^ 

Category Feroentaoe 
Administrative 11.13^ 
Production 2 1 3 5 ^ 
Media Fiaoement 6 ^ 3 2 ^ 
OtheB 1 1 5 ^ 

Although the Marketing Fund is intended to he of perpetual duration, Oiokey's may terminate the 
Marketing Fund in its discretion The Marketing Fund wiii not he terminated,however,until all monies in 
the Marketing Fund have heen expended for advertising or promotional purposes or returned to 
contrihuting franchised or company-operated Restaurants, without interest, on the hasis of their 
respective contrihutions. (Franchise Agreement-Articie 5). 

P o ^ ^ S a ^ e S ^ e r ^ 

before commencement of the operation of the franchised Restaurant,you must purchase the reguired 
computer hardware, software, internet connections and service, reguired dedicated telephone and power 
lines and other reiated accessories,peripherals,consoles and eguipment reguired to operate Oiokey's 
then-current mandatory point of sale system Currently,as of the date of this Oisclosure Oocument, 
Oickey's reguires that its franchisees use the Aloha Foint-of Sale system (including such add on conso 
as Oickey's may reguire) TheAloha Point-of-Sale system is availahle from Radiant Systems, lnc,the 
only supplier currently approved hy Oickey's The current cost ofthis point of sale system is 
approximately $10,000 to $15,000 Oiokey's reguires that you implement the and usethe Profit 
Management Console reporting system,aproduct ofTransactional Weh,lnc,the only supplier currently 
approved hyOickey's. This reporting system currently costs $150 per month. Oickey's also reguires that 
you payaTechnology Support Fee in the amount of $99 per month TheTechnologySupportFeeis 
usedhyOickey's, in its sole discretion, to provide hasic technology support for point-of sale, hack of 
house computer, and other hasic office eguipment to its franchisees during Oickey^s barbecue Pit 
restaurant operating hours We may modify theTechnology Support Fee onceacalendar year on at 
least 50 days'prior written notice to cover the costs of technology support and implementation of new 
technology You must maintain the point of sale system and related consoles and keep them in good 
repair Oickey's may also from time to time reguire you to purchase and utilize any additions, upgrades, 
enhancements and replacements of the software and hardware (including point of sale systems) 
developed hy or on hehalf of Oickey's, or otherwise reguired hyOickey's, at such cost as Oickey's or its 
approved vendors make suoh upgrades, enhancements and replacements availahle to franchisees 
operating under the System The cost of maintaining, updating, upgrading or replacing your point of sale 
systemcannot heestimated atthistime hecause itwill dependonyour repair history, local costsof 
computer maintenance and service in your area and technological advances which cannot predict at this 
time. (FranchiseAgreement Articled) 

Thepoint of sale system willstore information concerningyour sales, inventory,acoountingand other 
operations. You may not further modify or manipulate (except for pricing) the database for the computer 
software systems without Oickey's prior consent Oickey's may retrieve from your point of sale system all 
information we consider necessary, desirable or appropriate There is no contractual limitation on 
Oickey's right to access information from your point of sale system. You will have independent access to 

1The category "Other" consists of public relations fees, food donations, community donations and food reimbursements. 
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All hourly employees shall be required to be certified with Dickey's online training within 15 days of 
starting work. If any hourly employee fails to pass the online training, he or she shall repeat the online 
training until he or she passes. 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 trained 
representative of Dickey's to provide on-site training, supervision and assistance, with respect to such 
matters and for such period of time determined by Dickey's in its sole discretion. The on-site training, 
supervision and assistance for consecutive days and may be provided either before and/or after the 
opening of the Restaurant. Except as otherwise provided in this Item 11, you will be responsible for 
training all Restaurant personnel under the specifications and standards regarding such training 
described in the Manuals or otherwise in writing by Dickey's. (Franchise Agreement - Article 9). 

Dickey's training program is run by Chris Kelley. Mr. Kellers- has been with Dickey's for 2 years and has 
9 years of restaurant experience is detailed in Item 2. The following individuals are also training program 
instructors for Dickey's: Este I a Diaz who has been with Dickey's for 5 years and also has 5 years of 
restaurant experience; Jennifer Foley who has been with Dickey's for 9 months and has 13 years of 
restaurant experience; Chessie Lopez who has been with Dickey's for 4 months and has 14 years of 
restaurant experience; Andrew Nichols who has been with Dickey's for 4 months and has 22 years of 
restaurant experience; Kyle Gibson who has been with Dickey's for 1 year and 4 months and has 6 years 
of restaurant experience; Erin Williams who has been with Dickey's for 1 year and 3 months and has 7 
years of restaurant experience; and Joel Stephenson who has been with Dickey's for 9 months and has 
10 years of restaurant experience. 

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 
Classroom 

Training 

Hours of On-
The-Job 
Training Location 

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

Food Preparation 
and Service 

Up to 8 Up to 40 Dickey's corporate training center, or at 
another Restaurant or location designated by 
Dickey's 

Station Training 0 Up to 4 Dickey's corporate training center, or at 
another Restaurant or location designated by 
Dickey's 

Purchasing Up to 8 Up to 8 Dickey's corporate training center, or at 
another Restaurant or location designated by 
Dickey's 
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Ooriog the term of the Franchise A^ 
theaohievementofeoertain saies vo lume,markets 
oiroumstanoes whioh permit Dickers to modiin your territorial rights 
of the Franchise Agreement. Fxcept as provided in any Oevelopment Agreement, you wiii not he granted 
any options, rights of first refusal or simiiar rights to acguire additional franchises 

UnderaOevelopment Agreement,you are assignedageographic area (the "Territory") within which you 
are reguired to develop two or more Restaurants under a prescribed development schedule Fach 
Territory will he divided intoaseries of "Markets" to he developed. The size of theTerritory may range 
fromaportion ofaoity or an unincorporated area toasingle or multi-county or single state area and will 
hedescrihed inthe Oevelopment Agreementhy reference toadescription,an area marked onamap, 
streets or highways,political jurisdiction boundaries,hy an area encompassed withinaradiusofaspecific 
distance(ora rangeof distances) or of adistancesufficient to encompassaspecified population (or 
range of populations)or by such other method of delineation as Oickey's may prescribe 

Subject to your full compliance with the Oevelopment Agreement and the remaining part of this 
paragraph, neither Oickey 'snorOBRnorROI nor RTIwillestablish,or authorize anyother person or 
entity,other than you, to establish, aRestaurant in theTerritory during the term of the Oeveiop 
Agreement. Oickey's, any Oickey's franchisee, and any other authorized person or entity may, at any 
time, advertise and promote the System, or fulfill customer orders (including, but not limited to prov̂  
catering and delivery services) in theTerritory. Oickey's may also offer and sell (and may authorize 
others to offer and sell) products and services which may be similar to those offered by the Restaurants, 
underthe Proprietary Marks in the Territory or elsewhere, if offered and sold otherthan through a 
Restaurant (e g , product and catalog sales, internet sales, grocery stores, and other channels of 
distribution)andOickey's may offer and sell (and may authorize others to offer and sell) in theTerritory or 
elsewhere, productsandservices, which may besimilartothoseoffered bythe Restaurantsthrough 
alternative distribution channels, such as product and catalog sales, internet sales, grocery store s a ^ 
and other channels of distribution, under names and marks other than the Proprietary Marks Neither 
Oickey's nor any of its affiliates currently plan to operate or franchiseabusinessunderadifferent mark 
which will offer goods or services similar to those offered under the System Oickey's is not reguired to 
compensate you in any way for offering or selling in yourTerritory any of the products or services 
described in this paragraph 

Each franchisee may solicit ^nd accept orde^ 
Territory Oickey'scaterino system prioritizes catering orders received bv teleohone or on Oickev's weh 
site accordino to the distance between the delivery location and the nearest Restaurants Franchisees 
may not use alternate distribution channels. Sdch as product and catalog sales, grocery store sa 
other channels of distribution to orpmote sales to customers outside ofthe Territory All customer orders 
must be delivered onaready to eat basisii^the Restaurant for on^remises dining or takeout, or by th^ 
Restaurant'scaterinovanorathirdoartvlocaldelivervservice 

Under the Oevelopment Agreement, you must develop each of the first three Restaurants by the end of 
successive one year development periods. If you agree to develop more than three Restaurants, you 
must develop the fourth and each additional Restaurant within development periods of six months When 
you developaRestaurantinaMarket,theTerritory is modified to delete the Market and your territorial 
rights in the Market will bedefined bythe Exclusive Area underthe Franchise Agreement for that 
Restaurant. The territorial rights granted to you under the Oevelopment Agreement are not dependent 
upon the achievement of a certain sales volume, market penetration orothercontingency except as 
stated in thefollowing paragraph Also, exceptasstated in thefollowing paragraph, thereare no 
circumstancesunderwhich theTerritory may bealtered prior to the expirationor termination of the 
Oevelopment Agreement. 

Ifyou fail to timely open the minimum number of Restaurants in compliance with the development 
schedule as reguiredin the Oevelopment Agreement or otherwise commitamaterial event of default 
under the Oevelopment Agreement as described in Item 17, Oickey's may, in addition to other remedies, 
terminate, modify or reducetheTerritory granted toyou. If you developaRestaurant outside of your 
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The Owoe^Ope^or and each 
pes^ons, as set forth in the M a n u a l 

The Owne^Operator and any manager most satisfy the training r e ^ ^ 
Agreement, if, during the term of the Franchise Agreement, the Owner/Operator orany manager is net 
ahie tocontinuetoserve insuch capacity or noiongerguaiifiesto act assuoh underthe Franchise 
Agreement, you must promptly notify Oickey'sanddesignatearepiacement within 30 days after the 
Owner^Operator or manager ceases to serve Any replacement wiii he subject to the same guaiifications 
listed ahove. You must provide for interim management ofthe Restaurant until a replacement is 
designated, and this interim management must he conducted in compliance with the Franchise 
Agreement. 

You are reguired to retain such additional managers, chefs, and other personsas Oickey'sdeems 
necessary for the operation and management of the Restaurant. All such personnel must satisfy Oickey's 
educational and husiness criteria as provided to you in the Manuals or otherwise and must he individuals 
acceptable to Oickey's These individuals must also satisfy the applicable training reguirements set forth 
in the Franchise Agreement and the Manuals. 

You may not employ any individual whois at thetime or was at any time during the prior six months 
employed i n a managerialor administrative position by Oickey'soranyof its subsidiaries or affiliates 
without theprior writtenconsent of Oickey's Asacondit ion to such consent,youmay be reguired to 
compensate the former employer for the reasonable costs and expenses incurred by the employer in 
connection with the training of any replacement employee 

Under the Franchise Agreement and the Manuals, at Oickey's reguest, you shall reguire and obtain from 
yourOwner/Operator, and other personor entity affiliated withyou who has received or willreceive 
confidential informationor trainingfrom Oiokey's, the execution of covenants nottocompeteand to 
maintain the confidentiality of information they receive as part of their employment, management or 
ownership relationship with your Restaurant. These covenants must be similar to those set forth in Article 
13 of the Franchise Agreement. The form of Confidentiality and Non-Competition Agreement we 
prescribe is attached to this Oisclosure Oocument as Exhibit I. 

Each person who owns an eguity interest in you,including the Owner/Operator,is reguired to jointly and 
severally guaranty payment and pertormance of your obligations 
Ownership Of common stock i f you are a corporations a partnership interest in a partnership, a 
membership interest inalimited liability company and^tr^st beneficiary intere^^ In community 
orooertvstates^Arizona.Calif^rnia Idaho Louisiana Nevada, New Mexico Texas^W^ 
Wisconsin), the S ^ s e s of each guarantor must also Sign Personal ouarantees of the Agreements^ which 
guarantee the payment and performance Of your Obligations to us The guarantees are binding on the 
guarantors^ their respectiye personal representatives (guardians conservators executors and 
administrators), heirs and legatees under Article 21 ofthe Franchise Agreement 

ITEM 10 
RESTRICTIONSON^HATTHE FRANCHISEE MAYSELL 

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

You are reguired to meet and maintain the highest health standards and ratings applicable to the 
operation of the Restaurant. You must furnish to Oickey's,within three days after receipt,acopy of any 
inspectionreport, warning, citation, certificate, rating and any other document issuedby any federal, 
state, local or other administrative agency,instrumentality or organization with respect to the he 
safety conditions of the Restaurant. 
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ITEM 20 
OUTLETS AND FRANCHISEE INFORMATION 

-TABLE No. 1 
SYSTEM-WIDE OUTLET SUMMARY 

FOR YEARS 2011 TO 2013 

Outlet Type Year Outlets at the 
Start of the Year 

Outlets at the 
End ofthe Year 

Net Change 

Franchised 
2011 109 126 +17 

Franchised 2012 126 212 +86 Franchised 
2013 212 309 +97 

Franchised 

Company-Owned 
2011 6 8 +2 

Company-Owned 2012 8 7 -1 Company-Owned 
2013 7 10 +3 

Company-Owned 

Total Outlets 
2011 115 134 +19 

Total Outlets 2012 134 219 +85 Total Outlets 
2013 219 319 +100 

Total Outlets 

NOTES: 

1. 

2. 

The figures above and in each subsequent table presented in this Item 20 are for the fiscal years 
June 1, 2010-May 31,2011, June 1,2011 - May 31, 2012, and June 1,2012-May 31, 2013. 

Unless otherwise indicated, the company-owned Restaurants listed above and in each 
subsequent table presented in this Item 20 are owned by DBP, RGI, and PTI. 

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK] 
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TABLE No. 2 
TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS (OTHER THAN 

FRANCHISOR) 
FOR YEARS 2011 TO 2013 

State Year Number of Transfers 

Arkansas 
2011 1 

Arkansas 2012 0 Arkansas 
2013 2 

Colorado 
2011 0 

Colorado 2012 1 Colorado 
2013 3 

Texas 
2011 11 

Texas 2012 17 Texas 
2013 12 

Missouri 
2011 2 

Missouri 2012 2 Missouri 
2013 2 

Florida 
2011 2 

Florida 2012 1 Florida 
2013 1 

Idaho 
2011 0 

Idaho 2012 1 Idaho 
2013 1 

Illinois 
2011 0 

Illinois 2012 1 Illinois 
2013 1 

Georgia 
2011 0 

Georgia 2012 0 Georgia 
2013 1 

Minnesota 
2011 0 

Minnesota 2012 0 
2013 2 

North Carolina 
2011 0 

North Carolina 2012 1 North Carolina 
2013 0 

New York 
2011 0 

New York 2012 1 New York 
2013 0 

Wisconsin 
2011 0 

Wisconsin 2012 0 Wisconsin 
2013 1 

Washington 
2011 0 

Washington 2012 1 Washington 
2013 0 

Wyoming 
2011 0 

Wyoming 2012 0 Wyoming 
2013 1 

TOTAL 
2011 16 

TOTAL 2012 26 TOTAL 
2013 252Z 
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TABLE No. 3 
STATUS OF FRANCHISED OUTLETS 

FOR YEARS 2011 TO 2013 
Ceased Outlets 

Outlets Reacquired Operations - at End 
at Start Outlets Non- By Other ofthe 

State Year of Year Opened Terminations Renewals Franchisor Reasons Year 

ALABAMA 
2011 0 0 0 0 0 0 0 

ALABAMA 2012 0 0 0 0 0 0 0 ALABAMA 
2013 0 2 1 0 0 0 1 

ALABAMA 

ARKANSAS 
2011 1 0 0 0 0 0 1 

ARKANSAS 2012 1 1 0 0 0 0 2 ARKANSAS 
2013 2 1 0 0 0 0 3 

ARKANSAS 

ARIZONA 
2011 3 0 0 0 0 1 2 

ARIZONA 2012 2 0 0 0 0 0 2 ARIZONA 
2013 2 1 0 0 0 0 3 

ARIZONA 

CALIFORNIA 
2011 7 5 4 0 0 0 8 

CALIFORNIA 2012 8 12 0 0 0 0 20 CALIFORNIA 
2013 20 11 0 0 0 0 31 

CALIFORNIA 

COLORADO 
2011 4 1 0 0 0 0 5 

COLORADO 2012 5 2 0 0 0 0 7 COLORADO 
2013 7 4 1 0 0 0 11 

COLORADO 

CONNECTICUT 
2011 0 0 0 0 0 0 0 

CONNECTICUT 2012 0 1 0 0 0 0 1 CONNECTICUT 
2013 1 1 0 0 0 1 1 

CONNECTICUT 

FLORIDA 
2011 2 3 3 0 0 0 2 

FLORIDA 2012 2 1 0 0 0 0 3 FLORIDA 
2013 3 6 0 0 0 0 9 

FLORIDA 

GEORGIA 
2011 2 1 0 0 0 0 3 

GEORGIA 2012 3 2 0 0 0 0 5 GEORGIA 
2013 5 6 0 0 0 0 11 

GEORGIA 

IDAHO 
2011 0 1 0 0 0 0 1 

IDAHO 2012 1 2 0 0 0 0 3 IDAHO 
2013 3 0 0 0 0 0 3 

IDAHO 

ILLINOIS 
2011 0 2 0 0 0 2 0 

ILLINOIS 2012 0 3 0 0 0 0 3 ILLINOIS 
2013 3 0 0 0 0 1 2 

ILLINOIS 

IOWA 
2011 1 0 0 0 0 0 1 

IOWA 2012 1 0 0 0 0 0 1 IOWA 
2013 1 0 0 0 0 0 1 

IOWA 
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TABLE No. 3 
STATUS OF FRANCHISED OUTLETS 

FOR YEARS 2011 TO 2013 

State Year 

Outlets 
at Start 
of Year 

Outlets 
Opened Terminations 

Non-
Renewals 

Reacquired 
By 

Franchisor 

Ceased 
Operations -

Other 
Reasons 

Outlets 
at End 
ofthe 
Year 

INDIANA 
2011 0 3 1 0 0 0 2 

INDIANA 2012 2 1 1 0 0 0 2 INDIANA 
2013 2 2 0 0 0 0 4 

INDIANA 

KANSAS 
2011 2 0 0 0 0 0 2 

KANSAS 2012 2 0 0 0 0 0 2 KANSAS 
2013 2 0 0 0 0 0 2 

KANSAS 

KENTUCKY 
2011 0 0 0 0 0 0 0 

KENTUCKY 2012 0 1 0 0 0 0 1 KENTUCKY 
2013 1 0 1 0 0 0 0 

KENTUCKY 

LOUISIANA 
2011 0 0 0 0 0 0 0 

LOUISIANA 2012 0 0 0 0 0 0 0 LOUISIANA 
2013 0 1 0 0 0 0 1 

LOUISIANA 

MARYLAND 
2011 1 1 1 0 0 0 1 

MARYLAND 2012 1 0 0 0 0 0 1 MARYLAND 
2013 1 2 0 0 0 0 3 

MARYLAND 

MICHIGAN 
2011 0 0 0 0 0 0 0 

MICHIGAN 2012 0 1 0 0 0 0 1 MICHIGAN 
2013 1 1 0 0 0 0 2 

MICHIGAN 

MINNESOTA 
2011 3 4 0 0 0 0 7 

MINNESOTA 2012 7 5 0 0 0 0 12 MINNESOTA 
2013 12 5 0 0 0 1 16 

MINNESOTA 

MISSISSIPPI 
2011 2 3 1 0 0 0 4 

MISSISSIPPI 2012 4 0 0 0 0 0 4 MISSISSIPPI 
2013 4 3 0 0 0 0 7 

MISSISSIPPI 

MISSOURI 
2011 5 2 1 0 0 0 6 

MISSOURI 2012 6 2 1 0 0 0 7 MISSOURI 
2013 6 0 0 0 0 0 6 

MISSOURI 

NEBRASKA 
2011 0 0 0 0 0 0 0 

NEBRASKA 2012 0 2 0 0 0 0 2 NEBRASKA 
2012 2 3 0 0 0 0 5 

NEBRASKA 

NEVADA 
2011 3 0 1 0 0 0 2 

NEVADA 2012 2 3 0 0 0 0 5 NEVADA 
2013 5 0 0 0 0 0 5 

NEVADA 
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1 TABLE No. 3 
STATUS OF FRANCHISED OUTLETS 

FOR YEARS 2011 TO 2013 

State Year 

Outlets 
at Start 
of Year 

Outlets 
Opened Terminations 

Non-
Renewals 

Reacquired 
By 

Franchisor 

Ceased 
Operations -

Other 
Reasons 

Outlets 
at End 
ofthe 
Year 

NEW MEXICO 
2011 1 0 0 0 0 0 1 

NEW MEXICO 2012 1 0 0 0 0 0 1 NEW MEXICO 
2013 1 0 1 0 0 0 0 

NEW MEXICO 

NEW YORK 
2011 0 5 2 0 0 2 1 

NEW YORK 2012 1 2 0 0 0 0 3 NEW YORK 
2013 3 1 0 0 0 0 4 

NEW YORK 

NORTH 
CAROLINA 

2011 2 5 1 0 0 0 6 
NORTH 
CAROLINA 

2012 6 3 0 0 0 0 9 NORTH 
CAROLINA 2013 9 5 0 0 0 0 14 
NORTH 
CAROLINA 

OHIO 
2011 1 1 1 0 0 0 1 

OHIO 2012 1 2 1 0 0 0 2 OHIO 
2013 2 0 0 0 0 0 2 

OHIO 

OKLAHOMA 
2011 2 1 0 0 0 0 3 

OKLAHOMA 2012 2 1 0 0 0 0 3 OKLAHOMA 
2013 3 2 0 0 0 0 5 

OKLAHOMA 

OREGON 
2011 0 1 0 0 0 1 0 

OREGON 2012 0 1 0 0 0 0 1 OREGON 
2013 1 0 1 0 0 0 0 

OREGON 

PENNSYLVANIA 
2011 1 0 0 0 0 0 1 

PENNSYLVANIA 2012 1 1 0 0 0 0 2 PENNSYLVANIA 
2013 2 1 0 0 0 0 3 

PENNSYLVANIA 

SOUTH CAROLINA 
2011 1 1 0 0 0 0 2 

SOUTH CAROLINA 2012 2 0 0 0 0 0 2 SOUTH CAROLINA 
2013 2 1 0 0 0 0 3 

SOUTH CAROLINA 

SOUTH DAKOTA 
2011 1 0 0 0 0 0 1 

SOUTH DAKOTA 2012 1 0 0 0 0 0 1 SOUTH DAKOTA 
2013 1 0 0 0 1 0 1 

SOUTH DAKOTA 

TENNESSEE 
2011 1 0 1 0 0 0 0 

TENNESSEE 2012 0 0 0 0 0 0 0 TENNESSEE 
2013 0 0 0 0 0 0 0 

TENNESSEE 

TEXAS 
2011 69 9 9 0 2 2 65 

TEXAS 2012 65 30 1 0 0 0 94 TEXAS 
2013 94 17 0 0 0 0 111 

TEXAS 
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TABLE No. 3 
STATUS OF FRANCHISED OUTLETS 

FOR YEARS 2011 TO 2013 

State Year 

Outlets 
at Start 
of Year 

Outlets 
Opened Terminations 

Non-
Renewals 

Reacquired 
By 

Franchisor 

Ceased 
Operations -

Other 
Reasons 

Outlets 
at End 
ofthe 
Year 

UTAH 
2011 0 4 0 0 0 1 3 

UTAH 2012 3 5 0 0 0 0 8 UTAH 
2013 8 10 0 0 0 0 18 

UTAH 

VIRGINIA 
2011 2 1 0 0 0 1 2 

VIRGINIA 2012 2 1 0 0 0 0 3 VIRGINIA 
2013 3 2 0 0 0 0 5 

VIRGINIA 

WASHINGTON 
2011 0 0 0 0 0 0 0 

WASHINGTON 2012 0 3 0 0 0 0 3 WASHINGTON 
2013 3 3 0 0 0 0 6 

WASHINGTON 

WISCONSIN 
2011 0 0 0 0 0 0 0 

WISCONSIN 2012 0 2 0 0 0 0 2 WISCONSIN 
2013 2 4 0 0 0 0 6 

WISCONSIN 

WestlVirginiaWFST 
2011 0 0 0 0 0 0 0 

WestlVirginiaWFST 2012 0 0 0 0 0 0 0 
VIRGllNIA 2013 0 2 0 0 0 0 2 

WYOMING 
2011 0 1 0 0 0 0 1 

WYOMING 2012 1 0 0 0 0 0 1 WYOMING 
2013 1 0 0 0 0 0 1 

WYOMING 

TOTAL 
2011 445109 57 26 0 2 10 434126 

TOTAL 2012 434126 90 5 0 0 0 240212 TOTAL 
2013 240212 346105 4 0 1 3 309 

TOTAL 
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TABLE No. 4 
STATUS OF COMPANY-OWNED OUTLETS 

FOR YEARS 2011 TO 2013 

State Year 

Outlets 
at Start 
of Year 

Outlets 
Opened 

Outlets 
Reacquired 

From 
Franchisees Outlets Closed 

Outlets Sold 
to 

Franchisees 
Outlets at End 

ofthe Year 

Texas 
2011 5 0 2 0 0 7 

Texas 2012 7 0 0 1 0 6 Texas 
2013 6 1 1 0 0 8 

Texas 

New Mexico 
2011 0 0 0 0 0 0 

New Mexico 2012 0 0 0 0 0 0 New Mexico 
2013 0 0 0 0 0 0 

New Mexico 

California 
2011 0 0 0 0 0 0 

California 2012 0 0 0 0 0 0 California 
2013 0 0 1 0 0 1 

California 

Colorado 
2011 1 0 0 0 0 1 

Colorado 2012 1 0 0 0 0 1 Colorado 
2013 1 0 0 0 1 0 

Colorado 

South Dakota 
2011 0 0 0 0 0 0 

South Dakota 2012 0 0 0 0 0 0 South Dakota 
2013 0 0 1 0 0 1 

South Dakota 

Total 
2011 6 0 2 0 0 8 

Total 2012 8 0 0 1 0 7 Total 
2013 7 0 6 0 1 10 

Total 
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V 
PROJECTED OPE 

\ B L E No. 5 
MINGS AS OF MAY 31, 2013 

State 

Franchise 
Agreement Signed 

But Outlet not 
Opened 

Projected New 
Franchised Outlets in 
the Next Fiscal Year 

Projected New 
Company-Owned 

Outlets in the Next 
Fiscal Year 

Alabama 1 2 0 
Alaska 0 2 0 

Arkansas 4 3 0 
Arizona 3 2 0 

California 18 20 0 
Colorado 8 8 0 

Connecticut 1 2 0 
Florida 3 4 0 

Georgia 1 3 0 
Idaho 3 1 0 
Illinois 2 4 0 
Indiana 3 2 0 

Louisiana 1 2 0 
Maine 0 0 0 

Maryland 0 2 0 
Massachusetts 0 1 0 

Michigan 1 2 0 
Minnesota 4 4 0 
Mississippi 0 3 0 

Missouri 2 2 0 
Montana 0 1 0 
Nebraska 2 2 0 
Nevada 1 2 0 

New Hampshire 0 0 0 
New Jersey 0 1 0 
New Mexico 2 1 0 

New York 0 3 0 
North Carolina 3 2 0 
North Dakota 1 1 0 

Oklahoma 1 2 0 
Ohio 3 3 0 

Oregon 2 3 0 
Pennsylvania 5 4 0 
Rhode Island 0 0 0 

South Carolina 4 2 0 
South Dakota 1 1 0 

Tennessee 2 2 0 
Texas 20 18 1 
Utah 6 3 0 

Vermont 0 0 0 
Virginia 5 3 0 

Washington 7 5 0 
West Virginia 3 2 0 

Wisconsin 6 5 0 
Wyoming 0 2 0 

Total 129 137 1 
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INFORMATION REGARDING PREVIOUSLY-OWNED FRANCHISED OUTLETS UNDER 
FRANCHISOR'S CON 1ROL AND AVAILABLE FOR PURCHASE 

Franchisee City State 

Current 
Business Tel. 

No. / Last 
Known Home 

Tel. No. 

Time Period 
When 

Previous 
Franchisee 
Controlled 

Outlet 

Reason For 
Change in 
Ownership 

Time Period 
When 

Franchisor 
Retained 

Control of 
Outlet 

Holway, Lee Rapid City SD (605) 341-6311 5/7/2010-
12/10/12 

Voluntary 
transfer 

12/10/12 

Hart, Charyl Hermosa 
Beach 

CA (310)770-7070 12/11/11 -
5/8/13 

Voluntary 
transfer 

5/8/13 

Coleman, Craig Orange 
City 

FL (321)615- 0543 7/20/11 -
1/3/13 

Voluntary 
transfer 

1/3/13 

NOTES: 

1. 

2. 

The above information for each outlet listed is for the time period constituting Dickey's last five 
fiscal years. 

RGI obtained control of each outlet listed above. 

During the last three fiscal years, Dickey's franchisees have signed confidentiality clauses. In some 
instances current and former franchisees sign provisions restricting their ability to speak openly about 
their experience with the System. You may wish to speak with current and former franchisees, but be 
aware that not all such franchisees will be able to communicate with you. 

There are no trademark-specific franchisee organizations associated with the System known to Dickey's. 
See Item 11 for a description of the Advisory Council created by Dickey's. 

ITEM 21 
FINANCIAL STATEMENTS 

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

1. Audited balance sheet of Dickey's as of May 31, 2013, and related statement of operations, 
shareholders' eguity and cash flows for the year then ended. 

2. Audited balance sheet of Dickey's as of May 31, 2012, and related statement of operations, 
shareholders' eguity and cash flows for the year then ended. 

3. Audited balance sheet of Dickey's as of May 31, 2011, and related statement of operations, 
shareholders' eguity and cash flows for the year then ended. 

We also include our unaudited balance sheet as of August 31, 2013 and related statement of operations, 
for the period from June \ 2013 through August 31. 2013. 

77 
N JRB3 974592 v8A 
2924451 -000004 11 /05/2013 



EXHIBITA 

FRANCHISE AGREEMENT 

Ex. A 
N JRB3 974592 v8A 
2924451-000004 11/05/2013 



cert^oations required f o r ^ 
certify iowoting to Dickers t ^ 
and that ail required approvals clearances permits, and certifications have heen ohtained Upon 
request, you shaii provideto Oickey's additional copies of your insurance policiesorcertificatesof 
insurance and copies of all such approvals, clearances, permits, and certifications 

7.7 OESiGN SERVICES You must independently ohtain, at your own expense, any architectural, 
engineering, and design services you deem necessary for the finish out or renovation of your Restaurant, 
provided that you may only engage an architectural firm listed on Dickey's then current list of approved 
architects,unless Dickey's approves in writing another architect which you reguest to engage. Withthe 
assistance of a Dickey's-approved architect, you shall adapt the prototypical design plans and 
specifications for the finish-out or renovation of your Restaurant provided to you hy Dickey's in 
accordance with Article 3.2 as necessary and shall suhmit such adapted plans to Dickey's for review. If 
Dickey's determines, in its sole discretion, that any such plans are not consistent with the hest interests of 
the System, Dickey's may prohibit the implementation of such plans, and in this event will notify you of 
any ohjection(s) withinfifteen ^ 5 ) d a y s o f receiving such plans. If Dickey'sfailsto notify you ofan 
objection to the plans within this time period,youmay use such plans. If Dickey's objects to any such 
plans, it shall provide you with a reasonably detailed list of changes necessary to make the plans 
acceptable. You shall resubmit your plans with such changes, and Dickey's will notify you within fifteen 
(15) days of receiving the resubmitted plans whether the plans are acceptable If Dickey's fails to notify 
you of any objection within such time period, you may use the resubmitted plans Dickey's will have no 
responsibility to you or any other party if the Accepted Location is not finished out or renovated by you or 
your contractors!) according to Dickey's prototype architectural design plans and specifications;^ 
compliance with all applicable federal, state or local laws and ordinances; or (iii) in a good and 
workmanlike manner Notwithstanding the foregoing, Dickey's reserves the right to reguire you to use an 
architectural firm listed on Dickey's then-current list of approved architects,if, at anytime 
that you reguest to engage fails to adapt Dickey's prototypical design plans and specifications properly,in 
Dickey's judgment, or fails to meet Dickey's development timeframe 

7.8 ASSIGNMENT R E L E A S E ANO NOTICES UNDER LEASE At Dickey's option, no lease for 
your Restaurant premises shall be accepted by Dickey's unless a rider to the lease permitting an 
assignment of the lease to Dickey's and providing for the delivery of all notices to Dickey's simultaneously 
with the delivery of such notices to you as tenant is attached to the lease and incorporated therein. You 
acknowledge and agree that Dickey's approval or acceptance o f a lease does not mean that the 
economic terms of the lease are favorable; it means only that the lease contains certain lease terms that 
Dickey's reguires. 

7.9 EINISH-OUT OR REMODELING You shall diligently pursue the finish out or remodeling (as 
applicable)of your Restaurant During the time of the finish-out or remodeling,you shall provide Dickey's 
with such periodic reports regarding the progress of the finishing-out or remodeling as may be reasonably 
reguested by Dickey's and you shall regularly communicate with Dickey's construction department 
regarding the status of the project. Dickey's may reguire that you engageaprofessional construction 
manager to oversee the project. In addition, Dickey's shall make such on-site inspections as it may deem 
reasonably necessary to evaluate such progress The finish-out or remodeling of your Restaurant shall 
be comoleted no later than si^v-one hundred twenty ^ 1 2 0 ) days following the date you sign 
Withinareasonable time after the date of completion of the finishout or remodeling Dickey's shall,at its 
option, conduct an inspection of the completed Restaurant You acknowledge and agree that you will not 
open your Restaurant for business without the written authorization of Dickey's, that authorization to open 
shall be conditioned upon your strict compliance with this Agreement, and that Dickey's will not 
unreasonably withhold its authorization. 

7.10 COMMENCEOUSINESS Youacknowledgethatt imeis of the essence Subject to your 
compliance with the conditions stated below, you are obligated to open your Restaurant and commence 
businessattheearlierof120 days aftersigningyourleaseorone(1)yearafterthe Effective Date of this 
Agreement, unlessyou obtain an extension ofsuch time period from Dickey's inwriting or unless 
otherwise provided inaDevelopment Agreement between you and Dickey's Rrior to opening,you shall 
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c o m p ^ e ^ e x t e o o r a n d ^eoorprepa^oosforyoorRestauraoL iododiog iosta^ooofeqoipmenL 
^ o r e ^ f o ^ u ^ o h a ^ t a b ^ ^ h ^ ^ o h e n 
^ a o s a n d s p e o ^ o ^ o o s a n ^ 
o p e o ^ g o b ^ ^ o n 5 o f y o o , i n o ^ o g b ^ o o ^ ^ 
^ 9 8 n d 1 2 t o D i 0 ^ 5 5 ^ 5 ^ ^ O 0 ^ y O O ^ t O O O m p ^ W ^ a o y o f S O O h o b ^ ^ O ^ O i O ^ 
the hght to prohibit yoo from oommeooingbosio^^ Yoorfaiioro to open your Restaurant aod oommeooe 
hosioess in aooordanoe with the foregoing shali he deemed an event of default under A r t ^ 

A R T i C L E ^ R E S T A U R A N T O P E R A T i O N S 

8.1 OWNER/ORERATOR Within 80 days after exeoution of this Agreement, you shaii designate an 
individual to serve as the "Owner/Operator" of your Restaurant, uniess Oiokey's waives suoh regu^ 
in writing. The Owner/Operatorshall satisfy the following gualifioations, unless waived in writing hy 
Diokey's: 

1. Asaoorporation, limitedliahilityoompany, limitedpartnership,or any other entity, the 
Owner/Operator shall, at all times during whioh he or she serves as Owner/Operator, (i) direotly or 
indireotlv hold an ownership interest of twenty o e r o e n t ^ 
hyOiokey's,work onafull-time hasis (not less than forty (40) hours per week) in the Restaurant,and 
he fully authorized, directed and entitled(inoluding, under your governing doouments,and under any 
agreements and/or duly adopted resolutions hythe shareholders,directors,officers,members,managers, 
and/or any other owner or governing body of you) to manage and control the day-to day business affairs 
of you and to take any action which you are reguired to take or omit to take under this Agreement, all in 
such Owner/Operator's sole discretion, and without the approval or joinder of any person or entity The 
Owner/Operator shall be Oickey's sole point of contact with regard to franchise matters. 

2 Except asotherwise provided in thisAgreement, the Owner/Operator'sinterestinyou 
shall be and shall remain free of any pledge, mortgage, hypothecation, lien, charge, encumbrance, voting 
agreement, proxy,security interest or purchase right or options 

The Owner/Operator shall execute this Agreement and shall be individually, jointly, and severally bou 
by,and shallandhereby does guaranty payment and performance of,allyourobligationshereunder 
There shall be no change, removal, resignation or addition of the Owner/Operator without Oickey's prior 
writtenconsent Youandyourlnvestorshereby represent and warrant that, as of the date of this 
Agreement, the undersigned person executing this Agreement as the Owner/Operator has been 
designatedasyourOwner/Operator,andsuch person meets all of the gualifications set forth in this 
Article for the Owner/Operator 

8.2 S O R E R ^ S i O N ANO MANAGEMENT Oickey's reguires that the Owner/Operator must work at 
least forty (40) hours per week and participate in the on-premises supervision of your Restaurant. You 
shall also employ, in addition to the Owner/Operator,at least two (2) managers per Restaurant who are 
certified by Oickey's to carry out the day-to-day management and supervision of each such Restaurant. 
Tobe certified,such manager must satisfactorily complete the initial training obligation 
9, shall meet Oickey's educational, managerial and business standards and shall be approved in writing 
byOickey's In addition, each manager must devote full time and best efforts to the daily management 
and supervision of your Restaurant 

^.3 ROSiTiONOOALiEiOATiONS The Owner/Operator and at least two (2) managers shall meet 
any other of Oickey's standards and criteria for such positions, as set forth in the Manuals or otherwise in 
writing by Oickey's. 

8.4 TRAiNINO REQUIREMENTS The Owner/Operator and at least two (2) managers shall satisfy 
the training reguirements set forth in Article 9. If, during the term of this Agreement, the Owner/Operator 
or any manager is not able to continue to serve in such capacity or no longer gualifies to act as such in 
accordance with this Article 8,you shall promptly notify Oickey's and designateareplacement w i t h i n ^ 
(80) days after the Owner/Operator or manager ceases to serve, such replacement being subject to the 
same gualifications listed above. You shall provide for interim management of your Restaurant until such 
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3 Inthe event of the death or Permanent 0 ^ 
person withadlreot or indireot interest in this Agreement,thefranohi5^^ 
determines, in its soie discretion, that such person had suhstantiai controi orsupervision over the 
management of your Restaurant, then Dickers at its option may elect to operate your Restaurant dun^^ 
the interim twelve (12) months following such death or the interim six (6) months following such 
PermanentOisahility,asappiicahie,untiitheinterestofsuch person is transferred in accordance w ^ 
Article 15or untii theappiicahle interim period expires, whichevercomesfirst. Ascompensationfor 
managing you Restaurant, Oickey's wiii chargeamanagement fee of five percent (5^)of the Net Sales of 
your Restaurant for each Sales Period, which will he in addition to the royalty fee, advertising 
contrihutions and any other fees or payments due and owing to Oickey's and, if Oickey's provides one of 
its empioyees as manager,you shall pay Oiokey's the manager's then-current salary for the time of such 
interim management. In addition,you will remainresponsihle for payment of employee salaries,taxes, 
rent, utiiities, supplies and ail other costs and expenses associated with the operation of your Restaurant 
Oickey's shail exercise its hest efforts in managing your Restaurant, hut shall not he liahie for any iosses 
incurred hy your Restaurant during the time of such management and thereafter IP OICKEY'S ELECTS 
TO OPERATE YOOR RESTAURANT P O R S U A N T T O ^ 
O i O K E Y ' S P O R L O S S E S A N O EXPENSES iNOORREO BY OIOKEY'S A S A R E S U L T OP SUOH 
OPERATIONTOTHE SAME EXTENT AS PROViOEOiNARTIOLE204 

4. Upon the death or claim of Permanent Oisahility of any person withadirect or indirect 
interest in this Agreement, the franchisedhusiness or you, you or your representative must promptly 
notify Oickey's of such death or ciaim of Permanent Oisahility Any transfer upon death or Permanent 
Oisahiiityshalihe subject to the same terms and conditions as descrihedin Article 15.2 shall apply, 
except that the reguirements of A r t i c les15220 ,PandOsha l l not apply. If an interest is not transferred 
upon death or Permanent Oisahility as reguired in this Article 15 5, Oickey's may terminate this 
Agreement pursuant to Article 16 

15.6 NONDWAiVER OP CLAIMS Oickey's consent toaTransfer of any interest in you,the franchised 
husinessorthisAgreementshall not constituteawaiver of any claims it may have against the transferring 
party, nor shall it he deemedawaiver of Oickey's right to demand exact compliance with this Agreement 
hythe transferee. 

15.7 OPPERINOS B Y Y O U Securities inyou may he offered tothepuhlic, hy private offering or 
otherwise,only with the prior writtenconsent of Oiokey's (whether or not Oickey's consent isreguired 
underArticle15.2),which consent shall not he unreasonahly withheld. All materials reguired for such 
offering hy federal or state law shall he suhmitted to 
to their heing filed with any government agency; and any materials to he used in any exempt offering shall 
he suhmitted to Oickey's for such review prior to their use Your offering shall not imply (hy use of the 
Proprietary Marks or otherwise) that Oickey's is participatingin an underwriting,issuance or o^^^ 
your securities or Oiokey's securities orthe securities ofany subsidiary or affiliate of Oickey's; and 
Oickey's review of any offering materials shall be limited solely to the subject of the relationship 
you andOickey's and its subsidiaries and affiliates Oickey's may, at its option, reguire your offering 
materialstocontainawritten statement prescribed by Oickey's concerning the limitations d e s c r y 
preceding sentence YOU A N O T H E O T H E R P A R T I C I P A N T S I N T H E O P P E R I N O MUST PULLY 
INOEMNIPYOICKEY'S IN CONNECTION WITH THE OPPERINO Por each proposed offering, you shall 
pay to diokoy'oOickey'sanonrefundable fee of$1,000.06,or such other g^a^amoun t as is necessary 
to reimburseOickey's for its reasonable oosts and expenses associated with reviewing the proposed 
offering materials, including without limitation, legal and accounting fees You shall give Oickey's written 
notice at least thirty (30)days prior to any offering or other transaction covered by this Article 15.7. 

ARTICLE16 0EPAULTANO TERMINATION 

161 EVENTS OP O E P A U L T N O T S U B J E C T T O N O T I C E A N O CURE You shall be in default under 
this Agreement,and, to the extent permittedunder applicable state law, at Oickey's option, allrights 
granted herein shall automatically terminate without notice to you, if: 
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average moothly Net Sales ot your Restaurant reported for the 12 months preceding termination 
Liguidated Oamagesarethe present vaiueoftheannuity represented hythe Royalty for themonths 
remaining in your Franchise Agreement term assuming these average Net Saies, without adjustment for 
inflation. The discount rate for calculating present value i s110^ of the long term Applicable Federal Rate 
for monthly compounding published hythe Internal Revenue Service immediately prior to termination If 
your Restaurant has notyetopened, or has not been openforat least 24 monthsat thet imeof 
termination, the average monthly Net Sales used to calculate Liguidated Damages will be based upon the 
average monthly Net Sales of all Dickey's Restaurants for the preceding fiscal year as determined from 
the audited financial statements of Dickey's published in its Franchise Disclosure Document. An example 
of these calculations is included in the Operations Manual Both assume an aggregated monthly average 
ofthe royolt iooRo^lt i^paid each week 

2 You shall immediately and permanently cease to use, in any manner, any confidential 
methods, procedures, technigues, and trade secrets associated with the System, the Proprietary Marks^ 
and all other distinctive forms, slogans, signs, symbols and devices associated with the System, as set 
forth in the Manuals In particular, you shall cease to use, without limitation, all signs, advertising 
materials,displays,stationery,forms,and any other articles which display the Proprietary M a r ^ All such 
items which display the Proprietary Marks shall be removed from your Restaurant premises at your cost 
within thirty (30) days of termination. 

3. You shall take such action as may be necessary to cancel any assumed name or 
eguivalent registration which contains the Proprietary Marks or any part thereof or any other service mark 
or trademark of Dickey's and you shall furnish Dickey's with evidence satisfactory to Dickey's of 
compliance with this obligation within five (5) days after the termination or expiration of this Agreement 

4. You shall, at Dickey's option, assign to Dickey's any interest which you have in any lease 
or sublease for your Restaurant premises or for any eguipment used in the operation of the franchised 
business Dickey's may exercisesuch option at or within thirty (30)days aftereither termination or 
(subjecttoany existing rightto renew) expiration of this Agreement. The timeforclosing on the 
assignmentoflease,subleaseoreguipmentshal lbeadate no later than ten (10) days after Dickey's 
exercise of the option(s)unlessDickey'sis also exercising its option to purchaseproperty described 
below in Article17 5, in which case the date of closing shall be on the same date prescribed for the 
purchase option. Closing shall take place at Dickey's corporate office or at such other location as the 
parties may agree If neither you nor Dickey's elect to exercise its option to acguire the lease or sublease 
forthe premises of thefranchised business, youshall makesuch modifications or alterations tosuch 
premises immediately upon termination or expiration ofthis Agreement as may be necessary to 
distinguish the appearance of such premises from that of other Restaurants operating under the System 
and shall make such specific additional changes as Dickey's may reasonably reguest If you fail or refuse 
to comply with thereguirements of this Article 174, Dickey's shallhavetheright to enter upon the 
premises of the franchised business, without being guilty of trespass or any other crime or tort, to make or 
cause to be made such changes as may be reguired, at your expense, which expense you shall pay upon 
demand. 

5. A. Dickey's shall have the option, which it may exercise by providing written notice 
toyou within thirty (30) days after termination or(subject toany rightto renew)expiration ofthis 
Agreement, to purchasefrom you any oral l of your furnishings, eguipment (including any computer 
hardware and software),signs,fixtures,supplies or inventory related to the operation of the franchised 
business, atyourcostorfairmarketvalue,whichever is less. Should Dickey's exercise such option: 

B. Dickey's shall be purchasing your assets only and shall be assuming no 
liabilities Notwithstanding anything contained herein to the contrary, Dickey's and you shall fully 
comply with the reguirements of any "bulk transfer" or fraudulent conveyance statute or 
eguivalent law in the jurisdiction in which your Restaurant is located, so that Dickey's shall not 
assume or acguire any "transferee" liability. 

C If the parties cannot agree onafair market value within thirty (30) days from the 
date of Dickey's notice to exercise its option,an independent appraiser shall be designatedby 
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A O O E N O U M T O T H E F R A N C H ^ E A G R E E M E N T P U R S U A N T T O T H E 
O A ^ O R ^ A F R A N C H ^ E ^ V E S T M E N T L A W 

This Addendum t o ^ F ^ o o h ^ A g ^ e m e ^ by aod between 
I N C ^ ^ B ^ u ^ o r ^ a n d ^you^is dated , 2 0 ^ 

Tbe l o w i n g prov^oos supersede aod cont^ aoy co^^ 
Agreement: 

1. Our rigbttotermioate tbe Agreemeot under Section 161 it you oommenoea bankruptcy 
proceeding may not be enforceable under federal bankruptcy iaw. 

2. Under Section 1671 oftbe Oaiifornia Oivii Oode, certain liguidated damagesclauses are 
unenforceable 

3 California law may not enforce ^ ^ d e m 
liability U 0 d e r A r t i c l e 2 0 4 o r ^ t b e c b o i c e o f T e x a s law In Section under A r t i c ^ 2 7 5 t o g o ^ 
Francbise Agreement. 

4 California Corporations Code,Section 31126 reguires us to give youadisclosure document, 
approved bytbe Oeoartmeot of Corporations Business Oversiobt oriortosolicitation o f a proposed 
material modification of an existing francbise 

^.California Business and Professions Code Sections 2 0 0 ^ 
to tbe francbisee concerning termination and non renewal of tbe fraocbise If tbe Francbise Agreement is 
inconsistent witb tbe law, tbe law will control. 

6. If tbe Francbise Agreement reguires you to executeageneral release of claims upon renewal 
or transfer of tbe Francbise Agreement,California Corporations Code Section 31512 provides tbat any 
condition, stipulation or provision purporting to bind any person acguiring any francbise to waive 
compliancewitb anyprovisionoftbatlaworany rule or order thereunder is void Section 31512voidsa 
waiver of your rights under tbe Franchise Investment Law (California Corporations Code Section 31600 
31516).California Businessand FrofessionsCode Section 20010 voidsawaiver of your rights underthe 
Franchise Relations Act (Business and Professions Code 

7. All other rights, obligations, and provisions of the Franchise Agreement shall remain in full force 
andeffect Only the Sections specifically added to or amended by this Addendum shall be affected This 
Addendumisincorporatedinand madeapart ofthe Franchise Agreement forthe State of California. 

IN WITNESS WFIFRFOF, the undersigned have executed this Addendum as of the date set forth above. 

DICKERS BARBECUE RESTAURANTS, INC 

By: ATTEST: 

Title: 

YOU, AS FRANCHISEE: 

^ ^ 

Title: 
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AOOENOOM TOTHE F R A N C H ^ E A G R E E M E N T P U R S O A N T T O THE 
MARYLANO ERANCHISE REGISTRATION ANO OISOLOSURE LAW 

This Addendum to tho Eranohise Agreement hy and hetween OiCKEY'S BARBECUE 
R E S T A U R A N T S B N C ^ w e ^ B ^ o r ^ a n d ^you^isdated , 2 0 ^ 

1. Notwithstandinganything tothe contrary set torthintheEranohise Agreement, the following 
provisionshalisupersedeand apply to aii franohisesoftered andsold under thelaws of theState ot 
Maryland: 

No release language set forth In Sections 2 2, 9 5, or 15.2 or elsewhere in the Eranchise 
Agreement shall relieve us or any other person,directly or indirectly, from liahility imposed h y ^ 
laws concerning franchising of the State of Maryland Pursuant to thoTheacknowledoements or 
representations ofthe franchisee made in the EranchiseAgreementwhich disclaim the occurrence 
aod/or^cknowledoethenon-occurrenceof^ctsthatwouldconstituteaviolation ofthe Eranchise 
1 ^ are not intended to nor shall they act a s a r ^ a s e ^ 
under the Maryland EranphiseRegistration^nd OisclosureLaw Pursuant to suchMarvland 
Pranchise Registration and Oisclosure Law, any claim hy you under such law must he brought 
within three years of the grant of the franchise You may file this action in any Maryland court or 
Federal court located in Maryland 

2 Section 15.1 of the Pranchise Agreement provides that the Pranchise may automatically 
terminate upon your bankruptcy This provision may not he enforceahle under Federal bankruptcy law(11 
U S C S e c t i o n 1 0 1 e t s e o ^ 

3 You may obtain an accounting of our advertising expenditures once each year by, reguesting 
the same in writing within 120 days afterthe end of our fiscal year. We will provide tbe accounting to you 
asConfidentiallnformationsubjecttoArticle12of the FranchiseAgreement 

4 Notwithstanding anything to the contrary stated in Article 27, you may bring a lawsuit in 
Maryland against us for claims arising under the Maryland Franchise Registration and Oisclosure Law. 

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth 
above 

OICKEY'S BARBECUE RESTAURANTS, INC 

By: ATTEST: 

Title: 

YOU, AS FRANCHISEE: 

By: 

Title: 
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AOOENOUM TOTHE F R A N O H ^ E A G R E E M E N T ^ R S U A N T T O 
T H E M ^ N E S O T A F R A N O H ^ E ^ V E S T M E N T L A W 

This Addendum to the F^nohise Agreement hy and hetween OIOKEY'S BARBECUE 
RESTAURANTS INC ^ w e ^ ^ u ^ o r ^ ) and ^you^isdated 

The l o w i n g p r o t o n s supersede and control any oen^iotin^ 
Agreement: 

1. The following language is added as Seotion 27.5 of the Eranchise Agreement: 

Minnesota Statutes, Section and Minn Rule 28604400(d) 
prohibit us from reguiring litigation to he conducted outside Minnesota, 
reguiring waiver ofajury trial,or reguiring the franchisee to consent to 
liouidateddamaoes iniunotive relief termination penalties or iudoment 
notes. In addition, nothing in the Eranchise Oisclosure Oocument or this 
Agreement can abrogate or reduce any of your rights as provided for in 
Minnesota Statutes, Chapter 80O, or your rights to any procedure, forum 
or remedies provided for by the laws of the jurisdiction. 

2. Minnesota law provides franchisees with certain termination and non-renewal rights Minnesota 
Statutes, Section 80C 14, Subdivisions 8, 4and 5 reguire, except in certain specifiedcases, that a 
franchisee be given 90 days'notice of termination (with 80 days to cure) and180 days'notice for non 
renewal of the franchise agreement 

8 Pursuant to Minnesota Statutes, Section 80C12,Subdivision1(g), the following provisi^^ 
added as Section 20.5 of the Eranchise Agreement: 

Wewill indemnify,defend and hold you harmless,to the fullest extent 
permitted by law, from and against all losses and expenses incurred by 
you in any action or claim arising from your proper use of the System 
alleging that your use of the System and any property we license to you 
isaninfringementofathird party's rights to any trade secret, patent, 
copyright,trademark, servioemarkor trade name You willpromptly 
notify us in writing when you become aware of any alleged infringement 
oranact ionisf i ledagainstyou You will cooperate with our defense 
and resolution of the claim.We may resolve the matter by obtaininga 
license of the property for you at our expense, or by reguiring that you 
discontinue using the infringingproperty or modify your use to avoid 
infringing the rights of others 

4. No release language set forthin Sections 2.2,9.5,or 15.2 of the Eranchise Agreement shall 
relieve us or any other person, directly or indirectly, from liability imposed bythe laws concerning 
franchising of the state of Minnesota 

5. Liguidated damages and termination penalties are prohibited by law in the state of Minnesota 
and, therefore, Section 17.1 of the Eranchise Agreement is amendedby deletion of all references to 
liguidated damages and termination penalties and the addition of the following language to the origi^^^ 
language that appears therein: 

Notwithstanding any suoh termination, and in addition to your other 
obligations, or in the event of termination or cancellation of the Eranchise 
Agreement under any of the other provisions therein, you shall be, 
continue and remain liable to us for any and all damages which we have 

0 9 
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EXHIBIT B 

DEVELOPMENT AGREEMENT 
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ATTACHMENT D 

STATE ADDENDA 
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ADDENDUM TO THE DEVELOPMENT AGREEMENT PURSUANT TO THE 
MARYLAND FRANCHISE REGISTRATION AND DISCLOSURE LAW 

1. Any general release required to be executed by you as a condition to renewal, sale, 
transfer and/or assignment of this Agreement will not apply to any liability under the Maryland Franchise 
Registration and Disclosure Law. 

2. Any acknowledgements or representations of the developer that disclaim the occurrence 
and/or acknowledge the non-occurrence of acts that would constitute a violation of the Franchise Law are 
not intended to nor shall they act as a release, estoppel or waiver of any liability incurred under the 
Maryland Franchise Registration and Disclosure Law. 

3. Any provision of this Agreement which designates jurisdiction or venue outside of the 
State of Maryland or reguires you to agree to jurisdiction or venue in a forum outside of the State of 
Maryland is void with respect to any claim arising under the Maryland Franchise Registration and 
Disclosure Law. 

4. Any provision of this Agreement which purports to limit or reduce the time in which you 
may assert a claim against Dickey's shall not reduce the statute of limitations afforded to you for bringing 
a claim arising under the Maryland Franchise Registration and Disclosure Law. Any claim arising under 
the Maryland Franchise Registration and Disclosure Law must be brought within three (3) years after the 
grant of the franchise. 

& You acknowledge that in accordanco with Maryland law, you received a complete copy of 
the Franchise Disclosuro Documont at tho earlier of the first personal mooting or ton (10) businoss days 
boforo the execution of tho Franchiso Agroomont or othor agroomont or tho payment of any oonsidoration 
that relates to tho franchiso rolationship. 

IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Addendum on 
the day and year first above written to evidence their agreement to the foregoing provisions, which shall 
control over any conflicting provisions set forth in the Agreement. 

DICKEY'S: 

DICKEY'S BARBECUE RESTAURANTS, INC., a Texas corporation 

(Signature of Authorized Officer, Title) 

(Print Name of Authorized Officer) 

DEVELOPER: 

(Signature of Authorized Officer, Title) 

(Print Name of Authorized Officer) 

Attachment D-3 
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EXHIBIT D 

STATE FRANCHISE REGULATORY AUTHORITIES 

The following list contains names, addresses and telephone numbers of state and federal agency 
personnel having responsibility for franchising disclosure/registration laws and selected business 
opportunity laws. Entries for the Federal Trade Commission appear at the end of the list. 

Ex. D 
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C A ^ F O R ^ A 
Department of Business Oversight 
LosB^eBes 
^ 0 W e s t ^ S t , S u i t e ^ 0 
Los Angeies, 0 ^ 9 0 0 1 ^ 3 4 4 
^ 1 3 ) 5 7 0 ^ 0 0 ^ 0 ^ 2 ^ ^ 7 
Sa^ar^e^o 
1515KStSu i te200 
Saoramento, OA 95314-4052 
(915)4457205 
Sa^O/e^o 
1350 Front St ,Room 2034 
San Oiego, OA 92101-3697 
(019)525-4233 
Sa^^ar^o^co 
71 Stevenson Street, Suite 2100 
SanFranoisoo,OA 94105D2930 
(415)972-3559 

CONNECTiCUT 
Department ot Banking 
Seourities and Business investment Division 
250OonstitutionaiFiaza 
Hartford, OT 05103 
(350)240 3229 

FLORIDA 
Department of Agriouiture and Consumer Services, 
Division of Consumer Services 
F O B o x 0 7 0 0 
Taiiahassee,FL 32314 
(350)4332221 

HAWAII 
Commissioner of Securities 
Business Regulation Division 
DepL of Commerce and Consumer Affairs 
335 Merchant Street, Rm 205 
Honolulu, Hi 95313 
(303)535 2722 

ILLINOIS 
Franchise Bureau 
Office of Attorney General 
500 South Second Street 
SpringfieidBL 52705 
(217)732-4455 

NEWYORK 
Office of Attorney General 
Franchise Section 
120 Broadway,23^ Floor 
NewYork,NY 10271 
(212)415 3222 

INDIANA 
Indiana Securities Division 
Franchise Section 
Indiana Government Center South 
302 West Washington, Room F-111 
Indianapolis, IN 45204 
(317)232 5531 

IOWA 
Director of Regulated industries Unit 
Iowa Securities Bureau 
340 Maple 
Des Moines, IA 50319 
(515)231-4441 

MARYLAND 
Office otAttorney General 
Securities Division 
200 Saint Raui Place 
Baltimore, MD 21202 2020 
(410)575-5350 

MICHIGAN 
Department of Attorney General 
Consumer Protection Division 
Antitrust and Franchise Unit 
570 Law Building 
Lansing, Ml 43913 
(517)373 7117 

MINNESOTA 
Minnesota Department of Commerce 
Registration Division 
35 7^ Place Fast, Suite 500 
St Paul, MN 55101-21193 
(512)295 5323 

^551^539 1500 

NEBRASKA 
Department of Banking and Finance 
1230^Street ,Sui te400 
Lincoln, NF 53509 5005 
(402)471-3445 

WASHINGTON 
Department of Financial Institutions 
Securities Division 
P O B o x 9 0 3 3 
Oiympia,WA 93507 9033 
(350)902-3750 

WISCONSIN 
Division of Securities 
Department of Financial Institutions 
P O B o x 1753 

^ R 8 3 974592y8A 
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E X H ^ T E 

AGENTS FOR SERVICE OF PROCESS 

Ca^omia: Commissioner of Coroorafionsthe Oeoartmonf of Bosiness OvorsighL 1515 K Sf , 
Saoramenfo, 

California 95514 

Oeiaware: CapitolServioes, ino^515Soufh OoFonf Highway Dover, Oeiaware19901 

Hawaii: CommissionerofSeourifies,FO Box 40, Honoiolo, Hawaii 95510 

iiiinois: Illinois Afforney General, 500 SoofhSeoond Street, Springfield, liiinois 52705 

Indiana: Indiana SeoretaryofState,302W.Washington Street, Indianapolis,Indiana 45204 

Maryland: Maryland SeooritiesCommissioner,200StFaolFlaoe,Baltimore,Maryland 21202 

Minnesota: Commissioner of Commerce, 55 7th Flaoe Fast, Soite 500, St Paul, Minnesota 55155 

NewYork: NewYork Secretary of State, 41State Street, Alhany,NewYork12231 

NorthDakota: Securities Commissioner, 500 Fast Boolevard, Fifth Floor, Bismarck, North Dakota 
55505 

Rhode Island: Director ofthe Rhode Island Department of Bosiness Regulation,235 Richmond Street, 
Providence, Rhode Island 02903 

South Dakota: Director ofthe Division of Securities,113West Capitol,Pierre, South Dakota 57501 

Texas: Dickey's Barhecue Restaurants,Inc.,301F Piano Parkway,^135,Piano,Texas 75074 

Virginia: Clerk of the State Corporation Commission, 1300 Fast Main Street, First Floor, 
Richmond, Virginia 23219 

Washington: DirectorofFinanciallnstitutions,P G Box 9033, Olympia, Washington 93507 

Wisconsin: Administrator, Division of Securities, 345 WestWashington Avenue, P.O. Box 1753, 
Madison, Wisconsin 53701-1753 

F x E 
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EXHIBIT F 

STATE ADDENDA TO DISCLOSURE DOCUMENT 
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AOOENOOM TO THE OISCLOSURE o o c o ^ 
INVESTMENTS^ 

I The Cali^mia Cochise iovestmeot law r e g o ^ ^ ^ ^ ^ 
the sale ofthe fraoohise he delivered togetherwith the 0 ^ 

2. The CalitorolaBosloess aod P r o f e s s ^ 
fraoohiseesooooerolog termloatloo orooo-reoewaiotafraoohise Ifthe Fraoohlse Agreement 
oootalosaprovisloo that Is looooslsteot with the law,the iaw will oootrol. 

3 The FraoohlseAgreemeot aod OevelopmeotAgreemeot provides for termloatloo 
Thlsprovlsloomay ootheeoforoeahleooderfederalhaokroptoylaw^l O . S . C ^ S e o . 101 et 
se^) 

4 TheFraoohlseAgreemeotoootalosallgoldateddamagesolaose UoderCailforolaCivllCode 
Seotloo1071,oertalollgoldated damages olaoses are ooeoforoeahle. 

5 The Fraoohlse Agreemeot oootalos a ooveoaot oot to compete which exteods heyood the 
termioatioooftheFraochiseaodiodemoificatioofortheiodemoitee'sowooegiigeoceaodS 
liability This provisioo These orovisioos mav oot he eoforceahleooderCaliforoia law 

6. Neither we oor aoy officer ideotified io Item 2 ofthis Oisclosure Oocomeot is sohject to aoy 
correotly effective order of aoy oatiooal securities associatioo or oatiooal securities exchaoge, as 
defioedio the Securities Exchaoge Act of 1934,15 O.S.O.A 78a et seg., sospeodiog or expelliog 
such persoos from memhership io such associatioo or exchaoge 

7 Prospective fraochisees are eocouraged to coosuit private Iegai couosei to determioe the 
applicahility of Oaliforoia aod federal laws (such as Susioess aod Professioos Oode Sectioo 
20040.5, Oode of Oivil Procedure Sectioo 1231, aod the PederalArhitratioo Act) to aoy provisioos 
ofthe PraochiseAgreemeotrestrictiogveouetoaforum outside the State of Oaliforoia 

3 The PraochiseAgreemeotreguirestheapplicatioo ofthe laws ofTexas. Thisprovisioomayoothe 
eoforceahleuoder Oaliforoia law. 

9. Sectioo 31125 of the Oaliforoia Oorporatioos Oode reguires us to give youadisclosuredocumeot, 
ioaform cootaioiog the ioformatioo that the commissiooer mayhy rule or order reguire,heforea 
solicitatioo ofaproposed material modificatioo of aoexistiogfraochise. 

10. You must sigoageoeral release if you reoew or traosfer your Praochise Oaliforoia Oorporatioos 
Oode Sectioo 31512 voidsawaiver of your rights uoder the Praochiselovestmeot Law (Oaliforoia 
Oorporatioos OodeSectioos 31000 through 31515) BusioessaodProfessioos Oode Sectioo 
20010 voidsawaiverofyourrightsuoderthePraochiseRelatioosAct(BusioessaodProfessioos 
Oode Sectioos 20000 through 20043) 

II Wehsite: 

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA 
DEPARTMENT OE CORPORATIONSBUSINESS OVERSIGHT ANY COMPLAINTS 
CONCERNING THE CONTENT OP THIS WEBSITE M A Y B E DIRECTED TO THE CALIFORNIA 
DEPARTMENT OF CORPORATIONS BUSINESSOVERSIGHTATWWWCORPCAGOV 

^ ^ B 3 9 ^ 5 9 2 ^ 
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ADDENDUM TO THE DISCLOSURE DOCUMENT PURSUANT TO THE 
MARYLAND FRANCHISE REGISTRATION AND DISCLOSURE LAW 

The following provisions supersede the Disclosure Document and apply to all franchises offered 
and sold in the State of Maryland. 

1. Notwithstanding any provision in the Disclosure Document, the Franchise Agreement or the 
Development Agreement to the contrary, a franchisee may bring a lawsuit in Maryland against us 
for claims arising under the Maryland Franchise Registration and Disclosure Law. Any such 
lawsuit must be brought within 3 years after the grant of the franchise. 

2. Item 17 of the Disclosure Document states that the Franchise Agreement and the Development 
Agreement will automatically terminate upon the bankruptcy of franchisee. These provisions may 
not be enforceable under current Federal bankruptcy law (11 U.S.C. Section 101 et seq.) 

3. Any general release required as a condition of transfer or relicensing shall not apply to any liability 
under the Maryland Franchise Registration and Disclosure Law. 

4. No roprooentation of a franohisoo statod in tho Franchiso Agroomont or tho Dovolopmont 
Agroomont as to facts or oiroumstancoc io intondod to oot or aoto The acknowledgements or 
representations of the franchisee made in the franchise agreement which disclaim the occurrence 
and/or acknowledge the non-occurrence of acts that would constitute a violation of the Franchise 
Law are not intended to nor shall they act as a release, estoppel or waiver of any liability incurred 
under the Maryland Franchise Registration and Disclosure Law. 
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AOOENOUM TO THE OISCLOSURE OOCUMENT PORSOANTTO 
THEMINNESOTAERANCHISEINVESTMENTLAW 

The l o w i n g p r o v i ^ 
and sold the S ^ e of Minnesota 

1. Mmnesota Statutes, Seotioo80C 21 and ^ 
requinng litigation to he oonduoted outside Minnesota, reguinngw^^ 
the tranohisee to consent to iiguidated damages, injunotivereiiet, termination penalties o 
notes In addition,nothing in the Franchise OisoiosureOooument or agreement(s)oan abrogate or 
reduce any ot franchisee's rights as provided for in Minnesota Statutes, Chapter 80C, or 
franchisee's rights to any procedure,forum,or remedies provided for hythe iaws ofthe jurisdiction^ 

2 Minnesota law providesfranchisees with certain termination and nonrenewal rights Minnesota 
Statutes,Section 80C^4,Subdivisions 3,4and5reguire,except in certain specified cases,thata 
franchisee be given 90 days'notice of termination (with 60 days to cure)and 180 days'notice for 
non-renewai of the franchise agreement. 

8. No reiease language set forthin theFranchise Agreement shallrelieve us or any other person, 
directiy or indirectiy, from iiahiiity imposed bythe lawsconcerningfranchising o f thes ta teof 
Minnesota 

4 FursuanttoMinnesotaStatutes, Seotion 80C12, Subdivision 1(g), the Franchise Agreement and 
Item 18oftheOisclosureOocumentareamended to statethat thefranchisor willprotect the 
franchisees right to use the trademarks, service marks, trade names, logotypes or other 
commercial symbols or indemnify the franchisee from any loss, costs or expenses arising out of 
anyclaim,suitordemand regarding the use offranchisor's name 

^ ^ 3 9 ^ 5 9 2 ^ 
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EXHIBIT J 

F INANCIAL S T A T E M E N T S 

This exhibit inc ludes our audited f inancia l statements for the years ended May 31, 2011, 2012 and 
2011 

This exhibit also includes our unaudited balance sheet and profit and loss statement for the period 
ending and as at August 31. 2013. 

THE UNAUDITED FINANCIAL S T A T E M E N T S A R E P R E P A R E D WITHOUT A N AUDIT. P R O S P E C T I V E 
F R A N C H I S E E S O R S E L L E R S OF F R A N C H I S E S S H O U L D B E ADVISED THAT NO CERTIFIED PUBLIQ 
A C C O U N T A N T H A S AUDITED T H E S E F I G U R E S OR E X P R E S S E D HIS/HER OPINION WITH R E G A R D 

TO T H E C O N T E N T OR F O R M . 

Ex. J 
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8:55 AM Dickey's Barbecue Restaurants, Inc 
11/04/13 Summary Balance Sheet 
Accrual Basis As of September 30, 2013 

Sep 30,13 

ASSETS 
Current Assets 

Checking/Savings 1,982,261.03 
Accounts Receivable 1,645,392.79 
Other Current Assets 992,264.87 

Total Current Assets 4,619,918.69 

Fixed Assets _ 155,853.20 

TOTAL ASSETS 4,775,771.89 

LIABILITIES & EQUITY ~~ 
Liabilities 

Current Liabilities 
Accounts Payable 374,129.71 
Other Current Liabilities 1,563,892.57 

Total Current Liabilities 1,938,022.28 

Long Term Liabilities 414,607.08 

Total Liabilities 2,352,629.36 

Equity 2,423,142.53 

TOTAL LIABILITIES & EQUITY 4,775,771.89 

Page l 



EXHIBIT K 

RECEIPTS 
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EXHIBIT K 

RECEIPTS 
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RECENT OF F R A N O H ^ E O ^ O L O S O R E OOCUMENT 

This Oisoiosore Oooomeot summarizes oertain provisionsof the Franohise Agreement, Oeveiopment Agreementand 
other information in piainFngiish. Read this OisoiosureOooument and aii agreements oarefuiiy 

if Oiokey'sBarheoue Restaurants, ino ( O i o ^ 
14 oaiendar-days hefore yousignahinding agreement with, or makeapayment to, the franchisor or an aff i i^^ 
oonneotion with the proposed franchise saie NewYork,iowa and Rhode island reguire that we give you this Oisoiosure 
Document at the earlier of the first personal meeting or 10 husiness days hefore the execution of the franchise or other 
agreement or the payment of any consideration that relates to the franchise relationship Michigan reguires that we give 

^you this Oisclosure Document at least 10 husiness days hefore the execution of any hinding franchise or other agreement 
or the payment of any consideration, whichever occurs first. 

if Dickey's does not deliver this Disclosure Oocument on time or if it oontainsafalse or misleading statement o 
omission, aviolation of federallaw and state law may have occurred and you shouldreport it to the FederalTrade 
Oommission,Washington,DO.20580,and the appiicahie state agency listed on ExhibitOto this F 
Oocument 

Dickey's is located at 501FFianoRarkway, ^185, Rlano,Texas 75074 its telephone numher is 9724282201 The 
franchise seller for this offering is R i c h a r d s 
0 ^ ^ ^ ^ ^ at ^ ) . Dickey's has 
authorized the persons listed on Exhib i tEto this Disclosure Oocument to receive service of process for u 
stateswhereourfranchise is registered 

Issuance date:Seotemher24 2 0 1 ^ a s amended on Novemherl 2018 

I have received Dickey'sDisclosureOocument, dated Septemher24^2018^mendedNovemher1 2018 (or the later 
date set forth for each appiicahie state on the state cover page to this Franchise Disclosure Document), which includ 
the following exhihits: 

EXHIBITA- Franchise Agreement including AOH Authorization,Franchisee Ouestionnaire,Consent and Release for 
Training, Architectural Approval Guidelines Agreement, Lease Rider and State Addenda 

EXHIBITS- Development Agreement and State Addenda 
EXHIBITO- General Release 
E X H i S l T D - S t a t e Franchise Regulatory Authorities 
EXHIBITE Agents for Service of Process 
EXHIBITED State Addenda to Disclosure Document 
EXHIBITG Form of Non-Disclosure Agreement for Prospective Franchisees 
EXHIBITH- StoreTransferAgreement 
EXH iB iT i - Management Oonfidentiality and Non-Oompetition Agreement 
EXHIBITS- Financial Statements 
EXHIBITS Receipts 

Date of Signature Signature of Prospective Franchisee 
(Do not leave blank) Print Name: 

(for the prospective franchisee and any corporation, partnership or other business entity having 
or proposed to have an interest in the franchise or any proposed franchised location) 

You may return the signed receipt either by signing, dating, and mailing it to Dickey's Barbecue Restaurants, Inc. at 801 
E. Piano Parkway, #135, Piano, Texas 75074 or by faxing a copy of the signed and dated receipt to Dickey's at 972-248-
8667. 
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RECEIPT OF FRANCHISE DISCLOSURE DOCUMENT 

This Disclosure Document summarizes certain provisions of the Franchise Agreement, Development Agreement and 
other information in plain English. Read this Disclosure Document and all agreements carefully. 

If Dickey's Barbecue Restaurants, Inc. (Dickey's) offers you a franchise, we must provide this Disclosure Document to you 
14 calendar-days before you sign a binding agreement with, or make a payment to, the franchisor or an affiliate in 
connection with the proposed franchise sale. New York, Iowa and Rhode Island reguire that we give you this Disclosure 
Document at the earlier of the first personal meeting or 10 business days before the execution of the franchise or other 
agreement or the payment of any consideration that relates to the franchise relationship. Michigan reguires that we give 

'you this Disclosure Document at least 10 business days before the execution of any binding franchise or other agreement 
or the payment of any consideration, whichever occurs first. 

If Dickey's does not deliver this Disclosure Document on time or if it contains a false or misleading statement or a material 
omission, a violation of federal law and state law may have occurred and you should report it to the Federal Trade 
Commission, Washington, D.C. 20580, and the applicable state agency listed on Exhibit D to this Franchise Disclosure 
Document. 

Dickey's is located at 801 E. Piano Parkway, #135, Piano, Texas 75074. Its telephone number is 972.423.2201. The 
franchise seller for this offering is Richard Phillips at 4514 Cole Avenue, Suite 1015, Dallas, Texas 75205, 972.248.9899* 
QL • at ( ) . Dickey's has 
authorized the persons listed on Exhibit E to this Disclosure Document to receive service of process for us in Texas and 
states where our franchise is registered. 

Issuance date: September 24, 2013,r as amended on November 1, 2013 

I have received Dickey's Disclosure Document, dated September 24 r 2013, amended November 1. 2013 (or the later date 
set forth for each applicable state on the state cover page to this Franchise Disclosure Document), which includes the 
following exhibits: 

EXHIBIT A - Franchise Agreement including ACH Authorization, Franchisee Questionnaire, Consent and Release for 
Training, Architectural Approval Guidelines Agreement, Lease Rider and State Addenda 

EXHIBIT B - Development Agreement and State Addenda 
EXHIBIT C - General Release 
EXHIBIT D - State Franchise Regulatory Authorities 
EXHIBIT E - Agents for Service of Process 
EXHIBIT F - State Addenda to Disclosure Document 
EXHIBIT G - Form of Non-Disclosure Agreement for Prospective Franchisees 
EXHIBIT H - Store Transfer Agreement 
EXHIBIT I - Management Confidentiality and Non-Competition Agreement 
EXHIBIT J - Financial Statements 
EXHIBITK- Receipts 

Date of Signature Signature of Prospective Franchisee 
(Do not leave blank) Print Name: 

(for the prospective franchisee and any corporation, partnership or other business entity having 
or proposed to have an interest in the franchise or any proposed franchised location) 

You may return the signed receipt either by signing, dating, and mailing it to Dickey's Barbecue Restaurants, Inc. at 801 
E. Piano Parkway, #135, Piano, Texas 75074 or by faxing a copy of the signed and dated receipt to Dickey's at 972-248-
8667. 
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BAKEICDONELSON 
BEARMAN, CALDWELL 8c BERKOWITZ, PC 

BAKER DONELSON CENTER, SUITE 800 

211 COMMERCE STREET 

NASHVILLE, TENNESSEE 37201 

I MAILING ADDRESS: 

! P.O. BOX 190613 

i NASHVILLE, TENNESSEE 37219 

PHONE: 

FAX: 

615.726.5600 

615.726.0464 

www. ba ke rdonel son. com 

JOEL R. BUCKBERG* 
Direct Dial: (615) 726-5639 
Direct Fax: (615) 744-5639 
E-Mail Address: ibuckberg@bakcrdonelson.cQm 

*Ucensed to practice in Georgia, New Jersey, Tennessee & Texas 

October 4, 2013 

Via Federal Express 

Market Assurance Division 
Minnesota Department of Commerce 
85 7 t h Place East, Suite 500 
St. Paul, MN 55101-2198 
651-296-6328 

Re: Minnesota Franchise Application - Dickey's Barbecue Restaurants, Inc. 

Dear Sir or Madam: 

We are submitting, on behalf of Dickey's Barbecue Restaurants, Inc., the following documents to 
register the offer and sale of Dickey's Barbecue Pit franchises in Minnesota: 

1) Uniform Franchise Registration Application; 
2) Supplemental Information - Franchisor's Costs and Sources of Funds; 
3) Certification; 
4) Uniform Consent to Service of Process; 
5) Acknowledgement; 
6) Franchise Seller Disclosure Forms; 
7) Franchise Disclosure Document (via hard copy and CD-ROM); and 
8) Consent of Auditor 

Also enclosed is a check in the amount of $400.00, payable to the Minnesota Department of 
Commerce, as payment of filing fees. Please acknowledge receipt of the documentation by returning a 
filed, stamped copy of the enclosed copy of this correspondence to my office in the self-addressed 
stamped envelope that has been provided for your convenience. 

Please note that Dickey's was previously registered but was unable to complete renewal before 
its registration expired. If submission of the redline from the prior registered disclosure document will 
speed or facilitate the registration process, please let us know and we will be able to submit a redline 
promptly. 
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Minnesota Department of Commerce 
October 4, 2013 
Page 2 

Please feel free to contact me should you have any questions or require any additional 
information. Thank you for your assistance in this matter. 

Very truly yours, 

BA-KBft, DONELSON, BEARMAN, 
CALDWELL & BERKOWITZ, P.C. 

/ 

^ / Joe l R/Buckbefg 

Enclosures 
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FRANCHISOR'S COSTS AND SOURCE OF FUNDS 

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

Category Costs 

Real Estate -0-

Improvements zQz 

Equipment 

Inventory ^ 

Training $8,360 

Other - Site Inspection $9,000 

Pre-Opening Operational Support 

Pre-Opening Marketing Support 

Total: $17360 

2. State separately the sources of all required funds: 

Funding derives from initial franchise fee and cash flow from the monthly royalty 
payments based on the system-wide sales. 
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UNIFORM FRANCHISE CONSENT TO SERVICE OF PROCESS 

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

/ 

^California: Commissioner of Corporations 

Hawaii: Commissioner of Securities 

Illinois: Attomey General 

Jndiana: Secretary of State 

Maryland: Securities Commissioner 

Minnesota: Commissioner of Commerce 

North Dakota: Securities Commissioner 

_Rhode Island: Director, Department of 
Business Regulation 

_South Dakota: Director of the Division 
Of Securities 

Virginia: Clerk, Virginia State 
Corporation Commission 

.Washington: Director of Financial 
Institutions 

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

New York: Secretary of State 

Please mail or send a copy of any notice, process or pleading served under this consent to: 

6\PLK / ^ a o f l r r R 
801 E . Piano Parkway, #135 
Piano, T X 75074 

Dated: ^ p f y ^ f r j / f ? ,2013. 
Franchisor: 

Dickey's Barbecue R^gkurants, Inc. 

By: 

Title: 
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ACKNOWLEDGEMENT 

State of Texas ) 
) ss: 

County of Collin ) 

On this ^Tf) day of S ^ O b ^ U Q ^ , 2013, before me, the undersigned officer, personally 
id ffiMUlfl O ^ C l U i l ) (7,, known personally to me to be the ^ f l ^ Q l M j of the appeared 

above-named limited liability-fcompany and that he, as such officer, being authorized to do so, 
executed the foregoing instrument for the purposes therein contained, by signing the name of the 
limited liability company by himself as such officer. 

In witness whereof, I have hereunto set my hand and official seal. 

(\(IU>M . rwn/ 
Notary Public 

0 My Commission Expires: 

CHARLENE DEVOZ 
f \ Notary Public, State of Texas 

My Commission Expires 
-£344--rv?T 
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A u e r b a c h A l b e r t 
& G o l d , L . C . 
CEHT1FIKI) IMfflLIC ACCOUNTANTS 

Form F - Consent of Accountant 

September 25, 2013 

AUDITOR'S CONSENT 

Auerbach Albert & Gold, LLC consents to the use in the Franchise Disclosure Document issued 
by Dickey's Barbecue Restaurants, Inc. ("Franchisor") on September 3, 2013, as it may be 
amended, ofour report dated August 8, 2013, relating to the financial statements of Franchisor 
for the period ending May 31,2013, May 31, 2012, and May 31, 2011. 

AUERBACIjl ALBERT & GOLD, LC 

By: 

Name: James Y. Albert 

Title: Partner 

Dallas, Texas 

12801 N. Central Expwv. • Suite 1500 - Dallas, TX 75243 
tel 972 239 4699 . fax 972 239 4799 - www.aagcpa.com 
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FRANCHISE DISCLOSURE DOCUMENT 
DICKEY'S BARBECUE RESTAURANTS, INC., 

A TEXAS CORPORATION 
801 E. Piano Parkway, #135 

PLANO, TEXAS 75074 
(972) 423-2201 

WWW.DICKEYS.COM 

DICKEYS 
B A R B E C U E P I T 

Dickey's Barbecue Restaurants, Inc. sells franchises in which the franchisee will operate, under the name 
and mark "Dickey's Barbecue Pit", one or more fast casual restaurants specializing in freshly prepared 
barbecue style meats and other food products. You may operate a restaurant facility or retail space. We 
also offer a Development Agreement under which you must develop a specified number of restaurants 
within a defined geographic area according to a development schedule. 

The estimated initial investment to begin operation of a single Dickey's Barbecue Pit restaurant ranges 
from $114,555 to $401,555. This includes a non-refundable initial fee of $15,000 that must be paid to us. 
A Development Agreement requires payment to us of a non-refundable development fee of $15,000 for 
the first restaurant plus a $10,000 deposit for each additional restaurant you agree to develop. The 
amount due at signing depends on the number of restaurants you agree to develop. The minimum 
development fee for a Development Agreement is $25,000. 

This Disclosure Document summarizes certain provisions of your franchise agreement and other 
information in plain English. Read this Disclosure Document and all accompanying agreements carefully. 
You must receive this Disclosure Document at least fourteen (14) calendar days before you sign a 
binding agreement with, or make any payment to, the franchisor or an affiliate in connection with the 
proposed franchise sale. Note, however, that no governmental agency has verified the information 
contained in this document. 

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.qov for additional information. Call your state agency or visit a public library for other sources 
of information on franchising. 

There may also be laws on franchising in your state. Ask your state agencies about them. 

ISSUANCE DATE: September 24,'2013. 
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STATE OO^ERPAOE 

Y o o r s ^ e m a y h a v e a ^ a n o h ^ e ^ w t h a t ^ 
a d m ^ ^ o r b e ^ o ^ n g o r ^ o g i n y o o r s ^ ^ REGISTRATION OFAFRANCHISE 
OOES NOT ^ E A N THAT THE STATE R E C O ^ E N O S THE FRANCHISE OR HAS VERIFIED THE 
INFORMATION IN THIS OISCLOSURE OOCUMENT 

Call the s ^ e ^ n o h l s e a d m l n l s ^ o r listed l o E ^ ^ 
traoohlslng In ydor state. 

Î IANY FRANCHISE AGREEMENTS OO NOT ALLOW YOU TO RENEW UNCONDITIONALLY AFTER 
THE INITIALTERM EXPIRES YOU I^AYHA^E TO SIGNANEW AGREEMENT WITH DIFFERENT 
TERMSANDCONDITIONS IN ORDER TO CONTINUE TO OPERATE YOUR BUSINESS BEFORE 
YOU BUY,CONSIDER WHAT RIGHTS YOUHAVE TO RENEW YOUR FRANCHISE, IF ANY,AND 
WHATTER^ISYOU^I IGHTHA^ETOACCEPT IN ORDERTO RENEW 

Please oonslderthe following R I S ^ F A C T ^ ^ 

1 THEFRANCHISE AGREEMENTAND DE^ELOP^IENTAGREE^IENTREOUIRE YOU TO 
RESOLVE Î IOST DISPUTES WITH DICKEY'S BY NONBINDING MEDIATION IN TEXAS IF 
MEDIATION FA ILS^YOUI^AYBE REOUIRED TO LITIGATE IN THE JUDICIAL DISTRICT 
WHERE OUR HO^IE OFFICE IS LOCATED, WHICFt IS CURRENTLY IN COLLIN COUNTY, 
TEXAS OUT OF STATE MEDIATION OR LITIGATION I^AY FORCE YOU TO A C C E P T A 
LESS FAVORABLE SETTLEMENT FOR DISPUTES I T I ^ A Y A L S O C O S T Y O U ^ O R E T O 
MEDIATE OR LITIGATEWITH US IN TEXAS THAN IN YOUR OWN STATE 

2 THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT REOUIRETHATTEXAS 
I^W GOVERN EACH AGREEMENT (UNLESS AN ADDENDUM IS ATTACHED TO YOUR 
AGREEMENT WHICH PROVIDES OTHERWISE), AND TEXAS LAW MAYNOT PROVIDE THE 
SAÎ IE PROTECTIONS AND BENEFITS AS LOCAL I^W Y O U M A Y W A N T T O COMPARE 
THESE I^WS 

3 THE FRANCHISEES OWNER^OPERATOR AND INVESTORS, AS THE CASE ^lAY BE, ARE 
REOUIRED TO SIGNAPERSONAL GUARANTY OFTHE FRANCHISE OBLIGATIONS SUCH 
PARTIESARE^OINTLYANDSEVERALLYLIABLEFORALL DEBTS OFTHE FRANCHISE, 
WHETHER OR NOT IN^OL^ED IN THE OPERATION OF THE FRANCHISED BUSINESS 
THIS REOUIRE^IENTPLACESTHE PERSONALASSETS OF THE FRANCHISE OWNERSAT 
RIS^ 

4 UNLESS WAITED BY DICKEYS IN WRITING, IN C O ^ U N I T Y PROPERTY STATES, THE 
SPOUSE OF A DEVELOPER, AND EACH GUARANTOR OF THE FRANCHISEE, IS 
REOUIREDTO SIGN THE DEVELOPMENT AGREEMENT OR PERSONAL GUARANTY,AS 
APPLICABLE, MAKING THE SPOUSE JOINTLY AND SEVERALLY LIABLE FOR ALL 
OBLIGATIONS AND DEBTS OF THE FRANCHISE WHETHER OR NOTTHEY ARE IN^OL^ED 
IN THE OPERATION OF THE FRANCHISED BUSINESS OR DEVELOPER THIS 
REOUIREMENT PLACES THE PERSONALASSETS OFYOUR SPOUSEATRISK 

5 THERE ^ lAYBE OTHER RISKS CONCERNING THIS FRANCHISE 

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

We use the services of one or more FRANCHISE BROKERS or referral s o l o e s to assist us In 
selling our franchise. Afranchise hrol^erorreferral source represents us, not you. We pay this 
personafee for selling our franchise or referring you to us. You should he sure to toyour own 
Investigation ofthe franchisee 

Etteotlve Date: See the following page tor Individual state-speoltlo effective dates. 
^ 
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STATE EFFECTIVE DATES 

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

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

STATES] = EFFECTIVE DATE 

California Pendinq 
Hawaii Pending 
Illinois Pending 
Indiana Pending 

Maryland Pendinq 
Michigan Pending 

Minnesota Pending 
New York Pending 

North Dakota Pending 
Rhode Island Pending 
South Dakota Pending 

Virginia Pending 
Washington Pendinq 
Wisconsin Pending 

In all the other states, the effective date of this Franchise Disclosure Document is the Issuance Date of 
September 24, 2013. 
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ITEMI 
T H E F R A N O H I S O ^ A N O A N Y P A R E ^ ^ 

T h e F ^ n o h ^ o r ^ O ^ e ^ Ba^eoue R e ^ u r a ^ l ^ T o s i m p ^ ^ e ^ n g u a g e ^ ^ O ^ o ^ e 
D o o o m e n t w e r e ^ t o t h e F r a n ^ 5 o r a 5 " 0 ^ k e y ^ " w ^ a ^ We refer to the person interred in 
buying the tranohise as "you" or "your" and, it suoh person isapartnersh^ 
oompany or other entity, it inoiudes persons that own equity interests in sueh entity. 

T ^ e ^ a ^ r s o ^ 

WewereformedonMaroh7, 1994 asaTexas corporation Our principal piaoe ofhusiness is 801 E. 
Piano Parkway, #185, Piano, Texas 75074 W^ 
Texas75205.We do husiness under our oompany name and as ^Oiokey'sBarheoue Pit" You wiii do 
operatearestaurant husiness under the name ^Oiokey'sBarheouePit^a "Restaurant") We do not have 
any parent oompanies or any affiliates whioh offer franchises in any iine of husiness or provide produots 
or services to franohisees. Wehavenopredeoessors. We do not do husiness under any other name 
Sinoeourformation,we have offered Restaurant franohises. The names and addresses of our agents for 
servioe of process appear in E^hihitEto this OisoiosureOoeument 

We donot operate any Restaurants ofthe kind desorihed inthis Oisoiosure Oooument. Oiokey's 
Barheoue Pit, ino. ("OBP"),aTexas corporation affiliated with us havingaphnoipaipiaoe of husin^^^ 
801E Piano Parkway, #185,Plano,Texas 75074 and an operating office at 4514 Oole Avenue,Suite 
1015, Dallas, Texas75205, has operatedsimilar Restaurants since 1941. Restaurant Growth, Inc 
("RGI"), a Texas corporation affiliated with us, has its principal place ofhusiness at 801 E. Piano 
Parkway,#185,Plano,Texas 75074 andanoperatingof^ceat4514GoleAvenue,Suite 1015, Dallas, 
Texas 75205. RGI has operated similar Restaurants since 2007. PitmasterTeam,lnc.("PTI"),aTexas 
corporation affiliated with us havingaprincipal place of husiness at 801E Piano Parkway,#185,Piano, 
Texas 75074 and an operating office at 4514 Gole Avenue, Suite 1015, Dallas, Texas 75205, has 
operated similar Restaurants since 2018 Except as described in this Item 1, we, D8P, RGI, and PTI 
have not and do not engage in any other kinds of business or offered or of̂ er franchises in any other lines 
ofbusiness 

DBP has operated pit barbecue Restaurants generally utilizing the cafeteria style format but offering th^ 
same food products as the franchises described in this Disclosure Document since 1941 As of the end 
of our fiscal year on May81,2018,DBP,RGI and PTI operate eight Restaurants in the Dallas-Port Worth, 
Texas metropolitan area, one Restaurant in Austin, Texas, one Restaurant in Rapid Gity, South Dakota, 
and one Restaurant in Redondo Beach, Galifornia. Gur reference in this Disclosure Document to 
"company-owned"or "company-operated" Restaurants" means Restaurantsowned and operated by 
DBP, RGI, and PTI. DBP, RGI, and PTI do not franchise, and have not, franchised Restaurants or any 
other kind of business. 

T ^ e 8 ^ ^ e s ^ 

We offer theopportunitytooperateafastcasual Restaurant using the comprehensiveand unique 
Dickey's Barbecue Pit business format system (the "System") under the franchise agreement you sign 
with us A Restaurant operated underthe System specializes in freshly prepared food featuring 
barbecued meats and is branded with the service mark (the "Mark") displayed on the cover page of this 
DisclosureDocument The System includes rights to use the Mark and various trade names, trademarks 
and service marks as well as distinctive exterior and interior design,decor,color schemes,furnishings 
and eguipment for Restaurant premises^ confidential recipes, procedures, specifications and formulas for 
preparing food and beverage products and for operations^ inventory and management control methods: 
initial and ongoing training and seminars^ our Operations Manual and such other manuals, written 
materials and directives as we designate for use in the Restaurant (the "Manuals")^ and advertising and 
promotional services and assistance. We acguired our right to use and sublicense to franchisees the 
MarkunderalicenseagreementwithDBP,ouraffiliate(seeltem18). The Restaurants utilize modern 
barbecuecooking technology andseveral propnetary conceptsand recipes, including thebarbecue 
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sauoe and spiced Waba^ave that our d ^ n o ^ v e o ^ 
high gua^tyingradiants and prophataryraoipe^ served gu io^ 
thendiy setting diftarantiates our hrand trom other tast casual and harheooerast^^ 

Our Restaurants areaoomhination of guiok servioe and tast casual dining where the customers 
protein order at the heginning otthe servioe counter, selects side dishes while moving toward checkout 
and then picks up the completed order at the end otthe counter. Most otthe Restaurants are located 
within suburban shopping centers or in stand alone buildings located on husy streets Restaurants are 
alsolocated in"non-traditional" venuessuohastood courts, conveniencestores, sportsstadiumsor 
within institutional settings where the Restaurant operator does not control access or hours ot operation. 
Wegrant franchises for nontraditional venues, but weandouraffiliatesreservethe right to operate 
company-operated Restaurants in non-traditional venues. Our current business model for new franchises 
focuses on developing Restaurants in leased spaces of approximately 1,800 s^uarefeet located in 
shoppingcentersthathavepreviously been leasedandoperatedascasualdiningrestaurants. This 
second generation space is usually less expensive and fasterto develop intoaRestaurant when some of 
the mechanical systems, eguipment and fixtures are already in place in good working order and condition. 
This Oisclosure Oocument provides information on Restaurants to be opened by franchisees under this 
second generation usage model This Oisclosure Oocument also provides information on Restaurants 
opened in "non-traditional'venues. 

If youare considering openingmore than oneRestaurant,we may offer you the opportunity to signa 
Oevelopment Agreement covering a defined area for development and specifying the number of 
Restaurants to be developed and opened according toaspecific development schedule The "developer" 
must signaFranchise Agreement and pay the balance of the initial fee for the first Restaurant In each 
case the candidatemustdemonstratetous that theresources necessary for immediateRestaurant 
development in the desired geographic area are immediately available. 

The Franchise Agreement and Oevelopment Agreement are each referred to in this Oisclosure Oocument 
as an "Agreement." EachAgreementmaybesignedwith an individual oragroup of individuals,but we 
reguire thatafranchiseeandadeveloper must create and maintain in good standingaseparate business 
entity for operatingits Restaurants, having its own employer identification number and engaging in no 
otherbusiness. Eachfranchisee must designatean "OwnerBOperator"whomust heresponsihlefor 
supervising the operation of the Restaurant onafull time basis. Each Owner^Operator, investor in the 
franchisee and developer, and in community property states (Arizona, Oalifomia, Idaho, Louisiana, 
Nevada,NewMexico,Texas,Washington,andWisconsin),theirspouses,must sign personal guarantees 
of the Agreements, which guarantee the payment and perfonnance of your obligations to us. See Items 
15and 10,unless Oickey's acting in its sole discretion waives that requirement in writing. 

^a^re tar^Oom^et^o^ 

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

^ ^ s t ^ ^ e ^ a ^ o ^ 

The restaurant industry is heavily regulated. In addition to the laws, rules and regulations that apply to 
businesses generally, allRestaurants must comply with federal,state and local laws applicable to the 
operation andlicensingofarestaurant business, including obtaining truth inmenuandlabeling laws, 
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h e a ^ a n d s a ^ p e r m ^ ^ a ^ 
department that rebate tood se^ioe preparation, handling, storage and saies and tood servioe 
operations generaiiy.Your Restaurant most aiso meet ^ 
huiidingoodesandaooessihiiityoodes. You should consider these iaws and regulations when evaluating 
your purchase ofatranohise. 

The O.S. Food and Orug Administration,theOS.Oepartmentot Agriculture and state and lo^ 
departments administer and entoroe regulations that govern tood preparation and service and restaurant 
sanitary conditions. State and local agencies inspect restaurants to ensure that they comply with these 
laws and regulations 

Restaurantsoperate onpremises meat smokers to prepare the harhecue protein menu items. The 
Federal Clean Air Act and various state laws reguire certain state and local areas to meet national air 
guality standards limiting emissions ot ozone, carhon monoxide and particulate matters, including caps on 
emissions trom commercial toodpreparation. Franchisees may need to install andmaintain emission 
control,scruhher,and ventilation eguipment to comply with certain laws, comply with emission r e s t ^ 
in space leases, or to prevent smoke infiltration to neighhoring tenants. Some state and local 
governments have also adopted, or are considering, proposals that would regulate indoor air guality, 
including the limitation ot smoking tohaooo products in puhlic places suoh as restaurants. AllRestaurants 
are non-smoking under our System. 

The Payment Card Industry Oata Security Standard ^FCI") reguires that all companies that process, 
store, or transmit oredit or dehit oard informationmaintainasecure environment. RCI applies to all 
organizations or merchants, regardless of size or numher of transactions, that accepts, transmits or stores 
any cardholder data. 

BUSINESS EXPERIENCE 

Unless otherwise indicated helow, these officers of Oickey's work at hoth the headguarters office in Piano, 
Texas and the operations office in Dallas, Texas. 

Chairman: RolandR Oiokev 

RolandROiokey has served as our Chairman of the Board of Dickey's since May 2011 Mr Dickey 
previously served as our Chief Executive Cfficer from February 2000 until May 2011 Fie has heen the 
President ofDBPsinoe1971 

President and Chief Executive Cfficer: Roland R.Dickev^r 

RolandDickey,^r,sonofRoland R.Dickey, was named our Chief Executive Cfficer in May 2011 Fie 
wasourPresidentfromFehmary2000 until May 2011. 

Director: Martha Dickey 

Martha Dickey was electedaDirector of Dickey's in ^une 2011 She is the sister-in-law of RolandR 
Dickey. 

Director: Cullen Dickey 

Cullen DickeywaselectedaDirectorofDickey'sinFehruaryof2000 He is the son of Roland R.Dickey 
and is involved in the real estate operations of company-operated Restaurants. Mr. Dickey works at our 
Dallas, Texas offices 
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O ^ ^ o ^ T O . O ^ e ^ ^ 

T O . O i o ^ ^ w a s emoted to b e a O ^ o ^ ^ ^ n u a r y ^ L Hois the nephew o t R o l a n d R O ^ y aod 
the son ot Martha Oiokey. Mr.Oiokey is invoked with vendor selection. Mr Oickey owned and operated 
aOiokey'sBarhecue Pit Restaurant in Frisco,Texas trom ^uiy 2009 untii ^une Mr.Oickey works at 
our Oaiias, Texas ottices. 

Vice President ot Human Resources and Administration: Micheiie Frazier 

Ms Frazier has served as our Vice President ot Human Resources and Administration since January 
2008 From March 2007 to danuary 2008, Ms. Frazier served as Director ot Accounting tor Dickers and 
OBP Ms.FrazierworksatourOaiias,Texasottices. 

Vice President otOoerations:Tim Sharp 

Mr Sharp has served as our Vice President ot Operations since March 2012 Before that he was Director 
ot New Unit Development trom Aprii2000untiiSeptemher 2010, when he waspromoted to Senior 
Director ot Operations and Area Development 2010 Mr.Sharp works at our Dallas,Texas offices. 

Vice President of Franchise Develooment: Richard Phillips 

Mr Phillips hecameVicePresident of FranchiseOevelopmentinSeptemher 2011. Before that,he 
served as Franchise Development Manager from December 2009 until ^uly 2010, when he became 
Director of Franchise Development He served in that position until September 2011 Before coining 
Dickers,Mr. Phillips wasapro^ect manager for Oooper General Contractors,Dallas,Texas,respons^^ 
for constructing many Dickers Restaurants from ^une 2008 to February 2009 Mr Phillips worked in 
engineered system sales for BATFire and Security, Dallas,Texas, from April 2009 to December 2009. 
Mr.Phillips works at our Dallas,Texas offices. 

Chief Information Officer: Brvan Mauoin 

Brian Maupin beganservicewith Dickeys in 2018as Chief Information Officer. Prior tocoining Dickey's 
Mr Maupin worked for AT^Tas the Director of Consumer Database Marketing from1997-2018 Mr 
Maupin works out of the operations office in Dallas, Texas. 

Vice President of Purchasino^Research and Develooment:^eff Forrester 

^eff Forrester has served as our Vice President of PurchasingBResearch and Development since 
February 2018. He coined Dickey's in August 2011 as Director of Purchasing. Mr. Forrester served as 
Purchasing Manager for La Madeleinelnc,Dallas,Texas,from April 2010 until August 2011 Mr 
Forrester wasa Foodservice Account Manager forTheBowling Proprietor's Association of America, 
Arlington, Texas, fromAugust2005 until April 2010 MrForresterworks at our Dallas, Texas offices 

Director of Commodity Buvino: Owen Edwards 

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

Director of Marketing: doetteYouno 

^oette Young coined Dickey's in dune 2011 as Director of Marketing. Ms.Young worked asamar^eting 
consultant in the San Francisco, California area from September 2009 to May 2011with The Princeton 
Review and BikiniBands. Fromdanuary2002toApril2009,Ms.Young worked withThe American Heart 
AssociationasaDirectorofMarketingin San Francisco and in various marketing and communications 
roles in Dallas,Texas. Ms.Young works at our Dallas,Texas offices. 
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O^ector of O o e ^ o n 5 : O a o ^ S ^ e y 

M ^ S ^ e y b o o a m o a 0 ^ o f o r o f O p o ^ o o 5 ^ S o p f o m b o r 2 0 1 L He soloed O i o k o y ^ i o A o g ^ 2008 as 
Pro^of Manager Mr. S^ ley was promoted foOlreofor of C o o s f r ^ o n ^ ^ a n o a ^ 200 He worked for 
Laoelogio, LLC, Oallas, Texas, from ^ Mr. 
S^eyworks loou rOa l l as ,Texas offices. 

OlreoforofCoeratlons: Sfeoheo German 

M r . C e H m a o b e o a m e a O i r e o f o r o f C p e r a f l o n s ^ A ^ s f 2 0 1 8 . He soloed Oioke^s^Sepfember 2012 as 
anarea director. Mr German worked asamanufaotureBsrepresenta t^e^^ano,Texas from ^ y 2011 
to September 2012 with Crossmark. From ^one 2009 to May 2011, Mr. German worked with ^E leven , 
Inc lnRlohardson,Texas asa f le ld consultant. From October 2007 to Aphl 2009, MrGel lman served as 
Chief Operating Officer for Cookies by Oeslgn In Flano,Texas Mr Cel lmanworksatourOal las,Texas 
offices. 

Olrector of Barbecue University: ChhsKel lev 

Chris Kelley coined Olckey's In September 2011 asatra ln lng manager and was promoted to Director of 
Barbecue University In December 2011. Mr Kelley was partner and general manager of Capitol Fub In 
Dallas from October 2008 to October 2011 He was general manager of Dubllner pub In Dallas from 
October2004toOctober2008 

Director of lnformatlonTechnoloov:Elmllle Mitchell 

Elmllle Mitchell coined DBF In November 2010 as Director of Operations for ROI. She was promoted to 
our Director of InformatlonTechnology In January 2012. Ms Mitchell worked for MICROS a s a L e a d 
Fro^ect Installer In Dallas, Texas from October 2007 until October 2010 Ms Mltchellwor^s In our Dallas, 
Texas offices 

Director of New Store Develooment: Amanda Hill 

Amanda Hill coined Dickey's In August 2011 a s a N e w Store Opener Ms Hill was promoted t o E 
learning Manager In February 2 0 1 2 a n d was again promoted to AssoclateOlrector of New Store 
Opening In September 2012. In January 2018, Ms. Hill was promoted to Director of New Store Opening 
andTralnlng and In August, she was again promoted to her current position as the Director of New 
Store Development. Before coining Dickey's, she wasamanager at Brlnker International,Dallas,Texas, 
from January 2008 to October 2010. FromOctober2010toAugust2011,Ms.Hi l l worked asareal tor In 
Dal las,Texas. Ms.Hi l l works In our Oal las,Texas offices. 

AreaOevelooer: Austin Harris 

Austin Harr is ,coowner of C H Development, Inc. ,becameaOlckey's franchisee In August 2008. In duly 
2011, Mr.Harr ls became an Area Developer for Dickey's. Mr Harris currently sells franchises and 
provides operational support for franchisees In Mississippi and portions of Louisiana and Alabama. 

AreaDevelooer: ^ohnThomson 

^ohnThomsonfoundedFlngerL lck ln 'Brands,LLC,amul t l -un l tD lckey^s f ranch lsee ln Utah,In 2010. 
M r . T h o m s o n b e c a m e an AreaOeveloper for Dickey's In ^uly 2011. Mr.Thomsoncurrent ly sells 
franchisees andprovldes operational support for franchisees In Utah, Colorado, and Wyoming and 
portions of Idaho. 
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A r e a O e ^ o o ^ M e o H e ^ ^ m a n 

M 5 . H e ^ ^ m a n b e c a m e a O ^ ^ 5 ^ n ^ 5 e e ^ A p ^ 2 0 0 ^ S ^ b ^ m e 9 0 O e V ^ O p e r ^ 

D i c k e r lo May 2010. Ms Helofzelmao sells fraoohlses aod provides operaflooal support for 
fraoohlseesloPeoosylvaola. 

AreaMaoaoer: ClareooeOewltf 

ClareooeOewl^beoameaOlokey'sfraoohlseelo duly 2010. lo Oeoember, Mr Oewltf became ao Area 
Maoager for Dickey's. Mr.Dewlff provides operaflooal support for fraocblseeslo Ohio, Mlcblgao,Iowa, 
llllools,lodlaoa,aodWlscooslo. 

^ E M 3 
L ^ G A ^ O N 

Except forfbeacfloosdescdbedbelow,fhere Is oo lltlgafloofbat must be disclosed l o f ^ 

0 ^ e ^ s 8 a ^ e c ^ e ^ e s ^ ^ ^ s , ^ c v ^ o s e ^ ^ . ^ a ^ e ^ U o l t e d 
District ofTexas, Dallas Olvlsloo,Civil ActlooNo^12-cv-0511^G 

Dickey's filed Its complalotagalost Joseph d.Matbleu, former fraocblsee, oo December 14,2012 for 
failure to operate bis Dickey's Barbecue Pit restauraotlocompllaoce with Dickey's system staodardslo 
breach of his obllgatloosuoderthefraochlse agreemeot aodfor breachof cootract aod frauduleot 
loducemeot related to a termloatloo aod release agreemeot oegotlated by Dickey's aod Mathieu 
Mathleu^sMotloo to Dismiss aod Dickey's respoose are peodlog before the Court as of the Issuaoce 
Date 

^ E M 4 
BANKRUPTCY 

Tim Sharp,our Vice Presldeot of Cperatloos,flledavoluotaryChapter7baokruptcy case lo the Uolted 
States BaokruptcyCourtforthe District ofMarylaod oo March 29, 2005 (lo Re: TlmothyASharp,No05^ 
17194). Mr Sharp was discharged lo bankruptcy aod the case closed oo l̂uly 0,2005 Cther thao this 
ooematter,oo bankruptcy Is reguired to be disclosed lo this Item. 

INITIAL PEES 

FraochlsePee You pay aololtlal franchise fee to us of $15,000 (the "Praochlse Pee") loalump sum at 
thetlmeyou slgo the PraochlseAgreemeot foreach Restaurant The Pranchise Peelsunlformly 
Imposed,except that (I) the Pranchise Pee may be reduced or waived If you are purchaslngadlstressed 
Restaurantfromus, (II) we offera$5,000 veteran's discount with proof of service In the U.S. armed 
forces,(III) you may receive credit toward your Pranchise Pee If you entered Intoaprevlously terminated 
Pranchise Agreement with us and your Restaurant under that Pranchise Agreement was never 
developed, (Iv) we reserve the right, but are not obligated to, reduce Initial Pranchise Pee for e x ^ 
Dickey's franchises who elect to purchase additional Restaurant franchises: and (v) the Pranchise Pee 
may be waived or reduced If you slgnaDevelopment Agreement and payaDevelopment Pee to us as 
noted below. The Pranchise Pees we charged during the fiscal year ending May81,2018ranged from no 
fee to the full amount. The Pranchise Pee Is non-refundable. 

DeveloomentPee If vou agree to develop and operate two or more Restaurants uoderaDevelopmeot 
Agreement you sign with us, you payafee (the "Development Pee") of $15,000 for the first Restaurant 
plus $10,000 for each additional Restaurant you agree to develop Inalump sum when you sign the 
Development Agreement. We reduce the Pranchise Pee for each Restaurant to be developed under the 
Development Agreement after the first Restaurant, payable when the Pranchise Agreement Is signed, to 
$10,000, If you meet the development milestones In the Development Agreement. We apply the first 
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$15,000 of the Oev^opmeot Fee to the ^ 
Agreement. We apply eaoh$10,000 depo^tot theOevelopment Fee totheFranohlseFeetor eaoh 
sohsegoent Restaurant when you slgn ltsFranohlse Agreement. It you do not timely develop and open 
your Restaurants and oompiy with the other terms otthe Oevelopment Agreement, the standard 
FranohlseFeeot $15,000 applies to eaohRestaurant you develop. You must pay the halanoe otthe 
Franohlse Fee to us Inalump sum afterthe deposit Is applied when you sign the Franohlse Agreement 

Our Oevelopment Feels uniformly Imposed, exoept theOevelopment Fee may he reduoed or waived 
under the same olroumstanoes as noted ahove for the Franohlse Fee, or when husiness olroumstanoes 
warrant,suohaswhenyou are developing Restaurants Inanew market for us. Ourlng the flsoal year 
ending May 81,2013,we oharged Oevelopment Fees ranging from no fee to$15,000. 

Restaurant Ooenlno Fee. On notloe from us hut at least 50 days hefore the opening of your Restaurant, 
you shall pay $8,000 to Olokey's as the "Restaurant Opening FeeB Olokey'smayoonsultwlthyoulfwe 
have not opened any Restaurants In your market area. We will use the Restaurant Opening Fee on your 
hehalf to pay the looal advertising and promotional marketing expenses we helieve are appropriate for the 
Restaurant's grand opening oampalgn and In some oases,apost-openlngoampalgn. 

InsoeotlonRelmhursement. You are reguired to reimburse us for the expenses we Inour to perform any 
site Inspeotlon ofaproposed Iooation for your Restaurant In exoess of the first three site Inspeotlon visits 
we provide to you at no additional oost 

TralnlnoFee. Youmust paya$2500 TralnlngFee to us for the Initial training program whioh your 
Owner^Operator will attend at Barheoue University. The Initial training program Inoludes online training 
for two Restaurant managers you seleot and on-site training from our traveling trainer at your Restaurant. 
The training fee Includes the oost of training materials and uniforms The training Fee Is due when you 
register your Owner^Operator for training. 

OavOneOeooslt. You are reguired to pay usa"Oay One Oeposit" of up to $8,100 within one husiness 
day after the "klok off oall" with us for your Restaurant. We will use this deposit to pay approved vendors 
for your Restaurant's arohlteotural design services, smallwares, and point of sale system. 

The Restaurant Opening Fee, Inspeotlon Reimbursement, Training Fee and Oay One Oeposit are 
uniformly Imposed on all franchisees,are payable Inalump sum and are non-refundable. 

ITEM^ 
OTHER FEES 

Type of Fee Airount 
. j , , # 

Due Date Remarks 

Royalty 5% of Net Sales Payable weekly on the 
Monday following the 
calendar week to which 
such payments relate 

See footnotes (1), (2) and 
(3)-

Marketing Fund 4% of Net Sales Payable weekly on the 
Monday following the 
calendar week to which 
such payments relate 

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

Technology 
Support Fee 

$99.00 per month Payable with the first 
weekly payment each 
month 
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T ^ e o f F e . e 
Amount Due Date 

. if-- 4 * • 
-• Remarks . 
J •W 

Insurance Premiums vary depending 
on location 

As agreed or upon billing We have the right to 
obtain insurance for your 
Restaurant at your 
expense for premium if 
you fail to purchase or 
renew your reguired 
insurance and provide 
proof of coverage to us. 
See footnote (4). 

Training 
Instruction and 
Materials 

$1000 for 
Owner/Operators and 
$750 for each onsite 
manager certification 

Due at time of 
registration for training 

See footnotes (1) and (5). 

Audit Cost of audit plus the 
lesser of 15% simple 
interest or maximum rate 
allowed by law 

30 days after billing Payable only if audit 
shows understatement of 
at least 2% of Net Sales 
for any month. See 
footnotes (1), (3), (6) and 
(7). 

Site Evaluation 
Fee and Costs 

All of Dickey's reasonable 
costs and expenses plus a 
site evaluation fee of 
$1000 

30 days after billing Dickey's provides 3 on-
site evaluations for your 
Restaurant at no charge 
to you. See footnotes (1) 
and (8). 

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

5 days prior to 
confirmation of transfer 

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

Renewal $10,000 5 days prior to 
commitment of 10-year 
renewal term 

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

Management Fee 5% of Net Sales Payable monthly Only payable if Dickey's 
or an affiliate operates 
the Restaurant after your 
death or disability. See 
footnotes (1) and (3). 

Indemnification Actual legal fees, costs 
and expenses 

Upon billing Payable if and when we 
defend a claim for which 
you indemnify us under 
the Franchise 
Agreement, or we incur 
costs to collect amounts 
due from you under the 
Franchise Agreement. 
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Type of Fee Amount D U . M . : R e m a r k ? . 
Interest 15% or maximum rate 

allowed by law, whichever 
is less 

Upon billing See footnotes (1) and (6). 

Legal Actual legal fees and 
expenses 

Upon billing Incurred only if a court 
determines you have 
breached the Franchise 
Agreement. See 
footnotes (1) and (9). 

Termination Liguidated Damages 
eguai to the present value 
of your Royalty for the 
number of months 
remaining in the term of 
the Franchise Agreement 

Upon billing after 
termination 

See footnotes (1), (3) and 
(11). 

Footnotes: 

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

( 2 ) You are required to pay to Dickey's a royalty fee equal to 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 from your 
account by ACH transfer based upon your statement certifying Net Sales for the Sales Period. We may 
negotiate these fees when the circumstances warrant such negotiation. 

( 3 ) "Net Sales" includes all revenue from the sale of food, beverages, services and products 
from in-store dining, carry-out 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. 

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

( 5 ) Dickey's reserves the right to charge a fee for training instructions, manuals and materials 
of $1000 for Owner/Operators to attend Barbecue University in Dallas, Texas, and $750 for each on-site 
manager certification, which includes Barbecue University online and a traveling trainer. This applies 
after the initial Training Fee is applied for the first Owner/Operator and two manager trainees. 
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^ ^ ^ ^ o h a r g e d when any of the Royals Ma^etingFundoonthhotlon, transfer or 
renewal fee payments, or any other sornduetoOiokey's Is not paid when due or an a^ t r ev^^ 
underpayments hased on inoorreot Net Sales. 

^ Although audit oosts are uniformly Imposed on all franchisees suh^eot to this Olsolos^ 
Oooument, theoost of eaoh audit may not he thesameforeaohfranohlsee. Audit oosts will vary 
depending on factors suoh as the audit firm utilized, hilling arrangements and time spent to complete the 
audit 

^ Although site evaluation oosts are uniformly Imposed on all franchisees suh^eot to this 
Oisclosure Oocument, for each additional site evaluation In excess of the three site evaluations provided 
hyOlckey's at no cost, the cost of eaoh suoh additional site evaluation may not he 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. 

^ Legal fees and expenses will vary depending on factors suoh as the nature of the legal 
matter,venue and the complexity of the legal matter. 

^ Olckey's may reguire that you participate In an approved local or regional advertising 
cooperative with certalnother franchisees Ifyou are reguired topartlolpateln a Olckey's-approved 
advertising cooperative,aoertaln percentage of your Ma^ 
the local or regional advertising, marketing and promotions targeting the geographic area In which your 
Restaurant Is located. Under the terms of Olokey's current standard cooperative advertising agreement, 
fees are not assessed hythe advertising cooperative. Por additional Information,see Item11,Paragraph 
0,tltled"Advertlslng" 

^ Unlessotherwlse Indicated In writing from Olokey's, and to the extent permitted hy 
applicable law, you must pay to Olokey'slnaslngle lump sum payment, as liquidated damages and not 
asapenalty,after early termination of the Pranchise Agreement, liquidated damages equal to royalty fees 
for the numher of months remaining In the term of the Pranchise Agreement (or the renewal term, If 
applicable) hased on the monthly average of the royalty payahle to us. If the Pranchise Agreement 
terminates after the second year of the term, then liquidated damages shall be calculated based upon the 
average monthly Net Sales ofyour Restaurant reported forthe 12 months preceding termination. 
LlguldatedOamages arethepresent valueof the annuity representedbytheRoyalty for the months 
remaining In your Pranchise Agreement term assuming these average Net Sales, without adjustment for 
Inflation. The discount rate for calculating presentvaluels110% ofthe long term Applicable Pederal Rate 
for monthly compounding published by the Internal Revenue Servioe Immediately prior to termination. If 
your Restaurant has not yet opened, or has not been open for at least 24 months atthe time of 
termination, the average monthly Net Sales used to calculate Liquidated Oamages will be based upon the 
average monthly Net Sales of all Olckey's Restaurants for the preceding flsoal year as determined from 
the audited financial statements of Olckey's published In Its Pranchise Oisclosure Oocument. An example 
of these calculations Is Included In the Operations Manual. Both assume an aggregated monthly average 
of the Royalties paid eaoh week, and that Royalties represent 63% of the "Operating Income" revenue 
line In our audited financial statements. 
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ITEM 7 
ESTIMATED INITIAL INVESTMENT 

1 
T Y P E OF 

EXPENDITURE 

AMOUNlT' 
METHOD 

PAYMENT 
> < iii- • , "a-

WHEN DUE 

*-*.. 
TO WHOM 

P A Y M E N T IS 
TO B E MADE 

1 
T Y P E OF 

EXPENDITURE 

NON-
TRADITIONAL 
CONVERSION 

. 
R E S T A U R A N T 
CONVERSION 

RETAIL 
S P A C E 

C O N V E R S I O N 
B = G 

FINISH-OUT 

METHOD 

PAYMENT 
> < iii- • , "a-

WHEN DUE 

*-*.. 
TO WHOM 

P A Y M E N T IS 
TO B E MADE 

Architectural 
P\aus{2UU) 

$10,500 $10,500 $10,500 $10,500-
$12,500 

Installments $5,000 Deposit 
due immediately 
upon signing 
Franchise 
Agreement; 
remainder due as 
invoiced by 
Architect 

Architectural 
Firm 

P e r m i t s ^ 1 4 ' $1,000-$3,000 $1,000-$3,000 $1,00043,000 $1,000-
$3,000 

Lump Sum As Incurred State or 
Municipal 
Agencies 

Leasehold 
improvements^ 

$15,000 $40,000-
$60,000 

$100,000-
$150,000 

$185,000 Negotiable Negotiable Landlord 

Furniture, 
Fixtures, 
Equipment, 
Catering Van 
and S i g n a g e ^ 

$30,000 $59,600-
$92,000 

$59,600-
$92,000 

$59,600-
$92,000 

Lump Sum As Incurred Vendors/ 
Contractors 

S U B - T O T A L 
(Construction) 

$56,500-
$58,500 

$111,100-
$165,500 

$171,100-
$255,500 

$256,100-
$292,500 il 

Franchise 
Fee ( 1»- < 1 3 ) 

$15,000 $15,000 $15,000 $15,000 Lump Sum Execution of 
Franchise 
Agreement 

Dickey's 

Lease 
Deposits 

$3,000 - $6,000 $3,000 - $6,000 $ 3 , 0 0 0 -
$6,000 

$3,000 -
$6,000 

Lump Sum As Incurred Landlord/ 
Utilities 

Training 1 1 1 " $2,500 $2,500 $2,500 $2,500 Lump Sum Upon Training 
Registration 

Dickey's 

ServSafe 
T ra in ing* " " " ) 

$555 $555 $555 $555 As Arranged As Arranged ServSafe 
approved 
instructor 

Opening 
Inventory and 
Services ( 7 ) ' ( 1 4 ) 

$4,000 - $8,000 $4,000 - $8,000 $4,000 -
$8,000 

$4,000 -
$8,000 

Lump Sum Vendors' 
Terms/As Incurred 

Vendors/ • 
Dickey's 

i
1 

1 
.2 

« 
c 

H
it 

$15,000-
$34,000 

$15,000-
$34,000 

$15,000-
$34,000 

$15,000-
$34,000 

Cash As Needed Various 
Payees 

Insurance ( b U 1 4 J $10,000-
$12,000 

$10,000-
$12,000 

$10,000-
$12,000 

$10,000-
$12,000 

Annually Annually Insurance 
Agents 

Restaurant 
Opening 
P r o m o t i o n ^ ' ^ 

$8,000 $8,000 $8,000 $8,000 Cash 60 Days Prior to 
Opening 

Dickey's 

Professional 
F e e s ( 1 1 M 1 4 > 

$ 0 -
$3,000 

so­
sa,ooo 

$ 0 -
$3,000 

$ 0 -
$3,000 

As Arranged As Arranged Vendors 

Closing and 
Finance 
C o s t s 0 2 * ' ( 1 d ) 

$ 0 -
$20,000 

$ 0 -
$20,000 

$ 0 -
$20,000 

$ 0 -
$20,000 

As Arranged- As Arranged Lender 

S U B - T O T A L 
(Other Start-Up 
Expenses) 

$58,055 -
$109,055 

$58,055 -
$109,055 

$58,055 -
$109,055 

$58,055 -
$109,055 -''V^--' : * N , " ; 
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• • 
YOUR! ESTIMATED INI" MAmiNVESTN ENT . 

iWB@#F^^^^K r AMOUNT 1" 1 - * % 

TYPE OF 
EXPENDITURE 

NON-
TRADITIONAL 
CONVERSION 

RESTAURANT 
GONVERSibNi 

RETAIL 
U SPACE 
^CONVERSION 

SHELL 
BUILDINGJ 

#NIS#DUm 

METHOD 
OF 

v PAYMENT '• WHEN DUE 

TO WHOM 
PAYMENT IS 
TO BE MADE 

TOTAL l l , J $114,555-
$167,555 

$169,155-
$274,555 

$229,155-
$364,555 

$314,155-
$401,555 

Footnotes: 

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

( 2 ) These amounts are estimated costs for acguiring and adapting Dickey's prototype plans 
for use in connection with your proposed Restaurant. 

( 3 ) Dickey's requires that you lease the premises for the Restaurant. The amounts provided 
are based on a Restaurant within a shopping center, free-standing structure, or non-traditional setting 
containing the approximate footprint size for a Non-Traditional Conversion, Restaurant Conversion, Retail 
Space Conversion or Shell Building Finish-Out Restaurant, as applicable, described in footnote (19) 
below. Construction costs at the low end of this estimate assume previously finished out Non-Traditional 
or Restaurant Conversions in which a general contractor may not be required. Your costs may be lower if 
the landlord assumes the costs of converting and finishing out the space to Dickey's prototypical 
standards and specifications. Any such contribution by the landlord will likely, however, 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. 

( 4 ) These amounts include costs for tables, chairs, track lighting fixtures, cabinets and decor 
items required for the Restaurant, costs for the Aloha Point-of-Sale system and our proprietary 
Transactional Web Information Management System or a similar transaction reporting software 
application we designate, computer hardware and software, refrigeration and other kitchen equipment, 
hood and fire and ventilation system and stainless steel, a catering van (with Dickey's "wrap") and 
catering equipment, and a barbecue cooking system. These figures can vary substantially. Costs at the 
low end of this estimate assume existing useable furniture, fixtures and equipment with very few 
additional items to be purchased. Costs at the high end ofthis estimate assume that all furniture, fixtures, 
and equipment are purchased new. These figures are Dickey's best estimate based on current equipment 
costs and financing conditions in the Dallas-Fort Worth, Texas metropolitan area. Costs may vary 
substantially depending on geographic location, creditworthiness and financing arrangements. These 
amounts also include interior and exterior signage. The cost of signage may vary significantly depending 
on the location of the Restaurant, landlord and municipal requirements, and market conditions. The Day 
One Deposit referenced in Item 5 is applied to these costs. 

( 5 ) Permit fees will vary depending on location and on whether any applicable federal, state 
or municipal laws or regulations require the payment of occupational taxes for restaurants. Permit fees 
will be greater for any construction for the finish-out or renovation of the Restaurant and will likely take 
more time to obtain. Permit fees will also likely be higher if your Restaurant is required to serve alcoholic 
beverages. Any state income or franchise taxes required to be paid for corporate franchisees are not 
included. 
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the Res tau rs the valoe of the eqoipmeot and improveme^ The oost does net 
ino^de any premium tor worker's oompensation insurance, iiquor iiahiiity, auto iiahiiity, or any non-
suhsoription aiternatiyes,and the amountof suoh premium wiii vary wideiy hased upon state insurance 
markets, numher of empioyees, and other factors. 

^ Oickey's estimates that the range given wiii he 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 puhiic These amounts may vary according to your 
saies volume during the indicated period and according to iocai suppliers'terms. 

^ The amounts provided will he used hy you to cover oosts and expenses such as deht 
service,wages,rent and other occupancy oosts,initial stocking of inventory,food stocks and supplies, 
and other operating expenses during the initial three months of operations. These amounts may vary 
depending upon your sales volume, your management skill, how closely you follow Oiokey's methods and 
procedures, local economic conditions and wage rates, competition, your financing oosts and upon other 
circumstances. Theseamounts are estimates, andOiokey's cannot guaranty that you willnot have 
additional expenses starting the Restaurant 

^ The amounts shown inoiude costs and expenses ofanew store opening promotion înitial 
marketing package for the Restaurant, for which you are reguired in the Franchise Agreement to pay to 
Oiokey's $8,000 to he spent hy Dickey's, in itsdisoretion, onyour hehalf in connection with your 
Restaurant opening promotion (including, to fund local advertising, marketing materials and promotion 
support during the first six months of the operation of your Restaurant). Afull accounting ofthe sums 
spent hy Dickey's in connection with your opening promotion will he provided. While Dickey's will exercise 
hest eftorts to spend the full $8,000 in connection with your opening promotion, any remaining halanoe 
after the first six months ofthe operation of your Restaurantwill he deposited into the Marketing Fu^ 
applied hy Dickey's using theprocedures desorihed helow for the utilizationoftheprooeeds of the 
Marketing Fund 

^ This estimate also reflects the oost of your OwnerBOperator and two Restaurant 
managers to attendand oompletetheinitial training (hutexcludlngthefees desorihed infootnote 18 
helow). These amounts include estimated transportation costs, the oost of lodging and meals, employee 
wages(hutnosala^fortheOwnerBOperator), andincidentalexpenses. Your costsmay hegreater 
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 hest estimate of 
legal and accounting fees associated with such oosts and expenses. Your actual oosts may vary 
suhstantially depending on difficulties encountered, the individual professionals u t i l ^^ 
structure chosen. 

^ These amounts only apply if you choose to finance oertain costs related to opening the 
Restaurant (including, without limitation, any finish-out or renovation oosts and eguipment 
working oapitai) withathird-party lender. These amounts are not payahle 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 hy lender and any other party involved in the financing. All amounts are estimates only hased 
upon Dickey's experience to date 

^ These amounts are non-refundahle. 

^ These amounts may or may not he refundahle depending on the nature of the 
expenditure and your arrangement with the supplier. 
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^ The amount p r o v e d are based on R ^ 
s t a n d i n g s t r u o t u r e s o r n o n ^ r a d ^ o n a l s e ^ n g s a s t h e f o o t ^ 
Restaurant Conversion, Retail Spaoe Conversion or Shell Building 
desorihed in tootnote19helow. 

^ This amount represents the tee assessed hyOiokey's tor its initial training program 
your Cwner^Cperator and two Restaurant managers are required to attend. It also includes the oost ot 
training manuals. The training tee is $1,000 tor eaoh Owner^Cperator attending Barheoue University in 
Oallas, Texas and $750 tor eaoh on-site manager oertitioation The training tee does not inoiude any 
oosts tor uniforms (whioh you are reguired to purchase trom Dickey's approved suppliers or any 
additional cos tso rexpenses incurred hy your t ra inees in connection with theinitial training program 
including,wlthoutlimitation,costsottravel, lodging, meals, and wages. It more than three trainees attend 
training, you will incur anadditionaltraining tee o t $ 7 5 0 p e r p e r s o n t o r manager certit ioationandan 
additional $1,000 tor Owner^Cperatorcertitication 

^ Dickey's has relied on its recent experience to compile these estimates Wecannot 
assure you that you will incur the same costs in your market You should review these figures carefully 
w i thahus iness advisor hefore making any decision to purchase the franchise Thelnitiallnvestment 
est imatesre la te toas ing le Restaurant in eaoh listed category. Each additional Restaurant developed 
undera Development Agreement will reguireasimilar level of investment 

^ This estimate assumes that your CwnerBCperator and two other managers will he 
reguired to attend and complete training fromaServSafe-approvedinstruotor and hecome ServSafe 
certified. The current cost of ServSafe training is approximately$185 per person. 

^ The table provides an estimate of your initial investment f o r a Dickey's Restaurant 
constructed using Dickey's current prototype plans and specifications having 40-50 seatsfor dining 
depend inguponthesguare foo tageof theRestauran t premises. Eor purposes of t h e t a b l e , a " N o n 
Traditional Conversion" means a conversion of an existing food service facility located within a 
convenience store,food court or other "non-traditional" setting containing 400 square feet. A"Restaurant 
Conversion" means the conversion ofaprev ious ly finished out,eguippedrestaurant facility containing 
approximately 1,SOO square feet A " R e t a i l S p a o e C o n v e r s i o n " m e a n s the oonversionof previously 
finished out retail "white space" not equipped with restaurant facilities and containing approximat^^^ 
sguarefeet "Shell Building Finish Gut" means unfinished retail space ina ' ' she l l " c o n d i t i o n , ^ 
located wlthinaretail strip center and containing approximatelyl,800 sguare feet The table assumes in 
all cases that you will the lease the location of your Restaurant. We do not estimate the cost of new 
construction, free standing restaurants. 

RESTRICTIONS ON S O U R C E S D F P R D D U C T S A N D S E R V I C E S 

^ e ^ e ^ ^ ^ a s e s a ^ A ^ o ^ S ^ ^ 

You are reguired to purchase your barbecue sauce (batch and prepackaged), barbecue sauce 
seasonings, salad dressings, pre-made salads, spices and other ingredients for propnetary recipes from 
approvedsuppliers. 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 purchaseyour food products, pape rs tocksand othersupplies only from approved 
suppliers under the standards and specifications prescribed in the Manuals. Dickey's has developedalist 
ofapproved suppliers forthese items. You may reguest that Dickey's approve alternative suppliers. 

Dickey's requires that you purchase anduti l ize its current-approved point of sale system and related 
hardware and software (currently, the Aloha Foint-of Sale system with the Transweb information 
managementsystemorasimi lar t ransact ion reporting system,and may from time to time additionally 
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requ^eOiokey^^aoch^ees t o o t l e Oiokey's has developed 
allstof approved soppiiers forthe if so required 
hyOiokey's, you are ohiigafedfo use suoh hardware and software io fhe operation of in 
addition, Oiokey's may suhseguentiy from time to time require you to purchase and u t ^ 
additions, enhancements or repiaoements of the hardware or software that are developed hy or on hehaif 
of Oickey's, or otherwise required hyOickey's at suoh cost as Oickey's or its approved vendors make 
such upgrades, additions, enhancements, and replacements availahle to franchisees operating under the 
System (See itemO) Oiokey's does not permit franchisees to contract with any alternative suppliers of 
computer hardware and software, nor does it issue specifications for these items. 

You must purchaseorieaseallofyourequipment, includingharhecuepits, under any specifications 
presorihed in the Manuals These specifications inoiude standards for temperature, design and 
performance, and are hased on Oiokey's sole judgment and discretion, hased on the experience of the 
company-owned Restaurants and Oiokey's experience asafranohisor. Oiokey's has developedalist of 
approved eguipment suppliers; however, you may purchase this equipment from any supplier approved 
hy Dickey's. 

You are required to use our approved architect for the planning and design of your Restaurant. Dickey's 
will allow franchisees to contract with an alternative arohiteot,suh^ect to Dickey's approval, a ^ ^ 
Dickey's reserves the nght to require you to use an architectural firm listed on Dickey's then^ 
approved architects, if, at any time, the architect that you request toengagefails to properly adapt 
Dickey's prototypical design plans and specifications or fails to meet Dickey's development timeframe. 
Franchisees may use their own supplier for the actual construction of the Restaurant 

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

There are currently no required purchases or leases for which Dickey's or its affiliates are the approved 
supplier, nor does any officer of Dickey's ownan interest in any of the approved suppliers. Dickey's 
reserves theright inthefuturetodesignate Dickey's, anaffiliate orasupplier in whichan officer of 
Dickey's owns an interest, as an approved supplierfor additional items 

A ^ r o v ^ o ^ ^ t e r ^ a ^ e S ^ ^ e r ^ 

We reserve the right at our discretion to approve suppliers and to revoke the approval of any supplier. 
We must approve alternative suppliers in writing hefore you use them, ifyou reguest approval ofanew 
supplier, you mustdoso in writing, and must include pertinent information ahout the supplier, your 
reasonsfortherequest,andalist of products to he supplied hythe proposed supplier. If your request is 
approved, we will notify you in writing within 30 days, if you receive no notice during that time period, the 
request is deemed unapproved. While Dickey's does not maintain written criteria for alternate suppliers, 
upon request, Dickey's will evaluate alternative suppliers hased upon many factors such as their ahility to 
meet our standards and specifications, meat and produce quality and freshness and dry goods quality, 
and hased upon the supplier's financial position, husiness reputation, delivery performance, access^^^ 
credit rating, and other criteria We may establish and revise approved supplier criteria from time to time 
as we deem appropriate and will make them availahle to our franchisees upon written reguest. Any 
chargesincurredhy Dickey's inconnection withthetestingandinspectionof the proposed supplier's 
offering must he paid hythe franchisee requesting such approval. Any franchisee reguesting an alternate 
architect must suhmit its proposal to D i c k e y s 
Approval Guidelines Agreement executed hy the alternate architect in order to have the proposal 
evaluated. Dickey's does not receiveapercentage ofthe evaluation fee. See Item 22. 
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Revenue from Franchisee Purchases and Payments from Designated Suppliers 

Certain approved suppliers currently or may hereafter pay to Dickey's or an affiliate (including to the 
Marketing Fund) compensation or otherwise credit the account of Dickey's or an affiliate sales incentives 
or rebates in amounts based on a certain percentage of the purchases you may make from such 
suppliers. During the fiscal year ending May 31, 2013, Dickey's and its affiliates realized $4,860,769.95 
from vendor rebates or credits which represented 22.5% of Dickey's total revenues of $21,605,858. 
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. 

Percentage of Total Purchases Represented bv Required Purchases 

We anticipate that the required purchases and leases from approved suppliers will constitute the 
substantial majority of all purchases by you for the development and operation of the Restaurant. 
Dickey's estimates that up to 50%. of your initial investment to establish and open the Restaurant shall be 
applied to reguired purchases and leases, and that up to 75% of your expenditures to operate the 
Restaurant shall be applied to required purchases and leases. 

Cooperaf/Ves 

There are no purchasing or distribution cooperatives, although Dickey's retains the right to establish them. 

Negotiated Purchases 

Dickey's has negotiated volume discount arrangements with certain designated suppliers for its 
franchisees (including pricing and payment terms), based upon volume purchases by the System. These 
suppliers may reguire you to enter into separate contracts with them. The primary designated supplier is 
US Foods, Inc. 

Material Benefit 

Dickey's does not provide any material benefits to franchisees based upon their use of designated or 
approved suppliers. We reserve the right not to grant franchises or confer other benefits to any 
franchisee, for any reason or no reason, which may include the failure to follow and support the Dickey's 
System, including its recommended purchase of particular products or services or use of particular 
supplies. 

ITEM 9 
FRANCHISEE'S OBLIGATIONS 

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

' FRgNC HISEE'S OBLIGATIONS . 
. 

MW^^^^ î̂ WWPM 
Obligation 

•SSBL 
Article in 
Franchise 
Agreement Agreement 

a. Site selection and acquisition/lease Item 11 Articles 3 and 7 Article 3 

b. Pre-opening purchases/leases Items 7 and 11 Articles 7 and 8 Article 3 

c. Site development and other pre­
opening reguirements 

Item 11 Article 7 Article 3 
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: . FRANCHISEE'S OBLIGATIONS 

Obligation 
. Disclosuro . 
Document Item 

Article in 

a 
Article in 

- Development 
Agreement 

d. Initial and ongoing training Item 11 Articles 3, 8, 9 
and 15 

Articles 5 and 8 

e. Opening Item 11 Articles 3, 5 and 
7 

Article 3 

f. Fees Items 5 and 6 Articles 4 and 5 Articles 2, 5, 6, 7, 
8 and 9 

g. Compliance with standards and 
policies/operating manual 

Items 8 and 16 Articles 3, 8 and 
11 

None 

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 

Item 16 Article 8 Articles 5 and 6 

j. Warranty and customer service 
requirements 

Item 16 Article 8 Articles 9 and 15 

k. Territorial development and sales 
quotas 

Item 12 None Articles 1, 3, 4 and 
6 

1. Ongoing product/service purchases Item 8 Article 8 None 

m Maintenance, appearance and 
remodeling reguirements 

Items 16 and 17 Articles 2, 7, 8, 
14 and 17 

Article 6 

n. Insurance Item 7 Articles 8 and 14 None 

o. Advertising Items 6, 7 and 
11 

Articles 3, 5 and 
8 

Article 1 

p. Indemnification Item 11 Articles 9,10, 15 
and 20 

Article 9 

q. Owner/Operator's 
participation/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, 8 
and 13 

None 

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

u. Renewal Item 17 Article 2 None. 

v. Post-termination obligations Item 17 Articles 17 and 
18 

Articles 4, 6 and 9 

w. Non-competition covenants Item 17 Article 18 Attachment B 

x. Dispute resolution Item 17 Article 27 Article 14 
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ITEM 10 
FINANCING 

O i o k e ^ d o e s o o t o ^ d i ^ o r ^ ^ Upon ^qoe^Oioke^w^ refer you to iodepeode^ 
lenders who may finance some portion of your initio invests 
suoh financing wiii he avaiiahie to you. Oiokey's does not receive any consideration for placing financing 
with any lenders Additionaliy,Oickey's does not guarantee your note,lease or any other ohligation. 

E R A N C ^ S O R ^ A S S ^ T A N C ^ 

Except as listed below, Oickey's is notreouired to provide you with any assistance. 

Pre-O^e^rn^O^^a^ons 

Before you open your husiness, Oickey's will: 

Designate your protected territory. (Franchise Agreement Articled 

Integrateyou into Oickey's"Fhases and Stages" program, an integrated instruotional̂ commun̂  
program to assist you in the planning,development and opening ofyour Restaurant, and in which you will 
heohligatedto participate (Franchise Agreement-Article 3). 

Provide you with its site selection counseling and such other assistance as Dickey's deems advisable 
(Franchise Agreement-Article 3). 

Frovideasite evaluation (Franchise Agreement-Articled. 

Accept or not aoceptaslte for your Restaurant location. For additional information,see ItemU,"Site 
Selection". (FranchiseAgreement Articlesland 7). 

Provide you with the contract information for Dickey's approved architect who is the only archie 
have supplied withaset of prototypical architectural and design plans foraRestaurant. You may engage 
only the architect listed on Dickey's then-current list of approved architects, unless Dickeys 
writing another architect which you reguest to engage. Any franchisee reguesting an alternate architect 
must submit its proposal to Dickey's along with a $2500 non refundable evaluation fee and an 
Architectural Approval Guidelines Agreement executed by the alternate architect in order to have the 
proposal evaluated. Dickey's does not receiveapercentage of the evaluation fee. You will be reguired to 
independently and at your own expense have the design plans and specifications adapted for the finish 
out or renovation of your Restaurant byaDickey's-approved architect. Dickey's does not provide any 
assistance in conforming the prototype plans or your premises to local ordinances and building codes or 
in obtaining any reguired permits Dickey's must review and approve all plans and specifications for the 
finish-out or renovation ofyour Restaurant. (FranchiseAgreement Articles^and 7). 

Provide you with assistance and advice concerning eguipment, signs, fixtures, supplies and will specify 
your opening inventory selection and purchasing in connection with the opening of the Restaurant, as 
Dickey's deems appropriate. See Item5regarding eguipment, opening inventory and supplies provided 
by Dickey's or its approved suppliers and any written specifications for those items. Dickey's does not 
provide any of these items directly and will not deliver or install any such items. (Franchise Agreement-
Articled 

Provide an initial training program for two managers you designate and your GwnerBGperator. For 
additional information, see Item 11, "Training" Dickey's will not provide any assistance in hiring any of 
youremployees; however, all employees must meet Dickey's then current standards and criteria for the 
applicable position and any applicable training reguirements (Franchise Agreement-Articles 8,5and0). 
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Provide on^eaocess to^eMa^ 
Oarbeooe Pit franchise if yoo f i r s^ 
fo fhis OisciosoroOocomonf as Exhibit G. Yoo moststrictiyoompiywith the Oporations Manoai and othor 
Manoais in operating the hosiness. Oiokey's has the right to revise the contents of the Manoais at any 
time. Yoo most compiy with aii changes to the Manoais when yoo receive them. (Pranchise Agreement-
Articies^andU) 

Provide yoo withaiist of approved soppiiers and preferred vendors, as set forth in the Manoais and other 
written directives as Dickey's deems appropriate from time to time.(Pranchise Agreement-Arties 
5) 

Approve any advertising and promotionai items to he osed in connection with yoor "Restaurant opening" 
promotion, and provideyoo, atyoorexpense, withatieastonetrained representativeof Oickey'sto 
provide on-site training, sopervision and assistance aroond the time of yoor"Restaorant opening". Por 
additional information,seeitemll,"Training" (Pranchise Agreement Articies5and 9). 

^ t e S e ^ o n 

Dickey's typically regoires that yoo lease the Restaurant site. Generally, Dickey's does not own the 
Restaorant sites leased to its franchisees. The site for the Restaurant is selected hy you, subject to the 
acceptance of Dickey's. The Restaurant may not^berelocated without Dickey's prior writtenconsent. 
Before you lease the site for the Restaurant, yoo are regoired to locateasite that satisfies the Dickey's 
site selection goidelines and submit to Dickey's,in the form specified by Dickey's,adescriptiono 
including evidence satisfactory to Dickey's demonstrating that the site satisfies Dickey's si^^ 
guidelines,together with other information and materials that Dickey's may reguire,includingalettero 
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 60 days after the 
execution of the Pranchise Agreement. Dickey's will have 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 reguired to acguire by lease,at your expense, the site foryour Restaorant within 90 
days after execution ofthe Pranchise 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. IfyoufailtoacgoireasitefortheRestaorantwithintheregoired period,Dickey's may, 
among other things, terminate the Pranchise Agreement upon notice to you and retain the Pranchise Pee 
and any other fees paid you under the Pranchise Agreement You must reguest from the landlord the 
execution of the lease rider in the form attached to the Pranchise Agreement The lease rider allows us to 
stepintooperatethestoreifyou default under the lease,and assign the lease toagualified successor 
franchisee that we recruit It also provides foracategory exclusive in your retail center that prevents the 
landlord from leasingtoanotherbarbecuerestaurant. Youshall furnishtoDickey'sacopyof the 
executed lease, incloding the lease rider, foryoor Restaorant site within ten days ofits execotion 
(Pranchise Agreement-Articles1,3and^ 

Dickey's will provide toyoo soch site selection guidelines and such site selection counseling and 
assistance as Dickey's deems advisable. Dickey's guidelines for site selection reguire an evaluation of 
the building type,sguare footage and the functional utilities of the site. (Pranchise Agreement Articles^, 
3and^ 

Dickey's will also provide on-site evaluation ofaproposed site if Dickey's deems this to be necessary or in 
response to your reguest for site assistance; Dickey's will not provide on-site evaluation for any proposed 
site priorto the receiptofthe materials reguired to be submitted to Dickey's as described above Dickey's 
will provide up tothree on-site evaluationsforyour Restaurant(andforeach Restaurantundera 
Development Agreement) at no additional charge to yoo. Thereafter,if additional on-site evaluations are 
deemed necessary by Dickey's,on its own initiative or at your reasonable reguest, you must payafee of 
$1000 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, 
and wages (Pranchise Agreement-Articles1,3and 7). 
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Oickey^e^mates that the time fr^^ 
operations otthe Restaurant 
depending uponthetime necessary to iooate and then approveasite,tinanoing, the permits and iioenses 
necessary tor thetinish-outorrenovationot the Restaurant and the operationottheRestaurant,the 
tinish out or renovation otthe Restaurant as it may he affected hy weather conditions, shortages, delivery 
schedules and other simiiar factors, preparation of the interior and exterior of the Restaurant (include 
decorating, purchasingand installingfixtures, eguipmentandsigns, andiandscaping)andcomplete 
preparation for the operation of the Restaurant (inciuding purchasing inventory and supplies). Youare 
ohligated to open the Restaurant and commence husiness at the earlier of 120 days after signing your 
lease or one year following the execution of the Franchise Agreement, or according to the development 
schedule set forth in the Development Agreement, as applicable. We have granted extensions of time for 
the commencement of operations when the circumstances warranted such extensions.(Franchise 
Agreement-Articles 1,8and 7). 

D ^ a ^ s A ^ D ^ ^ 

Duringyouroperationofthefranchised husiness, Dickey's will: 

Notify you of any additions, repiacementsorotherchanges regarding the menu items orpricing or 
products and services approved for sale hy Dickey's. (Franchise Agreement-Article 8) 

Provide on-site training, additional initial training programs for successor and replacement managers 
Restaurant personnel, and other trainingprograms and seminars asDickey's deems appropriate from 
timetotime. Dickey's willnot provideany assistancein hiringanyof your employees; however, all 
employees must meet Dickey's then-current standards and criteria for the applicable position and any 
applicable training reguirements. For additional information, see item 11, "Training" (Franchise 
Agreement-Articles3and9). 

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

Provide you with guidelineson pricing policies You have the right tosell 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 othen^ise 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 heid liable in any 
proceeding arising out of your use of any of the Proprietary Marks, if your conduct and the conduct of 
each person owning an eguity interest in you with respect to such proceeding and use of the Proprietary 
Marks is in compliance with the terms of the Franchise Agreement. (Franchise Agreement-ArticlelO). 

Loan to you, upon your reguest, 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,inits discretion, meetings, seminars, and other related activities regarding the o p e ^ 
Restaurants for franchisees generally, which you may attend. Fxcept as approved by Dickey's, any costs 
incurred by you or Restaurant personnel in attending such events will be your responsibility. (Franchise 
Agreement-Articled). 

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). 
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aspect the Restao^ and e v a ^ 
may deem advisable to maintainthe^ 
(Franchise Agreement-Artioie 3). 

Provide intenm management otthe Restaorant in the event otthe death or permanent disability o 
Owner̂ Operator, orany other person with a direct orindireotbenetioial ownership interest inyoo it 
Oiokey's determines, in its sole discretion, that sooh person had sobstantiai control or s o p e ^ 
the management otyoor Restaorant. Sooh interim management is provided by Oiokey's at its option and 
Oiokey's will ohargeamonthiy management tee ottive percent (5%)ot Net Sales plos pass through oost̂  
and expenses In addition,it Oickey's provides one ot its employees as manager,yoo most pay Oickey's 
the manager's then-oorrent salary tor the time ot soch interim management (Franchise Agreement-
Articled 

Approve or disapprove otany advertising and promotional materials and programs yoo propose. For 
additional intormation,see ItemU,"Advertising". (FranchiseAgreement-Articles3,5and8). 

Continoe to tornish yoo withalistot approved vendors and̂ or specitications tor certain prodocts and 
servicesor notity yoo otanyadditionstoorchangestotheapproved vendors and̂ or specitications 
(FranchiseAgreement-Articles3,7and8). 

Provide additional or remedial training. For additional intormation, see Item 11, "Training". Dickey's will 
not provide any assistance in hiring any employees; however, all employees most meet Dickey's then-
corrent standards and criteria tor the applicable position and any applicable training reguirements. 
(FranchiseAgreement-Articles3,8and9). 

Fstablish or modityapromotionalgitt card acceptance program tor so long as Dickey's elects to do so. 
(Franchise Agreement-Article 5). 

Assign toyoo a franchise bosiness manager in Dickey's sole discretion toadviseyoo asto any 
operational matters regarding yoor Restaorant as Dickey's may regoire. (Franchise Agreement-Article 
^ 

Establish or maintainacatering hotline in which yoo are reguired to participate subject to the polic^^ 
procedures, terms and conditions prescribed in the Manuals 8y participating in the catering hotline, you 
will be regoired to otter certain standard catering options regoired by Dickey's trom time to time Dickey's 
reserves the rightto discontinoe or modity the catering hotline at any time. 

Exceptas listed above, we do not haveany obligation toprovideyou with assistanceregarding (1) 
establishingand osing administrative, bookkeeping,accountingor inventory control procedures or (2) 
resolving operating problems you may encounter. 

A ^ v e r ^ s ^ 

Dickey's has no obligation to condoct advertising except throogh the Marketing Fond described below. 
Dickey's advertises nationally through its web site, and places most broadcast advertising in local and 
regional media placements We may advertise nationally as our chain expands. Wehaveanin house 
advertising tunction that works with outside regional and national advertising agencies. We have no 
obligation to spend any amount on advertising in an area or territory where each franchisee is located. 

You are reguired to carry outaRestaurant opening promotion for the opening of your Restaurant as we 
specify in theManuals and as we othen îse reguire,to extend from the periodbeginningprior to the 
opening of your Restaorant throogh the first six months of operation. We most approve in advance any 
advertising and promotional campaigns yoo use for yoor Restaorant opening. Yoo shall comply with the 
direct and local advertising and promotional campaign for Restaorant openings devised and adapted for 
you by Dickey's. We spend the $8,000 payable to Dickey's for "Promotional and Pre-Opening Expenses" 
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described i o ^ m ^ i n our d ^ We use ^5 
amount io our disoretioo, to fund marke^og materia^ ^ 
Restaurant opening We wiii provide to you at your request an accounting ot how we spend these tunds 
tor your Restaurant opening promotion Whiie Dickey's wiii exercise commeroiaiiyreasonahie ettorts to 
spend the tuii $8^00 tor your Restaurant opening promotion, any haiance remaining six months atter 
your Restaurant opening wiii he deposited into the Marketing Fund to he used as described heiow. 

You wiii he reguired tohuiid Oickey'shrandawareness inyour community through wordot mouth, 
community marketing, in-store sampling, the ottering ot tree dinner cards, etc. You are not reguired to 
expend any minimum amount on iocai advertising. 

Aii advertising and promotion hy you in any medium is reguired to he conducted inadignitied manner and 
is reguired to conform to the standards andreguirementsot Dickey's as set torth in the Manuals,the 
marketing catalog or otherwise. You may advertise in any medium other than over the internet, provided 
that you are reguired to ohtain Dickey's approval of all advertising and promotional plans and materials 
prior to use if such plans and materials are not included in the Dickey's marketing catalog or have not 
heen prepared hyDickey'sor previously approved hy Dickey's during thesixmonthspriortotheir 
proposed use. You are reguired to suhmit such unapproved plans and materials to Dickey's. Dickey's has 
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 heen approvedby Dickey's, and are 
reguired to promptly discontinue use of any advertising or promotional plans or materials, whether or not 
previously approved,upon notice from Dickey's. (Franchise Agreement-Article 5) 

Dickey's hasestablished and intends to maintain a ORLwebsite, www.dickeyscom, promotingthe 
System and identifying the location offranchise and company owned Restaurants. You are reguired to 
authorizeDickey'stoidentifyandpromoteyour Restaurant on Dickey's websiteand further authorize 
Dickey's to modify its website from time to time and to conduct promotions onasystemwide basis,and 
you and your Restaurant will participate in ail such promotions. You are prohibited from establishing ô  
utilizing your own ORL website to promote your Restaurant. (Franchise Agreement-Article 5). 

A^sor^Co^c^. Dickey's has established the National Franchise Advertising and Advisory Council (the 
"Council") to advise franchisees on advertising policies The Councilis composed of franchisees and 
representatives of Dickey's. The initial Council members were appointed by Dickey's Future Council 
members willbe elected byfranchiseesintheCounciimember'sregion.TheCouncilservesinan 
advisory capacity only and does not have operational or decision-making power. Dickey's has the power 
to dissolve or change the Council at any time without notice to you and may form other advisory councils. 

Coope^ves. You may be reguired to participate inalocal or regional advertising cooperative organized 
and approved by Dickey's, and composed of certain other franchisees located in the geographic area in 
which you are located. Membership in, and the coverage of, each advertising cooperative is defined 
geographically,typicallybased uponthe metropolitan area in which the Restaurant is located. Not all 
areas will haveaDickey's-approved advertising cooperative. If you are reguired toparticipate ina 
Dickey's-approved advertising cooperative,acertainpercentageofyourMarketing Fund contribution may 
be applied towards advertising, marketing and promotions targeting the local or regional area comprising 
your advertising cooperative underacooperative advertising agreement. The same percentage of each 
advertisingcooperative member'ssalesrevenuedesignatedfor advertising and marketing purposes 
underafranchise agreement with Dickey's will be applied towards such local or regional advertising, 
marketing and promotions. Advertising cooperatives are not reguired 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 reguest. Advertising, marketing and promotional activities are based on 
amajority 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 a c ^ 
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 under each 
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particu^ooope^veadvert^ 
^ e ^ t o ^ m ^ e ^ e a d v e r t ^ of the year ^eootioe is given) 
Oiokey's reservesthe rightto reguire advertising cooperatives to he termed, changed, dissolved or 
merged. Company-owned Restaurants are not reguired to participate in advertising cooperatives hut m^^ 
elect to do so (Franchise Agreement-Article 5). 

^ f a ^ e ^ F ^ . Oickey's or an attiliate administersamarketingtund tor the purposeof producing 
marketing materials for the System onaSystem-wide hasis (the "Marketing Fund^ Sums from the 
MarketingFund willnot he applied towardsFromotionalandPre-CpeningFxpenses related to yo 
Restaurant opening(including, without limitation, new store opening kits or related local advert 
promotional support). You are reguired to makeacontinuouscontrihution to the Marketing Fund in an 
amountegualtofourpercent(4%)oftheNetSales ofyour Restaurant. As of the date of this Oisclosure 
Oocument, all new franchisees under the System are reguired to contrihute the same percentage of their 
Net Sales towards the Marketing Fund. However, certain franchisees who executed Franchise 
Agreements priortothe date ofthis Oisclosure Oocument may be reguired tocontrihute a lower 
percentage of their sales towards the Marketing Fund The Marketing Fund is maintained and 
administered hyOickey's or its designee, in its sole discretion, as follows: 

The Marketing Fund is intended to maximize general puhlic recognition and acceptance of the Froprietar̂  
Marks. Oickey'swilldirectall marketing andadvertising programsand will havesolediscretionto 
approve ordisapprove the creative concepts, materials, and media used in such programsand the 
placement and allocation thereof OBF,RGl and FTl will contribute to the Marketing Fund on hehalf of 
company-operated Restaurants at the samerateas franchised Restaurants that opened at the same 
time, in administering the Marketing Fund, Oickey's and its designeesare not reguired to make 
expendituresfor you which are eguivalentorproportionateto your contributionor to ensurethat any 
particularfranchisee benefits directiy or pro rata from the placement of advertising. 

The Marketing Fund may be used by Oickey's in its sole discretion to satisfy or defray any and all costs of 
maintaining, administering, directing and preparing marketing campaigns, promotions and advert 
including, without limitation, the cost of preparing and conducting television, radio, magazine and 
newspaper advertising campaigns; direct mail and outdoor billboard advertising: public relations activi^^ 
employingadvertising agenciestoassist therein; costsof Oickey'spersonnelandother departmental 
costs for advertising that is internally administered or prepared by Oickey's; costs of providing othê  
advertising materials to Restaurants; and costs of maintaining national "1-800" customer andBor 
franchisee service telephone numbers if Oickey's elects to establish this service. All sums paid by you to 
the Marketing Fund will be maintained inaseparate account by Oickey's or its designees and will not be 
used to defray any of Oickey's general operating expenses,except for such reasonable administrative 
costs, salaries and overhead, that Oickey's may incur in activities reasonably related to the adminî ^̂  
ordirectionoftheMarketing Fundanddevelopmentandimpiementationof marketingprogramsfor 
franchisees and the System Any funds not spent in the fiscal year in which they accme will be carried 
forward and used in connection with advertising activities conducted during the following fiscal year The 
Marketing Fund will not be used by Oickey's for the targeted purpose of promoting franchise sales, but 
application of the Marketing Fund may indirectly benefit franchise sales The Marketing Fund and its 
earnings will not otherwise inure to the benefit of Oickey's and will be operated solely asaconduit for 
collecting and expending the advertising fees as outlined above. 

Astatement of the operations of the Marketing Fund will be prepared annually by Oickey's and will be 
made available to youuponreguest,as well as an accounting of Marketing Fund expenditures. The 
Marketing Fund is audited on an annual basis as part of Oickey's annual audit. For fiscal year ending 
May81,2012,monies in the Marketing Fund were expended as follows: 
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C a l o r y Peroentaoe 
A d m ^ ^ v e 1118% 
P ^ u ^ o o 2185% 
Media P ^ o e m ^ 88 82% 
OtheB 118% 

Aithoogh the Marketing Fond is intended to he otperpetoai duration, Oiokey's may terminate the 
Marketing Fond in its discretion. The Marketing Fond wiii not he terminated,however,ontii aii monies in 
the Marketing Fond have heen expended tor advertising or promotional porposes or retorned to 
oontrihoting tranchised or company-operated Restaurants, withoot interest, on the hasis ot their 
respective contrihutions (Franchise Agreement-Article 5). 

P o ^ o ^ S a ^ e S ^ e m 

8etore commencement otthe operation otthe tranchised Restaurant, you must purchase the reguired 
computer hardware, software, internet connections and service, reguired dedicated telephone and power 
lines and other related accessories, peripherals, consoles and eguipment reguired to operate Oickey's 
then-current mandatory point ot sale system Currently, as otthe date otthis Oisclosure Oocument, 
Oickey's reguires that its tranchisees use the Aloha Foint-ot-Sale system (including such add-on con 
as Oickey's may reguire) The Aloha Fointot-Sale system is availahle trom Radiant Systems, lnc,the 
oniy supplier currently approved hy Oickey's. The current cost otthis point ot sale system is 
approximately $18,000 to $18,000. Oickey's reguires that you implementthe and use the Frotit 
Management Console reporting system,aproductotTransactional Weh,Inc.,the only supplier currently 
approved hyOickey's. This reporting system currently costs $150 per month. Oickey's also reguires that 
you payaTechnologySupport Fee in the amount ot $99 per month. TheTechnologySupportFeeis 
used hyOickey's, in its sole discretion, to provide hasic technology support tor point-ot sale, hack ot 
housecomputer, and other hasicottice eguipment to its tranchiseesduring Oickey's Barhecue Fit 
restaurant operating hours. WemaymoditytheTechnologySupportFeeonceacalendaryearonat 
least 80 days'prior written notice to cover the costs ot technology support and implementation ot new 
technology You must maintain the point ot sale system and related consoles and keep them in good 
repair. Oickey's may also trom time to time reguire you to purchase and utilize any additions, upgrades, 
enhancements and replacements otthe software and hardware (including point of sale systems) 
developed hy or on hehalf of Oickey's, or otherwise reguired hyOickey's, at such cost as Oickey's or its 
approved vendors make such upgrades, enhancements and replacements availahle to franchisees 
operating under the System. The cost of maintaining, updating, upgrading or replacing your point of sale 
system cannot he estimated at this time hecause it will depend on your repair history, local costs of 
computer maintenance and service in your area and technological advances which cannot predict at this 
time. (Franchise Agreement-Article 8). 

The point of sale system will store information concerning your sales, inventory, accounting and other 
operations. You may not further modify or manipulate (except for pricing) the database for the computer 
software systems without Oickey's prior consent Oickey's may retrieve from your point of sale system all 
information weconsider necessary, desirable orappropriate. There is nocontractual limitation on 
Oickey's right to access information from your point of sale system. You will have independent access to 
the infom^ationthatwili be generated or stored in the point ofsale and reporting system, butyou may not 
manipulate the data that is generated (Franchise Agreement-ArticleS) 

O ^ e ^ a ^ o r ^ ^ a n ^ 

Before buyingafranchise,youmay view the Operations Manual after yoo and ail of the individoals yoo 
inclode as part of your group signand retorntoos the Non-Oisciosore Agreement attached to this 
OisclosoreOocumentas FxhibitG The Non-Oisclosure Agreement bindsyou to certain additional 
covenants prohibiting your solicitation of certain employees and openingacompetitive restaurant See 
ExhibitG 

T ^ ^ 8 ^ o ^ ^ ^ r ^ o o o 5 i 5 ^ o t ^ o ^ o r ^ ^ o n 5 t ^ ^ t o o ^ ^ ^ 
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T ^ ^ ^ 

Not la^r than 60 days before the 
managers are required to have oompleted, to Oiokey'ssatistaotio^O^ Eaoh 
participant must satisty Oiokey'sthen-ourrent requirements tor ad^^^ 
Tohe admitted into the initial training progr^^ 
(a)attended and successtuiiy completed at its own cost suoh ServSate training classes and ohtained the 
ServSate Food Manager Certiticates andsuoh otherServSateoertiticationsrequired hy Oiokey's, (h) 
successfully completedaphone interview witharepresentativeotOickey's^c) delivered to Oi^^^ 
completed copies of Oiokey's current application forms andpaymentof the training fees for theinitial 
training program, and(d) completed all other pre-training reguirements, as identified in the M 
Oickey's intends to ofter initial training monthly. Training for the Owner̂ Operator willhe oonduoted at 
Oickey's corporate training center andBor at a company-operated Restaurant or another location 
designatedhyOiokey's Currently, all suohlocations are in the NorthTexas area Training forthe 
managers will he completed online. Oickey's will determine, in its sole discretion, whether your 
employees have satisfactorily completed initial training Oickey's anticipates that completion of the initial 
training program will reguire up to three weeks If any of your designated participants fail to meet the 
admission reguirements for the initial training program, if the initial training program is not ^̂ ^̂  
completed hy your trainees after meeting the admission reguirements, or if Oickey's, inits reasonahle 
husiness judgment hasedupon theperformance of your trainees,determines that the initial training 
program cannot he satisfaotoriiy completed hy such person(s), you must immediately designate a 
replacement trainee(s), as applicable, to apply for and complete suoh training within 30 days from the 
date of any such ooourrenoe(but in any event not later than 00 days before the opening date of the 
Restaurant). (Franchise Agreement-Articles 3,6and0). 

If you fail to designate replacement trainee(s)who have satisfied the admission reguirements,if the initial 
training program is not satisfaotohly completed by any replacement trainee (or the initial 
replacement is designated) by the deadline set forth above, or if Oickey's determines that the training 
programcannotbesatisfactohly completed by such person(s), Oickey'smay, in itssolediscretion, 
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 3,3and9). 

Oickey's will provide instructors and training materials for the initial training program 
$1000 for eaoh Cwner̂ Cperator and $750 for each on-site manager certification. The training materials 
currently oonsistof the Manuals (including the Operations Manual, recipe book, training manual and 
marketing catalog), checklists, demonstrations and on the job-training. Oiokey's reserves the right to 
charge additional amounts for uniforms. In addition, you are responsible for all expenses incurred by your 
trainees in connection with any initial training program inoluding, without iimitation, cost̂  
meals, and wages (Franchise Agreement-Articles 3,3and0). 

The Owner̂ Operator and your employees may attend suoh additional or remedial training programs and 
seminars as Oiokey's may offer from time to time All certified managers shall be reguired to complete 12 
oredit hours of continuing education courses per year atarate of one oredit hour per month. Shoulda 
certified manager not fulfill the onecredit hour per monthreguirement,that manager willlosetheir 
certified status and be reguired to complete Oickey's field certification program in order to be recertified 
Allhourly employees shall be required to be certified withOiokey's online training within 15 days of 
starting work If any hourly employee fails to pass the online training, he or she shall repeat the online 
training until he or she passes At Oiokey's discretion, such additional training (including on site remedial 
training), will be mandatory for suoh individuals and other Restaurant personnel as required by Oickey's. 
Forall suoh training, Oickey's will provide the instruotorsandtraining materials; however, Oiokey's 
reserves the right to imposeareasonable fee for suoh training,including costs of travel,lodging,meals, 
and wages for Oickey's representatives. You are responsible for any and all expenses incurred by you or 
your trainees in connection with suoh additional training including,withoutlimitation,^^ 
lodging,meals,and wages. (Franchise Agreement-Articles 3,5and0). 
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In connection with the opening of the Restaurant, Dickey's will provide you with at least one trained 
representative of Dickey's to provide on-site training, supervision and assistance, with respect to such 
matters and for such period of time determined by Dickey's in its sole discretion. The on-site training, 
supervision and assistance for consecutive days and may be provided either before and/or after the 
opening of the Restaurant. Except as otherwise provided in this Item 11, you will be responsible for 
training all Restaurant personnel under the specifications and standards regarding such training 
described in the Manuals or otherwise in writing by Dickey's. (Franchise Agreement - Article 9). 

Dickey's training program is run by Chris Kelley. Mr. Kelley's experience is detailed in Item 2. The 
following individuals are also training program instructors for Dickey's: Estela Diaz who has been with 
Dickey's for 5 years and also has 5 years of restaurant experience; Jennifer Foley who has been with 
Dickey's for 9 months and has 13 years of restaurant experience; Chessie Lopez who has been with 
Dickey's for 4 months and has 14 years of restaurant experience; Andrew Nichols who has been with 
Dickey's for 4 months and has 22 years of restaurant experience; Kyle Gibson who has been with 
Dickey's for 1 year and 4 months and has 6 years of restaurant experience; Erin Williams who has been 
with Dickey's for 1 year and 3 months and has 7 years of restaurant experience; and Joel Stephenson 
who has been with Dickey's for 9 months and has 10 years of restaurant experience. 

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. 

T R A ^ N G PROGRAM ^ ^ ^ 
^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 

Sjbject 

Hours of 
Classropni 

Training 

Hours of On-
The-Job > 

Training 
B̂l̂ N̂ N̂NPN̂  ^̂ f̂̂ jNr̂ M̂Kŵ K̂BN̂  

Location 
Restaurant Operation Up to 8 Up to 66 Dickey's corporate training center, or at 

another Restaurant or location designated by 
Dickey's 

Food Preparation 
and Service 

Up to 8 Upto 40 Dickey's corporate training center, or at 
another Restaurant or location designated by 
Dickey's 

Station Training 0 Up to 4 Dickey's corporate training center, or at 
another Restaurant or location designated by 
Dickey's 

Purchasing Up to 8 Up to 8 Dickey's corporate training center, or at 
another Restaurant or location designated by 
Dickey's 

Accounting and 
Controls 

Up to 8 Up to 4 Dickey's corporate training center, or at 
another Restaurant or location designated by 
Dickey's 

Marketing and 
Advertising 

Upto 18 Up to 8 Dickey's corporate training center, or at 
another Restaurant or location designated by 
Dickey's 

Catering Up to 4 Up to 2 Dickey's corporate training center, or at 
another Restaurant or location designated by 
Dickey's 

TOTAL Upto 54 UP to 132 Mm& 'Fwmmm .j 
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ITEM 12 
TERRITORY 

The Franchise Agreement grants to yo^ 
yoo and accepted hyOiokey's. Yoo will otter the approved products and services otthe System only 
throogh yoor Restaorant. Yoo do not have the rightto ose alternative channels otdistrihotion (eg , 
catalog sales, internet sales, etc.) in connection with ottering the prodocts and services otthe System 
onless otherwise approved hyOickey's. 

The Restaorant will he located withinadesignated geographic area (the "Assigned Area") as described in 
the Franchise Agreement. At soch time as yoo propose and Oickey's accepts yoor proposed Restaorant 
location identitiedhyaspecitic street address within the Assigned Area so that it becomes the "Accepted 
LocationB the Assigned Area shall automatically and withoottorther writing be redoced to an area w i ^ 
one(1)-mileradiosot the Accepted Location(the"ExclosiveArea"). Oickey's may reguest that you 
contirmthespeciticphysicaladdressottheAccepted Location inawriting provided by or acceptable in 
torm and substance to Oickey's that you sign and deliver to Oickey's. You are reguired to operate the 
Restaurant only at this Accepted Location and may not relocate the Restaurant without Oickey's prior 
written consent based upon its sole judgment and discretion. Your Franchise Agreement does not give 
you any options, rights ot tirst refusal or similar rights to acguire additional franchises, but you may appl^ 
for the right to operate additional Restaurants under separate Franchise Agreements 

When and if the Assigned Area converts to the Exclusive Area, Oickey's will not,except as provided 
below, establish and operate or license or authorize any other party to establish or operateaOickey's 
Barbecue Restaurantwithin the Exclusive Area forthe balance ofthe Term ofthis Agreement 

Oickey's,OBF,RGI,FTI and any other Oickey's franchisee may,at any time,advertise and promote the 
System, andmay solicit, accept and fulfillconsumer orders (including, but not limited to,by providing 
catering and delivery services)in the Exclusive Area. Oickey's may also offer and sell (and may authorize 
others to offer and sell) products and services which may be similar to those oftered by the Restaurants, 
under the Froprietary Marks in the Exclusive Area, if offered and sold throughadistrlbution channel other 
thanaRestaurant(e.g.,product and catalog sales,internet sales, grocery store sales,and other channels 
of distribution), and Oickey's may ofter and sell (and may authorize others to ofter and sell) products and 
services through alternative distributionchannels, such as product and catalog sales, internet sales, 
grocery store sales, and other channels of distribution in the Exclusive Area which may be similar to those 
offered by the Restaorants, onder names and marks other than the Froprietary Marks Neither Oickey's 
nor any of its affiliates corrently plan to operate or franchise bosinessesonderadifferent mark which will 
offergoodsorservicessimilartothoseofferedonderthe System Oickey's is not regoired to compensate 
you in any way for offering or selling in your Exclusive Area any of the products or services described in 
this paragraph. 

Ouring the term of the Franchise Agreement, the territorial rights granted to you are not dependent upon 
theachievementofacertainsalesvolume, market penetration or other contingency, nor are there any 
circumstances which permit Oickey's to modify your territorial rights prior to the expiration or terminat̂ ^ 
of the Franchise Agreement. Exceptas provided in any OevelopmentAgreement, you will nothe granted 
any options, rights of first refusal or similar rights to acgoire additional franchises. 

OnderaOevelopment Agreement, yoo are assignedageographic area (the "Territory") within which yoo 
arereguired to develop two or moreRestaurantsunderaprescribed development schedule. Each 
Territory will be divided intoaseries of "Markets" to be developed. The size of theTerritory may range 
fromaportion ofacity or an unincorporated area toasingle or multicounty or single state area and will 
be described in the Oevelopment Agreement by reference toadescription,an area marked onamap, 
streets or highways,political jurisdiction boundaries,by an area encompassed withinaradiusofaspecific 
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d ^ a n o e ^ a ^ O g e o f d ^ O O ^ O ^ 

range of popo^ioo^or by s u c h o f 

Sobjeof fo yoor foil oomplianoe wifb fbo Oovolopmont Agreomonf and fbe remaining parf of fbis 
paragraph neifberOiokey's nor OBP nor RGi nor PTi wiii esfabiisb, or aofbor^ 
enfify,ofberfbanyoo,foesfabii5b,8Re5faoranfinfbeTerriforydoringtbeferm 
Agreement Oiokey^anyOiokey^franobisee^anda 
fime, advertise and promote fbe System, or foifiiioosfomer orders (inoiodi^^^ 
catering and delivery services) in tbeTerritory. Dickey's may also offer and sell (and may aotborize 
others to offer and sell) prodocts and services wbicb may be similar to tbose oftered by tbe Restaorants, 
onder tbe Proprietary MarksintbeTerritory or elsewhere, if offered and sold other than throogha 
Restaorant (e g , prodoct and catalog sales, internet sales, grocery stores, and other channels of 
distribotion)and Dickey's may offer and sell (and may aothorize others to offer and sell) in theTerrit^^ 
elsewhere, prodocts andservices, which may be similar tothoseofferedbytheRestaorants throogh 
alternative disthbotion channels, soch as prodoct and catalog sales, internet sales, grocery store sales, 
and other channels of distribotion, onder names and marks other than the Proprietary Marks. Neither 
Dickey's nor any of its affiliates corrently plan to operate or franchiseabosinessonderadifferent mark 
which will offer goods or services similar to those offered onder the System. Dickey's is not regoired to 
compensate yoo in any way for offering orseiling in yoorTerritory any of the prodocts orservices 
described in this paragraph. 

Under the Development Agreement, yoo most develop each of the first three Restaorants by the end of 
soccessive one year development periods. If yoo agree to develop more than three Restaorants, yoo 
most develop the foorth and each additional Restaorant within development periods of six months. When 
yoo developaRestaorantinaMarket,theTerritory is modified to delete the Market and yoor territorial 
rightsin the Market will bedefined bythe ExclosiveAreaonderthePranchiseAgreement for that 
Restaorant The territorial rights granted to yoo onder the Development Agreement are not dependent 
opontheachievementofacertainsales volome, market penetrationor other contingency exceptas 
stated inthefollowing paragraph Also, exceptasstated inthefollowing paragraph, there areno 
circomstances onder which theTerritory maybe altered prior totheexpiration or termination ofthe 
Development Agreement 

If yoo fail to timely open the minimom nomberof Restaorants in compliance with the development 
schedule asregoiredintheDevelopment Agreement or otherwise commitamaterialevent of defaolt 
onder the Development Agreement as described in Item 17, Dickey's may, in addition to other remedies, 
terminate, modify or redoce theTerritory granted to yoo. IfyoodevelopaRestaorantootsideofyoor 
Territory, then Dickey's willmodify theTerritory granted toyoo inyoor Development Agreement by 
regoiringyootoreleaseaMarketinyoorTerritory. 

I T E M ^ 
TRADEMARKS 

The Pranchise Agreement grants yoo the right to ose certain trademarks, trade names, service marks, 
symbols, emblems, logos and indicia of origin designated by or licensed to Dickey's, incloding the Mark 
(collectively, the "Proprietary Marks"), oniy in the manneraothorized by Dickey's and only forthe 
operation of the Restaorant at the locationspecifiedinthePranchise Agreement.The Development 
Agreement does not grant yoo any right to ose or any interest in the Proprietary Marks 

The Proprietary Mark displayed on the cover page of this Disclosore Document, the principal commercial 
symbol which Dickey's will license to yoo, and the other Proprietary Mark listed below, are each owned by 
D8P and registered on theUS Patent andTrademark Office principal register as follows: 
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TM/SN/RN/Disclaimer Status/Key Dates Full Goods/Services Owner 
DICKEY'S B A R B E C U E 
PIT SINCE 1941 and 
Design 

SN: 78-646939 
RN: 3,205,121 
Disclaimer: "SINCE 
1941" AND 
" B A R B E C U E PIT" 

Registered 8 & 15 
September 18, 2012 
Principal Register 
Infl Class: 43 
First Use: 
August 27, 2004 
Filed: 
June 9, 2005 
Published: 
November 21, 2006 
Registered: 
February 6, 2007 

(Int'l Class: 43) 
Restaurant, carry-out 
restaurant and catering 
services 

Dickey's Barbecue Pit, 
Inc. 
(Texas Corp.) 
4514 Cole Avenue 
Suite 1100 
Dallas, Texas 75206 

DICKEY'S B A R B E C U E 
PIT ORIGINAL 
B A R B E C U E S A U C E 

Dicfccy's Bartwciitf 1% 
Original Baibecuc: Sauce 

S N : 85-538384 
RN: 4,249,206 
Disclaimer: 
" B A R B E C U E PIT" AND 
"ORIGINAL 
B A R B E C U E S A U C E " 

Registered 
November 27, 2012 
Principal Register 
Int'l Class: 30 
First Use: 
May 1, 1991 
Filed: 
February 9, 2012 
Published: 
September 11, 2012 

(Int'l Class: 30) Baking 
spices; barbecue dry 
rub; barbecue sauce; 
barbecue sauce; 
cooking sauces; dry 
spice rub for meats and 
fish; edible spices; 
flavourings and 
seasonings; food 
seasonings; grilling 
sauces; marinade 
mixes; marinades; 
ready-made sauces; 
sauce mixes; sauces; 
sauces for barbecued 
meat; seasoned 
coating for meat, fish, 
poultry; seasoned 
coating mixtures for 
foods; seasoning 
mixes; seasoning 
pastes; seasonings; 
spice rubs; spices 

Dickey's Barbecue Pit, 
Inc. 
(Texas Corp.) 
Suite 1015 
4514 Cole Avenue 
Dallas, Texas 75205 

DICKEY'S B A R B E C U E 
PIT ORIGINAL 
B A R B E C U E RIB RUB 

Oictoev'* flarlwue Pit 
OriaKMl l»ailv*«c R»l. Ruh 

S N : 85-538404 
R N : 4,249,207 
Disclaimer: 
" B A R B E C U E PIT" AND 
"ORIGINAL 
B A R B E C U E RIB RUB" 

Registered 
November 27, 2012 
Principal Register 
Int'l Class: 30 
First Use: 
May 1, 1991 
Filed: 
February 9, 2012 
Published: 
September 11, 2012 

(Int'l Class: 30) Baking 
spices; barbecue dry 
rub; barbecue sauce; 
barbecue sauce; 
chicken wing sauce; 
dry spice rub for meats 
and fish; flavourings 
and seasonings; food 
seasonings; marinade 
mixes; marinades; 
ready-made sauces; 
sauce mixes; sauces; 
sauces for barbecued 
meat; seasoned 
coating for meat, fish, 
poultry; seasoned 

Dickey's Barbecue Pit, 
Inc. 
(Texas Corp.) 
Suite 1015 
4514 Cole Ave. 
Dallas, Texas 75205 

N JRB3 974592 v7 
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TM/SN/RN/Disclaimer Status/Key Dates Full Goods/Services 
coating mixtures for 
foods; seasoning 
mixes; seasoning 
pastes; seasonings; 
spice rubs; spices 

Owner 

DICKEY'S BARBECUE 
PIT 

nkkcv's Itiirbccttc Pi I 

SN: 85-548611 
RN: 4,249,263 
Disclaimer: 
"BARBECUE PIT" 

Registered 
November 27, 2012 
Principal Register 
Int'l Class: 43 
First Use: 
January 1,1941 
Filed: 
February 21, 2012 
Published: 
September 11, 2012 

(Int'l Class: 43) Fast-
food restaurant 
services; restaurant 
and cafe services; 
restaurant and catering 
services; restaurant 
services; restaurant 
services, including sit-
down service of food 
and take-out restaurant 
services; restaurant 
services, namely, 
providing of food and 
beverages for 
consumption on and off 
the premises 

Dickey's Barbecue Pit, 
Inc. 
(Texas Corp.) 
Suite 1015 
4514 Cole Ave. 
Dallas, Texas 75205 

DICKEY'S 

DICKEY'S 

SN: 78-921121 
RN: 3,237,281 

Registered 8 & 15 
September 18, 2012 
Principal Register 
Int'l Class: 43 
First Use: 
1941 
Filed: 
June 30, 2006 
Published: 
February 13, 2007 
Registered: 
May 1,2007 

(Int'l Class: 43) 
Restaurant, carry-out 
restaurant and catering 
services 

Dickey's Barbecue Pit, 
Inc. 
(Texas Corp.) 
4514 Cole Avenue 
Suite 1100 
Dallas, Texas 75206 

BIG YELLOW CUP 
CLUB 

Rig Vctlirtv Cup Club 

SN: 85-570583 
RN: 4,274,577 
Disclaimer: "CLUB' 

Registered 
January 15, 2013 
Principal Register 
Int'l Class: 35 
First Use: 
January 1, 2006 
Filed: 
March 15, 2012 
Published: 
October 30, 2012 

(Int'l Class: 35) 
Administration ofa 
consumer loyalty 
program to promote 
restaurant services and 
retail services of 
others; consumer 
loyalty services for 
commercial, 
promotional, and/or 
advertising purposes, 
namely, administration 
of freguent flyer 
program that allows 
members to redeem 
miles for points or 
awards offered by other 
loyalty programs; 
contests and incentive 

Dickey's Barbecue Pit, 
Inc. 
(Texas Corp.) 
Ste. 1015 
4514 Cole Ave. 
Dallas, Texas 75205 
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TM/SN/RN/Disclaimer Status/Key Dates Full Goods/Services 
award programs to 
promote the sale of 
products and services 
of others; customer 
loyalty services and 
customer club services, 
for commercial, 
promotional and/or 
advertising purposes; 
incentive award 
programs to promote 
the sale of products 
and services of others; 
online advertising and 
promotional services; 
organisation of 
promotions using 
audiovisual media 

Owner 

A TEXAS TRADITION 
SINCE 1941 DICKEY'S 
BARBECUE PIT and 
Design 

SN: 74-509594 
RN: 1,980,072 
Disclaimer: "A TEXAS 
TRADITION SINCE 
1941" AND 
"BARBECUE PIT" 

Renewed 
June 11, 2006 
Principal Register 
Int'l Class: 42 
First Use: 
June, 1994 
Filed: 
April 6, 1994 
Published: 
May 9, 1995 
Registered: 
June 11, 1996 

(Int'l Class: 42) 
Restaurant services 

Dickey's Barbecue Pit, 
Inc. 
(Texas Corp.) 
4514 Cole Avenue 
Suite 1100 
Dallas, Texas 75206 

All affidavits and renewals required to maintain the federal registration of the above-identified Proprietary 
Marks have been filed. No application for the registration of the Proprietary Marks has been filed in any 
state. 

Dickey's acquired from DBP the right to use and license the use of the Proprietary Marks and System 
under a perpetual license agreement between Dickey's and DBP. Under the license agreement, Dickey's 
is specifically permitted to sublicense the use of the Proprietary Marks to you provided that Dickey's use 
of the Proprietary Marks is limited to (i) the promotion and operation of Restaurants by Dickey's or its 
licensees, the promotion, marketing and selling of franchises by Dickey's or its sublicensees, and any 
other use necessary or incident thereto and (ii) any other use approved in writing by DBP. Any other 
assignment or transfer of Dickey's rights under the license agreement requires the prior written consent of 
DBP. The license agreement cannot be modified without the written consent of Dickey's and DBP. 
Additionally, the license agreement is perpetual in duration, but it may be terminated if either Dickey's or 
DBP are in default under the license agreement and such default is not cured within 30 days of written 
notice of the same. A party is in default under the license agreement if (i) it breaches any covenant or 
agreement set forth in the agreement, (ii) it files or has filed against it a bankruptcy proceeding, (iii) a final 
non-appealable judgment in excess of $10,000 is taken against it without being satisfied within 30 days, 
(iv) it generally fails to pay its debts as they become due, or (v) it is legally dissolved. If the license 
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agreement is term^ated^Oioke^ 
right to use the Proprietary 
Oiokey's must assign to OBP, upon OBP's reguest, Oiokey's right, titie and interest in a 
Agreements a n d ^ a n y then-existing tranohisee to whom the right to utilize the Propriet^^ 
heen licensed may continue to utilize the Proprietary Marks until the expiration otthe term ot its Pran 
Agreement and any renewal or optionperiods availahle or attorded to such franchisee at law or hy 
agreement. 

Except tor the license agreement hetween Oickey's and 08P described ahove, there are no agreements 
currently in ettect which signiticantly limit Dickey's rights to use or license the Proprietary Mar̂ ^ 

You are reguired to immediately notity Dickey'sotanyintringementorchallenge toyour use otthe 
Proprietary Marks or claim hy any person to any rights in any otthe Proprietary Marks. You are not 
permitted to communicate with any person other than Dickey's and Dickey's counsel in connection with 
any such infringement, challenge, or claim. Dickey's has sole discretion to take such action as it deems 
appropriate and theright to exclusivelycontrol any litigation or Patent andTrademark Office or other 
administrative proceeding arising out of any infringement, challenge or claim or otherwise relating to a 
of the Proprietary Marks. You are reguired to execute any and all instruments and documents, render 
such assistance and do such acts and things as may,in the opinion of Dickey's counsel,he necessary or 
advisahletoprotectand maintain Dickey's interests in any such litigation or Patent andTrademarkO 
or other administrative or other agency proceeding or to otherwise protect and maintain Dickey's interest 
in the Proprietary Marias. 

Dickey's will indemnify youagainstandreimhurseyou damagesfor whichyouare heldliahleinany 
proceeding arising outof your use of any of the Proprietary Marks, providedthatyourconductwith 
respect to suchproceeding and useof the Proprietary Marks isincompliancewiththetermsofthe 
Pranchise Agreement 

Except as provided ahove, Dickey's is not obligated hythe Pranchise Agreement to protect any rights 
granted to you to use the Proprietary Marks or to protect you against claims of infringement or unfair 
competition with respect to them l-lowever,although Dickey's is not contractually obligated to protect the 
Proprietary Marks or your right to use them,asamatter of corporate policy, D8P and Dickey's intend to 
defend the Proprietary Marks vigorously. 

Dickey's may reguire you to discontinue or modify your use of any of the Proprietary Marks or to use one 
or more additional or substitute trade names, service marks, trademarks, symbols, logos, emblems, and 
indicia of origin if Dickey's, in its sole discretion, determines that such addition or substitu^^ 
beneficial to the System 

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

Your rights to the Proprietary Marks granted in the Pranchise Agreement are nonexclusive to you. 
Dickey's and DBP, therefore, have andretain, subject only to your rights in theTerritory and in the 
Assigned Area (See Item 12), certain rights with respectto the Proprietary Marks, including but not 
to the following rights: 

1. Touse and to grant other licenses for the use of the Proprietary Marks in addition to 
those licenses already granted to existing franchisees; 
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2. Todevelop and estab^h others 
ma^andtooseandtogrant l ioonseso^^ 
therein to yoo; and 

3. To engage, directiy or indirectiy, throogh its empioyees, representatives, licensees, 
assigns, agents and others, at wholesale, retail or otherwise, in (i) the production, 
distrihution, license and sale ot products and services and (ii) the ose in connection with 
such production, distrihution, license and saie, otthe Proprietary Marks and any and all 
trademarks, tradenames, servicemarks, logos, insignia, slogans, emhlems, symbols, 
designs, and other identifying characteristics as may he developed or used trom time to 
time hy Dickey's. 

There are no currently ettective matenal d e t e r m i 
TrademarkTrial and Appeal Board or any state trademark administrator or court regarding the Proprietary 
Marks, nor are there any pending intringement,opposition or cancellation proceedings regardi^^ 
Proprietary Marks. Purther,thereisnopendingmaterialtederalorstatecourtlitigation regarding Dickey's 
use or ownership rights to the Proprietary Marks There are no superior prior rights or infringing uses 
regarding the Proprietary Marks known to Dickey's which could materially affect your use ofthe 
Proprietary Marks. 

I T E M ^ 
PATENTS D D P Y R ^ T ^ A N D P R D P R I E T A R Y ^ P D R M A T I D N 

There are no patents or copyrights material to the franchise and Dickey's does not have any pending 
patent applications. There have not heen any material determinations of the 0.5.Patent Office,theU.S. 
Copyright Office oracourt regarding any patent or copyright material to the franchise. 

Dickey's claimsacommon law copyright, trade s e ^ 
sauces,spice mixes andn^hs,development and operating procedures and know-how contained in the 
Manuals or otherwise used in connection with the development and operation of the Restaurants. You 
and each person owning an eguity interest in you are prohibited, during the term of your Agreement, and 
thereafter, from communicating, divulging or using for the benefit of any other person, persons, 
partnership, association, corporation or other entity any confidential information, knowledge or kno 
concerning the methods of development and operation of the Restaurants which may be communicated 
to you, your Owner/Operator or any other person affiliated with you, or of which they may be apprised by 
virtue of your development and operation ofaRestaurant under the terms of any Agreement Youare 
permitted to divulge this confidential information only to your Owner/Operator and manager(s) of your 
Restaurant and such other personnel who must have access to it in order to operate the Restaurant 
Neither you nor your Owner/Operator or any other person affiliated with you are permitted at any time, 
without Dickey's prior written consent, to copy,dup 
information, in whole or in part, nor otherwise make the same available to any unauthorized person Any 
and all information, knowledge, know-how and technigues used in or related to the System which 
Dickey's communicates to you, your Owner/Operator or any other person affiliated with you including, but 
not limited to, the Manuals, recipes, sauces, plans and specifications, marketing information and 
strategies and site evaluation and selection guidelines and technigues, are deemed confidential for 
purposes ofthe Agreements. 

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

If you or your Owner/Operator develop any new concept,process,or improvement in the operation or 
promotion o f a Restaurant, you are reguired topromptly notify Dickey's priorto implementation and 
provide Dickey's with all necessary related information, without compensation Dickey's reserves the right 
to approve any such new concept, process or improvement priorto implementation. You and your 
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Gwne^Ope^oraokoowIe^ 
o f O i o ^ s a o d O i o k ^ m a y o s e o r ^ 
de^minestobeapprop^e 

Exoept as disposed in ^ 5 Item 14, there are no present agreem^^^ 
patent application or copyright material to the tranohise. Oiokey's is not obligated to protect any patent or 
copyright, nor does Oickey's have any contractual ohligation to detend its tranchisees against any c l a ^ 
arisingtromatranchisee's ose otpatented or copyrighted materials. 

Olckey's is not aware otany claims otany patent or copyright intringement which coold materially attect 
yoo 

ITEM 15 
O ^ G A T I O N T O P A R T I C I ^ ^ 

Yoomost designate andretainanindividoal to serve as the"Owner/Operator" onder theFranchise 
Agreement. Yoo most designate yoor Owner/Operator within 30 days atter yoo sign the Franchise 
Agreement. The Owner/Operator most meet the toliowing goalitications: 

1 Asacorporation, limited liahility company, limited partnership, or any other entity, the 
Owner/Operator shall,at all times doring which he or she serves as Owner/Operator,^ 
directly or indirectly hold an ownership interest ot 20% or more in yoor egoity,(ii) work on 
a"toll time" hasis in the Restaorant, and (iii) he tolly aothorized,directed and e n t i ^ 
manage and control the day-to-day hosinessattairsot yoo and to take any action which 
yooare regoired totakeoromit totakeonder the FranchiseAgreement, all insoch 
Owner/OperatoBs sole discretion,and withoot the approval or joinder otany person or 
entity. 

Oickey's only permits one person to serve as the Owner/OperatoronderaFranchise Agreement. The 
Owner/Operator is regoired to execote the Franchise Agreement and is hoondhy all otthe ohligations ot 
the FranchiseAgreement Yoo may not changeyoorOwner/Operatorwithoot Dickey's priorwritten 
consent The Owner/Operator is regoired to soccesstolly complete Dickey's initial training pr^^^ 

Dickey's regoires that the Owner/Operator participate in the on-premisessopervisionot yoor Restaorant 
onatoll time hasis. Foil time is considered to he at least 40 hoorsperweek. The Owner/Dperator shall 
he Dickey's sole point ot contact with regard to franchise matters 

In addition to the Owner/Operator,yoo most appoint at least two managers per Restaorant to assist in the 
day to-daymanagementand supervision ot each soch Restaorant Fach manager most he appointed in 
a timely manner in order to satisty each manager's initial training ohligation onder the Franchise 
Agreement, and most devote toll time and hest ettorts to the daily management and supervision otthe 
Restaurant. Managers are not reguired to have any eguity interest in the franchise 

The Owner/Operator and each manager must meet any other of Dickey's standards and criteria for such 
positions,as setforth in the Manual or otherwise in writingby Dickey's. 

The Owner/Operator and any manager must satisfy the training reguirements set forth in the Franchise 
Agreement If, during the term of the Franchise Agreement, the Dwner/Operator or any manager is not 
able to continue to serve in soch capacity or no longer goalifies to act as such under the Franchise 
Agreement,you must promptly notify Dickey's anddesignatea replacement within30days after the 
Owner/Operator or manager ceases to serve. Any replacement will be subject to the same gualifications 
listed above. You must provide for interim management ofthe Restaurant until a replacement is 
designated, and this interim management must be conducted in compliance with the Franchise 
Agreement. 
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Y o u a ^ ^ g u ^ d t o ^ainsuch add^onal managed ohe^ andover persons as Oiokey's deems 
neoessaryfortheeper^on and management ofthe Restaurant Allsuoh personnel must satisty Oiokey's 
educational and husiness oriteria as provided to you in the Manuals or otherwise and mû ^ 
aooeptahletoOiokey's These individuals must also satisty the applioahle training reguirements set torth 
in the Franohise Agreement and the Manuals. 

Youmay not employ any individual who is at the time or was at any time during the prior six months 
employedinamanagerial or administrativepositionhyOiokey's or anyot its suhsidiaries or attiliates 
without the prior written consent otOiokey's. Asacondition to suoh consent, you may he reguired to 
compensate the tormer employer tor the reasonahle costs and expenses incurred hythe employer in 
connection with the training otany replacement employee. 

Under the Franchise Agreement and the Manuals, at Oickey's reguest, you shall reguire and ohtain trom 
your Owner/Operator,and other person or entity attiliated with you who has received or willreceive 
contidential intormation or training trom Dickey's, the execution otcovenants nottocompeteand to 
maintain the confidentiality ot intormation they receiveas part ot their employment, management or 
ownership relationship with your Restaurant. These covenants must he similar to those set forth in Article 
18 ofthe Franchise Agreement. The form of Confidentiality and Non-Competition Agreement we 
preschhe is attached tothis Oisclosure Oocument as E^hihitl 

Each person who owns an eguity interest in you,including the Owner/Operator,is reguired to jointly and 
severally guaranty payment and performance of your ohligations to Dickey's. 

I T E M ^ 
RESTRICTIONS ONWHATT^E FRANCHISEE MAYSELL 

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

You are reguired to meet and maintain the highest health standards and ratings applicable to the 
operation of the Restaurant. You must furnish to Dickey's,within three days after receipt,acopy of any 
inspection report, warning, citation, certificate, rating and any other document issued hy any federal, 
state,local or other administrative agency,instrumentality or organization with respect to the health or 
safety conditions ofthe Restaurant. 

Toensure that the highest degree of guality and service is maintained,you must operate the Restaurant 
in strict conformity with such methods, standards and specifications as reguired hy law and as Dickey's 
may from time to time prescribe in the Manuals or otherwise in writing. You must maintain in sufficient 
supply and use and sell at all times only such food and beverage items, ingredients, products, materials, 
eguipment, supplies and paper goods that conform to Dickey's standards and specifications and that are 
acguired from vendors or suppliers approvedby Dickey's; prepare allmenuitemsincompliance with 
Dickey's recipes andprocedures for preparation contained in the Manuals or other written directives, 
including the prescribed measurements of ingredients; and refrain from deviating from Dickey's standards 
and specifications by the use or offer of non-conforming items or differing amounts of any items, without 
Dickey's prior written consent You are reguired to sell and offer for sale oniy such menu items, products 
and services as have been expressly approved for sale in writing by Dickey's; to refrain from any 
deviation from Dickey's standards and specifications without Dickey's priorwritten consent; and to 
discontinue selling and offering for sale any menu items, products or services which Dickey's may, in its 
discretion, disapprove in writing at any time. (See Item 8). Dickey's may discard of any food product, 
without compensation to you, during any on-site inspection, if such food product does not meet Dickey's 
standards and specifications. 

You are reguired to offerforsale and sell atthe Restaurantall menu items and other designated products 
and services (including gift cards)reguired by Dickey's and to provide such products and services in the 
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manner and prescribed by Oickey's 
bas tbe unlimited rigbt to add, alter or discontinue tbe types of arborized go 
may otter Youdonotbavetbe rigbt to cbangetbe menu items and otber designated products and 
services wbicb you are reguired to otter and sell at tbe Restaurant. 

Subject to tbe generaipoiicies andprocedures set tortbin tbe Manuals or otherwise announcedby 
Dickey's trom time to time (and specitically including periodic promotions announced by Oickey's trom 
time to time)you bave soie discretion as to tbe prices to be charged to customers tortbe otter and saie ot 
any menu items, products, merchandise, and services. 

Dickey's has developed and will continue to develop tor use in the System certain products which are 
prepared trom highly contidential secret recipes and which are trade secrets ot Dickey's. Because otthe 
importance ot guality and uniformity ot production and the significance ot such products in the System, it 
is to the mutual benefit of the parties that Dickey's closely control the production and distribution of such 
products. Accordingly,if such products becomeapart of the System,you must use only Dickey's secret 
recipe products and must purchase solely from Dickey's or fromasource designated by Dickey's ail of 
your reguirements for such products. 

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

You are reguired to maintain competent, conscientious, and trained personnel to operate the Restaurant 
in compliance with the Franchise Agreement and the Manuals and to take such steps as are necessary to 
ensure that your employees preserve good customer relations, comply with such dress code and/or wear 
uniforms as Dickey's may prescribe in the Manuals or otherwise and observe reasonable standards of 
grooming and cleanliness 

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

I T E M ^ 
RENEWAL TERMINATID^ TRANSFER, AND DISPUTE RESDLUTIDN 

This tabie lists oertam important provision You should 
rea^ these provisionsinthe agreements attached to this Disclosure Document. 

36 
^ ^ 3 ^ 5 9 2 ^ 
2 9 ^ 5 1 000004 0 ^ ^ 0 1 3 



THE FRANCHISE RELATIONSHIP 

Provis ion 

Sect ion in 
Franchise or 

Other 
Agreement 

[Article in 
Franchise 

Agreement/ 
Article in 

Development 
Agreemenf\ 

Summary 

[Items shown in plain bold-face text depict .) 
summary from Franchise Agreement / Items*, 
shown in italicized text depict summary from 

Development Agreement] 

a. Length of the franchise 
term 

Article 21 
Article 4 

20 years, subject to periodic remodeling./ 
Depends on number of Restaurants you commit to 
open. 

b. Renewal or extension of 
the term 

Article 21 
Not applicable. 

If you are not in default you can renew 
franchise for 10 additional years./ 
Not applicable. 

c. Requirements for 
franchisee to renew or 
extend 

Article 21 
Not applicable. 

The "renewal" of the franchise means that you 
may continue to operate the franchise at the 
existing location for an additional 10 years 
provided, among other things, that you 
execute Dickey's then-current Franchise 
Agreement which may contain materially 
different terms and conditions from the 
original Franchise Agreement. The 
requirements for the franchisee to renew or 
extend the franchise term include that you pay 
a renewal fee of $10,000, sign a new franchise 
agreement in the then-current form which may 
contain materially different terms and 
conditions, comply with the requirements of 
the new agreement (including higher royalties 
and advertising contributions, but excluding 
any franchise or renewal fees), remodel, give 
6-12 months' notice, satisfy all monetary 
obligations, provide evidence of your right to 
possession for the renewal term, execute a 
release (unless prohibited by applicable local 
law), comply with the then-current 
qualifications and training, and your franchise 
must be above the 50 percentile of Net 
Sales/complaint on a chain wide basis./ 
Not applicable. 

d. Termination by 
franchisee 

Art ic les 16 and 
17/ 
Article 6 

You may terminate the Franchise Agreement 
but will be required to, among other things, 
make a lump sum payment of the royalty fees 
due for the remaining term of the Franchise 
Agreement (also see Item 171., below)./ 
You may terminate the Franchise Agreement but 
will be required to comply with the matters set 
forth in Item 17i. 

e. Termination by 
franchisor without cause 

Art icle 16/ 
Article 6 

Dickey's has no such rights./ 
Dickey's has no such rights. 
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Provision 

Section in 
Franchise or 

Other 
Agreement 

[Article in 
Franchise 

Agreement/ 
Article in 

Development 
Agreemenf\ 

Summary 

[Items shown in plain bold-face text depict 
summary from Franchise Agreement / Items 
shown in italicized text depict summary from: 

Development Agreement] 1? 

f. Termination by 
franchisor with cause 

Article 16/ 
Article 6 

Dickey's can terminate only if a franchisee 
defaults./ 
Dickey's can terminate if a developer defaults. 

g. "Cause" defined -
curable defaults 

Article 16/ 
Article 6 

Curable defaults include 7 days to cure 
nonpayment of monetary obligations, 
violations of Dickey's standards for Restaurant 
development and operations, misuse or 
unauthorized use of Proprietary Marks, breach 
of covenants (including non-competition 
covenants), purchase of food and beverage or 
other products or utilizing non-approved 
vendors or suppliers, unless such breaches 
are repeated more than twice in any 12-month 
period. You have 30 days to cure other 
breaches of the terms and conditions of the 
Franchise Agreement and Manual which are 
not provided above, unless such breaches are 
repeated more than twice in any 12-month 
period. Your local law may supersede this 
provision. See Disclosure Document Addenda 
for Certain States at Exhibit F/ 
You have 30 days to cure breaches of the 
Development Agreement other than those set 
forth in Item 17.h. Your local law may supersede 
this provision. See Disclosure Document 
Addenda for Certain States at Exhibit F. 

h. "Cause" defined - non-
curable defaults 

Article 16/ 
Article 6 

Except as permitted under state law, non-
curable defaults include bankruptcy or 
insolvency (Dickey's right to terminate the 
franchise upon a franchisee's bankruptcy may 
not be enforceable under federal bankruptcy 
law), failure to locate a proposed site or 
acquire accepted location, merger, 
consolidation or dissolution, levy or 
foreclosure of your assets, judgments against 
you, failure to meet health and safety 
standards, breach of confidentiality or non­
compete obligations, unapproved transfers, 
failure to open your Restaurant within 1 year, 
repeated defaults even if cured, or a default 
under any other agreement you have with 
Dickey's, its subsidiaries, or affiliates. Your 
local law may supersede this provision. See 
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THE FRANCHISE RELATIONSHIP 

Provision 

Section in 
Franchise or 

Other 
Agreement 

[Article in 
Franchise 

Agreement// 
Article in 

Development 
Agreemenf\ 

Summary 

[Items shown in plain bold-face text depict 
summary from Franchise Agreement I Items 
shown in italicized text depict summary from 

T • Development Agreement] 

Disclosure Document Addenda for Certain 
States at Exhibit F/ 
Except as permitted under state law, non-curable 
defaults include bankruptcy or insolvency 
(Dickey's nght to terminate upon a developer's 
bankruptcy may not be enforceable under federal 
bankruptcy law), judgments against you, levy or 
foreclosure of your assets, failure to pay the 
Development Fee, failure to comply with the 
development schedule, failure to timely execute 
Franchise Agreements and to pay Franchise Fee, 
failure to timely open Restaurants or replacement 
Restaurants, conviction or plea of nolo contendere 
to certain offenses by your Owner/Operator, threat 
or danger to public health or safety resulting from 
construction, maintenance or operation of any 
Restaurant, failure to designate a replacement 
Owner/Operator, failure to comply with certain 
covenants, representations and warranties, 
transfer or attempted transfer of obligations under 
the Development Agreement, failure to affect an 
approved transfer upon death or disability, misuse 
of the Proprietary Marks, repeated matehal 
defaults, or a default under any other agreement 
you have with Dickey's, its subsidiaries, or 
affiliates. Your local law may supersede this 
provision. See Disclosure Document Addenda for 
Certain States at Exhibit F. 

Franchisee's obligations 
on termination/non-
renewal 

Article 17/ 
Article 6 

Obligations include ceasing operation of your 
Restaurant, making a lump sum payment of 
liquidated damages (described in Item 6), 
ceasing use of confidential information and 
the Proprietary Marks, completing the de-
identification with Dickey's, at Dickey's option, 
assigning your lease and telephone number to 
Dickey's, payment of Dickey's damages, costs, 
and expenses and other fees, returning all 
Manuals, materials, files and customer lists, 
delivering access to all social media accounts, 
selling to Dickey's, at Dickey's option, all of 
your assets, and complying with 
confidentiality covenants (also see Item 17r., 
below)./ 
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THE FRANCHISE RELATIONSHIP 

Provision 

Section in 
Franchise or 

Other 
Agreement 

[Article in 
Franchise 

Agreement/ 
Article in 

Development 
Agreement] 

Summary 

[Items shown in plain bold-face text depict 
summary from Franchise Agreement / Items? 
shown in italicized text depict summary from 

Development Agreement] 

Obligations include loss, reduction or modification 
of Territory and compliance with non-competition 
covenants. 

Assignment of contract 
by franchisor 

Article 15/ 
Article 7 

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

k. "Transfer" by franchisee-
defined 

Article 15/ 
Article 7 

Includes transfer of 
ownership change./ 
Includes transfer of 
ownership change. 

contract or assets or 

contract or assets or 

Franchisor approval of 
transfer by you 

Article 15/ 
Article 7 

Dickey's has the right to approve all transfers 
(except transfers which are not of a 
"controlling interest" and transfers of less 
than 1% interest in publicly held corporations) 
but will not unreasonably withhold approval./ 
Dickey's has the right to approve all transfers 
(except for transfers which are not of a "controlling 
interest" and transfers of less than 1% interest in 
publicly traded corporations) but will not 
unreasonably withhold approval. 

m. Conditions for franchisor 
approval of transfer 

Article 15/ 
Article 7 

Except as permitted under state law, 
conditions include payment of a $10,000 
transfer fee (or such greater amount if 
Dickey's costs and expenses exceed this 
amount), receipt of payment of all monetary 
obligations, no default under any agreements, 
execution of a general release (to the extent 
not prohibited under applicable law), 
execution of an agreement by the new 
franchisee to assume your obligations, if 
required, execution of a new Franchise 
Agreement and other agreements, you remain 
liable for all of your obligations, the new 
franchisee completes training and otherwise 
qualifies and the new franchisee renovates the 
Restaurant as required./ 
Except as permitted under state law, conditions 
include payment of a $10,000 transfer fee (or such 
greater amount if Dickey's costs and expenses 
exceed this amount), payment of all monetary 
obligations, no default under any agreements, 
execution of a general release (to the extent not 
prohibited under applicable law), execution of an 
agreement by the new developer to assume your 
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Provision 

\Section in 
Franchise or 

Other 
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[Article in 
Franchise 

Agreement/ ; 
Article in 

Development 
Agreement] 

Summary 

[Items shown in plain bold-face text depict 
summary from Franchise Agreement / Items 

% shown in italicized text depict summary from 
Development Agreement] 

obligations, if required, execution of a new 
Development Agreement and other agreements, 
you remain liable for all of your obligations and 
new developer satisfies Dickey's requirements for 
a developer. 

n. Franchisor's right of first 
refusal to acquire 
franchisee's business 

Article 15/ 
Article 7 

Dickey's can match an offer for the 
franchisee's business./ 
Dickey's can match an offer for the developer's 
business. 

o. Franchisor's option to 
purchase franchisee's 
business 

Article 17/ 
N/A 

Dickey's has option to purchase the assets of 
your business upon termination of the 
franchise./ 
Dickey's does not have any such option. 

p. Death or disability of 
franchisee 

Article 15/ 
Article 7 

Interest in franchise must be transferred to an 
approved person within 12 months in the 
event of death and 6 months in the event of 
disability./ 
Interest in development rights must be transferred 
to an approved person within 12 months in the 
event of death and 6 months in the event of 
disability.. 

q. Non-competition 
covenants during the 
term of the franchise 

Article 18/ 
Article 8 

You will not divert any business or customer 
to a competitor and you will not be involved in 
a competing restaurant./ 
You will not divert any business or customer to a 
competitor and you will not be involved in a 
competing restaurant. 

r. Non-competition 
covenants after the 
franchise is terminated 
or expires 

Article 18/ 
Article 8 

No competing business for 2 years within 30 
miles of your Restaurant or within 5 miles of 
another Restaurant (including after 
assignment)./ 
No competing business for 2 years within 5 miles 
of the boundary of the Territory or within 5 miles of 
another Restaurant. 

s. Modification of the 
agreement 

Article 25/ 
Article 14 

Generally, no modifications without your 
consent, except Dickey's may unilaterally 
change the scope of the competition 
covenants, Proprietary Marks and Manual./ 
Generally, no modifications without your consent, 
except Dickey's may unilaterally change the scope 
of the competition covenants and the Proprietary 
Marks. 
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. '• 
Provision 

, Section in 
Franchise or 
• Other 
Agreement 

[Article in 
Franchise 

Agreement/ 
Article in 

Development 
Agreement 

Summary 

[Items shown in plain bold-face text depict 
summary from Franchise Agreement l ltemsm 
shown in italicized text depict summary from 

Development Agreement] 

t. Integration/merger 
clause 

Article 25/ 
Article 14 

Only the terms of the Franchise Agreement are 
binding (subject to state law), except nothing 
in the Franchise Agreement disclaims the 
representations made in this Disclosure 
Document or its attachments and addenda. 
Any other promises may not be enforceable. 
Only the terms of the Development Agreement are 
binding (subject to state law), except nothing in 
the Development Agreement disclaims the 
representations made in this Disclosure Document 
or its attachments or addenda. Any other 
promises may not be enforceable. 

u. Dispute resolution by 
arbitration or mediation 

Article 26/ 
Article 14 

Except for certain claims, all disputes must be 
mediated and, if not resolved, arbitrated, in 
Texas unless contrary to applicable state law./ 
Except for certain claims, all disputes must be 
mediated and, if not resolved, arbitrated, in Texas 
unless contrary to applicable state law. 

v. Choice of forum Article 26/ 
Article 14 

Litigation must be in the state courts of Collin 
County, Texas or the federal district court for 
the Northern District of Texas, except as 
otherwise required by applicable state law./ 
Your local law may supersede this provision. 
See Disclosure Document Addenda for Certain 
States at Exhibit F. 
Litigation must be in the state courts Collin 
County, Texas or the federal district court for the 
Northern District of Texas, except as otherwise 
required by applicable state law. 
Your local law may supersede this provision. See 
Disclosure Document Addenda for Certain States 
at Exhibit F. 

w. Choice of law Article 26/ 
Article 14 

Texas law applies except as otherwise 
required by applicable state law./ 
Your local law may supersede this provision. 
See Disclosure Document Addenda for Certain 
States at Exhibit F. 
Texas law applies except as otherwise required by 
applicable state law. 
Your local law may supersede this provision. See 
Disclosure Document Addenda for Certain States 
at Exhibit F. 
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ITEM 18 
PUBLIC FIGURES 

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

ITEM 19 
FINANCIAL PERFORMANCE REPRESENTATIONS 

The FTC Franchise Rule permits a franchisor to provide information about the actual or potential financial 
performance of its franchised and/or franchisor-owned outlets, if there is a reasonable basis for the 
information, and the information is included in the disclosure document. Financial performance 
information that differs from that included in Item 19 may be given only if: (i) a franchisor provides the 
actual records of an existing outlet you are considering buying; or (ii) a franchisor supplements the 
information provided in this Item 19, for example, by providing information about performance at a 
particular location or under particular circumstances. 

We do not make any representations about a franchisee's future financial performance or the past 
financial performance of company-owned or franchised outlets. We also do not authorize our employees 
or representatives to make any such representations either orally or in writing. If you are purchasing an 
existing outlet, however, we may provide you with the actual records of that outlet. If you receive any 
other financial performance information or projections of your future income, you should report it to the 
franchisor's management by contacting Roland Dickey, Jr. (at 801 E. Piano Parkway, #135, Piano, Texas 
75074; Telephone Number: 972-423-2201), the Federal Trade Commission, and the appropriate state 
regulatory agencies. 
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ITEM 20 
OUTLETS AND FRANCHISEE INFORMATION 

1 •• SYSTiEMrWIDE OUTLET SUMMARY' 
FOR YEARS 2011'TO 2013 

Outlet Typn Year Outletsfpthe 
Is&rtof f theYear 

i f Outlets at the Net Change . 
End ofthe Year 

Franchised 
2011 109 126 +17 

Franchised 2012 126 212 +86 Franchised 
2013 212 309 +97 

Franchised 

Company-Owned 
2011 6 8 +2 

Company-Owned 2012 8 7 -1 Company-Owned 
2013 7 10 +3 

Company-Owned 

Total Outlets 
2011 115 134 +19 

Total Outlets 2012 134 219 +85 Total Outlets 
2013 219 319 +100 

Total Outlets 

NOTES: 

1. 

2. 

The figures above and in each subsequent table presented in this Item 20 are for the fiscal years 
June 1,2010-May 31, 2011, June 1,2011 - May 31, 2012, and June 1,2012-May 31, 2013. 

Unless otherwise indicated, the company-owned Restaurants listed above and in each 
subsequent table presented in this Item 20 are owned by DBP, RGI, and PTI. 
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. — — : S B B # " - T ™ . 
.State Year INumber of Transfers 1 f ~r-

Arkansas 
2011 1 

Arkansas 2012 0 Arkansas 
2013 2 

Colorado 
2011 0 

Colorado 2012 1 Colorado 
2013 3 

Texas 
2011 11 

Texas 2012 17 Texas 
2013 12 

Missouri 
2011 2 

Missouri 2012 2 Missouri 
2013 2 

Florida 
2011 2 

Florida 2012 1 Florida 
2013 1 

Idaho 
2011 0 

Idaho 2012 1 Idaho 
2013 1 

Illinois 
2011 0 

Illinois 2012 1 Illinois 
2013 1 

Georgia 
2011 0 

Georgia 2012 0 Georgia 
2013 1 

North Carolina 
2011 0 

North Carolina 2012 1 North Carolina 
2013 0 

New York 
2011 0 

New York 2012 1 New York 
2013 0 

Wisconsin 
2011 0 

Wisconsin 2012 0 Wisconsin 
2013 1 

Washington 
2011 0 

Washington 2012 1 Washington 
2013 0 

Wyoming 
2011 0 

Wyoming 2012 0 Wyoming 
2013 1 

TOTAL 
2011 16 

TOTAL 2012 26 TOTAL 
2013 25 
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. STATUS^DIgggiNCHISED OUTLETS 
nbRlY^S # 2011 TO 2013 

-. • : • 
State - Year 

Outlets 
at Start" 

' of Year 
' Outlets 
iOpenedl Terminations! 

" *" ' i 
Non-

Ren lwa ls 

Reacquired 
By 

Franchisor 

Ceasnd 
^Operat ions -

Other . 
Reasons 

(Outlets 
at End 
of the 
Year 

ALABAMA 
2011 0 0 0 0 0 0 0 

ALABAMA 2012 0 0 0 0 0 0 0 ALABAMA 
2013 0 2 1 0 0 0 1 

ALABAMA 

A R K A N S A S 
2011 1 0 0 0 0 0 1 

A R K A N S A S 2012 1 1 0 0 0 0 2 A R K A N S A S 
2013 2 1 0 0 0 0 3 

A R K A N S A S 

ARIZONA 
2011 3 0 0 0 0 1 2 

ARIZONA 2012 2 0 0 0 0 0 2 ARIZONA 
2013 2 1 0 0 0 0 3 

ARIZONA 

CALIFORNIA 
2011 7 5 4 0 0 0 8 

CALIFORNIA 2012 8 . 12 0 0 0 0 20 CALIFORNIA 
2013 20 11 0 0 0 0 31 

CALIFORNIA 

COLORADO 
2011 4 1 0 0 0 0 5 

COLORADO 2012 5 2 0 0 0 0 7 COLORADO 
2013 7 4 1 0 0 0 11 

COLORADO 

CONNECTICUT 
2011 0 0 0 0 0 0 0 

CONNECTICUT 2012 0 1 0 0 0 0 1 CONNECTICUT 
2013 1 1 0 ' 0 0 1 1 

CONNECTICUT 

FLORIDA 
2011 2 3 3 0 0 0 2 

FLORIDA 2012 2 1 0 0 0 0 3 FLORIDA 
2013 3 6 0 0 0 0 9 

FLORIDA 

GEORGIA 
2011 2 1 0 0 0 0 3 

GEORGIA 2012 3 2 0 0 0 0 5 GEORGIA 
2013 5 6 0 0 0 0 11 

GEORGIA 

IDAHO 
2011 0 1 0 0 0 0 1 

IDAHO 2012 1 2 0 0 0 0 3 IDAHO 
2013 3 0 0 0 0 0 3 

IDAHO 

ILLINOIS 
2011 0 2 0 0 0 2 0 

ILLINOIS 2012 0 3 0 0 0 0 3 ILLINOIS 
2013 3 0 0 0 0 1 2 

ILLINOIS 

IOWA 
2011 1 0 0 0 0 0 1 

IOWA 2012 1 0 0 0 0 0 1 IOWA 
2013 1 0 0 0 0 0 1 

IOWA 
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• 
STATUS OF FRANCHISED OUTLETS 

FOR YEARS 2011 TO 2013 ' 

State 
h- "V 

Year 

Outlets 
-at Start 

of Year 
Outlets " 

""Opened 

WMM 
Terminations 

— : I 

• Non-
Renewals 

* • • 
Reacquired 

By -
Franchisor 

Ceased 
Operations • 

Other 
..Reasons 

Outlets 
% End 

ofthe 
Year«, 

INDIANA 
2011 0 3 1 0 0 0 2 

INDIANA 2012 2 1 1 0 0 0 2 INDIANA 
2013 2 2 0 0 0 0 4 

INDIANA 

KANSAS 
2011 2 0 0 0 0 0 2 

KANSAS 2012 2 0 0 0 0 • 0 2 KANSAS 
2013 2 0 0 0 0 0 2 

KANSAS 

KENTUCKY 
2011 0 0 0 0 0 0 0 

KENTUCKY 2012 0 1 0 0 0 0 1 KENTUCKY 
2013 1 0 1 0 0 0 0 

KENTUCKY 

LOUISIANA 
2011 0 0 0 0 0 0 0 

LOUISIANA 2012 0 0 0 0 0 0 0 LOUISIANA 
2013 0 1 0 0 0 0 1 

LOUISIANA 

MARYLAND 
2011 1 1 1 0 0 0 1 

MARYLAND 2012 1 0 0 0 0 0 1 MARYLAND 
2013 1 2 0 0 0 0 3 

MARYLAND 

MICHIGAN 
2011 0 0 0 0 0 0 0 

MICHIGAN 2012 0 1 0 0 0 0 1 MICHIGAN 
2013 1 1 0 0 0 0 2 

MICHIGAN 

MINNESOTA 
2011 3 4 0 0 0 0 7 

MINNESOTA 2012 7 5 0 0 0 0 12 MINNESOTA 
2013 12 5 0 0 0 1 16 

MINNESOTA 

MISSISSIPPI 
2011 2 3 1 0 0 0 4 

MISSISSIPPI 2012 4 0 0 0 0 0 4 MISSISSIPPI 
2013 4 3 0 0 0 0 7 

MISSISSIPPI 

MISSOURI 
2011 5 2 1 0 0 0 6 

MISSOURI 2012 6 2 1 0 0 0 7 MISSOURI 
2013 6 0 0 0 0 0 - 6 

MISSOURI 

NEBRASKA 
2011 0 0 0 0 0 0 0 

NEBRASKA 2012 0 2 0 0 0 0 2 NEBRASKA 
2012 2 3 0 0 0 0 5 

NEBRASKA 

NEVADA 
2011 3 0 1 0 0 0 2 

NEVADA 2012 2 3 0 0 0 0 5 NEVADA 
2013 5 0 0 0 0 0 5 

NEVADA 
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r M M # # # # . 
tl 

State 
M 
Year 

Outlets 

a 
mM) 

Outlets 
Opened: Terminations 

mummg 

J:. . . . 
Reacquired 

F . . % , . r 

Ceased 
Operations -

Other 
Reasons i 

^Outlets 

P&tiwP 
Year ' 

2011 1 0 
NEW MEXICO 2012 1 0 

2013 

2011 
NEW YORK 2012 

2013 

2011 
NORTH 
CAROLINA 

2012 
2013 

0 
1 

14 

2011 
OHIO 2012 

2013 

2011 
OKLAHOMA 2012 

2013 

2011 
OREGON 2012 

2013 

2011 
PENNSYLVANIA 2012 

2013 

2011 
SOUTH CAROLINA 2012 

2013 

2011 
SOUTH DAKOTA 2012 

2013 

2011 
TENNESSEE 2012 

2013 

2011 69 
TEXAS 2012 65 30 

2013 94 17 

65 
94 
111 

N JRB3 974592 v7 
2924451-000004 09/24/2013 

48 



« 
STATUS OF FRANCHISED OUTLETS 

* ' FOR^YEARS 2011 TO 2013 
L*3 

••- r .1 

.. 

State 

##### 
"." 
* 

Year 

Outlets 
at Start 
of Year Opened 

#̂RWN& 
Terminations 

iNW^ 
Non-

Renewals 

V r . . 

Reacquired 

A&L 
Ceased 

Operations -

R = s 

Outlets) 

E 
UTAH 

2011 0 4 0 0 0 1 3 
UTAH 2012 3 5 0 0 0 0 8 UTAH 

2013 8 10 0 0 0 0 18 
UTAH 

VIRGINIA 
2011 2 1 0 0 0 1 2 

VIRGINIA 2012 2 1 0 0 0 0 3 VIRGINIA 
2013 3 2 0 0 0 0 5 

VIRGINIA 

WASHINGTON 
2011 0 0 0 0 0 0 0 

WASHINGTON 2012 0 3 0 0 0 0 3 WASHINGTON 
2013 3 3 0 0 0 0 6 

WASHINGTON 

WISCONSIN 
2011 0 0 0 0 0 0 0 

WISCONSIN 2012 0 2 0 0 0 0 2 WISCONSIN 
2013 2 4 0 0 0 0 6 

WISCONSIN 

West Virginia 
2011 0 0 0 0 0 0 0 

West Virginia 2012 0 0 0 0 0 0 0 West Virginia 
2013 0 2 0 0 0 0 2 

West Virginia 

WYOMING 
2011 0 1 0 0 0 0 1 

WYOMING 2012 1 0 0 0 0 0 1 WYOMING 
2013 1 0 0 0 0 0 1 

WYOMING 

TOTAL 
2011 115 57 26 0 2 10 134 

TOTAL 2012 134 90 5 0 0 0 219 TOTAL 
2013 219 316 4 0 1 3 309 

TOTAL 
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. .. 

•:• ' 
STATUS Of; COMPANY-OWNED OUTLETS 

_ Year 

Outlets 
at Sun 

fo&Y&rl z± 
Outlets 

Reacquired 
From 

Franchisees 

i 

j Outlets Closed 

a * . . * . 
Franchisees 

^OutletsWEntf 
of the Year & 

Texas 
2011 5 0 2 0 0 7 

Texas 2012 7 0 0 1 0 6 Texas 
2013 6 1 1 0 0 8 

Texas 

New Mexico 
2011 0 0 0 0 0 0 

New Mexico 2012 0 0 0 0 0 0 New Mexico 
2013 0 0 0 0 0 0 

New Mexico 

California 
2011 0 0 0 0 0 0 

California 2012 0 0 0 0 0 0 California 
2013 0 0 1 0 0 1 

California 

Colorado 
2011 1 0 0 0 0 1 

Colorado 2012 1 0 0 0 0 1 Colorado 
2013 1 0 0 0 1 0 

Colorado 

South Dakota 
2011 0 0 0 0 0 0 

South Dakota 2012 0 0 0 0 0 0 South Dakota 
2013 0 0 1 0 0 1 

South Dakota 

Total 
2011 6 0 2 0 0 8 

Total 2012 8 0 0 1 0 7 Total 
2013 7 0 6 0 1 10 

Total 
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, * PROJECTED OPENINGS ASlOF:MAY^31f 2013 
* * 
# # # # # # # # 

• : State ' • • 

Franchise f 
'AgreemehtiSlgne.d 
. But Outlet not 

. Opened 

| Projected New 
3 Projected New J Company-Owned 

. Franchisee! Outlets in Outlets in the Next 
the Next Fiscal Year •+ Fiscal Year 

Alabama 1 2 0 
Alaska 0 2 0 

Arkansas 4 3 0 
Arizona 3 2 0 

California 18 20 0 
Colorado 8 8 0 

Connecticut 1 2 0 
Florida 3 4 0 

Georgia 1 3 0 
Idaho 3 1 0 
Illinois 2 4 0 
Indiana 3 2 0 

Louisiana 1 2 0 
Maine 0 0 0 

Maryland 0 2 0 
Massachusetts 0 1 0 

Michigan 1 2 0 
Minnesota 4 4 0 
Mississippi 0 3 0 

Missouri 2 2 0 
Montana 0 1 0 
Nebraska 2 2 0 
Nevada 1 2 0 

New Hampshire 0 0 0 
New Jersey 0 1 0 
New Mexico 2 1 0 

New York 0 3 0 
North Carolina 3 2 0 
North Dakota 1 1 0 

Oklahoma 1 2 0 
Ohio 3 3 0 

Oregon 2 3 0 
Pennsylvania 5 4 0 
Rhode Island 0 0 0 

South Carolina 4 2 0 
South Dakota 1 1 0 
Tennessee 2 2 0 

Texas 20 18 1 
Utah 6 3 0 

Vermont 0 0 0 
Virginia 5 3 0 

Washington 7 5 0 
West Virginia 3 2 0 

Wisconsin 6 5 0 
Wyoming 0 2 0 

Total 129 137 1 
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FRANCHISE AGREEMENT SIGNED BUT OUTLET NOT YET OPENED 
* j N W ( b & - 4 g L f Ui,!' '; ' ' X ' *\ îC +S ^ ^ X l f a i f e * . A , : : : ^ 5 " ' V , 4*tti. + & 

Franchisee , Address of Outlet Telephone No. 
Alabama: 

Wiggins, Roseanne Lyon 
Location to be determined 
(Montgomery) (334) 872-0320 

Arkansas: 
Hiqhtower, Joshua Location to be determined (Searcy) (501)388-9424 

Hightower, John 
Location to be determined (Little 
Rock) (719)648-6811 

Thomas, Wesley E. 
Location to be determined (Little 
Rock) (501)952-6059 

Caldwell, Leslie E. 
Location to be determined (Little 
Rock) (501)952-9466 

Arizona: 

Forrest, Erik 
323 E Veteran's Way Tempe, Arizona 
85281 (602) 758-0998 

Smokin' Az, LLC Location to be determined (Gilbert) (480) 358-7335 
Celebrated Affairs Catering, Inc. Location to be determined (Tucson) (615) 713-8702 

California: 

Bagby, Christine 
Location to be determined 
(Bakersfield) (805)714-7726 

Advanced Property Solutions, 
LLC 

551 McCray Street Hollister, CA 
95023 (408) 426-6432 

Fulsaas, John, A Location to be determined (Murrieta) (951)768-4891 

Grigoryan, Arman 
2902 Tapo Canyon Rd Simi Valley, 
CA 93063 (818)770-2777 

Breedville, Richard A. & 
Sanchez, John P. 

150 Nut Tree Pkwy Vacaville, CA 
95687 (707) 761-0723 

Seward, Bill 
12569 Limonite Ave Ste. 330, 
Eastvale, CA91752 (310)947-7877 

Lew, Edward W. 
Location to be determined 
(Beaumont) (626)417-9201 

LPC Castro Valley, Inc. 
Location to be determined (Castro 
Valley) (510) 687-1805 

Haddock, Donald & Diana 1127 Sanderson Hemet, CA 92545 (951)241-5479 
R.N.D. Enterprises, LLC Location to be determined (San Jose) (209)613-6640 
Roche, Bryan A. 240 N. 12 , n Ave. Hanford, CA 93230 (559) 940-4547 
Brooks, Kelly Location to be determined (Tulare) (559) 358-0917 
Bynum, Jamie A. Location to be determined (Lancaster) (661)317-9631 
Alfred N. Pena, Inc. Location to be determined (Tracy) (209) 629-4241 
LoForte, Anthony Location to be determined (Pinole) (925) 286-7327 

Morely, LeDabeny & Todd 
Location to be determined (San 
Diego) (425) 293-7890 

Lanello, Julia 
Location to be determined (San 
Diego) (214)842-4138 
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- : ' FRANCHISE A G R E E M E N T SIGNED BUT OUTLET NOT Y h ^ O P E N E D / ^ 

" Franchisee Address of Outlet Telephone No. 

Wolcott, Richard 
Location to be determined 
(Tuolumne/Calaveras) (925) 348-2920 

Colorado: 
Finger Lickin' Brands, LLC Location to be determined (Junction) (801)898-7600 
Finger Lickin' Brands, LLC Location to be determined (Denver) (801)898-7600 
Big Barbecue Restaurant 
Group, LLC Location to be determined (Aurora) (801)898-7600 
Hall, William L. Jr. Location to be determined (Arvada) (720) 987-9998 

Stevenson, Don 
Location to be determined 
(Lakewood) (303) 884-8211 

Rusnak, Robert 
Location to be determined (Colorado 
Springs) (719)964-7038 

The Warren Group, LLC 
Location to be determined 
(Monument) (719)641-8446 

Jackson, Ingrid Location to be determined (Brighton) (303) 502-7204 

Connecticut: 

Cacioppo, Robert 
Location to be determined 
(Bridgeport) (203) 622-1758 

Florida: 

Feldman, Jason D. 
Location to be determined (Non-
Exclusive Miami) (305) 968-9554 

Lewis, James Location to be determined (Brandon) (813) 453-6925 
Hammond, Bernard Location to be determined (Palm Bay) (772) 323-4136 

Georgia: 

Kuehl, Carl Location to be determined (Newman) (678) 458-0859 

Idaho: 
Big Restaurant Group, LLC Location to be determined (Pocatello) (801)898-7600 

Big Restaurant Group, LLC 
Location to be determined (Twin 
Falls) (801)898-7600 

Daleshire Restaurants, LLC 
Location to be determined (Garden 
City) (208) 860-8459 

Illinois: 
Lisitza, Jordan R. Location to be determined (DeerField) (773) 805-5383 
Visk, Lawrence Location to be determined (Northern) (262) 843-2006 

Indiana: 

TD Restaurants, LLC 
8359 Indianapolis Blvd. Highland, IN 
46322 (219) 246-6717 

PDQue, Inc. 8455 Broadway, Merrillville, IN 46410 (219)512-2731 
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FRANCHISE AGREEMENT SIGNED BUT OUTLET NOT YET OPENED " 

* • =" • ' • . * 
Franchisee Address of Outlet Telephone No. 

Hazelgrove Farms, LLC 
2551 E. Main St. Ste. 100 Plainfield, 
IN 46168 (317)374-9962 

Minnesota: 

Eggerud, Tom 
Location to be determined 
(Minneapolis) (612)290-1969 

Desai, Biren-B. Location to be determined (Roseville) (651)324-3444 
Kehoe, Sharon & Joe Location to be determined (Duluth) (218) 590-3710 

Hoffman, Richard 
Location to be determined 
(Minneapolis/St. Paul) (651)206-9368 

Missouri: 

Wen rich, Eric & Ryan 
1700 NWChipman Rd., Lee's 
Summit, MO 64081 (785)554-6113 

Williams, Danessa 
Location to be detemiined (St. 
Robert) (417)718-2587 

Nebraska: 

RCCochran, Inc. 
3060 East 1S I Street, Kearney, NE 
68847 (308) 440-7836 

RCCochran, Inc. 222 W. 42 n a St. Kearney, NE 68847 (308) 440-7836 

Nevada: 

JPQue, LLC 
Location to be determined (Las 
Vegas) (702)896-2160 

New Mexico: 
Skyberg, Orlinda R. Location to be determined (Gallup) (214) 693-8804 
Johnson BBQ, LLC Location to be determined (Hobbs) (432) 207-0154 

North Carolina: 

BF Foods, LLC 
Location to be determined (North 
Raleigh) (919)235-7171 

Pineville Partners, Inc. 
1636 Hendersonville Rd Ashville, NC 
28803 (828)713-0764 

Hart, Thomas & Stacey 
15201 B John J Delaney Charlotte, 
NC 28277 (910) 977-3279 

North Dakota: 

Becker, Joshua 
623 South Washington Street, Grand 
Forks, ND 58201 (325) 260-5020 
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. FRANCHISE AGREEMENT SIGNED BUT OUTLET NOT YET OPENED 

*'. * • 
Franchisee Address of Outlet - Telephone No. 

Oklahoma: 

Slow Smoked Enterprises, LLC 
Location to be determined (Oklahoma 
City) (817) 939-8488 

Ohio: 
Jackson, Burt F. 9434 Mentor Ave. Mentor, OH 44060 (440) 749-2161 
ZJB Group, LLC Location to be determined (Parma) (216) 235-9927 
Harder, Patrick Location to be determined (Milford) (513) 325-4719 

Oregon: 
Tonole, Joy A. Location to be determined (Eugene) (541)912-4810 
Pace, Roalynn 715 Southgate Pendleton, OR 97801 (541)379-7482 

South Carolina: 

Verdana Investments, LLC 
13921 Asheville Hwy Grambling, SC 
29348 (817)312-5876 

Patel, Vedit P. 
760 Rivers Ave. Ste. 375, North 
Charleston, SC 29406 (804) 647-9173 

Goings, Randy L. 2003 W. Lucas Florence, SC 29503 (864) 205-6137 

Farmer, Dennis C. 
3735 Oleander Dr. Myrtle Beach, SC 
29577 (843)251-8406 

South Dakota: 

Nwakama, Anthony 
Location to be determined (Sioux 
Falls) (507) 829-3580 

Tennessee: 

Patel, Chiraq 
Location to be determined 
(Murfreesboro) (973) 454-7476 

Deerinq, Mark 
Location to be determined 
(Clarksviiie) (931)624-8414 

Texas: 
Freeman, Thomas 881 Junction Hwy Kerrville, TX 78028 (972) 832-9905 
Benjamin Jacob Investments, 
LLC 11416 RR 620 N. Austin, TX 78726 (214)502-9419 

Runnels, Tesia 
502 N. Interstate 35 Red Oak, TX 
75154 (469) 995-7571 

Norris, Tracy A. 
551 Stemmons Freeway, Sanger, TX 
76226 (817) 629-7455 

Bawani, Aftab A. 
Location to be determined 
(Livingston) (936)718-9786 
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iEranchisee Address of Outlet 
.... ..".v::™- :: _ , 

Telephone No. 

Patrick, Amberly A. 
2002 N. Main St., Cleburne, TX 
76033 (214) 228-6539 

Carame, LLC Location to be determined (Cypress) (832)863-6718 
Shah, Umesh Location to be determined (DFW) (972) 900-3273 

Zimmerman, Brian 
Location to be determined (Corpus 
Christ!) (361)765-0321 

Yam, Chung C. 
Location to be determined 
(Grandbury) (469) 583-5653 

McCradle, Gregg 0. 
Location to be determined 
(Kinqswood) (832) 607-7076 

Arriasola, David Location to be determined (Houston) (832)588-1958 

Williams, Marshall 
Location to be determined 
(Beaumont) (409) 350-8247 

Stickland, Connie 
Location to be determined (Big 
Spring) (432)517-0441 

Sattar, Rumi 
Location to be determined (Dallas/Ft. 
Worth) (214)529-6904 

Snow, Jason 
Location to be determined (SE Ft. 
Worth) (682) 367-0979 

Bass, Jeffery Location to be determined (DFW) (469)831-5620 
Expansion Development, LLC Location to be determined (Cotulla) (210)589-2151 
Lezar, Phillip Location to be determined (DFW) (469) 682-6170 

Utah: 

Jensen, Bonnie & Mel 
755 W. Telegraph St. Washington, UT 
84780 (435) 668-4409 

Finger Lickin' Brands, LLC 
290 N. Central Ave. Farmington, UT 
84025 (801)898- 7600 

Finger Lickin' Brands, LLC Location to be determined (Logan) (801)898-7600 
Vedadi, Amhed Location to be determined (Riverton) (801)808-8414 

Nyberg, Gabriel D. 
Location to be determined (Salt Lake 
City) (801)831-6213 

Urry, Clint Location to be determined (Bountiful) (801)910-1462 

Virginia: 
Nguyen, Due 11199 F Lee HWY Fairfax, VA 22030 (703)489-7132 

Educated Flea, LLC 
Location to be determined (Falls 
Church) (617)413-4315 

Andrews, Daniel 
Location to be determined 
(Woodbridge) (757)510-7806 

Wilborne, Eric D. 
Location to be determined 
(Fredericksburg) (703) 973-8585 

Holland, Mark E. Location to be determined (757) 876-7937 

Washington: 

Schrader, Dale 
Location to be determined 
(Bellingham) (360)927-1683 | 
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-Francl i isee r.: Address of Outlet - Telephone No?-
Advanced Property Solutions, 
LLC 

Location to be determined (Spokane 
Valley) (509) 999-5018 

Bellevue Barbecue Quarters, 
LLC 

14150 NE 20 i n St Ste. E Bellevue, WA 
98007 (415) 690-0777 

C S M Food Services, LLC Location to be determined (Lynwood) (206)818-5819 
Barrans, Tim Location to be determined (Puyallup) (253) 737-8015 
Deeping, Gary Location to be determined (Tacoma) (253) 691-5661 

Gamble Enterprises, LLC 
Location to be determined (Federal 
Way) (206)313-2700 

West Virginia: 
Miller Family Limited 
Partnership 

Location to be determined 
(Morgantown) (304) 685-6887 

Deep Valley, LLC 
Location to be determined 
(Clarksburg) (304)657-1370 

Reeves, Stephanie A. 
837 Robert C Byrd Dr. Sophia, WV 
25921 (304) 237-3643 

Wiscons in : 
Rasmussen, Corey Location to be determined (Appleton) (209) 642-3430 

Shank, Kevin T. 
2719 Calumet Dr. Sheboygan, Wl 
53083 (920) 207-8276 

Povolo, Sherri A. 
1279 W. Capitol Dr. Ste. B 
Pewaukee, Wl 53072 (414) 254-0247 

Pekol, Daniel 6202 Chuck Ln. Eau Claire, Wl 54703 (715)834-0842 

Falbo, Anthony 
W3192 County Rd. KK Appleton, Wl 
54130 (262) 497-5778 

Ries, Phillip 
Location to be determined (Stevens 
Point) (715) 497-3339 

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK] 
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LIST OF C U R R E N T OUTLETS 

Franchisees - Addressiof Outlet . Telephone Not of Outlet 
Alabama: 

Deepali Pahuja (Raji Singh) 
491 Camille Lane Tuscaloosa, 
Alabama 35405 (205) 454-8385 

Arkansas: 

WDL, LLC 
105 S. Dixieland Rd. Lowell, AR 
72745 (479) 770-0123 

Tracy, Terry & Marsha 
1951 E. Hwy 412 Siloam Springs, 
A R 72761 (479) 238-1112 

WDL, LLC 
4204 W. Green Acres Rd. Ste. 140 
Rogers, AR 72758 (479) 631-9999 

Ar izona: 

Arizona Barbecue, LLC 
7337 E Shea Blvd, Scottsdale, AZ 
85260 (480) 368-5569 

Smokin' AZ, LLC 
1914 5. Power Road, Mesa, 
Arizona 85206 (480) 358-7335 

Forrest, Erik 
7919 E. Thomas Rd. Ste. 111 
Scottsdale, AZ 85251 (480) 685-4979 

Cali fornia: 

AbbeyHill Enterprises Inc. 
701 Pleasant Grove Blvd., Ste. 
150, Roseville, CA 95678 (916)253-9235 

Bagby, Christine 
2212 South Bradley Road, Suite D-
3, Santa Maria, CA 93454 (905) 825-6600 

BBQ So Cai LLC 
9670 Haven Ave, Rancho 
Cucamonga, CA 91730 (909) 477-4555 

BBQ So Cai LLC 
16391 Sierra Lakes Pkwy, 
Fontana, CA 92336 (909)356-1295 

Brothers Food Service, LLC 
799 Foothill Blvd., Suite A, San 
Luis Obispo, CA 93405 (805) 996-0005 

C 4 C E Inc. 
1031 Cochrane Ave., Suite 100, 
Morgan Hill, C A 95037 (408) 778-8575 

CooJoy LLC 
1524 N. Vasco Rd., Livermore, CA 
94551 - (925) 606-4200 

CooJoy LLC 
6654 Koll Center Pkwy., Ste. 330, 
Pleasanton, CA 94566-3170 (925) 426-6800 

Ed Phillips (CA Corporation) 
77 North Main Street, Porterville, 
CA 93257 (559) 832-2227 

Green, Chris & Mercedes 
11971 Central Ave Ste A, Chino, 
CA 91710 (909)902-1320 

Restaurant Growth, Inc. 

407 N. Pacific Coast Highway, 
Suite 102, Redondo Beach, C A 
90277 (310) 379-0202 

M&B Chuck Wagon, LLC 
1402 Camden Ave., Campbell, CA 
95008 (408)915-5051 

L P C Enterprises, Inc. 
5391 Prospect Road, San Jose, 
C A 95129 (408) 725-1608 
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LIST OF CURRENTlOUITiETS I, 

Eranchisee Address oflOutlet Telephone No^of Outlet* 

LPC Enterprises, Inc. 
43321 Boscell Rd., Ste. P9-B, 
Fremont, C A 94538 (510)687-1805 

Marsh-King, Dianne 
2816 McHenry Avenue, Modesto, 
C A 95350 (209) 542-8505 

Owens, Damon 
5434 Ygnacio Valley Road, 
Concord, C A 94521 (925) 689-5525 

Saucy Fingers 
9035 Reseda Blvd., Los Angeles, 
CA 91324 (818) 527-2271 

Del Ventures, LLC 
3191 D Crow Canyon Place, San 
Ramon, CA 94583 (925) 830-4227 

Stephens, Amy 
2634 Pleasant Hill Road, Pleasant 
Hill, CA 94523 (925)271-9299 

Wolcott, Richard Allen 
12240 Industry Blvd. Ste. 74 
Jackson, C A 95642 (818)527-2271 

Katzenbarger Interests 
4630 Natomas Blvd. Ste. 130 
Sacramento, CA 95835 (916) 378-4122 

Katzenbarger Interests 
5110 Laguna Blvd., Ste. 120 Elk 
Grove, C A 95758 (916) 546-4400 

Polperro Group, Inc. 
1016 Riley St. Ste. 4 Folsom, CA 
95630 (916) 550-9525 

McLaughlin, Jason 
40315 Winchester Rd. Ste. D 
Temecula, C A 92591 (951) 296-5105 

F&C Management and Consultant, 
Inc. 

1212 El Camino Real, San Bruno 
CA, 94066 (650)553-0015 

Kao, Alice S. 
570 N. Shoreline Blvd., Mountain 
View, C A 94043 (650) 933-4939 

4 U S M C , Inc. 
1379 S. Lower Sacramento Rd. 
Lodi, CA 95242 (209)365-9021 

Aronson, Richard 
3505 Coffee Rd. Bakersfield, CA 
93308 (661)589-4227 

Spittle, Steve 
6100 Telegraph Rd. Ventura, CA 
93003 (805)212-4240 

Owens, Damon 
2500 Sand Creek Rd. Brentwood, 
C A 94513 (925) 240-8600 

Huerth, Stephen & Laura 
2435 Imperial Hwy. Unit E. Brea, 
C A 92821 (714) 529-3710 

Lee, Andrew 
2363 E. Colorado Blvd. Pasadena, 
C A 91107 (626) 993-2862 

Colorado: 

Bungalow Holdings, LLC 
3140SWadsworth Blvd, 
Lakewood, C O 80227 (303)989-1550 

0.H. O'Hara, LLC 
2331 23 r d Avenue, Greeley, CO 
80634 (970) 330-7005 

HMSHost USA LLC 
14500 W Colfax FC11, Lakewood, 
C O 80401 (303)215-7100 

MML Restaurants Inc. 
10230 E Arapahoe Rd, Centennial, 
C O 80112 (303) 792-2444 

MML Restaurants Inc. 
5350 5 Santa Fe Or, Littleton, C O 
80120 (303) 893-2557 

Big Barbecue Restaurant Group, 
Inc 

459 S McCaslin Blvd, Louisville, 
C O 80027 (303) 604-0223 
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LISTiOFiCURRENT OUTLETS 

Franchisee Address of Outlet Telephone No. of Outlet 

Rusnak, Robert & Barbara 
1466 Garden ofthe Gods Rd. Ste. 
160 Colorado Springs, CO 80907 (719) 623-4007 

Volt, Larry 
8715 Sheridan Blvd. Westminster, 
C O 80003 (303) 847-0860 

Delsas, Dennis 117th W. 4th St. Rifle, CO 81650 (970) 625-4227 
Brenda & Rex Black and 
Schweers, III 

2721 S. College Ave. Ft Collins, 
C O 80525 (970)797-2610 

Connecticut: 

Mark & Donna Ferrari, LLC 
160 Rubber Ave. Naugatuck, CT 
06770 (203) 729-2222 

Florida: 

C & R Family Enterprises Inc. 
2653 Bruce B Downs Blvd., Ste 
101, Wesley Chapel, FL (813)406-4473 

Feldman, Jason D. 
11338 Miramar Parkway, Miramar, 
FL 33025 (954)450-2810 

Hughes, Stephanie 
5414 Deep Lake Rd, Oviedo, FL 
32765 (407) 571-9506 

South Florida BBQ, Inc. 
13499 US 41 S E Ft. Myers, FL 
33907 (239) 673-8097 

Perry, Dennis 

2525 W. International Speedway 
Blvd., Ste. 200 Daytona Beach, FL 
32114 (386) 257-4227 

Lewis, John & Debra 
8159 Woodville Hwy. Woodville, FL 
32362 (850) 421-7427 

Grumpy Munsta Pumpkin Corp. 
9825 San Jose Blvd., Unit 28. 
Jacksonville, FL 32257 (904) 830-4554 

Vu, Carol & Ertur, David 
21073 Powerline Rd. Ste. 33 Boca 
Raton, FL 33433 (561)288-3490 

Grumpy Munsta Pumpkin Corp 
2540 Commercial Dr. Starke, FL 
32091 

Georgia: 

3 Guys BBQ, LLC 
2131 Hog Mountain Rd, 
Watkinsville, GA 30677 (706) 705-1326 

Georgia Restaurant Ventures, LLC 
1109 U.S. Hwy 80 E., UnitE, 
Pooler, GA 31322 (912) 988-1286 

Kuehl, Charles & Carla 
460 Crosstown Road, Peachtree 
City, GA 30269 (678) 364-9573 

Premier Group Properties LLC 13075 Hwy 9 N., Milton, GA 30004 (770) 664-2504 

Premier Group Properties LLC 
6631 Roswell Road, Suite 7, 
Atlanta, GA 30328 (404) 255-0017 

Georgia Restaurant Ventures, LLC 
13051 Abercorn St. Savannah, GA 
31419 (912) 663-0215 

Schoening, Randy 
1610 Ridenour Blvd. Kennesaw, 
G A 30144 (770) 427-7655 

4 Guys BBQ, LLC 
810 Hawthorne Ave. Athens, GA 
30606 (706)850-7561 
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franchisee Addresslof Outlet. : Jelephone No. of Outlet! 

Michals, Nicole & Aaron 
415 Peachtree Pkwy. Ste. 255 
Cumming, GA 30041 (678)853-2410 

Jayshawal, Ravi 
3070 Windward Plaza. Ste. E. 
Alpharetta, GA 30005 (770) 655-7374 

Kissell, Jonathan S. 
6011 Watson Blvd., Ste. 380 
Warner Robins, GA 31088 (478) 971-0163 

Idaho: 

BND Retreat, LLC 
2090 East 17* Street, Idaho Falls, . 
ID 83404 (208) 528-7427 

G8 Enterprises, Inc. 
1807 12 t n Avenue Road, Nampa, 
ID 83681 (208) 461-0600 

Hale, Lance L. 
2845 Overland Road, Suite 190, 
Meridian, ID 83642-9435 (208) 884-8999 

Illinois: 

Jensen, Bill 
3419 Avenue ofthe Cities, Moline, 
IL 61265 (309) 797-1100 

JTA Holdings, LLC 
206 Oanada Sguare, Wheaton, IL 
60189 (630) 590-9518 

Indiana: 

Lamarbis, LLC 
6200 US Hwy, Route 6, Portage, 
IN 46368-5057 (219) 938-5486 

PDQue Inc 
713-B Indianapolis Blvd., 
Schereville, IN 46375-1798 (219) 322-9690 

Midkiff, Gary 
2310 LaPorte Ave. Valparaiso, IN 
46383 (219) 246-2159 

TD Restaurants, LLC 
8359 Indianapolis Blvd. Highland, 
IN 46322 (219) 923-5776 

Iowa: 

Emmert, Bradley D. 
4706 Utica Ridge Rd, Davenport, 
IA 52807 (563) 344-4757 

Kansas: 

A & A Industries LLC 
7284 W 12f ' St., Ste. 101, 
Overland Park, KS 66213 (913) 338-5902 

WGW of Kansas Inc. 
609 NW Us Hwy 24, Topeka, KS 
66608 (785)215-8215 

Maryland: 

Baltimore BBQ LLC 
1121 State Route 3 N, Gambrills, 
MD 21054 (410)451-2328 

Trouard, Justin 
18056 Mateny Rd. Germantown, 
MD 20874 (240)912-5111 
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• S 1 M 0 F CURRENTiOUTLETS . 

Franchisee : ^ * Addresslof Outlet ^ Telephone No ! of Outlet 

Chorley Enterprises, Inc. 
1700 Kingfisher Dr. Ste. 24 
Frederick, MD 21701 (240) 651-5918 

Michigan: 

KANDG Development Group, LLC 
3672 Rochester Road, Troy, Ml 
48083 (248) 250-9263 

Anicka, Peggy 
4825 Carroll Lake Rd. Commerce 
Township, Ml 48382 (248) 360-4055 

Minnesota: 

DL Hlavac Enterprises, LLC 
1000 Paul Bunyan Drive NW, Suite 
100, Bemidji, MN 56601 

(218) 444-6022 

Eggerud Enterprises Inc 
3090 Courthouse Lane, Suite 100, 
Eagan, MN 55121-1672 

(651)905-7725 

Desai, Biren 
13131 Riverdale Drive, Suite 100, 
Coon Rapids, MN 55448 (763)427-0149 

Eggerud, Tom 
13250 Technology Drive, Eden 
Prairie, MN 55344 (952)934-5126 

Mueller, Dale & Sessions, Hal 
1575 Queens Drive, Suite 202, 
Woodbury, MN 55125 (651)739-1515 

RMW Twins, LLC 
5466 St. Croix Trail, North Branch, 
MN 55056 (651)400-7947 

Desai, Biren 
250 E. Travelers Trail, Burnsville, 
MN 55337-4099 (952)882-4651 

Stuttgen, Daniel 
14165 James Road, Rogers, MN 
55374-9317 (763) 428-9834 

Schlachter, Scott D. 
8088 Old Carriage Court North, 
Shakopee, MN 55379-3156 (952)233-7319 

Edderud Enterprises, Inc. 
3195 Vicksburg Lane, Plymouth, 
MN 55447-4755 (763) 746-0029 

Brien, Desai 
11631 Fountains Dr., Ste. 305, 
Maple Grove, MN 55369 (763)416-2271 

Stuttgen, Daniel 
2956 W. Division St. Ste. 3 St. 
Cloud, MN 56301 (320) 257-7675 

Bridget's of Marshall, Inc. 
900 Clarice Ave. Marshall, MN 
56258 (507)401-2142 

Schlachter, Scott D. 
4000 County Rd. 42 Savage, MN 
55378 (952) 388-0866 

Bertino, Paul 501 Holly Ln. Mankato, MN 56001 (507) 625-4227 

Dvorak, Joseph & Gregory 
214 Pioneer Trail Chaska, MN 
55318 (952) 361-0199 

Miss iss ipp i : 

CH Development Inc 
50 Cross Creek Pkwy, Hattiesburg, 
MS 39402 (601)450-1710 

Earley Enterprises, Inc. 
268 Dogwood Blvd., Flowood, MS 
39232 (601)992-4200 

L & B Ventures LLC 
2159 Hwy. 15 N, Laurel, MS 
39440-1836 (601)428-5855 
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Queen City Food Services LLC 
103 South Frontage Road, Ste. 
200, Meridian, MS 39301-6136 (601)483-3805 

Earley Enterprises, Inc. 
175 Grandview Blvd. Ste. 910 
Madison, MS 39110 (601)605-4025 

L&B Ventures, LLC 1225 Hwy 42 Petal, MS 39465 (601)602-3476 

Queen City Food Services, LLC 
200 Canal Place, Ste. 180 
Philadelphia, MS 39350 (601)656-5626 

Lockett Ventures, LLC 
3821 Promenade Pkwy, Ste. A 
•'Iberville, MS 39540 (228) 396-1819 

Missour i : 

Chridan Enterprises, LLC 
2540 Granite Rd., Lebanon, MO 
65536 (417) 532-4227 

D & L Ventures Inc 
9000 N. Skyview Ave., Ste. 1600, 
Kansas City, MO 64154 (816) 505-3900 

S R E E , LLC 
932 Meramec Station Rd Ste K, 
Valley Park, MO 63088 (636) 225-4227 

Market Express Inc 
1912 South Brentwood Blvd., St. 
Louis, MO 63144-1812 (314) 961-6699 

Taylor, Scot G. 
1360 Republic Road, Springfield, 
MO 65804 (417) 887-2227 

Taylor, Scot G. 
111 N. Massey Blvd., Nixa, MO 
65714 (417) 724-1100 

Nebraska: 
Carter, Robert 1226 P Street, Lincoln, NE 68508 (402) 447-7757 

RCCochran, Inc. 
222 West 42 n d Street, Kearney, NE 
68847 (308) 234-4696 

R&W BBQ, Inc. 
2662 Cornhusker Ste. 9 Lincoln, 
NE 68521 (402) 423-0056 

R&W BBQ, Inc. 
1226 P. St. Ste. 101 Lincoln, NE 
68508 (402) 423-2324 

RCCochran, Inc. 
217 E. Stolley Park Rd., Ste. I 
Grand Island, NE 68801 (308) 234-3444 

Nevada: 
D and M Rib Team LLC 395 E Plumb Ln, Reno, NV 89502 (775) 324-7427 

D and M Rib Team LLC 
290 Lemon Drive, Suite 102, Reno, 
NV 89506 (775) 677-2089 

D and M Rib Team LLC 1650 Robb Drive, Reno, NV 89523 (775) 787-1383 

31 Hill Road LLC 
3250 Retail Drive, Suite 100, 
Carson City, NV 89706 (775) 525-0555 

JPQue LLC 
7430 Las Vegas Blvd S Ste 110, 
Las Vegas, NV 89123 (702) 220-4227 

New York: 

Sporn, Perry and Wolinsky, Scott 
71 Smithfield Blvd., Plattsburgh, 
New York 12901 (518) 593-6179 
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DRG Holdings, LLC 
22 Clifton Country Rd. Unit 47 
Clifton Park, NY 12065 

DRG Holdings, LLC 
756 Upper Glen St., Suite 8, 
Queensbury, NY 12804 (518) 798-7500 

Allabarben Four, LLC 
160 Clinton Ave. Cortland, NY 
13045 (607) 222-8000 

North Carolina: 

BF Foods, LLC 
3103 E. Tenth Street, Greenville, 
NC 27858-4203 (252)353-0190 

Bridges, Ronald; Perez, Gloria 
10564 S. US Highway 15/501, 
Southern Pines, NC 28387-5167 (910)246-1511 

E. L. Davis, Inc. 
6552 Glenwood Avenue, Raleigh, 
NC 27612 (919) 436-3994 

GMW Carolina Inc 
200 Crossroads Blvd Ste 100, 
Gary, NC 27518 (919) 233-5801 

GMW Carolina Inc 
5318 New Hope Commons Dr Ste 
210, Durham, NC 27707 (919)419-1101 

GMW Carolina Inc 
170 East Davie Street, Raleigh, NC 
27601 (919)809-8830 

GTC Development LLC 
615 Jonestown Road, Winston-
Salem, NC 27103-1206 (336) 790-3246 

GTC Development LLC 
5872 Samet Drive, Suites 133 & 
135, High Point, NC 27265 (336) 905-7777 

RBD Carolina LLC 
1036 Lenoir Rhyne Blvd., 
Southeast, Hickory, NC 28802 (828) 855-9390 

GTC Development, LLC 
BB&T Ballpark 951 Ballpark Way 
Winston Salem, NC 27101 N/A 

BF Foods, LLC 
2001 Widewaters Pkwy Knightdale, 
NC 27545 (919) 266-7072 

KECS, LLC 
2278 Jefferson Hwy Sanford, NC 
27330 (919)775-1847 

Pineville Partners, Inc. 
1636 Henderson Rd. Asheville, NC 
28803 (828)227-5221 

Evers, Brad 
7841 Promenade Raleigh, NC 
27617 (919) 908-1466 

Ohio: 

Bridges, William 
820 Sunbury Road, Delaware, OH 
43015 (740) 363-2400 

Salem, Anthony 
960 North Court Street, Medina, 
OH 44256 (330) 723-2300 

Oklahoma: 

Park Enterprises LLC 
115 SE 12" Street #110, Norman, 
OK 73071 (405) 321-7427 

Pinnacle Restaurants, LLC 
6044 5. Yale Ave., Tulsa, OK 
74135-7412 (918) 551-6500 
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Pinnacle Restaurants, LLC 
820 North Aspen, Broken Arrow, 
OK 74012 (928) 208-0777 

Slow Smoked Enterprises, LLC 
408 South Air Depot Midwest City, 
OK 73110 (405) 732-9300 

Patrox Enterprises, LLC 
6300 NW 6 3 " St Ste. 500 
Oklahoma City, OK 73116 (405) 848-4200 

Pennsylvania: 

Summit Barbecue LLC 
3221 Schoenersville Rd, 
Bethlehem, PA 18017 (610) 625-2200 

T & T Enterprises, LLC 
1042 Mill Creek Road, Allentown, 
PA 18106 (610) 366-7484 

D&M Restaurants, LLC 
301 N. Lewis Rd. Store 110 
Limerick, PA 19468 (484)791-3452 

South Carol ina: 

Verdana Investments LLC 
6001 Wade Hampton Blvd, 
Taylors, S C 29687 (864) 848-0004 

Verdana Investments LLC 
13921 Asheville Highway, 
Gramling, S C 29348 (864) 472-2424 

D, Brown Ventures, Inc. 
10136 Top Notch Rd. Ste. 100-B 
Columbia, S C 29229 (803) 699-0727 

South Dakota: 

Restaurant Growth, Inc. 
1565 Haines Avenue, Rapid City, 
SD 57702 (605) 791-5400 

Texas: 
AAN United Fortune, Inc./Magic 
Food USA, Inc. 

3505 South Street, Nacogdoches, 
TX 75964 (936) 559-5461 

Addison's Best BBQ Inc. 
14999 Preston Rd Ste 100C, 
Dallas, TX 75254 (972) 661-2006 

Addison's Best BBQ Inc. 
3711 Beltline Rd., Addison, TX 
75001 (972)241-1800 

Afzal, Muhammad 
3320 Long Prairie, Flower Mound, 
TX 75022 (972) 691-0197 

Afzal, Muhammad 
3220 E Hebron Pkwy, Carrollton, 
TX 75010 (972)307-1100 

Almeda Barbecue LLC 
1224 N Hwy 377 Ste 221, 
Roanoke, TX 76262 (817)491-3100 

Arterburn Brothers LP 
2324 McKinney Ave, Dallas, TX 
75201 (214) 703-2591 

Arterburn Brothers LP 
5745 SH 121, The Colony, TX 
75056 (214) 703-2702 

Asia Modern LLC 
5330 N Macarthur Blvd Ste 168, 
Irving, TX 75038 (972) 580-1917 

Asia Modern LLC 3254 Irving Blvd, Dallas, TX 75247 (214) 638-5123 
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Bar-B-Q Pit Stop No 1 LLC 
10700 Kuykendahl Rd Ste A, The 
Woodlands, TX 77381 (281)298-8422 

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

Bhatty, Sal 
661 Louis Henna Blvd., Suite 330, 
Round Rock, Texas 78664 (630) 670-1354 

Brazos East Enterprises LLC 
2750 South Preston Road, Celina, 
TX 75009 (972) 347-4788 

Buffalo Partners Ltd 
2710 W Commerce, Buffalo, TX 
75831 (903) 322-6666 

Carpenter, Dwain 
5001 US Highway 227 S, Abilene, 
TX 79605 (325) 695-0047 

Conrado Enterprises Inc 
2469 Dalworth St., Grand Prairie, 
TX 75050 (972)641-9044 

CRL Enterprises LLC/Brodie LLC 
5350 Burnet Road, Suite 1, Austin, 
TX 78756-2006 (512) 892-2283* 

C R L Enterprises LLC/Brodie LLC 
5207 Brodie Ste. 115, Sunset 
Valley, TX 78745 (512) 892-2283 

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

Curtis, Ryan 
951 North Beach Street, Fort 
Worth, TX 76111 (682) 647-0222 

Curtis, Ryan 
251 Southwest Wilshire Blvd., Ste 
126, Burleson, TX 76028-4700 (817) 295-2006 

Curtis, Ryan 
6219 Oakmont Blvd., Fort Worth, 
TX 76132 (817)346-0110 

Dickey's Barbecue Pits Inc. 
4610 Central Expy, Dallas, TX 
75206 (214) 370-4550 

Dickey's Barbecue Pits Inc. 1211 14th St, Piano, TX 75074 (972) 423-9960 
Dickey's Barbecue Pits Inc. 7770 Forest Ln, Dallas, TX 75230 (214)691-1494 

Dickey's Barbecue Pits Inc. 
1441 Coit Rd Ste A, Piano, TX 
75075 (972) 867-2901 

Do, Peter 
6531 FM 78, Suite 102, San 
Antonio, TX 78244 (210)560-3227 

Dutch, John 
7316 Louetta Road, Spring, TX 
77379 (281)251-2809 

Fatted Calf Holdings LLC 
1911 Taylor Street, Ste A, 
Houston, TX 77007-3950 (832) 673-0077 

Faroq, Rao Umar 
4001 South Medford Drive, Suite 
100, Lufkin, Texas 75901 (936) 632-0227 

The Fort Worth Zoological 
Association 

1989 Colonial Pkwy, Fort Worth, 
TX 76110 (817) 759-7500 

Grace BBQ Ventures, Inc. 
2912 N. Beltline Road, Irving, TX 
75062 (972) 255-0033 

Gruene Barbecue Unlimited LLC 
5695 Kyle Parkway, Suite 100, 
Kyle, TX 78640 (512)268-3200 

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

Hersai USA LLC 
6011 FM 1488 Rd., Ste. A, 
Magnolia, TX 77354 (281)259-5619 

Hill, Kent 
1511 Justin Road Suite 11 BA, 
Lewisville, Texas 75077 (972)317-3400 
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Jai Ambedurga, LLC 
717 Hebron Parkway, Suite 130, 
Lewisville, TX 75067 (214)914-5414 

Jai Ambedurga LLC 
1001 N I-35 E Ste. 116A, Desoto, 
TX 75115 (469) 567-8341 

JLB Barbecue LLC 
501 N Industrial Blvd Ste. 100, 
Bedford, TX 76021 (817)354-5551 

JLB Barbecue LLC 
5412 Blue Mound Road, Fort 
Worth, TX 76106-1942 (817)289-0030 

Johnson, Scotty 
701 N. Main, Seminole, Texas 
79360 (432)209-0154 

Joni, LLC 
1418 North Loop 336 West, 
Conroe, TX 77304 (936) 539-2560 

Judge Corporation 
120 E. Highway 80, Forney, TX 
75160 (972) 564-5577 

Kotufa Enterprises, LLC 
401 W Whitestone Blvd Ste. C100, 
Cedar Park, TX 78613 (512) 250-1495 

Kotufa Enterprises LLC 
7247 Bandera Rd, San Antonio, TX 
78238 (210) 543-9700 

Kotufa Enterprises LLC 
3107 T P C Pkwy Ste. 106, San 
Antonio, TX 78259 (210) 497-1177 

Kotufa Enterprises LLC 
834 NW Loop 410 Ste. 105, San 
Antonio, TX 78216 (210) 979-7733 

Kress Chiids, LLC 
696 Highway 71 West, Bastrop, TX 
78602 (512)772-4131 

Kwon Enterprises 
2445 W Northwest Hwy Ste. 106, 
Dallas, TX 75220 (214)350-3095 

M & J BBQ Restaurants LLC 
1109 Bay Area Blvd., Houston, TX 
77058-2559 (281)286-7427 

Modern Pyramids Inc. 
1700 Dalrock Road, Rowlett, TX 
75088-5501 (469) 368-0093 

New, Guy 
5701 Liberty Grove Road, Suite 
110, Rowlett, TX 75089 (972)412-0667 

Ortiz, Luis 
2521 East US Expressway, Suite 
100, Mission, TX 78572 (956) 682-6077 

Plutus Partners LLC 
Eldorado Parkway at Fm 423, 
Suite 100, Little Elm, TX 75068 (469) 362-6776 

Preston 5 BBQ Inc. (Dale Smith) 4032 Preston Rd, Piano, TX 75093 (972) 398-3030 

Preston 5 BBQ Inc. (Dale Smith) 
1150 N Piano Rd, Richardson, TX 
75081 (972) 907-8494 

Preston 5 BBQ Inc. (Dale Smith) 
405 5 Central Expy, Allen, TX 
75013 (214)495-8877 

Preston 5 BBQ Inc. (Dale Smith) 3721 S I-35 E, Denton, TX 76210 (940) 566-5290 

Preston 5 BBQ Inc (Dale Smith) 
8628 Hwy 121, McKinney, TX 
75070 (972) 727-1300 

Pride Ventures, LLC 11824 FM 2305, Belton, TX 75613 (254) 780-9900 

The Promize Barbecue LLC 
642 Uptown Blvd, Cedar Hill, TX 
75034 (972)291-3060 

Quiroga, Heriberto 
1201 South Jackson Road, Suite 9, 
Pharr, TX 78577-6859 (956) 631-2012 

Renaissance Advantage Group 
LLC 

3700 Gus Thomasson, Mesquite, 
TX 75150 (972) 686-6822 
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Restaurant Growth Inc. 
2525 Wycliff Ave., Ste. 130, Dallas, 
TX 75219-2551 (214) 780-0999 

Restaurant Growth Inc. 
600 N Central Expy, McKinney, TX 
75070 (972) 540-5340 

Rosario Enterprises Inc. 
1201 Elm St., Ste. FC4, Dallas, TX 
75270 (214) 760-2400 

Shallow Creek Restaurant 
2919 Forest Lane, Dallas, TX 
75234 (972) 247-1534 

Sidsam Inc. 801 S Denton Tap Rd, Coppell, TX 
75019 (972) 393-7800 

Sidsam Inc. 5530 S Cooper, Arlington, TX 
76017 (817) 468-0898 

Sidsam Inc. 1009 N Hwy 77, Waxahachie, TX 
75165 (972) 937-3030 

Simone-Jones LLC 
2297 Earl Rudder Fwy, College 
Station, TX 77840 (979) 696-5400 

Smoke and Fire Inc. 
5412 Slide Rd Ste. 100, Lubbock, 
TX 79414 (806) 791-5300 

Smoke and Fire Inc. 
5217 98" St., Ste. 900, Lubbock, 
TX 79424 (806) 698-1798 

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

Snyder Dickey's BBQ LLC 
4509 College Avenue, Snyder, TX 
79549-6012 (325) 436-0225 

Restaurant Growth, Inc. 
DFW Airport, Terminal A, Gate 19, 
Dallas, TX 75261 (972) 574-3798 

Restaurant Growth, Inc. 
DFW Airport, Terminal C, Gate 6, 
Dallas, TX 75261 (972) 574-3857 

Restaurant Growth, Inc. 
DFW Airport, Terminal E, Gate 12, 
Dallas, TX 75261 (972) 574-3867 

Summit Restaurants LP 
1801 Ballpark Way, Arlington, TX 
76006 (817) 261-6600 

Summit Restaurants LP 711 Keller Pkwy, Keller, TX 76248 (817) 741-7676 

Summit Restaurants LP 
451 University Drive, Fort Worth, 
TX 76107 (817)231-8813 

Texas Prime Cuts, LLC 
4520 Sherwood Way, Ste. 109, 
San Angelo, TX 76901 (325)949-4271 

TDG Restaurant Group LLC 
2951 Ridge Rd Ste. 119, Rockwall, 
TX 75032 (972) 771-7205 

Thomason, Laura 
601-C St. Hwy. 75 N, Huntsville, 
TX 77320 (936) 295-8700 

TLC Restaurants LLC 
1858 Precinct Line Rd, Hurst, TX 
76054 (817) 656-0200 

VH Express Inc. 
1413 West Buckingham Road, 
Garland, TX 75042 (972) 530-3137 

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

Vahala, Mark 
6841 Warren Parkway, Suite 205, 
Frisco, TX 75034 (214)705-9120 

W Douglass Distributing Ltd. 
529 W. Lamar Street, Sherman, TX 
75090 (903) 870-2083 
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Wagner, Stephen 
6838 Westheimer, Houston, TX 
77057 (713)278-0435 

WRAB LLC 
260 N Kimball Ave, Southlake, TX 
76092 (817) 442-5700 

Yi, Chris 726 N Harwood, Dallas, TX 75201 (214)740-1661 
Zeal Group, LLC 3911 Lawrence Road, Suite 600 (940) 692-4227 

Restaurant Growth, Inc. 
8006 Cedar Springs Rd. Ste. 
C2190 Dallas, TX 75235 (214) 358-7277 

Wisdom, Alan & Nikki 
512 S. College Ave. Levelland, TX 
79336 (806) 568-7675 

Krayberg, LLC 
9759 FM 1960 Bypass Rd. W. 
Humble, TX 77338 (281)809-0136 

Carnerio, Roydon 390 Mason Rd. Katy, TX 77450 (281)347-3097 

Owens, Wallace 
3710 5. Carrier Pkwy. Grand 
Prairie, TX 75052 (972) 318-9659 

Monroe Restaurant, LLC 
3807 E. Broad St. Mansfield, TX 
76063 (817) 717-7295 

The Promize Barbecue, LLC 
106 E. Hwy 67 Duncanville, TX 
75137 (972) 584-9099 

Ommaaz BBQ, LLC 
2626 N. Josey Ln. Ste. 112 
Carrollton, TX 75007 (972) 446-2700 

TME BBQ, LLC 
1614 Louetta Rd. Spring, TX 
77388 (281)907-6000 

Bonham, Matthew 
4001 S. Medford Ste. 300 Lufkin, 
TX 75901 (936) 238-3708 

JPR Ventures, LLC 
4475 Alder Dr. Ste. 106 Dallas, TX 
75211 (214)331-8088 

Freeman, Thomas 
881 Junction Hwy, Kerrville, TX 
78028 (830) 729-0757 

Huml BBQ, LLC 
1501 WSW Loop 323 Tyler, TX 
75701 (903) 543-7073 

Bawani, Aftab 
6383 Westheimer Rd. Houston, TX 
77057 (713)781-7700 

Allen, Daniel L. 
501 E. Princeton Dr. Princeton, TX 
75407 (972) 984-7406 

Ommaaz BBQ, LLC 
2951 Ridge Rd. Ste. 119 Rockwall, 
TX 75032 (972) 722-7776 

Patel, Kalpesh 
807 5. Central Expwy 75 Ste. 300, 
Anna, TX 75409 (214) 935-1711 

Utah: 

Finger Lickin' Brands LLC 
1385 State Street, Orem, UT 
84097-8012 (801)898-7600 

Finger Lickin1 Brands LLC 
599 West Pacific Drive, American 
Fork, UT 84003-1695 (801)492-0400 

Finger Lickin' Brands LLC 
2592 South 5600 West #103, West 
Valley, UT 84120 (801)969-6600 

Finger Lickin' Brands LLC 
1846 South 335 West, Suite A, Salt 
Lake City, UT 64115 (801)467-6984 
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Galli Adventures and Event 
Planning LLC 

595 South Main Street, Heber City, 
UT 84032 (435) 657-2276 

Huang,Jason 
138000 5. Gangerter Hwy., 
Draper, UT 84020 (801)803-6866 

Huang,Jason 
5578 South Redwood Road, Suite 
D, Taylorsville, UT 84123 (801)803-6848 

Jensen, Mel and Bonnie 
2610 S. Pioneer Drive, St. George, 
UT 84790-7442 (435)674-1206 

Finger Lickin' Brands, LLC 
1830 South 335 W. Ste. A Salt 
Lake City, UT 84115 (801)467-6984 

Finger Lickin' Brands, LLC 
689 W. South Jordan Pkwy South 
Jordan, UT 84095 (801)446-4556 

Huang,Jason 
7742 Campus Dr. Ste. 130 Bldg. B 
West Jordan, UT 84084 (801)921-4106 

Bungalow Holdings, LLC 2085 W. Hwy 40 Vernal, UT 84078 (435) 789-9227 

Bungalow Holdings, LLC 
185 W. 12" St. Ste. D&E, Ogden, 
UT 84404 (801)627-8027 

Bungalow Holdings, LLC 
9228 S. Village Shop Dr. Sandy, 
UT 84094 (801)255-5536 

Jensen, Mel & Bonnie 
755 W. Telegraph St. Washington, 
UT 84780 (435)986-1107 

Finger Lickin' Brands 
2056 N. Hill Field Rd. Layton, UT 
84041 (801)825-1059 

Finger Lickin' Brands 
290 N. Central Ave. Farmington, 
UT 84025 (801)939-3030 

Tiffany, Brady R. 
1190 S. Sage Dr. Ste. D&E Cedar 
City, UT 84720 (435)865-2716 

Virginia: 

Henshaw, Terry 
9809 West Broad Street, Glen 
Allen, VA 23060 (804) 527-1318 

Premier Group Properties LLC 
1555 Meadowview Drive, Danville, 
VA 24541-7333 (434) 685-3446 

Abbit, Charles W. 
4017 Wards Road, Lynchburg, VA 
24502-2943 (434) 237-8465 

Messner, Maricela 
2524 S. Pleasant Valley Rd. 
Winchester, VA 22601 (540)665-1000 

Henshaw, Terry 
7037 Forest Hill Ave. Richmond, 
VA 23225 (804) 323-1318 

Washington: 

C&D BBQ Foods LLC 
8082 Guide Meridian Road, Ste 
103, Lynden, WA 98264 (360) 656-5861 

South Sound Barbecue, LLC 
1118 Supermai! Way Southwest, 
Suite 105, Auburn, WA 98001 (253)333-2991 

Freshe Fusion LLC 
21109 Highway 410, Suite G4A, 
Bonney Lake, WA 98390 (253)381-7747 

Young, Gina F. 
1001 Cooper Point Rd. SW. Ste. 
175 Olympia, WA 98502 (360) 705-1600 

N JRB3 974592 v7 
2924451-000004 09/24/2013 

70 



LIST OF CURRENT OUTLETS 
Franchisee Address of Outlet -Telephone No. of Outlet! 

Advanced Property Solutions, LLC 
12628 N. Division St. Spokane, 
WA 99218 (509) 465-9999 

Forest, Sarah L. 
5704 E. Sammamish Pkwy. SE 
#103 Issaquah.WA 98029 (425)296-1425 

Wisconsin: 

Ziegler, Nick 
4833 Annamark Drive, Suite 200, 
Madison, Wl 53704 (608) 249-4205 

Pekol, Daniel 
311 E. Clairmont Ave., Eau Claire, 
Wl54701 (715) 830-9790 

Pecor, Aaron 
895 Lombard! Ave. Green Bay, Wl 
54304 (920) 884-2800 

Stuttgen, Daniel 
1320 N. Broadway Menomonie, Wl 
54751 (715) 231-3227 

Zimmerman, William 
11880 74 , n Place. Kenosha, Wl 
53142 (262) 287-9889 

Ries, Phillip 
2111 Stewart Ave. Wausau, Wl 
54401 (715) 803-8585 

West Virginia: 

Reeves, Stephanie A. 
1002 N. Eisenhower Dr. Beckley, 
WV 25801 (304) 252-7675 

Reeves, Stephanie A. 
837 Robert C. Byrd Dr. Sophia, 
WV 29521 (304) 603-4742 

Wyoming: 

Frankie B, LLC 
76 Gateway Blvd., Rock Springs, 
WY 82901-5709 (307) 382-7427 
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Warren, Corey A. Tallahassee FL (850)251-2422 
Quiroga, Roberto Mission TX (972) 292-8829 
Mathieu, Jason Las Cruces NM (575) 590-7775 
Faroog, Rao U. Spring TX (713)829-6064 
Cassaras, Charles Mahopac NY (914)760-5779 
Rigney, David & Eva Columbia KY (270) 384-4538 
Houma BBQ, LLC Houma LA (985) 865-0845 
Robinson, Gijon Houston TX (832) 508-3558 
Cameron, Mike Gresham OR (208) 695-5531 
Wells, David Springfield MO (417)753-8000 
Bak, Joseph Oaklawn IL (708)712-4732 
Tellis, Tina Las Vegas NV (702) 290-0727 
Tonawanda BBQ, LLC Livonia NY (585) 259-2842 
Wilson, Matthew B. Frisco TX (972) 754-1478 
Cramer, Patrick 0. Andover MN (612)799-4692 
L&B BBQ, LLC Augusta ME (207)691-0568 
Berry, Heather Sheridan WY (307) 431-8023 
Selman, Samuel K. Laredo TX (956) 285-4534 
Lundell Capital, LLC Minneapolis MN (952) 943-3908 
Polperro Group, Inc. Roseville CA (916)225-3541 
C&D Foods, LLC Bellingham WA (360)393-2181 
Cattle Comer Restaurants, LLC Groves TX (409)718-6811 
Nehdar, Kirk Fairview TX (972) 632-7427 
McCullough, Denvell Jr. Ruston LA (337) 499-3071 
Kwon, Sam Carrollton TX (469) 831-8282 
Shanahan, Tony & Jessica Guthrie OK (405) 293-8414 
Hughes, Danny R. Galveston TX (409) 370-4559 
Patel, Minaxi Allen TX (732)261-5702 
Kerker, Eric M. Canyon Lake CA (760)717-8151 

NOTES: 

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

2. IF YOU BUY THIS FRANCHISE, YOUR CONTACT INFORMATION MAY BE DISCLOSED TO 
OTHER BUYERS WHEN YOU LEAVE THE FRANCHISE SYSTEM. 

72 
N JRB3 974592 v7 
2924451-000004 09/24/2013 



m*- ^1NFdRMAT1dN|REdARDING PREVIOUSLY-OWNED FRANCHISEDjOUTLETS UNDER 
^FRANCHISOR'S CONTROL AND^VAILABLE F O R I R U R C H A S E 

ĵ ra^KlL^̂  
. ; ! . ; 

, 

Current 
Business Tel. 

MGP / Last 
KnownHome 

Time Period 
When 

Pruvious 
F ra^ i i spe ; ; : 

I^GSffoiiedi;^ 
Outlet 

Reason For 
Change in* 

'Ownership 

WTime Period 

m, 
^Retained; 
.Cor i t r^of j 

^ O u t l e t -
Holway, Lee Rapid City SD (605) 341-6311 5/7/2010-

12/10/12 
Voluntary 
transfer 

12/10/12 

Hart, Charyl Hermosa 
Beach 

CA (310) 770- 7070 12/11/11 -
5/8/13 

Voluntary 
transfer 

5/8/13 

Coleman, Craig Orange 
City 

FL (321)615- 0543 7/20/11 -
1/3/13 

Voluntary 
transfer 

1/3/13 

NOTES: 

1. 

2. 

The above information for each outlet listed is for the time period constituting Dickey's last five 
fiscal years. 

RGI obtained control of each outlet listed above. 

During the last three fiscal years, Dickey's franchisees have signed confidentiality clauses. In some 
instances current and former franchisees sign provisions restricting their ability to speak openly about 
their experience with the System. You may wish to speak with current and former franchisees, but be 
aware that not all such franchisees will be able to communicate with you. 

There are no trademark-specific franchisee organizations associated with the System known to Dickey's. 
See Item 11 for a description of the Advisory Council created by Dickey's. 

ITEM 21 
FINANCIAL STATEMENTS 

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

1. Audited balance sheet of Dickey's as of May 31, 2013, and related statement of operations, 
shareholders' eguity and cash flows for the year then ended. 

2. Audited balance sheet of Dickey's as of May 31, 2012, and related statement of operations, 
shareholders' eguity and cash flows for the year then ended. 

3. Audited balance sheet of Dickey's as of May 31, 2011, and related statement of operations, 
shareholders' eguity and cash flows for the year then ended. 
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ITEM 22 
CONTRACTS 

Arched to this O^osoro Oooomont are copies otaii proposed agreements that are part otthis 
tranohise ottering, inoioding the toliowing: 

1. Franchise Agreement inoioding ACH Authorization, Franchisee Questionnaire, Consent and 
ReieasetorTraining,StateAddenda,ArohiteotoraiApprovaiOuideiinesAgreement, and Lease 
Rider (attached as Exhibit A). 

2. OeveiopmentAgreementandStateAddenda (attached as Exhihit 8). 

3. General Reiease tor tranchisees and guarantors delivered at termination and transter (attached 
as ExhibitC) 

4. Form otNon-Oisoiosure Agreement tor prospective tranchisees to be signed betore disclosure ot 
Operations Manual; this torm includes covenants not to solicit employees or compete (attached 
as ExhibitO) 

5. StoreTranster Agreement tor transters ot existing Franchise Agreements pending the execution 
and delivery otanew Franchise Agreement bythe transferee (attached as Exh ib i t s 

6. Form ot Management Confidentiality and Non-Competition Agreement tor Restaurant managers 
to sign (attached as Exhib i ts 

ITEM 23 
RECEIPTS 

Two copies ofadetachable acknowledgement of receipt are attached to this Oisclosure Oocument as 
Exh ib i ts 

[REMAINDER OF PAGE LEFT INTENTIONALLYOLANK] 
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DICKEY'S B A R B E C U E RESTAURANTS, INC. 
FRANCHISE A G R E E M E N T 

THIS FRANCHISE AGREEMENT (the "Agreement") is made and entered into and effective on the 
Effective Date (herein so called) stated below, by and between DICKEY'S BARBECUE RESTAURANTS, 
INC., a Texas corporation, hereinafter referred to as "Franchisor" or "Dickey's", and the party identified 
below in the Franchisee Summary as the Franchisee, hereinafter referred to as the "Franchisee" or "you". 
The purpose of this Agreement is to set forth the terms and conditions of the business relationship 
between Franchisor and the Franchisee. 

FRANCHISEE SUMMARY 

EFFECTIVE DATE (Date Executed by Dickey's): 

TERM: Twenty (20) Years from Effective Date 

REQUIRED OPENING DATE: One f 1) Year after Effective Date 

FRANCHISEE: 

BUSINESS ENTITY: corporation/ ( ) partnership limited liability company, 
formed under the laws of: 

FRANCHISEE'S ADDRESS: 

FRANCHISEE'S TELEPHONE: 

FRANCHISEE'S FACSIMILE: 

FRANCHISEE'S E-MAIL ADDRESS: 

For courtesy purposes only: 

ATTORNEY OR ADVISOR: 

ATTORNEY'S OR ADVISOR'S ADDRESS: 

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

WHEREAS, O^ke^s has a c g u ^ d ^ 
eftortandmoney hasdeveloped asystemrelatlng to the estahlishment aod operationof fast oasoal 
restaurants onder the name and mark "Oloke^sBarheooe Pit" (eaoha^Restauran^^^^ 
freshly-prepared harheoued meats and other food produots (the "System"^ 

WHEREAS, the distinguishing oharaoterlstlos of the System Include, without llmltat̂ ^^ 
and Interior design, decor, color scheme and furnishings^ special recipes and menu Items, uniform 
standards, specifications and procedures for operations, guality and uniformity of products and services, 
inventory and management control, training and assistance and advertising and promotional programs^ all 
ofwhich may he changed,improved and further developed hyOickey's from time to time: 

WHEREAS, Dickey'shasdeterminedtocontinuedevelopment of the System through the granting of 
franchises using certain trade names, service marks, trademarks, symbols, logos, name and emhlems, 
and indicia of origin, including hut not limited to the mark "Dickey's Barbecue Pit" and such other trade 
names, service marks and trademarks as Dickey's may develop in the future to identify for the public the 
source of services and products marketed under these marks and under the System and representing the 
System's high standards of guality,appearance,and s e r v i c e d 

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

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

NDW,THEREPDRE, the parties,in consideration of the mutual undertakings and commitments set forth 
herein,the receipt and sufficiency ofwhich are hereby acknowledged,agree as follows: 

ARTICLED PRANCHISE 

GRANT. Dickey's hereby grants to you,upon the terms and conditions in this Agreement,the 
right and franchise,and you undertake the obligation,to develop and operatea''Dickey's Barbecue Pit" 
Restaurant (your "Restaurant" or "franchised business") and to use, solely in connection with your 
operation of the Restaurant, the Proprietary Marks and the System, as such may be changed, improved 
and further developed by Dickey's from time to time, only at the Accepted Location (as defined in Article 
1.2)within the Assigned Area (as defined in Article13). 

1.2 ACCEPTED LDCATIDN. The "Accepted Location" shall be the leased site foryour Restaurant in 
the Assigned Area accepted by Dickey's pursuant to A r t i c l e d You shall not relocate the franchised 
business without the prior written consent of Dickey's. This Agreement does not grant you the right or 
franchise to operate the Restaurant or to ofter or sell any products or services described under this 
Agreement at or from any other location. 

ASSIGNED AREA. The"AssignedArea" is initiallythecountyinwhichthis address is located: 

Prior to your designation and Dickey's acceptance of your proposed Restaurant location, Dickey's may 
grant to others franchises to open and operate Restaurants within the Assigned Area. You acknowledge 
that the Assigned Area is large enough for you to locate,establish and operateaRestaurant within such 
Assigned Area. At such time as you propose and Dickey's accepts your proposed Restaurant location 
identified h y a specific street address within the Assigned Area sothat itbecomesthe^'Accepted 
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L o O ^ O n B t ^ A S 5 ^ 0 e d A r e a 5 h a ^ 
one^^mnerad^s otthe Accepted L o c a t e Oickey's may reguest that ycu ccotirm the specie physical 
address otthe Accepted Locatiooina whtingprovided hyoracceptahleintormandsuhstanceto 
Oickey'sthatyou signand deliverto Dickey's. When and it the Assigned Area converts t o a o n e m 
radius around the Accepted Location, Dickey's wiii not establish and operate or license or aut^^^ 
other party to establish or operateaDickey's Barbecue Restaurant within the Assigned Area as moditied 
torthe balance ot theTerm otthis Agreement. Notwithstanding thetoregoing,Dickey's,its attiliates,and 
any Dickey's tranchiseeand any other authorized person or entity may, at any time, advertise and 
promote the System, or tultili customer orders (including but not limited to catering and delivery s^^^ 
in the Assigned Area, and Dickey's may otter and sell (and authorize others to otter and sell) products 
and services which may be similarto those ottered by the Restaurant, under the Proprietary M a r ^ 
Assigned Area,it ottered and sold throughadistribution channel other thanaRestaurant (e.g.,product 
andcatalog sales throughdirectmailingsor Internet sales, pre-packaged tood items through grocery 
stores or supermarkets, Internet sales, or memorabilia or recipes through other retail outlets) 

ARTICLED T E R M E D RENEWAL 

IN^IALTERM. Except as otherwise provided herein,the initial term otthis Agreement shall 
expire twenty (20) years trom the Ettective Date otthis Agreement. 

2.2 RENEWAL. Tothe extent permitted under applicable state law, you may, at your option,renew 
the franchise granted hereunder tor an additional term ot ten (10) years, such term to begin upon the 
expiration otthe initial term,subject to the following conditions,allot which (as determined b^ 
must be satisfied priorto such renewal: 

1. You shall giveDickey's written notice of your election to renew not less than six (0) 
months nor more than twelve (12) months priorto the end ofthe initial term: 

2 You shall repair or replace, at your cost and expense,eguipment,(including computer 
hardware andsoftware), signs, menu boards (interior and drive-through, as applicable), interior and 
exteriordecor items,fixtures, furnishings, suppliesand other productsand materialsreguiredforthe 
operation of your Restaurant as Dickey's may reasonably reguire and you shall obtain, at your cost and 
expense, any new or additional eguipment, fixtures, supplies and other products and materials which may 
be reasonably reguired by Dickey's for you to offer and sell new menu items from your Restaurant or to 
provide your Restaurant's servicesby alternative means such as drivethrough, carry-out or delivery 
arrangements and shall otherwise modernize your Restaurant premises (including,without limitation,^ 
modernization of your Restaurant to conform toDickey'sthencurrent Restaurant specifications and 
reguirements), eguipment (including computer hardware and software), signs, menu boards (interior and 
drive-through, as applicable), interior and exterior decor items, fixtures, furnishings, supp^^^ 
products and materials reguired for the operation of your Restaurant, as reasonably reguired by Dickey's 
to reflect the then-current standards and image of the System as contained in the Manuals (as defined in 
Article 38)orotherwise provided inwriting by Dickey's^ provided, thatyou shall nothe reguired to 
modernize your Restaurant more freguentlytban once everyfive (5) years, that Dickey's shall provide you 
withareasonable time period within which to eftect such repairs,replacements or acguisitions,and that 
the total cost of such repairs,replacements or acguisitions during any five (5) year period shallnot 
exceed $40,000 00: 

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

4 You shall have satisfied all monetary obligations owed by you to Dickey's and its 
subsidiaries and affiliates under this Agreement and any other agreement between you and Dickey's or its 
subsidiaries or affiliates and shall have timely metthose obligations throughoutthe term thereof: 
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5. You sha^ prases e v i d e n o e s a ^ ^ 
possesion of tho AooeptodLoo^on^ 

6 You shall exooute Olokoy's then-ou^ent form of franchise agreement, and your 
Owner/Operator and Investors shall exeouteapersonal guaranty for the renewal term,whioh agreem 
shall supersede this Agreement and any prior franchise agreement relating to your Restaurant In all 
respeots, and the terms of whioh may differ from the terms of this Agreement and may inoiude, without 
limitation, a higher royalty fee, Marketing Fund (asdefined in Artiole^oontrihution, or minimum 
advertising expenditure reguirements 

7 You shall pay Oiokey'safranohise renewal fee of$10,00000: 

8. To the extent not prohihited hy applioahle law, you and your Owner/Operator and 
Investors shall exeouteageneral release,inaform presorihed hyOiokey's, of any and all olaims you may 
have, of whatever nature or kind, against Diokey's and its subsidiaries and affiliates and their respective 
officers, directors, shareholders, partners, employees, servants, representatives, independent o o n ^ ^ 
and agents, in their corporate and individual capacities, including without limitation, claims ari^^^ 
this Agreement and any other agreement hetween you and Oiokey's or its subsidiaries or affiliates and 
under any federal, state and local laws, rules and ordinances: 

9. You shall oompiy with Dickey's then-current gualifioation and training reguirements^ and 

10 Your franchise must score above the 50^ percentile of the Net Sales/oustomer complaint 
ratio we calculate onachain wide basis for the twelve month period preceding the date you give notice of 
your intent to renew 

A R T ^ L E ^ O ^ K E Y S D O T ^ S 

Dickey's shall provide the following services and assistance to you: 

3^ SITESELECTIDN. Dickey's shall provide the following site selection assistance: 

1 Dickey's shall provide you with its counseling and assistance as Dickey's may deem 
advisable: and 

2. Dickey'sshallprovideasiteevaluation^ provided,however,that Dickey's shall notprovide 
an on-site evaluation for any proposed site prior to the receipt of all reguired information and materials 
oonoerning such site prepared pursuant to Articled Dickey's will provide up tothree (^on-site 
evaluations for your Restaurant (or for your first Restaurant under a Development Agreements 
Thereafter, if additional on-site evaluations are deemed appropriate by Dickey's or as reguested by you, 
you shall payareasonable fee for eaoh such evaluation and shall reimburse Dickey's for all reasonable 
expenses incurred by Dickey's in connection with such on-site evaluation, inoluding, without l i m ^ 
oostoftravel,lodging,meals,and wages.As used in this Agreement,"Development Agreement" means 
an agreement to establish more than one (1) Restaurant executed on or prior to the Effective Date by 
Dickey's and you or your affiliate, and pursuant to which agreement you are executing this Agreement 

3.2 DESIGN RLANS. Dickey's shall maintainalist of approved architects to which Dickey's has 
providedasetofprototypicaldesign plans foraDickey's Barbecue Restaurant You shall,independently 
and at your expense, have suoh design plans and specifications adapted for the finish-out or renovation 
of your Restaurant byaDickey's-approved architect of your ohoioe in accordance with A r t i c l e d You 
may contract with an alternative architect, subject to Dickey'sapproval. Ifyou reguestan alternate 
architect, you must submit your proposal to Dickey's along with a $2500 evaluation fee and an 
Architectural Approval Guidelines Agreement executed by the alternate architect substantially in the f̂ ^ 
attached to this Agreement as AttaohmentEin order to have the proposal evaluated. Dickey's does not 
retain any percentage ofthe evaluation fee. 
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3 ^ TRAINING. Dickers s h ^ p r o ^ d e a n ^ a l ^ 
aocordanoe with Arties Oand shaii makaavaiiahiasooh other training programs andsaminarsasit 
deems appropriate. Aii training provided hyOiokey's shaii he in aooordanoe with Artioie 9. 

3.4 INITIAL PURCHASE. Oiokey's shaii provide yoo assistance and advioe oonoerning equipment 
and wiii speoity your opening inventory seieotion and purchasing in oonneotion with the opening ot your 
Restaurant. 

3.5 PRE­OPENING^ OPENING ANO OPERATING ASSISTANCE Oiokey's shaii provide you with 
"pre-opening assistance" in aooordanoe with Oiokey's "stages and phases" program, and shaii provide 
you with on-site opening supervision and assistance and thereafter such additional advisory assistance in 
the operation otthe tranohised husiness during the term otthis Agreement as settorth in Article 9. 

3.6 MARKETING PUNO Oiokey's has estahlishedasystem-wide marketing tund (the "Marketing 
Pund")promoting the Systemin accordance with A r t i c l e d Oiokey's may modity or terminate the 
Marketing Pund at any time in accordance with Article 66 and provide torthe advertisement and 
promotion otyour Restaurant and the System hy such other methods as settorth in Article 6. 

3B7 AOVERTISING ANO PROMOTIONAL MATERIALS Oiokey's may, trom time to time, make 
availahle to you a t a reasonahle oost certain advertising and promotional materials and intormation 
developed hyOickey's tor your use in marketing and conducting local advertising tor your Restaurant. 
Oickey's shall have the right to review and approve or disapprove all advertising and promotional 
materials that you propose to use pursuant to Articles6and6 

3.8 OPERATING MANUALS ANO SOFTWARE Oickey's shall provide to you, on loan, and at the 
oostestahlishedhyOickey'soritsvendors,one (^setotthetranchise manual (the "Pranchise Manual") 
and suoh other manuals,written materials (collectively,as the same may he revised hyOickey's trom time 
to time, the "Manuals") and software programs as Oiokey's may, trom time to time, develop tor use in the 
tranohised husiness, as more tully desorihed in Artioles6and11. Alternatively,Oickey'smay,asOickey's 
deems appropriate, make the PranchiseManualand suoh other Manuals availahle to you through an 
estahlished on-line wehsite You will he reguired to utilize computer hardware and software pursuant to 
Article 6.13. Oickey's or Oiokey's approved vendor or supplier shall also make availahle to you, trom time 
to time, any upgrades, enhancements or replacements to the software that are developed hy or on hehalt 
otOiokey's, at suoh oost as Oickey's makes such upgrades, enhancements, and replacements availahle 
to other franchisees operating under the System. 

3.9 TRAINING MATERIALS. Oickey's may create, tromtimetotime, training tilmsand other 
instructional video and audio materials. Upon reguest, Oickey's shall make availahle to you, trom time to 
time, on loan, these materials at such cost as Oickey's makes suoh materials availahle to other 
franchisees operating under the System. 

3.10 ONGOING SEMINARS^ ETCD Oiokey's shall, from time to time, in its discretion, conduct 
meetings, organize and conduct seminars and other related activities regarding the System for 
franchisees generally. Oickey's may reguire your attendance at such events Except as approved hy 
Oickey's, any costs incurred hy you or your Restaurant personnel in attending such events shall he your 
responsihility. Any video or audio tapes relating to suoh meetings and seminars will he made availahle to 
you,onloan,at suchcostasOickey's makes suchmaterialsavailahleto other franchisees operating 
under the System. 

3.11 ONGOING INSTRUCTIONAL MATERIALS Oickey's shall provide to you, from time to time as 
Oiokey's deems appropriate, advice and written materials concerning technigues of managing and 
operating your Restaurant, including new developments and improvements in restaurant eguipment, food 
products, packaging, and preparation. Except as set forth herein, you are responsihle for the training of 
your employees in accordance with Oickey's standards. 
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ONGOING OPERATING ASS ISTANCE S ^ ^ t o ^ e ^ ^ ^ ^ a p p ^ ^ ^ ^ 
O i c k e ^ O i o ^ s s h ^ p r o ^ d e you ongoing o p e r a ^ o ^ 
nooessary 

3BI3 LIST O E A P P R O V E O SUPPL IERS ANO P R E E E R R E O V E N O O R S O ^ y ' s 5 ^ proviso you, 
toliowing oxooution of ^ 5 Agrooment and thoroaftor from timo to timo a s O ^ 
during tho torm of thi^Agroement^withai ist of Oiokoy'5 approved suppiiors an 
desorihed in Ar t io io^ 

3^4 PROPRIETARY PROOUOT S A L E S Oiokey's may make avai iahieatareasonahie oost and,at 
its option, may reguire you to purchase from Oiokey's or an affiliate for resale to your oustomers, oertain 
packaged food produots suoh as hott ledharheouesauoe,spioes, gift oards availahle for redemption at 
any Oiokey's Restaurant, and oertain promotional merchandise identifying the System (suoh as gift oards, 
T-shirts,sweatshirts, and caps),in amounts sufficientto meet your customer demand. 

3 ^ 5 MAINTENANCE OP S T A N D A R D S Dickey's shall seek to maintain the high standards of guality, 
appearance, and servioe ofthe System, and aocordinglyshall conduct, as itdeems advisable, inspections 
of your Restaurant andevaluations of the products soldandserv ioesrendered therein, asmore fully 
desorihed in Article 8.10. 

A R T I O L E ^ P R A N O H I S E A N D ROYALTY PEES 

4.1 PRANCHISE P E E You shall pay Dickey's an initial franchise fee ("Pranchise Pee") in an amount 
egua l toPi f teenThousand Dollars ($15,000.00) upon the execution of this Agreement. Suoh Initial 
Franchise Pee shall be nonrefundable. I faDevelopment Agreement has been executed,the initial 
Pranchise Pee will be payable according to its terms. 

4.2 R O Y A L T Y PEES You shall payaoontinuing nonrefundable royalty fee throughout the term of 
this Agreement, eguai to five percent (5^ )o f the Net Sales (as defined in Article 4.5) of your Restaurant, 
whioh shall be due and payable and shall be electronically drafted on your designated bank account on or 
before the Monday following the oalendarweek to which such payments relate If the date on whioh such 
payments would otherwise be due is notabusiness day, then payment shall be due and drafted upon on 
the next business day. You shall not be entitled to withhold any payments due to Dickey's on grounds of 
alleged non-performance by Dickey's under this Agreement The calendar week for which royalty fees 
are due is sometimes referred to as the "Sales Period". 

4.8 S A L E S REPORT You shall, during the term of this Agreement on or before the third (8^) day of 
each calendar month,submit to Diokey'sastatement (the "Monthly Sales Report"),signed by you,setting 
forth (i) your Restaurant's Net Sales for each Sales Period during the previous calendar month, (ii) the 
amount of the royalty fee due fo reach Sales Period during the prior calendar month and (iii) the 
Marketing Pund contributiondue for eaohSa lesPer ioddur ing the prior calendar montha Restaurant 
inoomestatementandotherreports. Inaddition,you shall submit to Dickey's onadai ly or weekly basis,in 
such manner as Dickey's may reguire,areport detailing your Restaurant's Net Sales for the current Sales 
Period prior to the time that your royalty fees and Marketing Pund contribution for such Sales Period is 
due and payable. 

4.4 A C H T R A N S F E R S . All payment of royalty fees, Marketing Fund contributions and any other 
sums owed to Dickey's hereunder shall be made by ACPI electronic transfer drawn upon your account at 
your bank. Such payments shall be determined based upon information retrieved by Dickey's from the 
Pointof S a l e S y s t e m ( a s d e f i n e d i n Ar t ic le818) regarding the applicable weekly SalesPer iod. You 
agree to accept Dickey's calculation of the royalty fees and Marketing Fund contributions due hereunder 
absent manifest mathematical error. You shall execute and deliver to Dickey's the ACH authorization in 
the form attached as A t taohmentAhere to (or suoh other form as may be reguired by Dickey's or its 
bank) You further covenant to maintain your account identified in the ACH transfer authorization 
throughout the term of this Agreement and to maintain within such account suoh funds as are necessary 
to process the payment and transfer of royalty fees or Marketing Fund contributions from time to time 
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P a y m e o t ^ r o y a ^ ^ e s o r M a ^ ^ 
be made only upon the express wrifteoooosent of Oickey^ 

4.5 LATE PAYMENTS. If any payment or fee due under this Agreement Is not paid by yoo when the 
payment or fee Is due, you shall pay Olokey's, In addition to the overdue amount, Interest on suoh amount 
from the date It was due until paid at the rate of fifteen peroent ( 1 5 ^ per annum, or the maximum rate 
permitted by law, whlohever Is less. In addition, you shall reimburse Olokey'sforany out-of-pooket 
expenses Incurred by Olokey's In oonneotlon with any suoh late payment or the oolleotlon of any suoh late 
payment. If any payment or fee due under this agreement Is returned NSP, you shall pay to Dlokey's an 
additional amount ofThlrty Plve Dollars ( ^ 
Artlole45shall bean eventofdefault under Artlole 15. Dlokey's entitlement to suoh Interest shall be In 
addition to any other remedies Olokey's may have In law or In eguity, arising under this Agreement or 
otherwise. 

4.5 NETSALES. As used In this Agreement,"Net Sales" shall Inoiude all revenue from the sale of 
servloesand produotsbyln-storedlnlng,oarry-out, dellvery,oatering,and othen^lse,including^ 
limited to, the sale of food and beverages, the redemption of gift oards, and the sale of merchandise, 
(e.g.,prepackaged barbeouesauoe.or other food produots,and anyT-shlrts,sweatshlrts,eto.) and all 
other Income of whatever nature or kind relating to the franchised business, whether for oash or credit 
and regardless of collection in the case of credit: provided that Net Sales shall not include any sales tax 
or other taxesoolleotedfromyouroustomersandpaldtotheapproprlatetaxlng authority, employee 
meals and the discounts offered for meals purchased with promotional coupons approved by Olckey's, 
and any accounts receivable representing Net Sales for which you have previously paid royalty fees but 
which suhseguentiy you have deemedunoolleotlble Dickey's may,from time to time, In writing, permit 
oertain other Items to be excluded from Net Sales. Any such permission may be revoked or withdrawn at 
any time In writing by Dickey's In Its discretion. 

4B7 DAYDNEDEPDSIT Youare reguired to pay Dlckey'sa"Day One Deposit" of up to $5,005 
within one business day after the "kick off call" with us for your Restaurant. We will use this deposit to 
pay approved vendors for your Restaurant's architectural design services, smallwares, and point of sale 
system 

4.5 TEOHNDLDOY SUPPORT PEE. You are reguired to pay Dlckey'satechnology support fee In 
the amount of $90 eaoh month. This fee Is payable with your first weekly payment eaoh month The 
technology support fee is used by Dickey's, in its sole discretion, to provide basic technology support for 
point-ofsale,back of house computer,and other basic office eguipment to its franchisees during Dickey's 
Barbecue Pit restaurant operating hours. We may modify this fee onoeaoalendar year on at least 50 
days'priorwritten notice to cover the costs of technology support andimplementation of new technology 

ARTICLE 5. ADVERT1SINOAND RELATED PEES 

5.1 PARTICIPATION Youshall partioipate actively in and oompiy with all advertising, marketing, 
and sales promotion programs in complete accordance with the terms and conditions established by 
Dickey's for eachprogram, subject to restrictionsimposedby applicahlelaw. inallaspectsofthese 
programs, including without limitation, the type, quantity, timing, placement and choice of media, mar^^ 
areasand advertising agencies, tothe extent permitted by law, Dickey'sprocedures, standards and 
specifications shall be final and binding upon you. 

5.2 RESTAURANT OPENINQ. You shall carry outaRestaurant opening promotion relating to the 
opening of your Restaurant in accordance with the Manuals or as otherwise reguired by Dickey's. Any 
advertising and promotional campaigns used by you in connection with such Restaurant opening 
promotion mustbeapproved by Dickey'sprior touse. Youshallcomply withthedirectand local 
advertising and promotional campaign for restaurant openings devised by Dickey's and adapted for your 
Assigned Area. When reguired, but not later than sixty (50) days prior to your scheduled Restaurant 
opening, you shall pay to Dickey's Eight Thousand Dollars ($5,000 00) (the "Restaurant Opening 
Promotion Punds") to be spent by Dickey's on your behalf in connection with such Restaurant opening 
promotion. The Restaurant Opening Promotion Punds will be used by Dickeys, in its discretion, to fund 
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marking materia^ looal adverting and promotions support roiatod to tho Restaurant opening 
promotion. Upon your request,atuiiaooounting otthe Restaurant Opening Promotion Funds spent hy 
Oiokey'sinoonneotion withyour Restaurantopening promotion wiii he provided. WhiieOiokey'swiii 
exeroise hest ettorts to spend the tuii amount otthe Restaurant Opening Promotion Funds in oonneotion 
with your Restaurantopening promotion, any remaining haianoeatterthetirstsix^monthsotthe 
operationot your Restaurant wiiihe deposited intothe Marketing Fundandappiied hy Oiokey'sin 
aooordanoe withthe prooeduresdeserihed hereintorthe utiiizationotthe proceeds ottheMarketing 
Fund. 

^3 LOOALMARKET1NO You shaii huiidOiokey's hrand awareness in your Assigned Area through 
direct iooaimarketingandpromotion otyour Restaurant. UponOickey'sreguest,youshaiiturnishto 
Oickey's, on a monthly hasis, supporting documentation evidencing yourettorts. Fxampies ot iocai 
marketing include, hut are not iimited to, promotion through word ot mouth, in-store sampling, and the 
otteringottreedinnercardsand BeMy Ouestcards(BMO). You may expendsuchsumsonlocal 
marketing as you deem appropriate. Any advertising and promotional materials must he approved hy 
Oickey's prior to use. 

5.4 OIFTOAROS. Oickey'shasestahlishedandadministersapromotionalgitt card acceptance 
program. You willhe reguired to purchase and carryaminimum carrying inventory otgitt cards trom 
Oickey's pursuant to such program. You shall honor any such gitt card presented at your Restaurant tor 
the purchase ottood and heverage items 

5.5 WE8SITEINTERNETPROMOTIONS. Inordertoavoidcausing puhlic contusion, youare 
prohihited trom estahlishing and operatingaURLwehsite relating to your Restaurant. Oickey'shas 
estahlished and intends (hut is not obligated) to maintain a wehsite under the domain name 
"Oickeys com" (the "Oickey's Wehsite"). You authorize Oickey's to identity and promote your Restaurant 
on Oickey's Wehsite 

5.5 PRiOiNO: PAR^OiPA^ON IN PROMOTIONS You shall sell your tood products and 
merchandise and otter services in accordance with Oickey's pricing guidance set torth in the Manuals or 
otherwise in writing. Subject to any applicable legal constraints, you shall participate in and comply with 
all sales and promotional programs featuring "value deals", kids meal programs, and meal or tood item 
promotions promulgated by Oickey's trom time to time 

5.7 GENERAL STANOAROS All advertising and promotion by you in any medium shall be 
conducted inadignitied manner and shall conform to the standards and reguirements otOickey's as set 
forth in the Manuals or otherwise in writing You shall obtain Oickey's approval of all advertising and 
promotional plans and materialspriorto useifsuch plans and materialshavenotbeenpreparedby 
Oickey's or previously approved by Oickey's during the six (5) months prior to their proposed use. You 
shall submit such unapproved plans and materials to Oickey's and Oickey's shall approve or disapprove 
suchplans and materials within thirty (50) days of Oickey's receipt thereof You shall not use such 
unapproved plans or materials until they have been approved by Oickey's, and upon notice from Oickey's, 
you shall promptly discontinue use of any advertising or promotional plans or materials, whether or not 
previously approved. 

5.5 MARKETING FUNO Oickey's has estabiishedaMarketing Fund for the purpose of promoting 
theSystem The Marketing Fund may be operated by an affiliate of Oickey's.You agree to contribute to 
the Marketing Fund four percent (4^) of your Net Sales of your Restaurant as determined by Oickey's. 
Such fee shali be paid weekly at the time and in the mannerforwhich royalty fees are paid as set forth in 
Article4. 

You agree that the Marketing Fund shall be maintained and administered by Oickey's or its designee, in 
its sole discretion, as follows: 

1. Oickey's or its designee shall direct all advertising programs and shall have sole 
discretion to approve or disapprove the creative concepts, materials and media used in such programs 
and the placement and allocation thereof Oickey's will own the copyright in the design, content and 
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material created using Fond 
maximize general public recogni^^ 
successes all Restaurants operating under tbe System In administering tbe Marketing Fund,Oickey's 
and its designee undertake no obligation to make expenditures tor you wbicb are eguivalent or 
proportionate to your contributions or to ensure tbat any particular trancbisee benefits directly or pro rata 
trom tbe placement ot advertising. 

2. You agree tbat tbe Marketing Fund may be used by Dickey's or its designee, in its sole 
discretion, to satisty any and all costs ot maintaining, administering, directing and preparing a d v e ^ 
(including, witbout limitation, tbe cost ot preparing and conducting television, radio, inte^ 
magazine and newspaper advertising campaigns, direct mail and outdoor billboard advertising, public 
relationsactivities, employing advertising agencies toassist therein, costsot Dickey's personnel and 
otber departmental costs tor advertising tbat is internally administered or prepared by Dickey's, costs ot 
providing otber advertising materials to Restaurants operated undertbe System, and tbecosts ot 
maintainingDickey'sWebsite, and tbecosts otanational"^800"customerand/or franchisee service 
telephone number if such service is implemented by Dickey's). All sums paid by you to the Marketing 
Fund shall bemaintained inaseparate account by Dickey's or its designee and shallnot be used to 
defray any of Dickey's general operating expenses, except for such reasonable administrative costs and 
overhead, if any, as Dickey's or its designee may incur in activities reasonably related to the 
administration ordirection ofthe Marketing Fund and advertising programsfor franchisees and the 
System The Marketing Fund and its earnings shall not othen^vise inure to the benefit of Dickey's. The 
Marketing Fund is operated solely as a conduit for collecting and expending the marketing and 
advertisingfeesasoutlinedaboveand may also be used to establishacatering hotline. 

3. Astatement of the operations ofthe Marketing Fund shall be prepared annually by 
Dickey's and shall be made available to you upon reguest 

4. Although the Marketing Fund is intended to be of perpetual duration, Dickey's may 
terminatetheMarketing Fund at any time.The Marketing Fund shall not be terminated,however,until all 
monies in the Marketing Fund have been expended for advertising or promotional purposes or returned to 
contributing franchised or Company-Operated Restaurants, without interest, on the basis of their 
respective contributions. 

5.9 ADVERTISING CDDDFS. Dickey's may, in its sole discretion, reguire you to participate in certain 
local or regional advertising cooperatives organized and approved by Dickey's, and composed of certain 
other franchisees located in the geographic area in which you are located as defined inacooperative 
advertising agreement. If you are reguired to participate inaDickey's-approved advertising cooperative, 
you will be reguired to execute Dickey's then-current standard advertising cooperative agreement 
Dickey's may terminate any advertising cooperative pursuant to the terms of each particular cooperative 
advertising agreement. Dickey'sreserves theright to reguire advertisingcooperativestobeformed, 
changed, dissolved or merged 

ARTICLED YDURDROANIZATIDN 

5.1 CDRFDRATIDN.FARTNERSHIFDR LIMITED LIABILITY COMPANY Ifyou are an individual, 
within 50 days afterthe Effective Date, you must form, organize and obtain a Federal Employer 
Identification Numberforanentitysuchasacorporation,partnership,orlimited liability company 
own and operate the Restaurant. On behalf of the entity you will form, or if you are an entity as of the 
Eftective Date, you represent and warrant to, and covenant with Dickey's, and you will provide Dickey's 
with all documentation reguired by Dickey's which demonstrates, that: 

1 You are duly organized and validly existing underthe laws ofyour state of formation: 

2. You are duly gualified to do business and in good standing in the jurisdiction where the 
Restaurant is located, and in each^urisdiction in whichyourbusinessactivitiesorthe natureof the 
properties owned by you reguire such gualifications 
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3. Yoororgan^^on^docum^ 
the development and operations 

4. The exeootion,delivery and pertormance otthis Agreement has heen duly authorized^ 
all necessary action on hehalt ot you and the holders otyour ownership interests, and hy all persons and 
entities which directly or indirectly control or manage your husiness and attairs (collectively, the 
"ManagementGroup^,andsuchactionsdonotandwill not violate,hreach or constituteadetault under 
anyagreement,]udgment,order, law, rule or regulation to which any otthe foregoing isaparty or hy 
which hound: 

5. Your ownership interests are accurately and completely desorihed in Article 21. Further, 
upon Oiokey's reguest trom time to time, you s h a ^ 
and indirect, issued and contingent eguity ownership interests in you: 

6 Itaohange in any ownership interest in you occurs,directly or indireotly,you shall notity 
Oickey's in writing priorto such change and otherwise compiywith the terms and conditions ot Article 15, 
and you shall cause each new owner ot an eguity ownership interest in you to executea^oinder to this 
Agreement as one otyour Investors (as detined in Article 25.5.5)and agree to he individually hound hy all 
otyour ohligations hereunder asacondition to their eguity investments 

7. It you have or at any time shall issue any certiticate evidencing any ownership interest in 
you,youshall have conspicuously noted upon such certiticateastatement in torm satisfactory to Oickey's 
thatitisheidsuh^ecttoall restrictions onTransfers imposed hy this Agreement In addition,you shall 
maintain on your records instructions against theTransfer of any of your ownership interests which are 
prohihited under this Agreement without Dickey's prior written consent, and your organizational 
documents shall also provide that all ownership interests in you are suh^ect to all restrictions onTransfers 
imposed hy this Agreements 

5 Youand, at Dickey'sreguest,yourOwner/Operator and eachof your Investors, have 
provided Dickey's with your most recent financial statements and the most recent financial statements of 
your Owner/Operator and Investors Such financial statements present fairly your financial position and 
that of each of your Investors, as applicable, at the dates indicated therein and with respect to you, the 
results of youroperations andyourcashflow for theyears then ended. You agreethatyou shall 
maintain, and your Investors will cause you to maintain, at all times during the term of this Agreement, 
sufficient workingcapitaltofulfillyourohligationsunder this Agreement. Each of the entity financial 
statements mentioned ahove has heen prepared in conformity with generally accepted accounting 
principles applicable to the respective periods involved and, except as expressly described in the 
applicable notes,applied onaconsistent basis No material liabilities,adverse claims,commitments or 
obligations of any nature exist as of the date of this Agreement, whether accrued, unliquidated, absolute, 
contingent or otherwise, which are not reflected as liabilities on your financial statements or those of your 
Owner/Operator or Investors. 

5.2 FRANCHISEE'S NAME. You will not use the name "Dickey's," orany derivative thereof 
(including the acronym DBRl) in your entity name. You will hold yourself out to the public as an 
independent contractor operating your Restaurant pursuant toafranchise from Dickey's, and will place 
highly visible sign,approved by Dickey's,to such effect ataprominent location within your Restaurant. 
Youwillfileforacertificateofassumednameinthemannerreguired by applicable state law so as to 
notify tbepublic that you are operating your Restaurant as anindependent business pursuant to this 
Agreement 

5.3 YDU AND YOOR INVESTORS You and your Owner/Operator and Investors, as applicable, 
acknowledge andagreethattherepresentationsset forth aboveinthisArt icle5areyour continuing 
obligations and those of your Owner/Operator and Investors and that any failure to comply with such 
representations shall constitute an event of default under Article 15. You will cooperate with Dickey's in 
its eftorts to verify compliance with such representations. 
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A R ^ O L E ^ S ^ E S E L E C ^ O ^ PLANS ANOCONSTRUC^ON 

7.1 SITE SELECTION. Yoo assomo ^ cost, l ^ b ! ^ expense, ond respensib^y for looafing, 
own ing and developing yoor site for yoor Pesfaoranfw^n fhe Assigned Area a n d ^ 
renovation and egoipping yoor Resfaoranfaf fhe AooepfedLooafion. Yoo shaii nof make any hinding 
oommifmenffoaprospeofive lessor of reai estate with respeoffoasife foryoor Restaorant oniess fhe site 
is aooepted as set forth helow. Yoo acknowledge that Oiekey'saooeptanoeofaprospeotive site and the 
rendering of assistance in the selection ofasite does not oo^ 
orgoarantee hy Oickey's that yoor Restaorantoperated atthat site will he profitahle orsoocessfol. 
Except as expressly provided herein, no provision of this Agreement will he constroed or interpreted to 
imposeany ohligation opon Oickey'sto locateasitefor the Accepted Location, toassist yooin the 
selection ofasoitahle site for the Accepted Location,or to provide any assistance to yoo in the lease of 
the Accepted Location. 

7.2 SITE LOCATION PriortoacgoiringhyleaseasiteforyoorRestaorant, yoo shall locateasitefor 
yoor Restaorant within the Assigned Area that satisfies the site selection goidelines provided to yoo h^ 
Oickey's porsoant to Articie^Bl and shall sohmit to Oickey's in the form specified hyOickey'sadescription 
ofthe site, inclodingevidencesatisfactory to Oickey'sthatthesite satisfies Oickey'ssiteselection 
goidelines,together with soch other information and materials as Oickey's may reasonably regoire, anda 
letterofintentor other evidence satisfactory toOickey'swhichconfirmsyoor favorahie prospectsfor 
ohtaining the site. Recognizing that time is ofthe essence, yoo agree that yoo will sohmit soch 
information and materials for the proposed site to Oickey's for its acceptance no later than sixty (60) days 
after the execotion of this Agreement Oickey's shall have thirty (30) days after receipt of this information 
andmaterials to accept or not accept, in its sole discretion,the proposed site as the location for yoor 
Restaorant. No site may heosed for theiocationof yoor Restaorant onless it is first aooeptedhy 
Oickey's You acknowledge and agree that Olokey's acceptance of your proposed site Is not an 
assurance that the Restaurant will achieveacertaln sales volume or profit levels It means only 
that your proposed site meets Olckey s mmimum criteria for Olckey's Restaurants. 

7.3 FAILURE TO ACOOIRE SITE. Yoorfailore to acgoirethe site foryoor Restaorantwithin the time 
stated inArticle7.5 helow, and in the manner regoired in Artiole72ahove,shall oonstitote an event of 
defaoltonderthis Agreement. 

7.4 ACCEPTANCE OE LOCATION At soch time as yoo locate and Oickey's accepts the proposed 
location within the Assigned Area, the Assigned Area shall aotomatically and withootregoirementof 
fortheraction he reduced to an area withinaone(1)-mile radios ofthe Accepted Location. LiponOiokey's 
regoest, the Accepted Location shall he confirmed in writing, in soch form and sohstanoeaooeptahle to 
Oickey's, which describes the location ofthe Accepted Location and is executed hyyoo and Oickey's. 

7.5 LEASE OP RESTAURANT SITE Yoo sball be regoired to leaseasite for yoor Restaorant 
constitotingaspace which is ready for finishoot or conversion toaOickey's Restaorant. Within ninety 
(OO)daysafterexecotion of this Agreement, you shall lease, at your expense, alocationforyour 
Restaurantatasiteaccepted by Oickey's as set forth above. You must reguest from the landlord the 
execution of the lease rider in the form attached to theFranchise Agreement as AttachmentP The 
lease rider allows us to step in to operate the Restaurant if you default under the lease, and assign the 
lease toagualified successor franchisee that we recruit It also provides foracategory exclusive in your 
retail center that prevents the landlord from leasing to another barbecue restaurant. Unless Oickey's has 
granted you anextensionin writing, if you fail to acguire an accepted site within such timeperiod, 
Oickey's may terminate this Agreement eftective immediately upon notice to you In such event, Oickey's 
shall not be obligated to return the Franchise Fee or any other fees paid by you under this Agreement. 
You shall furnish to Oickey'sacopy of the executed lease,including the lease rider, for your Restaurant 
site within ten(10)days of its execution. 

7.5 ZONINO ANO REGULATORY APPROVALS You shall be responsible for obtaining all zoning 
and regulatory approvals which may be reguired by state or local laws, ordinances or regulations or which 
may be necessary asaresult of any restrictive covenants relating to your Restaurant premises Priorto 
beginning the finish-out or renovation of your Restaurant,you shall (i) obtain all permits,licenses and 
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cert^oa^ons ragged forthe 
o e r t ^ i o w ^ o g t o O i o k e y ^ 
aod that all ragged approval olearanoes, permits, and oertitioations have heen ohtained. Opon 
regoest,yooshaii providetoOiokey's additional oopiesotyoorinsoranoepoiioiesoroertitioatesot 
insoranoe and oopiesot aii suoh approvals, oiearanoes, permits, and oertitioations. 

7.7 OESIGN SERVICES. You must independently ohtain, at your own expense, any arohiteotural, 
engineering, and design services you deem necessary tor the tinish-out or renovation otyour Restaurant, 
provided that you may only engage an architectural tirm listed on Oiokey's thencurrent list ota 
architects,unless Oickey's approves in writing another architect which you reguest to engage. Withthe 
assistance ot a Oickey'sDapproved architect, you shall adapt the prototypical design plans and 
specitications tor the tinish-out or renovation ot your Restaurant provided to you hy Oickey's in 
accordance with Article32as necessary and shall suhmit such adapted plans to Oickey's tor review. It 
Oickey's determines, in its sole discretion, that any such plans are not consistent with the hest interests ot 
the System, Oickey's may prohibit the implementation ot such plans, and in this event will notity you ot 
anyoh]ection(s) within titteen ^5)daysotreceivingsuch plans. ItOickey'stailstonotityyouotan 
objection to the plans within this time period, you may use such plans. It Oickey's objects to any such 
plans, it shall provide you with a reasonably detailed list otchanges necessaryto make the plans 
acceptable. You shall resubmit your plans with such changes, and Oickey's will notity you within titteen 
(15) days ot receiving the resubmitted plans whether the plans are acceptable It Oickey's tails to notity 
you otany objection within such time period, you may use the resubmitted plans, mickey's will have no 
responsibility to you or any other party it the Accepted Location is not finished out or renovated by you or 
your contractor:^) according to Oickey's prototype architectural design plans and specifications:^ 
compliance with all applicable federal, state or local laws and ordinances^ or (iii) in a good and 
workmanlike manner. Notwithstanding the foregoing, Oickey's reserves the right to reguire you to use an 
architectural firm listed on Oickey's then-current list of approved architects, if, at any time, the ar̂ ^^ 
that you reguest to engage fails to adapt Oickey's prototypical design plans and specifications properly,!^ 
Oickey's]udgment,orfails to meet Oickey's development timeframe. 

7.5 ASSIGNMENT CP LEASE ANO NOTICES UNOER LEASE At Oickey's option, no lease for 
your Restaurant premises shall be accepted by Oickey's unless a rider to the lease permitting an 
assignment ofthe lease to Oickey's and providing forthe delivery of all notices to Oickey's simultaneous 
with the delivery of such notices to you as tenant is attached to the lease and incorporated therein. You 
acknowledge and agree that Oickey'sapproval or acceptanceof a lease does not mean that the 
economic terms of the lease are favorable^ it means only that the lease contains certain lease terms that 
Oickey's reguires. 

7.9 EINISHDOUTORREMOOELINO. You shall diligently pursue the finish-out or remodeling (as 
applicable)of your Restaurant. Ouring the time ofthe finish-out or remodeling,you shall provide Oickey's 
with such periodic reports regarding the progress of the finishing out or remodeling as may be reasonably 
reguested by Oickey's and you shall regularly communicate with Oickey's construction department 
regarding the status of the project. Oickey's may reguire that you engageaprofessional construction 
manager to oversee the project. Inaddition,Oickey's shall make such onsite inspections as it may deem 
reasonably necessary to evaluate such progress. The finish-out or remodeling of your Restaurant shall 
be completed no later than sixty (50) days following the date you sign your lease. Withinareasonable 
time after the date of completion of the finish-out or remodeling Oickey's shall, at its option, conduct an 
inspection of thecompleted Restaurant You acknowledgeandagree thatyou wil lnotopenyour 
Restaurant for business without the written authorization of Oickey's, that authorization to open shall be 
conditioned upon your strict compliance with this Agreement, and that Oickey's will not unreasonably 
withhold its authorization. 

7.10 C0MMENCE8USINESS. You acknowledgethat timeis of theessence. Subject toyour 
compliance with the conditions stated below, you are obligated to open your Restaurant and commence 
business at the earlier of120 days after signing your lease or one(1)year after the Effective Oate of this 
Agreement, unlessyouobtainan extension of suchtime periodfrom Oickey's inwriting or unless 
otherwise provided inaOevelopment Agreement between you and Oickey's. Prior to opening,you shall 
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oomp^o ^ exterior a n d i n t e ^ ^o^og^stanat ioootego^meot, 
stores, torture, ohairs, tables, ngri^^torieoegoip^ 
plans aod speoltloations aod trom venders approvedby Olokey^an^ 
opening obligations ot you, Including but not limited to, tbose obligations dese r t 
8,9and12toOlokey'ssatlstaotlon. it you tall to oompiy witb any otsuob obligations,Olokey's sball bave 
tbe rigbt to prohibit you trom oommenolng business. Yourtallure to open your Restaurant aod oommeooe 
busloessloaooordaooe witb tbe toregolng sball be deemed an event otdetault under Artlole16. 

A R ^ O L E 8 RESTAORANT O P E R A T E S 

8.1 OWNER/ORERATOR Witbin 80 days atter execution ot tbis Agreement, you sball designate an 
individual to serve as tbe "Owner/Operator" otyour Restaurant, unless Oiokey's waives suobreg 
inwriting. Tbe Owner/Operatorsball satisty tbe toliowing gualitioations, unless waived inwriting by 
Oiokey's: 

1 Asaoorporation, limited liability oompany,limited partnership,or aoy otber entity, the 
Owner/Operator shall, at all times during whiohhe or sheservesasOwoer/Operator, (^direotly or 
indireotly hold an ownership interest ot twenty percent or more in you, (ii) unless otherwise waived by 
Oiokey's,work onatulltime basis (not less than torty (40) hours per week) io the Restauraot, and (i^ 
tully authorized, directed and entitled (inoluding, under your governing documents, and under any 
agreements and/or duly adopted resolutions by the shareholders, directors, otticers, members, managers, 
and/or any other owner or governing body otyou)to manage and control the day-today business attairs 
ot you and to take any action which you are reguired to take or omit to take under this Agreement, all in 
such Owner/OperatoBs sole discretion,and without the approval or^oinder otany person or entity. The 
Owner/Operator shall be Oickey's sole point ot contact with regard to franchise matters. 

2 Except as otherwise providedin this Agreement,the Owner/Operator's interest in you 
shall be and shall remain tree otany pledge, mortgage, hypothecation, lien, charge, encumbrance, voting 
agreement, proxy,security interest or purchase right or options. 

The Owner/Operator shall execute this Agreement and s 
by,andshail andhereby does guaranty payment andpertormanceot, all your obligations hereunder. 
There shall be no change, removal, resignation or addition ot the Owner/Operator without Oickey's prior 
written consent. You and your Investors hereby represent and warrant that, asot the date otthis 
Agreement, the undersigned person executing this Agreemeot as the Owoer/Operator has beeo 
desigoatedasyourOwner/Operator, and such person meets allot the gualitications set torth inthis 
Article torthe Owner/Operator. 

8.2 S U P E R V ^ O N ANO MANAGEMENT Oickey's reguires that the Owner/Operator must work at 
least forty (40) hours per week and participate in the on-premises supervision otyour Restaurant. You 
shall also employ, in addition to the Owner/Operator,at least two (2) managers per Restaurant who are 
certified by Oickey's to carry out the day-to-day management and supervision of each such Restaurant. 
Tobecertified,such manager must satisfactorily complete the initialtraining obligations set forthis 
9, shall meet Oickey's educational, managerial and business standards and shall be approved in writing 
byOickey's. In addition, each manager must devote full time and best efforts to the daily management 
and supervision of your Restaurant. 

8.8 POSITION OUAUEIOATIONS The Owner/Operator and at least two (2) managers shall meet 
aoy other of Oickey's standards and criteria for such positions, as set forth in the Manuals or othen^ise in 
writing by Oickey's. 

8.4 TRAINING REQUIREMENTS The Owner/Operator and at least two (2) managers shall satisfy 
the training reguirements set forth in Articled, if, during the term of this Agreement, the Owner/Operator 
or any manager is not able to continue to serve in such capacity or no longer gualifies to act as such in 
accordance with this Article 8,you shall promptly notify Oickey's and designateareplacement within thirty 
(80) days after the Owner/Operator or manager ceases to serve, such replacement being subject to the 
same gualifications listed above. You shall provide for interim management of your Restaurant until such 
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ra^aoement^so designated and ^ 
Agreement. 

8.5 A O O ^ O N A L MANAGEMENT P O S ^ O N S Yoo shaii retain soch additional managers, ohets, 
and other persons asOiokey's, inits reasonahle discretion, deems necessary tor the operation and 
management ot yoor Restaorant Allsoch personnelshall satisty Oickey'sedocationaland hosiness 
criteria as provided to yoo in the Manoals or otherwise and shall he individoals acceptable to Oickey^^^ 
Sochindividoalsshallsatistytheapplicahletraining regoirementsinArticleOandsochother training 
regoired hyOickey's. 

8.5 HIRING. Yoo understand that compliance hy all tranchisees and developers operating onder the 
System with Oickey's training and operational regoirements is an essential and material element otth^ 
System, and that Oickey's consegoently expends substantial time, ettort, and expense in training 
personnel to in torn train and soperviseOickey's tranchisees, their owner/operators and other personnel. 
Accordingly, you agree that, during the term otthis Agreement, you shali not employ any individual who is 
at thetime or wasat any timeduring the prior six(5)months employed by Oickey's or anyot its 
subsidiaries or attiliates, including but not limited to individuals employed by Oickey's or Oickey's 
Barbecue Pit, Inc. to work in Company-Operated Restaurants, withoutthe priorwritten approval ot 
Oickey's, which approval may be withheld in Oickey's sole discretion. The parties expressly acknowledge 
and agree that no current or tormer employee ot Oickey's, its subsidiaries and attiliates, or otany 
tranchiseeordeveloperundertheSystemshall heathird party beneticiary otthis Agreement or any 
provision bereot Any such approvalbyOickey's shall not constitutearepresentation or warranty (i) that 
you are legally entitled to employ such employee, or (ii) as to the tuture pertormance ot such employee or 
tormer employee otOickey's or its subsidiaries and attiliates, and Oickey's shall not be liable tor any 
losses,otwhatevernatureorkind,incurred byyou asaresult otyour hiring ot such individual 

8.7 USE GE RESTAORANT PREMISES. You shall use your Restaurant premises solely tor the 
operation otthe tranchised business, shall maintain business hours as provided tor in the Manuals or as 
Oickey's may specity trom time to time in writing and shall retrain trom using or permitting the use otthe 
premises tor any other purposeoractivity at any time withoutobtainingtheprior writtenconsent ot 
Oickey's. Business hours ot operation shall be prominently posted on each entrance door and all tood 
items shall be available tor customers to purchase during the posted business hours ot operation. 

8.8 PERSONNEL You agree to maintain competent, conscientious, and trained personnel to 
operateyour Restaurant in accordance with this Agreement and theManuals and all applicable laws, 
regulations,and codes otyour jurisdiction and to take such steps as are necessary to ensure that your 
employees establish and preserve good customer relations, comply with such dress code and/or wear 
such uniforms as Oickey's may prescribe in the Manuals or otherwise and observe reasonable standards 
ot grooming and cleanliness 

8.9 HEALTH ANO SAPETYSTANOAROS You shall meet and maintain the highest health and 
satety standards and ratings applicable to the operation otyour Restaurant You shall furnish to Oickey's, 
within three (8) days after receipt thereof,acopy of any inspection report, warning,citation,cert^^ 
rating, and any other document, of whatever nature or kind, issued by any federal, state, local, or other 
administrative agency,instrumentality or other organization with respect to the health or safety condition 
of your Restaorant. Toensore thehighest degreeofhealthandsafety of bothyoorcostomers and 
employees, yoo shall prohibit onaothorized persons from gaining access to the kitchen. 

8.10 PROOUOTS ANO SERVICES Toensore that the highest degreeofgoality and service is 
maintained, you shall operate your Restaurant in strict conformity with such methods, procedures, 
standards and specifications as Oickey's may from time to time prescribe in the Manoals or otherwise in 
writing Yoo further agree: 

1. Toopen your Restaurant to the public during such hours of operation as may be reguired 
byOickey's(currently11:00am to 9:00 p.m seven daysaweek) and to offer for sale and sell at your 
Restaurant allmenoitems andother designatedproducts and servicesreguiredbyOickey's and to 
provide such products and services in the manner and style prescribed by Oickey's: 
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2. Tosen aod ofter for sale only t h e m e n u ^ m ^ products aod servioes fhaf havo booo 
express^ approved for sale iowofioghyOickoy^forofraio from doviafiogfroroO^ 
speclfloafloos without Olckey's poor wofteooooseof, aod fodlsooofloueselllog aod oft 
meou items, products or services which Olokey'sm^ 

3. That Dickers may discard aoy food or heverage product^withoutcompeosatioo to you, 
during aoy oo-siteiospectioo, if such food or heverage product does oot meet Oickey'sstaodards aod 
specificatioos. 

4 To maiotaio io sufficieotsuppiy aod to useaod seii at aii timesooiy suchfood aod 
heverage items, iogredieots, products, materials, supplies, uoiforms, aod paper goods that cooform to 
Oickey'sstaodards aod specificatioos aod that arepurchased from vendors or suppliersapprovedhy 
Oickey's, to prepare all meou items io strict accordance with Oickey's recipes aod procedures for 
preparatioo cootaioed in the Manuals or other written directives, including, hut not limited to, the 
prescrihed measurements of ingredients and serving sizes, and to refrain from deviating from Oickey's 
standardsandspecificationshytheuseorofterof non-conformingitemsordifferingamountsof any 
items, without Oickey's prior written consent: 

5. TopermitOickey's and its representatives and agents,at any reasonahle time,to remove 
samples of food or non-food items from your inventory or from your Restaurant, without payment therefor, 
inamountsreasonahly necessary for testinghyOickey's or an independent iahoratory to determine 
whether such samples meet Oickey's then-current recipes, standards and specifications. In addition to 
any other remedies it may have under this Agreement, Oickey's may reguire you to hear the cost of such 
testing if the supplier of the item has not previously heen approved hyOickey's or if the sample fails to 
conform with Oickey's specifications: and 

6. To purchaseor leaseand install, atyourexpense, allfixtures, furnishings, harhecue 
cooking eguipment, kitchen and dining room eguipment, Pointof Sale Systems, computer hardware 
(including internetconnections and service, dedicated telephooeaod power lioesaodother relates 
accessories, peripherals, consoles andeguipment reguired to operatethePointof Sale System) and 
software (including without limitation the software desorihed in Article8B13),^ 
exterior,as applioahle), decor items and signs reguired hyOickey's,all of whioh must he purchased from 
vendors and suppliers approved hyOickey's and must conform to Oiokey's standards aod specifications 
as Oiokey's may reasooahly direct from time to time in the Manuals or othen^ise in writing, and to refrain 
from installing or permifting to he installed on or ahout your Restaurant premises, without O ickey ' sp^ 
written consent,any fixtures,furnishings, kitchen and dining room eguipment,computer hardware and 
software, menu hoards, decor items, signs, games, vending machines orother items not previously 
approved hyOiokey's. If any of the property desorihed ahove is leased hy you fromathird party, such 
lease must he approved hyOiokey's, in writing, prior to execution. Oickey's approval shall he conditioned 
upon such lease oontainingaprovision whioh permits any of your interest in the lease to he assigned to 
Oickey's upon the termination or expiration ofthis Agreement and whioh prohibits the lessor from 
imposing an assignment or related fee upon Oickey's in connection with suoh assignment 

APPROVEOSOPPUERS. Except forthose items which you are reguired to ohtain from Oickey's 
or its designee, you shall ohtain all food and heverage items, ingredients, supplies, eguipment (including 
the Pointof Sale Systemsallowing remoteaooess hy Oiokey's), computer hardwareandsoftware, 
materials and other produots used or offered for sale at or from your Restaurant solely from vendors or 
suppliers (including manufacturers, distributors and other sources) approved by Oiokey's and who 
demonstrate, to thecootiouiog reasonablesatisfaotion of Oiokey's, theability to meet Oickey'sthen-
current standards and specifications for such items, who possess adeguate guality controls and capacity 
to supply your needs promptly and reliably aod who have beeo approved iowritiog by Oiokey's prior to 
aoy purchases by you aod have not thereafter been disapproved. Oiokey's or any affiliate or subsidiary 
may be an approved supplier of certain items and products. Oickey's may or may not receive 
compensation or other economic benefits from these approved suppliers, ifyou desire to purchase,lease 
or use any products from an unapproved supplier,you shail submit to Oickey'sawritten reguest for such 
approval or may reguest the supplier to do so You shall not purchase or lease from any supplier until 
such supplier has been approved in writing by Oickey's Oickey's shall have the right to reguire that its 
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raprasen^ives andagents b e p e r ^ ^ 
supper be delivered either to 
Aoharge not to exceed the reasonable oost otthe inspection and the aotoai oost otthe test shaii 
by yoo or the sopplier Oickey's reserves the right, at its option, to reinspect trom time to time the taoilities 
andprodoctsot any soohapprovedsopplier and torevokeits approval oponthesopplieBstailoreto 
continoe to meet any otOiokey'sthen-oorrent criteria. Nothing above shall regoire Oiokey's to approve 
any particolar sopplier 

Oiokey's may also provide yoo trom time to timealistot preferred vendors ottering prodocts and services 
typically ot ose to personsowning Restaorants similar toyoor Restaorant. Yooare not regoired to 
sobsoribe to those services onlessOickey's so stipolates. Oickey's may or may not receive oompensation 
or other economic benefits trom these preferred vendors. The list of preferred vendors may be modified 
by Oiokey's from time to time. 

8^2 SYSTEM SECRET RECIPES Yoo acknowledge and agree that Oiokey's has developed and 
may continoe to develop for ose in the System barbecoe seasonings, barbecoesaoce, salad dressings 
and other prodocts which are prepared from highly confidential secret recipes and which are trade secrets 
of Oickey's or an affiliate Becaose of the importance of goality and oniformity of prodoction and the 
significance of soch prodocts in the System, it is to the motoal benefit of the parties that Oickey's closely 
control the prodoction and distribotion of soch prodocts. Accordingly, yoo agree that as and when soch 
prodocts becomea part of theSystem, yooshalloseonlyOickey's secret recipe prodocts andshall 
porchase solely from Oickey's or fromasoorce designated by Oickey's all of yoor regoirements for soch 
prodocts. 

8BI3 SCPTWAREANOHAROWARE Oickey'sregoires that yoo otilize certain compoter hardware 
and software in connection with the operation of yoor Restaorant. Yoo agree to implement and ose in the 
operation of yoor Restaorant point of salecompoter hardware, softwareand related consoles and 
modoles approved and regoired by Oickey's (collectively, the "Point of Sale Systems. Additionally, yoo 
agree to implementand ose QoickBooks accoonting softwarein theoperation of yoor Restaorant 
Porther, yoo agree to implement and ose in the operation of yoor Restaorant any opgrades, 
enhancements, replacements and additions to any compoter hardware and software (incloding, withoot 
limitation, with regard the Point of Sale System) regoired by Oickey's from time to time Yoo shall be 
licensed to ose or sobscribe to and implement and keep in good repair all accoonting/financial reporting 
programs and systems as mickey's may regoire (and any opgrades, enhancements, replacements, 
modifications or additions regoiredbyOickey's thereto), incloding, withoot limitation,the Point of Sale 
System which allows Oickey's to access yoor accoonting and cash receipts and sales directly,and in this 
regard, yoo acknowledge that Oickey's shall have exclosive control over (and yoo shall not attempt to 
modify or regolate)soch systems and programs and the data generated thereby. 

^14 PRE-PACKAGEOPCCO ITEMS ANO PRCMCTICNALMERCHANOISE Oickey's may make 
available atareasonable cost and,at its option,will regoire yoo to porchase from Oickey's,for resale to 
yoor costomers, certain prepackaged fooditems soch as meats,barbecoesaoce and vegetables and 
certain promotional merchandise identifying the System (soch asT-shirts, sweatshirts, etc.), in amoonts 
necessaryto meet yoor costomer demand. 

AOVERTISINOANOPROMOTIONAL MATERIALS Yoo shall regoire all advertising and 
promotional materials, meno boards, signs, decorations, paper goods (incloding menos and all forms and 
stationery osed in the franchised bosiness), and other items which may be designated by Oickey's to bear 
the Proprietary Marks in theform, color, locationandmannerprescribedby Oickey's. Yoo willnot 
condoct any advertising, promotion, marketing, poblic relations or telemarketing program or campaign for 
yoor Restaorant onless and ontilOickey's has given yoo prior written approval for all concepts, materials 
or media proposed onanysochadvertising, promotion, marketing, poblic relations or telemarketing 
program or campaign. Yoo shall porchase collateral marketing materials from Oickey's or its designated 
sopplier as regoired in connection with soch advertising and marketing programs. Yoo will not permit any 
third party toadvertise itsbosiness, servicesorprodoctsonthepremisesof the Accepted Location 
withoot obtaining the prior written approval of Oickey's 
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M A I N T E N A N C E . YO0 5 ^ ^ y 0 0 r e x p e 0 5 ^ ^ p ^ 4 ^ 
o o o d ^ o n ^ e ^ r i o ^ ^ e e ^ r i o ^ ^ e p a ^ o ^ 
signage interior aod exterior ^ h ^ g , and the grounds 
wiii repiaoe aii tioor covering, waii coverings, iigrittixtures, curtains, hiinds, shades, tumiture, room 
furnishings, waii hangings, menuhoards,signs,t ixtures and other decor items as suchitems hecome 
worn-out, soiied or in disrepair Aii mechanicai eguipment, inciuding ventilation, heating and air 
conditioning, must h e k e p t i n g o o d w o r k i n g o r d e r h y y o u a t aii times andmust meet Oickey'sguaiity 
standards. Aii replacement eguipment, decor items, furniture, fixtures, menu hoards, signs, supplies and 
other items used in your Restaurant hy you must compiywith Oickey's then-current standards and 
specifications 

aBi7 R E M C O E U N C ANO R E O E C C R A T I O N O E RESTAURANT At Oickey's reguest, you will make 
the reasonahle capital expenditures necessary to extensively remodel, modernize, redecorate and 
renovateyour Restaurant (including, without limitation, toconformyour Restaurant to Oickey'sthen-
current Restaurant specificationsand reguirements^and the Accepted Loca t i onand to rep laceand 
modernize the furniture, menu hoards, fixtures, supplies and eguipment so that your Restaurant will at all 
times reflect the then-current image of Oickey's Restaurants All remodeling, modernization, redecoration 
and renovation must he done in accordance with the standards and specifications prescribed hyOickey's 
from time to time, and must have the prior written approval of Oickey's. All replacements for the furniture, 
menu hoards, fixtures, supplies and eguipment must conform to Oickey's then-current guality standards, 
and must he approved hyOickey's in writing You will commence remodeling, modernizing, redecorating 
andrenovating your Restaurant withinsix (6) months after the date youreceive written notice from 
Oickey's specifying the reguired remodeling, modernization, redecoration and renovation, and will 
diligently complete such remodeling, modernization, redecoration and renovation within a reasonahle 
time You will not he reguired to extensively remodel, modernize, redecorate and renovate your 
Restaurant or to replace and modernize its furniture, menu hoards, fixtures, supplies and eguipment more 
than once every five (5) years during the term of this Agreement, or incur more than $40,000.00 in costs 
for each such remodeling or renovation. 

8BI8 SIONAOE. You shall only display signs on orwithin your Restaurant premises which compiywith 
guidelines estahlished hyOickey's or that have heen approved hyOickey's in writing, and you shall not 
use or display any other signs of any kind or nature on or within your Restaurant without ohtaining prior 
written approval of Oickey's You will, at your expense, he responsible for any and all installation costs, 
sign costs, architectural fees, engineering costs, construction costs, permits, licenses, repairs, 
maintenance, utilities, insurance, taxes, assessments and levies in connection with the erection or use of 
the signs including,if applicable,all electrical work, construction of the base and f o u n d a t i o n , ^ 
power lines and all reguired soil preparation work. You will comply with all federal, state and local laws, 
regulations, lease reguirements, building codes and ordinances relating to the erection, maintenance and 
use of the signs. You may not alter,remove,change,modify, or redesign the signs unless approved by 
Oickey's in writing. Oickey's reserves the right from time to time to redesign the layout or the plans and 
specifications for signage during the term of the Agreement without your approval or consent. Within 
thirty (30) days after receipt of written notice from Oickey's, you must, at your expense, either modify or 
replace your signage so that the signs at your Restaurant comply with Oickey's modified signage 
reguirements. You will not be reguired to modify or replace the signs more than once every five (5) years. 
Oickey's will be entitled to seek injunctive relief against you,without the posting of any bond or security,^ 
reguire you, at your expense, to: (i) exhibit, use and display the approved signs at your Restaurant during 
the term of this Agreement^(ii) remove the signs upon the termination or expiration of this Agreements 
and (iii) remove the signs from any former location upon any relocation of your Restaurant. 

8BI9 VENOINO ANO OAMINO MACHINES You will not ^ermitanviuke box, video electronic games, 
vending machines, coin or token operated machines (including pinball), gambling machinesorother 
gambling devices to be used in the premises of your Restaurant, other than those approved by Oickey's 
inwriting. You will not keep or ofter for sale or allow employees to offer for sale at your Restaurant any 
tickets, subscript ions,pools,chances, raffles, lottery tickets or pull tabs, except by written consent of 
Oickey's. 
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8.20 ALCOHOUC BEVERAGES Yoo shan serve beer (and soch other 
or approved hy cokey's) at yoor Restaorant provided that there are no extenoating circomstances 
approved hyOickey's or appiicahie iaws or re lat ions preventing the saie otaicohoi at yoor Restaorant. 
Yoo agree to compiy with aii licensing, insorance and other iaws, regoiations and regoirernents appiicahie 
to, and inamanner consistent with prodent hosiness practices in connection with the saie otaicohoiic 
heverages. Yoo wiii aiso compiy with the iigoor iiahiiity insoranceregoirementsootiined in Article 14 and 
which Oickey's may sohsegoentiypromolgate Y O ^ 
HARMLESS FROM A N O A G A l N S T A N Y L l A B l L l T Y O R C i ^ l M S B Y A N Y PERSON 
GOVERNMENT AGENCY RESULTING FROM YOOR SALE OF ALCOHOLIC BEVERAGES O 
BREACH OFYOUR COVENANTS HEREUNDER 

8.21 STANOARO ATTIRE OR UNIFORMS. Yoo will porchase and regoire yoor employees to wear 
the corrent standard attire onitorms as may he estahlished and approved hyOickey's trom time to time. 
Allot yoor employees will wear clean and neat attire or onitorms and practice good personal hygiene as 
prescribed in the Manoals or other written directive. 

8.22 INSPECTIONS Yoo hereby grant Oickey's and its representatives and agents the right to enter 
opon yoor Restaorant premises at any time tor the porposeotcondocting inspections ot yoor Restaorant 
and its operation Yoo shall cooperate with Oickey's representativesand agents by rendering soch 
assistance as they may reasonably regoest and, oponnotice trom Oickey's or its representatives and 
agents and withoot limiting Oickey's other rights onder this Agreement, yoo shall take soch steps as may 
be necessary to correct immediatelyanydeticiencies detected doringanysochinspection Oickey's 
reserves the right to charge yoo,and yoo shall pay, the costs otany soch inspections it deticiencies are 
detected. Shoold yoo tail to correct soch deticiencies within a reasonable time as determined by 
Oickey's,Oickey's shali have the right (withoot, however,any obligation), to correct soch deficiencies and 
to charge yooareasonable tee tor Oickey's expenses in so acting, payable by yoo immediately opon 
demand 

8.28 REFERRAL FEES Oickey's may, tromtimetotime,otter existing tranchiseesatee tor referring 
prospects toOickey'swhooltimately become Oickey's franchisees. Any sochprospect cannot bean 
existing Oickey'sfranchisee, and the assigned territory awarded soch prospect most be ootside the 
Assigned Area of any existing Oickey's franchisee. In the event Oickey's announces and implements any 
soch referral fee program, yoo acknowledge that yoo will comply with the regoirements of soch program 
Yoofortheracknowledgethatyoo do nothavetheaothoritytodiscoss or negotiate the offer ofafranchise 
to any prospect or othen^ise to contract or act on Oickey's behalf Oickey'swillnotbeboondbyany 
statements or representations yoo may make,and Oickey's is onder no obligation to offer or enter intoa 
franchise agreement with anyone yoo may refertoOickey's. 

8.24 FIELO SERVICE MANAGER Oickey's may elect, in its sole discretion,to assign to yooaField 
Service Manager (herein so called), who shall be an employee, representative or agent of Oickey's. The 
FieldService Manager may advise yooas to any operationalmatters regarding yoor Restaorant as 
Oickey's may regoire. Shoold Oickey's elect to assignaField Service Manager, yoo will folly cooperate 
withthe Field Service Manager in implementing any recommendations made bythe Field Service 
Manager regardingoperational matters. Oickey's isnotobl igatedtoassigntoyooa Field Service 
Manager, and at any time, Oickey'smay chooseto terminate theassignment of any Field Service 
Manager or reassign to yooadifferent Field Service Manager. 

8.25 CATERING. Yoo shall at all times offer catering services in accordance with Oickey's policies 
andprocedores. Yoo shall maintainavan or other appropriate vehicle bearing the Oickey's logo and 
other identifying trade dress and promotional information as regoired by Oickey's in order to perform soch 
services Yoo shall participate in Oickey's catering hotline centralizing catering orders and regoests and 
comply withOickey's policies and procedoresregarding the hotline. Yoo acknowledge that Oickey's 
reserves the right to terminate yoor hotline referrals and redirect them to other Oickey'sresta^^^ 
service if Oickey's determines yoo do not comply with Oickey's policies andprocedores or if yoor catering 
service is foond to be deficient. Yooalso acknowledgethat Oickey's reserves the right to direct any 
general catering regoest received throogh Oickey's catering hotline to any Oickey's franchisee based on 
soch franchisee's experience,efficiency,or proximity to the costomer placing the order. 
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ORIVEDTHROUGHSERVICES Ifyoor Restaurant oon^ns driv^^ 
developed to eentain drive-thru t a o ^ e s a n d O i e k e ^ s d e t e ^ 
drive-through servioe, you shall provide drive-throughservloe at your Restaurant lo aooordanoe with 
Olokey'spolloles aod procedures 

8^7 COMRUANOE. You aokoowledge that you will at all times promote the Olokey'shraod, goodwill 
aodProprietary Marks,shall take or sutter oo aotloo whioh would retleotoegatlvltyooOlokey'sh^ 
goodwill aod Proprietary Marks, aod shall oompiy with all the ooveoaots aod ohligations Imposed upoo 
you uoder this Agreemeot, the Maouals aod Olokey'spolloles aod procedures Your tailure to oompiy with 
aoy suoh ooveoaots or ohllgatloos shall oonstltute aoeveotot default uoder Articled. 

A R ^ C L E ^ T R A ^ N G 

You agree that It Is necessary to the continued operation otthe System and your Restaurant that your 
Owner/Operator, at least two otyour managers and other Restaurant personnel asspecltled In the 
Manuals or as Olckey's may othen^lse reguire receive the training aod accordingly agree as follows: 

9B1 I N ^ A L TRACING PROGRAM 

1 Not later than sixty (60) days prior to the Opening Oate onadate or dates designated hy 
Olokey's, the Owner/Operator and two (2) other managers shall have completed, to Olokey's satisfaction, 
Olckey'slnltlal training program. Prior to attending the initialtraining program, each participant must 
satisfy Oickey's then-current reguirements for admission to the program, whioh reguirements may include 
that the potential participant (i) has attended and successfully completed such ServSafe training classes 
andohtainedsuchServSafecertificationsreguired hy Oickey's, (ii) successfully completedaphone 
interview with a representative of Oiokey's, and (iii) delivered to Oickey's fully completed copies of 
Oiokey's current application forms and payment of the training fees for the initial training program The 
Owner/Operator will attend training at Barhecue University which shall he conducted at Oiokey's 
corporate training oenter,and the two restaurant managers will receive online training and on-site trai^^^ 
at your Restaurant fromatraveling trainer Oiokey's shall determine, in its sole discretion,whether your 
trainees have satisfaotoriiy completed initial training. If any of your designated trainees fail to meet the 
admission reguirements for the initial training program, if the training program is not satisfactorily 
completed hy your trainees, or if Oickey's, in its reasonahle husioess judgment hased upon the 
performance of your trainees, determioes that the traioing program cannot or will not he satisfactorily 
completed hy all such person(s), you shall immediately designate replacement trainee(s), as appiicahie, 
to apply for and complete suoh initial training no later than thirty (30) days from the date of any suoh 
occurrence (hut in any event no later than sixty (00) days prior to the Opening Oate). Your management 
personnel mustsuooessfully complete the training program asdetermined and certified inwriting hy 
Oiokey's prior to commencing pre-opening operations, as defined in the Manuals. You shall he 
responsihle for any and all expenses incurred hy you or your trainees in connection with the initial training 
program, including, without limitation, costs oftravel, lodging, meals, uniforms and wages. 

2. Without limiting Oickey's right to terminate this Agreement pursuant to Art ic led, if you 
fail todesignatereplacementtraioee(s) whohavesatisfied theadmissioo reguirementsfor theinitial 
training program,if the ioitialtraioiog program is not satisfactorily completed hy any replacement^^ 
(or the initial designees if no replacement is designated) hythe reguired deadline set forth ahove,or if 
Oickey'sdeterminesthat the training program cannotorwill not hesatisfactorily completed hy such 
person(s), asset forthahove, Oickey'smay, in itssolediscretion, terminatethisAgreementeffective 
immediately upon notice to you Oickey's shall not he obligated to return the Pranchise Pee or any other 
fee paid hy you underthis Agreement 

3. Oickey's shall provide instructors and training materialsforthe initial training program ata 
fee eguai to $1,000.00 for each Owner/Operator attending Barbecue University inOallas, Texas and 
$750.00 for each on-site manager certification. Any successor or replacement Owner/Operator, 
managers,employees and any additional Restaurant personnel may be reguired by Oickey's to attend 
and complete,toOickey's satisfaction, Oickey's initial training program. Oickey's reserves the right to 
imposeatrainingfeeforanysuchadditional initialtraining programs. You shall be responsible for any 
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andanexpeoses^oo^edbyyooor^ 
w ^ o o t n m ^ o ^ o o s ^ o f ^ 

9.2 AOO^ONALTRAINING. You, the Owne^Operato^ your managers aod yoor other employe^^ 
may attend suoh additional or remedial t r a ^ 
totime. Aii oertitied managersshaii he reguired to oompiete twelve ^2)oredit hoursoteontinuing 
education courses per year atarate otone^)oredit hour per month. Shouldaoertitied manager not 
tultilltheone^)oredithourpermonthreguirement,thatmanagerwill lose their oertitied status and he 
reguired to complete Oiokey'stieldoertitioation program in order to he reoertitied. All hourly employees 
shall he reguired to he certitied with mickey's online training within 15daysot starting Itanyhouriy 
employee tails to pass the online training, he or she shall repeatthe online training until he or she passes. 
At Oickey'sdiscretionsuch training (includingon-siteremedial training) shall he mandatory it Oi^^ 
provides written notice setting torth the reasonahle justification tor such additional or remedial tra^^^^ 
manner consistent with Oickey's reguirements throughout the System. For all such training, Oickey's will 
provide the instructors and training materials: however, Oickey's reserves the right to impose a 
reasonahle tee tor such training, including costs ot travel, lodging, meals and wages tor Oickey's 
representatives You shall he responsihle tor any and all expenses incurred hy you or your employees in 
connection with such additional training including, without limitation, costs ot travel, lo^ 
wages. 

9.3 MANAGERS: C H A N G E S ^ F E R S O N N E L It your Owner/Operator or any trained manager 
shall, tor any reason, ceasetoservein such capacity, your replacement must, atyourexpense, he 
trained at an approvedOickey's Restaurant, and must successfully complete the management training 
program priorto heing ahie to workinyour Restaurant. You may reguest that your Restaurant he 
approved hyOickey'sasacertified training Rest^^ If 
approved hyOickey's, you may train your own managers at your Restaurant, thus reducing the expense 
oftraining new management personnel at offsite locations. Your Restaurant may lose its status as an 
approved certified training Restaurant if Oickey's determines that your Restaurant is no longer in 
compliance with the standards ofacertified training Restaurant. All certified training Restaurants must he 
recertified hyOickey'severythree(3)years in orderto maintain certification 

9.4 GNDS1TE TRAINING. In connection with the opening of your Restaurant,Oickey's shall make 
availahle to you at your expense at least one (strained representative of Oickey's to provide on-site 
training, supervision and assistance with respect to such matters and for such period of time determined 
hy Oickey'sin itssolediscretion. Such on-sitetraining, supervision and assistanceneed nothefor 
consecutive days and may he provided either hefore and/or after the Opening Oate of your Restaurant 
Except as otherwise provided, you shall he responsihle for training all Restaurant personnel in 
accordance with the specifications and standards regarding such training descrihedintheManuals or 
otherwise in writing hyOickey's 

9.5 RELEASE As a condition to participation in Oickey's training program, your participating 
personnel shall execute and deliver to Oickey's the Consent and Release forTraining in suhstantially the 
form attached as AttaohmentO. 

ARTICLED. USE OERRORRIETARY MARKS 

19.1 USEOF PROPRIETARY MARKS. In accordance with its rights under its license agreement with 
Oickey's Barhecue Pit, Inc., aTexas corporation a ^ 
to use the Proprietary Marks during the term ofthis Agreement as follows: 

1 With respect to your suhlicensed use of the Proprietary Marks pursuant to this 
Agreement, you agree that: 

A You shall use only the Proprietary Marks designated hyOickey's and shall use 
themonly inthe manner authorizedandpermittedhyOickey's. Any unauthorized use of the 
Proprietary Marks shall constitute an infringement of Oickey's rights and an event of default under 
Art ic led 
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B. Y O O 5 ^ 0 5 e t h e P r o p r i e t a r y M a r k s 

its AooeptedLooatioo or in oonneotion with advertise related to yoor ^ 
trie term otthis Agreement. Yoo expressly agree to oease ose otthe Proprietary Marks after the 
terminationor expirationot this Agreement andshaii take appropriateaotiontoremovethe 
Proprietary Marks trom yoor Restaorant premises and to oanoei any advertising relating to yoor 
ose otthe Proprietary Marks^ 

C Unless otherwise aothorized or regoired hy Oiokey's, yoo shail operate and 
advertise the tranohised hosiness oniy onder the name "Oiokey'sOarheooe Pit" withoot pretix or 
softix: 

0. Ooring the term otthis Agreement, yoo shall identity yoorseltas the owner otthe 
tranohised hosiness (i) in oon^onotion with any ose otthe Proprietary Marks, inoloding, hot not 
limitedto, oses on invoioes, order torms,receipts and oontraots and (ii)inanotioeotsoohoontent 
and torm and at oonspioooos locations on yoor Restaorant premises^ 

E. Yoo shall not ose the Proprietary Marks to inoor any ohligation or indehtedness 
on hehalt otOiokey's^ 

P. Yoo shall not ose the Proprietary Marks as part otany wehsite or domain name 
or yoor e-mail address^ 

G Yoo shall oompiy with Oiokey'sinstrootions in tiling and maintaining any regoisite 
trade name or tiotitioos name registrations and shall exeoote any doooments deemed necessary 
hy Oiokey'sor its ooonsel to ohtain protection torthe Proprietary Marks orto maintain their 
continoed validity and entorceahility: and 

H. Yoo shall immediately notity Oickey'sot any intringement or challenge to its ose 
otany otthe Proprietary Marks or claim hy any person otany rights in any otthe Proprietary 
Marks. Yoo, yoor Investors and yoor Owner/Operator agree that they will not commonicate with 
any person other than Oickey's and Oiokey's ooonsel in connection with any soch infringement, 
challenge or claim Oiokey's shall have sole discretion to take soch action as it deems 
appropriateandthe righttoexolosivelycontrolany litigation, or Patent andTrademarkOttioe 
action orotherprooeeding (incloding any claim or proceeding institotedhetoreatoreigntrihonal), 
arising oot otany infringement, challenge or claim or otherwise relating to any otthe Proprietary 
Marks. Yoo agree to execote any and all instroments and docoments, render soch assistance 
and do soch acts and things as may, in the opinion of Oickey's coonsel, he necessary or 
advisable to protect and maintain Oickey's interests in any soch litigation or Patent and 
Trademark Office or other proceeding, or to otherwise protect and maintain Oickey's interest in 
the Proprietary Marks 0I0KEY5 WILL INOPMNIPY YOU AGAINST ANO REIMBURSE YOU 
POR ALL OAMAOES POR WHIOPI YOU ARE PIELO LIABLE IN ANY PROOEEOINO ARISING 
O U T O P Y O U R U S E O P A N Y O P THE PROPRIETARY MARKS, PROVIOEO THAT THE 
GONOUGT OP YOU,YOUR INVESTORS ANO YOUR OWNER/OPERATOR WITHRESPECT 
TO SUOH PROGEEOING ANO USE OP THE PROPRIETARY MARKS IS IN GOMPLIANOE 
WITH THE TERMS OP THIS AGREEMENT 

2. Yoo expressly onderstand and acknowledge that: 

A Oickey's Barhecoe Pit, Inc. and Oickey's are the owner and licensee, 
respectively, ofall right, title and interest in and to the Proprietary Marks and the goodwill 
associated with and symbolized hythem^ 

B Porsoant to its license with Oickey's Barhecoe Pit, Inc., Oickey's has the right to 
ose and grant soblicenses to osetheProprietary Marks to franchisees inconnection withthe 
operation of bosinesses onder the Systems 
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C The Proprietary Marks are va^d aod serve to identity Oiokey's and Oiokey's 
Barheooe Pit, ino. as trie sooroeot origin ot goods and services provided onder them: 

0 Yoosriaiinotdireotiy or indirectiy contest trie validity otOiokey's or Oiokey's 
Barhecoe Pit, incBs ownership or interest in or validity ot trie Proprietary Marks^ 

E. Yoor ose otthe Proprietary Marks onder this Agreement does not give yoo any 
ownership or other interest in or to the Proprietary Marks,except the sohlicense grantedhy this 
Agreement: 

P. Any and all goodwill arising trom yoor ose otthe Proprietary Marks in yoor 
tranchised hosiness onder this Agreement shall inore solely and exclosively to Oiokey'shenetit, 
and opon the expiration or termination otthis Agreement and the sohlicense herein granted,no 
monetary amoont shall he assigned as attrihotahle to any goodwill associated with yoor ose ot 
the System or the Proprietary Marks: 

G The right and licenseotthe Proprietary Marksgranted hereonder toyoo is 
nonexolosiveand Oickey'sand Oickey'sBarhecoePit, Inc trios have andretain the toliowing 
rights,among others,soh^ectonlyto the limitations ot Articled: 

i. Toose tor their own accoont and to grant other sohlicenses tor ose ot 
the Proprietary Marks, in addition to those sohlicenses already granted to existing 
tranchisees^ 

ii. Todevelop and establish othersystemsosingthe Proprietary Marks or 
other names or marks and to grant sohlicenses or tranchises thereto withoot providing 
any rights to yoo: and 

iii. To engage, directly or indirectly, throogh their employees, 
representatives, licensees, assigns, agents and others, at wholesale, retail or otherwise, 
in ^) the prodoction,distrihotion,license and sale ot prodocts and services a n d ^ t h e 
ose in connection with sochprodoction,distrihotion and sale,otthe Proprietary Marks 
and any and all trademarks, trade names, service marks, logos, insignia, slogans, 
emblems, symbols, designs, and other identifying criaracteristics as may he developed or 
osed trom time to time by Oickey's: and 

Pi. Oickey's reserves the right to add or sobstitote different trade names, service 
marks,trademarks,symbols,logos, emblems,and indicia of origin for the Proprietary Marks for 
ose in identifying the System and the bosinesses operating thereonder^ or if Oickey's, in its sole 
discretion, determines that the addition or sobstitotion of different trade names, service marks, 
trademarks, symbols, logos, emblems, and indicia of origin will be beneficial to the System. In 
soch event, Oickey's may regoire yoo to discontinoe or modify yoor ose of any of the Proprietary 
Marks or to ose one or more additional or sobstitote trade names,service marks,trademarks, 
symbols, logos, emblems, and indicia of origin 

A R T I O L E ^ O O N P I O E N T ^ L PRANCHISE OPERATIONS MANUALS 

11.1 PROVISIONS OP MANUAL YooshallreceivefromOickey'sone(1)setoftheManoalsonloan 
and at the cost established by Oickey's or its vendors and shall retain soch set of the Manoals, or any 
replacement,for so long as this Agreement remains in eftect Alternatively,Oickey'smay,asOickey's 
deems appropriate, make any Manoals available to yoo throogh an established on-line website. 

11.2 USE. To protect the repotation and goodwill of Oickey's and to maintain high standardsof 
operation onder Oickey's Proprietary Marks, yoo shall condoct yoor bosinessin accordance with the 
Manuals, other written directives which Oickey's may issoe to yoo from time to time whether or not soch 
directives areinclodedintheManoals, andany other manoals andmaterials created or approved by 
Oickey's for ose in the operation of the franchised bosiness. 
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11.3 CONFIOENTIAUTY. Yo^yourOwne^Opera toraod^^ 
w ^ y o u s h a n ^ a ^ m e s t r a ^ ^ 
materia^ aod the ^o rm^oo c o i n e d tbe^o, as oon^ 
secret aod oootideotialioaocordaooe with A r t ^ l e l ^ Yeo aod soohperseos shaii oot at aoy time copy, 
dupiioate, record, or otherwise repredoee these materiais^iowheieerio part, er^^^ 
materials avaiiahie to aoy uoaothorizedpersoo. 

11.4 OWNERSHIP. The Maouais, writteo directives, other maooais aod materiaisaod aoy other 
oootideotiaicommuoioatioos provided or approved hyOiokey's shaii at aii times remaio the soie property 
otOickey's,shaii at ail times he kept ioaseoorepiaoe oo yoor Restaoraot premises aod shaii he returned 
to Oiekey's immediateiy opoo reguest or upootermioatioo or expiratioo otthis Agreemeot 

11.5 SUPPLEMENTATION OP AOREEMENT The Maouais, aoy writteo directives aod aoy other 
maouais aod materials issued hyOickey's aod aoy moditicatioos to such materials shaii suppiemeot this 
Agreemeot. 

11.5 REVISIONS Oickey'smay,tromtime totime, revisethecooteotsottheMaoualsaodthe 
cooteots ot aoy other maouals aod materials created or approved tor use io the operatioo otthe 
traochised husioess You expressly agree to comply with each oew or chaogedstaodard: provided, 
however,you shall have thirty (50) days io which to implemeotcompliaoce with each oew or chaoged 
staodard 

11.7 MAINTENANCE You shall, at all times, eosure that the Maouals are kept curreot aod up to date, 
lo theeveototaoy disputeastothecooteotsotthe Maouals, thetermsotthemaster copy otthe 
Maouals maiotaioedhyOickey's at Oickey's corporate ottice shall cootrol. 

ART ICLED. OONPIOENTIALITY COVENANTS 

12.1 OISCLOSUREOP CONPIOENTIAL INFORMATION Youackoowledgethat Oickey's will 
disclose to you cootideotial proprietary iotormatioo aod trade secrets otOickey's as part ot the traioiog 
program aod theotherservices to he rendered hy Oickey's hereunder. You, yourOwoer/Operator, 
lovestorsaod all other persoosattiliated with you shall oot, duriogthetermot this Agreemeot aod 
thereafter, commuoicate or divulge to, or use tor the heoetit ot, aoy other persoo(s), partoership, 
associatioo,corporatiooorothereotityaoycootideotialiotormatioo,koowledgeorkoowhowcooceroiog 
the methods ot operatioo otthe traochised husioess which may he commuoicated to you or aoy ot such 
persoos or ot which they may he apprised hy virtue otyour operatioo otthe traochised husioess uoder 
this Agreemeot. You aod your Owoer/Operator aod each ot your lovestors shall divulge such cootideotial 
iotormatiooooly to your maoager(s)ot your Restauraot aod such other Restaurant persoooel as may 
reasonably reguire access to it to operate the tranchised husiness. Any aod all iotormation, knowledge, 
know-how aod techoigues used in or related to the System which Oickey's communicates to you or your 
Owner/Operator (including your Investors only itthey are an Owner/Operator or have received the 
contidential intormation or trainiog)including,hut not limited to, the Manuals,recipes,sauces,sp^ 
and ruhs, plans and specitications, marketing intormation and strategies and site evaluation and selection 
guidelines and technigues, shall he deemed contidential tor purposes otthis Agreement. Neither you nor 
your Owner/Operator nor your Investors shall at any time, without Oickey's prior written consent, copy, 
duplicate, record or otherwise reproduce such materials or intormation, in whole or in part, nor otherwise 
make the same availahle to any unauthorized person. The covenant in this Article 12.1shall survive the 
expiration, termination or transter otthis Agreement or any interest herein and shall he hinding upon you, 
your Owner/Operator and your Investors 

12.2 CONPIOENTIALITYAOREEMENTS PROM OTHER PARTIES At Oickey's reguest, and in 
addition to the reguirements otthe other provisions ot this Agreement,you shall ohtain and deliver to 
Oickey's an executed contidentiality agreement, in such torm and content satisfactory to Oickey's,tro^ 
the holders otany direct or indirect ownership interest in you having access to any contidential 
intormation otOickey's, pursuant to which agreement the signatory coveoaots aod agrees to maintain the 
confidentiality otthe intormation received hy such person or entity in connection with your relationship 
withOickey's. 
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^ 3 NEW C O N C E P T PROCESSES OR IMPROVEMENTS ^you, your Owo^Opera^r orany 
othor person aftinatodw^h you devolop any now oonoo^proooss or i r n ^ 
promotion otyour Restaurant, you agree to promptly notity Oiokey's prior to implomen^^ 
Oiokey'switriaiineoessaryreiatedintormation, without oompensation. Oiokey'sreserves theright to 
approve any suohnewoonoept, process or improvement prior toimpiementation inyour Restaurant. 
You, your Owner/Operator and your investors aoknowiedge that any suoh oonoept, prooess or 
improvement shaii heoome the property otOiokey's and Oiokey's may use or disoiose suoh intormation to 
othertranohiseesordeveiopers as itdeterminesto he appropriate. 

12.4 INJUNOTiVEREUEP You, your Owner/Operator and your investors aoknowiedge that any 
taiiure to oompiy with this Artioie 12 shaii constitute an event otdetauit under Artioie 16 and wiii oa 
Oiokey's irreparahie injury tor whioh no adeguate remedy at iaw may he avaiiahie, and you, your 
Owner/Operator and your investors aooordingiy consent to the issuance ot an injunction prohibiting any 
conduct hy you or such personsinvioiationot this Article 12. You, your Owner/Operatorandyour 
Investorsagreetopay all expenses (inoluding courtoosts and reasonahlelegal tees), incurred hy 
Oickey'sinentorcingthisArticle 12(inoluding ohtaining specitic pertormance,injunctive ra^^ 
eguitable or other remedy availahle to Oiokey's tor any violation ot this Article12). This remedy is in 
addition to any other remedies Oickey's may have hereunder or at law or eguity. 

ARTIOLEI^AOOOUNTINOANOREOOROS 

13.1 MAINTENANCE OP REOOROS You shall maintain during the term otthis Agreement and shall 
preserve tor such period as may be reguired by law but not less than three (3) years trom the dates ot 
their preparation tull,complete and accurate books, records and accounts inoluding, but not limitedto^ 
sales slips, coupons, purchase orders, purchase invoices, payroll records, check stubs, bank statements, 
sales tax records and returns, cash receipts and disbursements, journals and ledgers in accordance with 
generaliy accepted accounting principleson a timely basisand in a consistent tormand manneras 
prescribed by Oickey's trom time to time in the Manuals or in other written directives. 

13.2 REPORTINO REQUIREMENTS. You shall prepare all tinancial reporting on you and the 
Restaurant in accordance with the accounting methods, principles and practices prescribed by Oickey's 
tor the accounting periods prescribed by Oickey's in the Manuals or otherwise in writing Ouring the term 
ot this Agreement, you shall,at your expense,complete and submit to Oickey'sonacontinuous basis 
each otthe toliowing reports at the time set torth below and in the torm prescribed by Oickey's in the 
Manuals or in other written directives: 

1. AMonthly Sales Report, to be delivered to Oickey's in accordance with and on or before 
the dates set torth in Article43^ 

2. Amonthlyadvertising expenditure reportconsistingot invoices or other documents which 
accurately retlect your expenditurestorlocal advertising toreach Sales Period during theprevious 
calendar month, to be delivered to Oickey's within ten (10) days following the end otthe last monthly 
Sales Period during such calendar months 

3. True, complete and correct copies of your state sales tax reports and returns on or before 
ten (10)days following the date such reports and returns are to be filed with the appropriate governmental 
authority^ and 

4 Sucri other forms, reports, graphs, information, and data as Oickey's may reasonably 
reguest, in the form and at the times specified in the Manuals or other written directives 

13 3 BALANCE SHEETS. INCOME ANO STATEMENTS OP CHANOE You shall prepare and 
submit to Oickey's an unaudited balance sheet, income statement, and statement of changes in financial 
position for the franchised business, prepared in accordance with generally accepted accounting 
principles, dated as of the end of your fiscal year, within sixty (00) days after the end of your fiscal year, 
which financial statement shall be signed by you or by your chief financial officer attesting that it is true, 
complete, and correct 
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e l a t i o n ottriis Agreement, to examine and copy, at O i o k e y ^ e ^ ^ 
returns. Oiokey'ssriaii aiso riave trie right, at any time, to have an independent audit made otyour hooks, 
it any audit reveais that youhave understated Net Saies in any report or statement,then you shaii 
immediateiy pay Oiekey's the additional amount ot tees owing as a result o tsuoh understatement, 
together with interest as provided in A r t i o le45 . l t an audit reveals that Net Sales have heen u n d e r s t a ^ 
in any report or statement hy two percent ^ ^ o r more, you shall additionally pay and reimburse Oiokey's 
tor all oosts ot the audit,inoluding,witriout limitation, travel, lodging, meals and wage expensed 
reasonahle accounting and legal tees. These remedies sriall he in addition to any other remedies Oiokey's 
may have at law or in eguity It, however,anyinspeotion reveals that you have overstated Net Sales and 
that youhavetheretoreoverpa idany tees,tr ie amount otthe overpayment, without interest,shallhe 
credited toward your tuture tees or payment on tuture invoices. It you are at any time reguired to furnish 
any lender,lessor, government agency or other person audited financial statements with respect to the 
franchised husiness,yousrial lconourrentlyfurnisriOickey'sacopyofsuori audited financial s tatement 

15.5 O I S C L O S O R E O F O A T A You herehy authorize Oiokey's to disclose data from your reports, if 
Oiokey's determines, in its sole discretion, that such disclosure is necessary or advisable, which 
disclosure may include disclosure to prospective or existing franchisees,financial inst i tut ions,^ 
bankers or other third parties 

ART ICLE 14. INSURANCE 

14.1 MAINTENANCE C E INSURANCE You shall obtain, within thirty (50)days afterthe execution of 
the lease for the Restaurant, and shall maintain in full force and effect at all times during trie term o f t h^ 
Agreement, at your expense, an insurance policy or policies protecting you and Oickey's and its 
subsidiaries, affiliates, successors and assigns and their respective officers, directors, shareholders, 
partners, employees, servants, independent contractors, representatives and agents, against any 
demando rc la imw i th respect topersonal injury, d e a t h o r p r o p e r t y d a m a g e o r a n y loss, liability or 
expense arising out of or occurring upon or in connection with the condition, operation, use or occupancy 
of the francriised business. 

14.2 C C V E R A C E S . Suchpoi icy or policies shall be writtenby aninsurance carrier or insurance 
carriers wi t r ia 8 e s t ' s l n s u r a n c e G u i d e r a t i n g o f " A " o r b e t t e r , a n d shall include, a tam in imum, the 
following: 

1. Commercial general liability insurance: 

A. The commercial general liability insurance policy shall include bodily injury, 
property damage, advertising and personal injury, and medical payments coverage parts, written 
on an occurrence reporting basis. The bodily injury, property damage, and advertising and 
personal injury coverage parts shall have a minimum per occurrence liability limit of 
$1,000,000.00 per Restaurant location andageneral aggregate liability limit of $2,0^^ 
Restaurant location. The medical payments coverage part shall h a v e a p e r occurrence liability 
limit of $5,000 00 per Restaurant location. 

B. Thecommercial general liability policy shall a l s o h a v e a products/completed 
operations coverage part with a minimum peroccurrenceliabil i ty l imitof $1,000,000.OOper 
Restaurant location and a general aggregate liability limit of $2,000,000 00 per Restaurant 
location. 

C. The commercial general liability policy shall also have the following 
endorsements: 

i. An endorsement listing Oickey's as an additional named insured on all 
coverage parts 
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n Awaiver of subrog^oo^favor of Oioke^s 

iiA An eodorsomonf making fhooommeroiai general iiabiiifyiosora^^ 
issuedin yoor name primary insoranoe coverage onanon-oonfribufory basis wifh any 
ofber insurance available foOiokey's. 

iv. An endorsement reguiring fbe commercial general liability insurance 
carrier(s)to provide at least tbirty (30) days'notice of any intent to cancel tbe commercial 
general liability policy, regardless oftbe reason for cancellation. 

2. Crime (inside/outside)and employee disbonesty insurance: 

A. Crime (moneysandsecurities)inside/outsidecoveragesball baveaminimum 
per occurrence liability limit of$10,000.00 per Restaurant location for inside crime a n d a m i n ^ 
peroccurrenceliabilitylimitof$10,00000 per Restaurant location for outside crime. 

8. Employee disbonesty coverage sball baveaminimum per occurrence liability 
limit of $50,000.00 per Restaurant location. 

5. Worker's compensation insurance in amounts provided by applicable law or, if 
permissible under applicable law, any legally appropriate alternative providing substantially similar 
compensationfor injured workerssatisfactory to Oickey's, provided tbat you (i)maintainanexcess 
indemnity or "umbrella" policy covering employer's liability andamedical disability policy coveri^^ 
expenses for on tbe ^ob accidents, wbicb policy or policies sball contain sucb coverage amounts as you 
and Oickey's sball mutually agreeuponand(ii) conduct andmaintainarisk management andsafety 
program for your employees as you and Oickey's sball mutually agree is appropriate. Sucb policies sball 
alsoinclude, if available, an "alternateemployerendorsement"infavorof Oickey'sandawaiverof 
subrogation in favor of Oickey's and its directors, officers, sbarebolders, partners, employees, servants, 
representatives, and agents. Tbe workers compensation insurance and employer's liability/medical 
disabilitypolicies must provide Coverage RartAforclaims made bytbe injured worker and Coverage Part^ 
8for claims made by tbe injured worker's family members,including wrongful deatb claims. 

4. Automobileliabilityinsurancecoverageforowned,nonowned,and bired vehicles witba 
liability limit ofnot less tban $1,000,000 00 combined single limit (wbicb sball include, w ^ 
coverage for your delivery, including borne delivery, if applicable, and catering operations). Tbe 
automobile liability insurance sball also bave an endorsement listing Oickey's as an additional named 
insured andawaiver of subrogation in favor of Oickey's 

5. Liguor liability insurance: 

A. If you sell alcobolic beverages at your Restaurant, you sball carry liguor liability 
insurance witbaminimum per occurrence liabilitylimitof$1,000,00000 per Restaurant l o c a ^ ^ 

8 Tbe liguor liability insurance sball also bave tbe following endorsements: 

i. An endorsement listing Oickey's as an additional named insured: 

ii. Anendorsementmakingtbeiiguorliability insurancepolicy issued in 
your name primary insurance coverage on a non-contributory basis witb any otber 
insurance available to Oickey's. 

iii. An endorsement reguiring tbe liguor liability insurance carrier(s) to 
provide at least thirty (50) days'notice of any intent to cancel tbe liguor liability policy, 
regardless of the reason for cancellation 
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6 ^ u ^ o g and persons property iosorance coverage 

A Property ooveragefor physical lossordamagotoporsonal property and real 
property Including the leasehold Irnproverne 
Inclode all risk replacement cost property Insurance tor your Restaurant and Its contents, 
awnings, eguipment, signs, glass, additions under construction, outdoor fixtures, personal 
property,as well as husiness interruption insurance tor income loss,tood spoilage endorsements, 
eguipment breakdown coverage, husiness ordinance coverage, dehris removal, preservation ot 
property, tiredepartment service charges, pollutantcleanupand removal, newly acguired or 
constructed property, property otothers, property oft premises, and stock. Thecoinsurance 
percentage shall not exceed eighty percent (80^ . 

8. The huilding and personal property insurance shall also have the following 
endorsements: 

i. An endorsementreguiringthehuiidingand personal property insurance 
carrier(s)to provide at least thirty (30)days'notice of any intent to cancel the huilding and 
personal property insurance coverage, regardless of the reason for cancellation 

ii A loss payahle endorsement listing Oickey's as the loss payee for 
eguipmentandsuppliesfinancedhyOickey'seitherhyaloan,line of credit, or an open 
account. 

iii. Awaiver of subrogation in favor of Oickey's. 

7. Umbrella liability insurance: 

A. Umbrella coverage over the above described general commercial liability, liguor 
liability, automobile liability, products/completed operations, and employer's liability insurance 
coverage parts with an eacb occurrence limit of $1,060,000 00 The umbrella policy shall be 
written on an occurrence reporting basis 

^. The umbrella liability insurance shall also have the following endorsements: 

i. An endorsement listing Oickey's as an additional named insured 

ii An endorsement reguiring the umbrella liability insurancecarrier(s) to 
provideatleastthirty (30) days'noticeof any intent tocancel the umbrella policy, 
regardless of the reason for cancellation. 

6. Employment practices liability coverage in such form and amounts reguired by Oickey's 
and with coverage limits of not less than $1,000,000.00 including third party and wage and hour 
coverage. 

9. Any insurance which may be reguired by statute or rule of the state or locality in which 
your Restaurant will be operated 

10. Additional insurance coverages that may reasonably be specified by Oickey's from time 
to time, in accordance with standards and specifications setfortb in the Manuals or otherwise in writing 

14.3 0E0U0T18LES You may,withthepriorwrittenconsentofOickey's, elect to have reasonable 
deductibles in connection with the coverage reguired under Articles 14.2.land 1427 

14.4 BUMPER S RISK In connection with any finish-out, renovation, refurbishment or remodeling of 
your Restaurant, you or your approved contractor shall maintain builder's all risk insurance and 
performance/completionand payment bonds in formsand amounts,and written byacarrier or carriers, 
reasonably satisfactory to Oickey's. 
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1^5 NO REUANOE UPON OIOKE^S D U R A N C E Y o ^ o b ^ o n t o o ^ o ^ m a ^ o ^ 
above ponies aod bondsiothe amounts specked or agreed to by 0 ^ 
waybyaoy^suraooewbiobmaybemaiotaioedbyOiekey^oorsbanyourpertormao 
re^eve you of nab^ty uoder tbe iodemr^ 

1 ^ E^OENOEOPINSURANOE Wtbiotbirty (80) days after tbe exeoutioo of tbe lease for tbe 
Restauraot aod, tbereafter, at least sixty (00) days poor to tbe explratioo of aoy s u o b p o l ^ 
deliver to Oickey's oertlfloates of l osu raooe^ 
tbedesooptlooofspeolalprovlsloos(eg addltlooal oaroedlosured status). Yousballalsoprovldea 
bloder,deolaratloos page,or oooflrmatloo of losuraooe,desooblog aod oooflrmlog tbe coverages aftorde 
by tbe reguired policies described lo Article 14 

14.7 Sbould you, for aoy reasoo, fall to obtalo or maiotaio tbe losuraoce reguired by tbis 
Agreemeot, assucb regulremeots may be revised from timetotime by Oickey's lo tbe Maoualsor 
otberwlselowrltlog, Oickey's sball bave tbe ^ 
sucb losuraoce aod to cbarge same to you,wbicb charges,togetber wltbareasooable fee for Oickey's 
expenses, sball be payable by you Immediately upooootlce Tbese remedies sball be loaddltloo to aoy 
otber remedies at law or lo eguity tbat Oickey's may bave. 

A ^ O L E 1 5 TRANSPEROPINTEREST 

15.1 TRANSFER BY OIOKEY S. Oickey's sball bave tbe rigbt to traosfer or assign tbis Agreemeot 
and all or any part of its rights or obligations hereunder to any person or legal eotlty witbout your coosent 
Speclflcally,and without limitation to the foregolog,you expressly affirm aod agree that Olcke^^^ 
its assets, the Proprietary Marks ortrie System toatriird party: may merge,acguire other corporatioos^^ 
beacguiredbyaoothercorporatioo^mayuodertakearefinancing,recapitalization,leveraged buyout or 
other economic or financial restructurings and, witri regard to any or all of trie above sales, assignments 
and dispositions, you expressly and specifically waive any claims, demands or damages arising from or 
related to trie loss of trie Proprietary Marks or trie System against Oickey's underthis Agreement. 
Nothing contained in this Agreement shall reguire Oickey's to remain in the business of operating or 
licensing the operatioo of Oickey's barbecue Pit Restauraots or other restauraots or to ofter aoy services 
or products, whetheroroot beariog trie Proprietary Marks, toyou, if Oickey'sexercises its rigrits 
riereuoder to assigo its rights io this Agreemeot. 

15.2 TRANSFER BYYOU 

1. You aod your Owner/Operator and Investors understand and acknowledge that the rights 
and duties set forth in this Agreement are personal to you and that Oickey's has granted this franchise in 
reiiance on the business skill, financial capacity and personal character of you and your Owner/Operator 
and Investors. Accordingly, neither you nor your Owner/Operator or any Investor may Transfer any direct 
or indirect ownership interest in you,this Agreement or the franchised business,without Oickey's prior 
writtenconsent. In addition,neither you nor any permitted successor or assign to any part ofyour interest 
in this Agreement or the franchised business, nor any person or entity which directly or indirectly has or 
owns any interest in this Agreement, in the franchised business or in you,shall cause or permitaTransfer 
ofaOontrollinglnterest (as defined in this Article1521)without the prior written cooseot of Oick^^ 
provided,however,that Oickey's prior written consent sriall not be reguired foraTransfer of less thana 
one percent (1^)interestinaPublicly-PleldOorporation Within five (5) days of the completion of each 
Transfer of any ownership interest in you, you shall provide to Oickey's written notice of trie completion of 
the Transfer andfully executed copies ofal l documentsevidencing the Transfer and anyand all 
amendments to the organizational documents of the applicable entity in conoectioo with theTraosfer. 

For purposes of this Agreement,a"TransferofaOootrolliogioterest" shall meao:(i)aTraosfer, 
directly or indirectly,individually or cumulatively,of more than fifty (50^)of the ownership î ^^ 
or (ii)aTransfer of any ownership interest, which,directly or indirectly,individually or cu^^^ 
in or may result in the change or removal of,oradditioo to, Owoer/Operator. For purposes of this 
Agreement,a''Publicly-HeldOorporation''isacorporation whose securities are regist^^^ 
12oftheSecuritiesExchangeActof1984,asamended,oracorporation subject to the reguirements of 
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S e ^ o o l ^ d ) of the Seoori^es Exchange Ao^ as amended. For poroses of this Agreemen^^ansfer" 
means any sale^nsfa^monf sale, exchange, mortgage, pledge, hypofhecaf!on,955!gnmen^^ 
or other fransfe^conveyance or disposition, whether volonfarily,lnvolonfaril^ 
otherwise 

Any porportedTr9nsfer,hy operation of law or otherwise,not having the prior written consent of 
Oickey's regoired hy this Article 15, shall he noil and void and shall constitute an event of defa^^ 
this Agreement, forwhich Oickey's may then terminate this Agreement porsoantto Article 15. 

2. Soh^ect to applicable state law, Oickey's shall not onreasonahly withhold Its consent toa 
Transfer so long as theTransferrias not heen completedprior to Oickey's receipt of notice triereof̂  
however, Oickey's may,ln Itssolediscretion, regolreany or all of the following as conditions of its 
approvaltoanysochTransferregolring Oickey's priorwritten consent: 

A. All of yoor accroed monetary and other ootstandlng obligations to Oickey's and 
Its sobsldlarles and affiliates arising onder trils Agreement or any otrier agreement between yoo 
and Oickey's or its sobsldlaries or affiliates shall have been satisfied inatimely manner and yoo 
shall havesatlsfledalltradeaccoontsandotherdebts, of whatever natore or kind, Inatimely 
manner 

8. Yoo are not In defaolt of any provision of this Agreement or any other agreement 
between yoo and Oickey's or Its sobsldlaries or affiliates. 

0. Unless otherwise prohibited by applicable law, the transferor and its 
Owner/Operatorand Investors, as applicable,shall have execotedageneral release,inaform 
prescribed by Oickey's, of any and all claims against Oickey's and its sobsidiaries and affiliates 
and their respective officers, directors, shareholders, partners, employees, servants, 
representatives, and agents, in their corporate and individoal capacities, incloding, withoot 
limitation, claimsarising onderthis Agreement and any otheragreement between yoo and 
Oickey's or its sobsidiaries or affiliates and federal, state and local laws, roles and ordinances 

0 The transferee shall enter intoa written agreement, in aform prescribed by 
Oickey's, assoming foil, onconditional,^oint and several liability for and agreeing to pertorm fr^^ 
thedateoftheTransfer, all of yoor obligations, covenants andagreements contained inthis 
Agreement: andiftransferee isacorporation,partnership, limited liability company or other en^^^ 
the transferee's shareholders, partners, members or other owners, as applicable, shall also 
execotesoch agreement as principals of the transferee,inclodingagoaranty of yoor obligations 
contained in this Agreement. The transferee shall assome operations of the franchised bosiness 
within soch timeframe regoired by Oickey's. 

E. The transferee shall demonstrate to Oickey's satisfaction that the transferee 
meets the criteria which Oickey's considers when reviewingaprospective franchisee's application 
forafranchise, incloding Oickey's edocational, managerial and bosiness standards, transferee's 
good moral character, bosiness repotation and credit rating, the transferee's aptitode and ability 
to condoct the franchised bosiness (as may be evidenced by prior related bosiness experience or 
otherwise), the transferee's financial resources and capital and the geographic proximity of other 
Restaorants operated by the transferee and territories with respect to which transferee is 
obligated to develop Restaorants porsoant to any agreements between Oickey's and the 
transferee, in relation to yoor Restaorant. 

F. Unless prohibited by applicahlelaw, thetransfereeshall, at Oickey'soption, 
execote foraterm ending on the expiration date ofthis Agreement and with soch renewal term as 
may be provided by this Agreement, the form of franchise agreement then being offered to new 

system franchisees and other ancillary agreements as Oickey's may regoire for the franchised 
bosiness, which agreements shall supersede this Agreement and its ancillary docoments in all 
respects and the terms of which agreements may differ from the terms of this Agreement and 
may inclode, withoot limitation, a higher royalty fee and advertising fee and expenditore 
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rego^emeo^ prodded, however that tbe traosteree shall oot he regoired te pay aoy loltlal 
FraoohlseFeeaodltthetraostereelsaoor^ 
eotlty, the traosteree's shareholders, partoers, memher er ether ewoers, as applicable, s 
exeeotesoeh agreemeots as Owoer/Operators aod lovestorsetthetraosteree, ioelodlog a 
goaraotyot yoor obllgatiooseootaloedlosoeh Agreemeot. 

G The traosteree, at Its expeose, shall reoevate, modernize aod otherwise opgrade 
yoor Restaoraot to eootorm to the theo-oorreot staodards aod speeltleatloos ot System 
Restaoraots(loelodlog,withoot llmltatloo,the mederoizatlooot yoor Restaoraot tee 
Oiekey'stheo-eorreotRestaoraotspeeltleatloosaodregolremeots^asreasooablyregoestedby 
Oiekey'swlthlo the time speeded by Olekey's: provided, that the traosteree sball be provide 
reaseoable period withio whioh to etteot sooh reoovatioo, moderoizatieo er opgradiog, aod 
provided torther, that the oosts otsooh work shall oot be ooreasooablyexpeosive. 

H. The traosteror shall remaio liable tor all ot the ebligatieos te Oiokey's io 
oeooeotieo with the traoohisedbosioessiooorred prior to the etteotive date et the traoster aod 
shall exeoote aoy aod all iostromeots reasonably regoested by Oiokey'steevideooe sooh liability 

I Priorto oempletieo ot theTraosterte the traosteree,atthe traosteree'sexpeose, 
the traosteree'sOwoer/Operater,maoagers,ohets,aod other persoooeldesigoated by Oiokey's 
shall oomplete the ioitialtraioiog program aod aoy ether traioiog programs theo regoired, opeo 
sooh terms aod oooditieos(ioolodiog payment otareasooable tee), as Oiokey's may reasonably 
regoire 

J. Yoo shall pay Oiokey'satraoster tee et$10,000.00 or sooh greater amooot as is 
oeoessary to reimborseOiokey's tor its reaseoable oosts aod expeoses associated with reviewiog 
the applioatiootorTraoster,inoloding,withoot limitation,legal and aooeontiog tees. 

K. It transferee is a oorporatien, partnership, limited liability company, er ether 
entity, the transferee shall make and will be boond by any or all otthe representations, warranties 
and covenants in Article 0.1as Oickey's regoests. Transferee shall provide te Oickey's evidence 
satisfactory te Oickey's that the termsof Article O.lhave beeo satisfied aod are troe aod correct 
oothedateofTraosfer. 

L. Prior to theTraosfer,yeo shall deliver to Oickey's for review aod approval copies 
ofall docomentswhich will evidencetheTransferand,ifapplicable,anyand all amendments to 
the organizational docoments ofthe applicable entity te be exeooted in connection with the 
Transfer. 

3. Yoo hereby acknowledgeandagreetbateaohcenditien which most bemet by the 
transfereeisreasenableand necessary toensorethetransferee'sfollperformanoe ofthe obligations 
hereonder 

15^ TRANSFER POR OONVE^ENOE OP OWNERSHIP IfapreposedTransferistoaoorperation, 
partnership, limited liability company or ether entity formed solely for the convenience of ownership of the 
existing Investors, te the extent permitted onder applicable state law, Oickey's consent may be 
conditioned opon any ofthe regoirements in Article 152, except that the regoirements in Articles 
15.2.2.0,E,P,0, landdshal lnotapply. lo soch eveot,yeo shall be the owner of all the ootstanding 
ownership interests io the eotity,aod if yoo are mere thao ooe(1)iodividoallnvestor,eaoh individoal 
Investor shall have the same proportionate ownership interest in the transferee entity as sooh individoal 
had prior to theTransfer. 

15.4 RIOHT OP PIRST REFUSAL 

1 In theevent yoo orany personor entity heidingadirect or indirect interest inyoo 
(incloding any interest to be traosferredporsoaotteArtiole15 5, in the tranohised bosiness er in 
Agreement desire to accept any bona fide offer fromathird party to porchase soch interest,yoo shall 
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prompt no^Oiokey^^wri t^ 
ra^ogtotheo^asO^^mayrag^ra 0 ! o ^ 5 5han have the right and option, e x e ^ s a b ^ ^ 
titteen ^5)day5 atter receipt ot suoh writtennotitioation, intormationanddoouments, to send written 
notice to the transferor that Oiokey's intends to purchase the transferor's interest on the same terrns 
conditions offered hythe third party, if Oickey's eiects to purchase the transferor's interest, the closing on 
such purchase must occur within thirty (30) days from the date of notice to the transferor of the election to 
purchase hy Oickey's, or such other date as may he agreed upon. Any material change in the terms of 
any offer prior to closing shall constituteanew offer suh^ect to the same rights of first refusal hy Oickey's 
as in the case of an initial offer. Failure of Oickey's to exercise the option afforded hy this Article15 4 
shall not constituteawaiver of any other provision of trii^ 
proposedTransfer. 

2. If the ofter from the triird party provides for payment of consideration otrier than cash or 
involves certain intangible henefits, Oickey's may elect to purchase the interest proposed to he sold for 
the reasonahle eguivalent in cash. If the parties cannot agree within thirty (30) days on such amount, an 
independent appraiser shall he designated hy each party to determine such amount. In the event that 
such appraisers shall agree on such amount, the determination shall he final and hinding in the event 
thatsuchappraisersfailtoagreewithinthirty(30)days,athird independent appraiser sriall he designated 
hysuchappraisers, and the determination hyama^ority of appraisers shall he hinding Fach party shall 
hear the costs and expenses of the appraiser appointment hy such party, and the parties shall share 
egually the costs and expenses of the triird appraiser. 

3 If Oickey's elects to exercise the option described in this Article 15.4, it shall have the 
rigrit to set off the cost of tbe appraisal described in Article15.42above,if any, against any payment 
made hereunder 

4. Failure to comply with the provisions of tbis Article 15.4prior to the purchase ofadirect 
or indirect interest in you, in the franchised business or in this Agreement, shall constitute an event of 
default under Article 10. 

15.5 TRANSFER UFONOEATH OR FERMANENTOlSABiUTY 

1 Upon the death of any person (the"Oeceased")withadirect or indirect interest in this 
Agreement, the franchised business or in you, the executor, administrator or other personal 
representative ofthe Oeceased shall transfer such interest t oa third party, provided thatany such 
transfer shall be subject to the terms, conditions and restrictions regardingTransfers set fortri in Article 
15.2 and the right of first refusal set forth in Article15 4 If no personal representative is designated or 
appointed or no probate proceedings are instituted with respect to the estate of the Oeceased, then the 
transfer of such interests to the distributee of such interests shall be subject to the terms, conditions and 
restrictions regardingTransfers set forth of Article152 If the distributee is reguired to be approved by 
Oickey's,but not approvedby Oickey's,then the distributee shall transfer such interest toathird party 
approved by Oickey's within twelve(12) months afterthe death ofthe Oeceased,subject to the terms and 
conditions set forth in Article 15.2 and the right offirst refusal set forth in Article15.4. 

2. Upon the Permanent Oisahility (as defined in this Article 15.5) of any person withadirect 
or indirect interest in this Agreement, the franchised business or in you, Oickey's may, in its sole 
discretion, reguire such interest tobetransferred toathird partyapproved by Oickey's withinsix(5) 
months after notice to you, subject to the rigritof first refusal set forth in Article 154. "Permanent 
Oisahility''shall mean any physical, emotional or mental injury, illness or incapacity which would prevent 
person from pertorming the obligations set forth in this Agreement for at least ninety (90) c o n s e c u ^ 
days and from which condition recovery within ninety (90)days from the date of determination of disability 
is unlikely. Permanent Oisahility shall be determined by two (2) licensed practicing physicians. One(1) 
licensed practicing physician shall be selected by Oickey's, whileasecond licensed practicing p h y s ^ 
shallbe selected byyou If thesetwo (2) licensedpracticingphysicians cannot agree on whethera 
PermanentOisabilityexists,theyshallappointathird licensed practicing physician whose expert op 
shall be controlling.The costs of any examination reguired bythisArticle155shall be paid by Oickey^ 
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3. lo the event of the death or Permaoe^ 
person withadlreot or l od l reo t ^ 
determines, In Its sole discretion, that suoh person had substantial control or supervision over the 
management otyour Restaurant, then Olokey's at Its option may elect to operate your Restaur^^^ 
the interim twelve (12) months following suoh death or the interim six (6) months following suoh 
Permanent Oisahility,as applioahle,until the interest of suoh person is transferred in aooord^^^ 
Article 15or until theapplioahleinterim period expires, whichever comes first Asoompensationfor 
managingyou Restaurant, Oickey's will ohargeamanagement fee of five percent (5^)of the Net Sales of 
your Restaurant for eaoh Sales Period, which will he in addition to the royalty fee, advertising 
contrihutions and any other fees or payments due and owing to Oickey's and, if Oickey's provides one of 
its employees as manager, you shall pay Oickey's the manager's then-current salary for the time of such 
interim management. In addition, you will remain responsihle for payment of employee salaries, taxes, 
rent,utilities,supplies and all other oosts and expenses associated with the operation ofyour Restaurant. 
Oickey's shall exercise its hest efforts in managing your Restaurant, hut shall not he liahle for any losses 
incurred hy your Restaurant during the time of such management and thereafter. IPOIOKEY'SELEOTS 
TO OPERATE YOOR RESTAURANT PURSUANT TOTHIS 
OIOKEY'SPOR LOSSES ANO EXPENSESIN0URRE0 8 Y 0 I 0 K E Y ' S A S A R E S U L T 0 P SUOH 
OPERATION TOTHE SAME EXTENTASPROVIOEO IN ARTIOLE204 

4 Upon the death or claim of Permanent Oisahility of any person withadireot or indirect 
interest inthis Agreement, thefranchised husiness or you, youor your representative must promptly 
notify Oickey's of such death or claim of Permanent Oisahility Any transfer upon death or Permanent 
Oisahility shall hesuh^ecttothesameterms andconditions as described in Article 15.2shallapply, 
exceptthatthereguirementsofArticles 15220 ,PandOsha l l not apply. If an interest is not transferred 
upon death or Permanent Oisahility as reguired in this Article 15 5, Oickey's may terminate this 
Agreement pursuant to Article 15. 

15.5 NONWAIVER OP OLAIMS. Oickey's consent toaTransfer of any interest in you,thefranchised 
business or this Agreement shall not constituteawaiver of any claims it may have againstthe transferring 
party,nor shall it be deemedawaiver of Oickey's right to demand exact compliance with this Agreement 
by the transferee. 

15.7 OPPERINOSBYYOU. Securities in you may be offered to the public, by private oftering or 
otben^ise, only with the prior written consent of Oickey's (whether or not Oickey's consent is reguired 
under Article15.2), which consent shall not be unreasonably withheld All materials reguired for such 
offering by federal or state law shall be submitted to Oickey's foralimited review as discussed below prior 
to their being filed with any government agency^ and any materials to be used in any exempt oftering shall 
be submitted to Oickey's for such review prior to their use Your oftering shall not imply (by use of the 
Proprietary Marks or otherwise) that Oickey's is participating in an underwriting, iss^ 
yoursecurities or Oickey's securities orthe securities of any subsidiary oraffiliate of Oickey's: ^ d 
Oickey's review of any offering materials shall be limited solely to the subject of the relationsh^ 
youandOickey's andits subsidiaries andaffiliates. Oickey's may,at its option, reguireyour oftering 
materials to containawritten statement prescribed by Oickey's concerning the limitations descr ibed in^ 
preceding sentence YOU ANO THE OTHER PARTICIPANTS IN THE OPPERINO MUST PULLY 
INOEMNIPY OIOKEY'S IN CONNECTION WITH THE OPPERINO Poreach proposed offering, you shall 
pay to dickey'sanonrefundable fee of $1,00000, or such other amount as is necessary to reimburse 
Oickey's for its reasonable costs and expenses associated with reviewing the proposed offering materials, 
including without limitation, legal and accounting fees. You shall give Oickey's written notice at least thirty 
(50)dayspriortoanyofferingorotbertransaction covered by this Article 157. 

ARTiCLE15.0EPAULT ANO TERMINATION 

15.1 E V E N T S O P O E P A U L T N O T S U ^ E C T T O N O T i C E A N O C U R E Youshall be in default under 
thisAgreement, and, totheextent permitted under applicable statelaw, at Oickey'soption, all rights 
granted herein shall automatically terminate without notice to you, if: 
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1 Y o u ^ e a b a o k r u p t o ^ r e o e ^ e r s ^ 
baO^ptOy ^W Or 8 ^ U ^ 

2. Aoy baokruptoy, rooolvershlporlosolvaooy p rooeed log l s ^edaga los t youaod Isoot 
d l s m l s s a d w ^ o sixty (OO^days followlog tho ^logthareo^ 

3 You aro merged ooosolldated or dlssolvo^ 

4 At loa^udgmeotaga los tyouromalosuosat ls t ledoro t reoord tor th l r ty^daysor^^^ 
(uoloss you havo soooortl lodao appropriate suporsodaashood^ 

5 Aoy l looagaiost the ogulpmootot tho traoohlsa husioess Is toreolosodupoo or It the 
egulproeotot the traoohlse husioess Is levied or executed upoo: 

1^2 EVENTS OF OEFAULT S U B J E C T TO N O ^ O E B O T WITHOUT P U R E . You shall 
aod, to the exteot permitted uoder applioahle state law, Olokey's may, at Its optloo, termloate this 
Agreemeot upoo delivery ot writteo ootloe aod without providiog you ao opportunity to oure It: 

1. You oease operatioo ot your Restauraot, atter opeoiog, aod suoh oessatioooootioues tor 
at least ten ^0)days^ 

2. Aoy traoster io violation otArtiole 15^ 

8. You are io default uoderyour lease otyour Restauraot premises^ 

4. You tail to looa teaproposeds i te tor your Restaurant within the t imes ta ted in , and 
otherwise oompiy with,Art iole72: 

5. Youta i l to aogu i reas i t e to r your Restaurant withinthetime stated ioaodothen^ise 
oompiy with,Art iole75: 

6. You tail to oommeooe husioess withio the time stated io, aod otherwise ioaooordaooe 
with,Artiole7BI^ 

7. You tail to oompiy with the provisioosotArtiole 8 ^ : 

8 You tail tooomplywithaoyoootideotial i tyorooo oompeteprovisioos otthis Agreemeot, 
iooludiog,without limitatioo,those set torth i o A r t i o l e s H a o d 1 : o r 

9. You, or aoy eotity in whioh your Investors own majority eguity ownership or otherwise 
control,have enteredinto any other agreement withOiokey's or its suhsidiaries or attiliates, and suoh 
other agreement terminates or oould he terminated hyOiokey's or its subsidiary or attiliate with the g ^ 
ot notice. 

1 ^ E V E N T S O E 0 E E A U L T S U 8 J E 0 T T O ^ 0 A Y N O T I 0 E A N 0 0 U R E Youshal l he in detaultand. 
to the extent permitted under applicable state law, Oickey's may, at its option, terminate this Agreement 
atter notice to you,upon the occurreooe otany otthe toliowing breaches hereuoder,aod suoh breaches 
are not cured to Oickey's satisfaction within s e v e n ^ d a y s toliowing the date ot written notice otdetault 
from Oickey's, if: 

1. You fail to operateyour Restaurant inaccordance withthe provisions, standards and 
specifications of Oickey's set forth i n A r t i c l e s 7 a n d 8 o r i n t h e M a n u a l s o r o t h e r w r i t t e n d i r e c t i v e s o f 
Oickey's (and in partioular,aod without limiting the generality of the foregoing,you shall co^^^ 
provisions,standards and specifications set forth in A r t i c l e^p rov ided that any failure to 
Restaurant pursuant to Article 8.9 shall be governed by Article 16.1: 

2. You fail to timely pay your initial Franchise Fee, royalty fees, Marketing Fund contribution 
or any other monetary obligations owed to Oickey's or its affiliates under this Agreement or o t h e ^ ^ 
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^ o d ^ w ^ o u t ^ 
sobmit your Moo^ySales Reports 

3. You m^uso or mako aoy uoauthoozod uso of tho Propriotary Marks or otherwise 
matoriaiiy impair tho goodwiiiasso^ 
therein: 

4. You or your Owoer/Operator or aoy otyour investors hreaoh the ooveoaots set torth io 
Artioie18ot the Agreemeot: or 

5 You, your Owoer/Operator or aoy ot your iovestors purchase tood aod heverage or other 
produots or utilize veodors or suppliers whioh have oot heeo approved hy Oickey's. 

Provided, it youoommit or permit aoy otthesehreaches t w o - t i m e s duriogaoy twelve (f^mooth 
pedod, to the exteot permitted uoder applioahle state law, Oickey's shall oot he obligated to provide yo 
ooticeoraoopportuoityto oureaoysuhsegueothreachespriortotermioatiogyour rights uoder this 
Agreemeot. It aoy tact or ciroumstaooegiviog rise to aoy eveot otdetault desorihed io Article 162is oot 
susceptible to cure, to exteot permitted uoder applioahle state law, such eveot otdetault shall he deemed 
aoeveot otdetault uoder Articled.1aod oot subject to aoy ootioe aod cure. 

18^ EVENTS OP O E P A O L T S U ^ E O T TO ^ O A Y N O ^ O E ANO PURE You shall be io default 
aod, to the exteot permitted uoder applicable state law, Oickey's may, at its optioo, termloate tbis 
Agreemeot after notice to you,upoo the occurreooe of aoy of the followiog breaches hereuoder,aod suoh 
breaches are oot cured to Oickey's satisfaotioo withio thirty (30) days followiog the date of writteo o o ^ 
of default from Oickey's, if: 

1 You or your Owoer/Operator or aoy of your lovestors breach aoy other ooveoaot, 
agreement, obligation or term set forth in this Agreement (other than suoh breaches specified in Art ies 
10Bland102):or 

2 If any representation or warranty made by you or your Owner/Operator or any of you 
Investors in this Agreement or inany certificate, report, notice,financial statement or other document 
furnished to Oickey's at any time in connection with tbis Agreement or the operation of your Restaurant 
shall be false, misleading or erroneous io aoy material respect wheo made: or 

3. Any default occurs under any other agreement you have with Oickey's or its subsidiaries 
or affiliates and suoh default is not cured within any applicable grace or cure period expressly provided for 
therein. 

Provided, if youcommit or permit anyof thesebreaohes two (2) times during any twelve (12) month 
period, to the extent permitted under applicable state law, Oickey's shall not be obligated to provide you 
noticeor anopportunity tocureanysubseguentbreachespriortoterminatingyourrightsunder this 
Agreement. If any fact or circumstance giviog rise to aoy eveot of default described io Article 103is oot 
susceptible to oure,to the exteot permitteduoder applicable state law,suoheveot of default shallbe 
deemed aoeveot ofdefault uoderArticlelOBl aod oot sub^ectto any notice and oure. 

ARTIOLEI^OBUOATIONS OPON TERMINATION OR EXPIRATION 

Opon the termloatloo or expiration of this Agreement, all rights granted hereunder to you shall terminate 
and: 

1. Onless otherwise indicated in writing from Oickey's, and to trie extent permitted by 
applicable law, you must pay to Oickey's inasingle lump sum payment, as liguidated damages and not 
asapenalty,after earlytermination ofthe Franchise Agreement, liguidated damages eguai to royaltyfees 
for thenumber of months remaining intbe term of the Franchise Agreement (or therenewal term, if 
applicable) based on the monthly average of the royalty payable to us If theFranchise Agreement 
terminates afterthe second year ofthe term,then liguidated damages shall be calculated based upon the 
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average moot^y Net Sales et yeur Restaurant reported torthe 12 months preceding termination. 
Liguidated Damages are thepresent value otthe annuity represented hytheRoyalty tor the months 
remaining In your Franchise Agreement term assuming these average Net Sales, without adjustment tor 
inflation The discount rate tor calculating present value ls110^ otthe long term Applicable Federal Rate 
tor monthly compounding published hythe Internal Revenue Service Immediately prior to termination. It 
your Restaurant rias not yet opened, or has not been open tor at least 24 months atthe time ot 
termination, the average monthly Net Sales used to calculate Liguidated Damages will be based upon the 
average monthly Net Sales otall Dickey's Restaurants tor the preceding fiscal year as determined trom 
the audited financial statements of Dickey's published In Its Franchise Disclosure Document An example 
of these calculations is Included In the Operations Manual Ooth assume an aggregated monthly average 
of the Royalties paid each week. 

2. You shall Immediately andpermanently cease to use,In any manner, any confidential 
methods, procedures, technigues, and trade secrets associated with the System, the Froprletary Marks, 
and all other distinctive forms, slogans, signs, symbols and devices associated with the System, as set 
forthlntheManuals. Inpartlcular, youshal lceaseto use, withoutlimitation, allslgns,advertlslng 
materials, displays, stationery, forms, and any otrier articles wrilcri display trie Froprletary Marks Allsucri 
Items wrilch display the Proprietary Marias shall be removed from your Restaurant premises at your cost 
within thirty (80)days of termination 

3. You shall take such action as may be necessaryto cancel any assumed name or 
eguivalent registration which contains the Proprietary Marks or any part triereof or any other servicemark 
or trademark of Dickey's and you shall furnish Dickey's with evidence satisfactory to Dickey's of 
compliance with this obligation within five (5) days afterthe termination or expiration ofthis A g ^ 

4 You shall, at Dickey's option, assign to Dickey's any interest which you have in any lease 
or sublease for your Restaurant premises or for any eguipment used in the operation of the franchised 
business Dickey'smayexercisesuchoptionatorwithinthirty(30)days aftereither terminationor 
(subject to any existing rigrit to renew) expiration ofthis Agreement. The time for closing on the 
assignmentoflease,subleaseoreguipmentshallbeadate no later than ten (10) days after Dickey's 
exerciseof tbeoption(s)unless Dickey'sisalso exercising itsoptiontopurchasepropertydescribed 
below in Article17.5, in which case the date of closing shall be on the same date prescribed for the 
purchase option. Closing shall take place at Dickey's corporate office or at such other location as the 
parties may agree If neitheryou nor Dickey's elect to exercise its option to acguire the lease or sublease 
for thepremises of the franchisedbusiness,you shallmakesuchmodifications or alterations to such 
premises immediately upon termination or expiration ofthis Agreement as may be necessary to 
distinguish the appearance of such premises from that of other Restaurants operating under the System 
and shall make such specific additional changes as Dickey's may reasonably reguest. If you fail or refuse 
tocomply with the reguirements of this Article 17.4, Dickey's shall havethe rigrit toenter uponthe 
premises oftrie francriised business,without being guilty oftrespass orany othercrimeortort, to make or 
cause to be made such changes as may be reguired, at your expense, which expense you shall pay upon 
demand. 

5. A. Dickey's shall have the option, which it may exercise by providing written notice 
toyou within thirty (30)days after termination or (subject toany right torenew)expirationof this 
Agreement, to purchasefromyou any orall of your furnishings, eguipment (including any computer 
hardwareandsoftware),signs,fixtures,supplies or inventory related to the operation of the franchised 
business, at your cost or fair market value, whichever is less Should Dickey's exercise such option: 

^. Dickey's shall be purchasing your assets only and shall be assuming no 
liabilities. Notwithstanding anything contained herein to the contrary,Dickey's and you shall fully 
comply with the reguirements of any "bulk transfer" or fraudulent conveyance statute or 
eguivalent law in the jurisdiction in which your Restaurant is located, so that Dickey's shall not 
assume or acguire any "transferee" liability. 

C Ifthe parties cannot agree onafair market value within thirty (30) days from the 
date of Dickey's notice to exercise its option, an independent appraiser shall be designated by 
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eaoh party aod the t w e ^ i o d e p e ^ 
The determioatiooettair market value hyth^ Eaoh 
party shall hearthe oosts aod expenses otthe appraiser appointed hy suoh party,aod the parties 
shall share egually the oosts aod expenses otthe third appraiser. 

0. At oloslng,you shall deliver to Olokey's^natormsatlstaotory to Olokey's,suoh 
hlllsotsale, assignments, releases otllens,and suoh other doouments and Instruments whioh 
Olokey's deems reasonably neoessary to perteotOlokey's title andpossessionln and to the 
assets heing purchased and to oertlty that the reguirements otall taxing and other governmental 
authorities have heen satisfied It at the time otoloslng youhave not ohtained allot these 
oertltloates and other dooumeots,01okey'smay,lo Its sole dlsoretloo,plaoe the purchase prloelo 
escrow peodlng the Issuance otany reguired oertltloates or documents. 

E The time aod place tor the oloslog otthe purchase aod sale ot such assets shall 
headate oot later thao t h l r t y ^ d a y s atter the purchase price Is determloed hythe parties or 
the appraisers, whichever Is later,at the operatlog office ot Oickey's lo Dallas,Texas ot Oickey's, 
unless the parties mutually agree to another date or place. 

E At closing, Oickey's shall have the right to set off all amounts you owe to Oickey's 
and Its subsidiaries and affiliates and the oost Incurred In connection with any escrow 
arrangement (Including reasonable legal fees), against any payment forthe assets, and shall pay 
the remaining amount In oash. 

6. You, at Oickey's option, shall assign to Oickey's all rights to the telephone numbers of 
your Restaurant and execute all forms and documents reguired by any telephone company to transfer 
suchservloeandnumberstoOlckey's. Youhereby appoint Olokey'syour true andlawful agent and 
attorney-ln factwlthfull power and authority, for the sole purpose of taking such action as Is necessary to 
complete suoh assignment. This power of attorney shall survive the expiration or termination of this 
Agreement You shall thereafter use different telephone numbers at or In connection with any 
subseguent business oonduoted by you. 

7 You agree, Ifyou continue to operate or suhseguentiy begin to operate any other 
business, not to use any reproduction, countertelt, copy or colorable Imitation of the Proprietary Mar^^^ 
either In connection with such other business or its promotion, which Is likely to cause confusion, mistake 
or deception or which is likely to dilute Oickey's rigrits lo aod to the Proprietary Marks, aod further agree 
oot to use aoy deslgoatloo of origin or description or representation which falsely suggests or represents 
acontinulng association or connection with Oickey's. 

8. You shall promptly pay all sums owing to Oickey's and Its subsidiaries and affiliates. In 
the event oftermination for any default by you,such sums shall Include Interest on any past due amounts 
as set forth In this Agreement, and all damages, costs, and expenses, Including reasonable legal fees, 
Incurred by Oickey's asaresult of the default, which obligation shall give rise to and remain,until paid In 
full,alien In favor of Oickey's against any and all of trie personal property, furnishings,eguipment, sl^^ 
fixtures and inventory owned byyou and on the premlsesof thefranchised husioess atthetlmeof 
default. 

9. You shall pay to Oickey's all damages, costs, and expenses, Including reasonable legal 
fees, Incurred by Oickey's after the termination or expiration of this Agreement In obtaining In^unc^ 
other relief for the enforcement of any provisions of this Art icled. 

10. You sballimmediately deliver to Oickey's all materials, Including the Manuals,reoords, 
files, Instr^otloos, correspoodence, customer lists, access toallsoolal medlaacoounts, and all other 
writings or electronic datarelated to operating thefranchlsedbuslness, Including, withoutlimitation, 
brochures, agreements, Invoices, and aliother related materialsinyour possession, andall copies 
thereof (all of whioh are acknowledged to be Oickey's property), and shall retain no copy or record of aoy 
of the above, except your copy of this Agreement and of aoy oorrespoodeocebetweeo the parties aod 
any other documents which you reasooably need for compliance with any applicable law. 
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11. You and your Owner/Oporator and eaoh of your Investors shall oompiy with the 
resthotlons on oontldentlal Information contained In Artlole 121 and the covenants contained In Article 
1828. AnyotherpersonregulredtoexecuteslmllarcovenantspursuanttoArtlcles122or18shall8lso 
comply with such covenants. 

A R ^ O L E 18 COVENANTS 

1. You covenant that during the term of this Agreement, except as otherwise approved In 
writing hyOlckey's,you and your Owner/Operator shall devote full time,energy and hest efforts to the 
management and operation of the franchised husiness. 

2. You and your Owner/Operator and each of your investors specifically acknowledge that, 
pursuant to this Agreement, you and your Owner/Operator and each ofyour Investors will receive 
valuahlespeclallzed training, tradesecrets and confidential Information, Including, withoutlimitation, 
Information regarding the operational, sales promotional and marketing methods and technigues of 
Oickey's and the System and proprietary recipes which are heyond your present skills and experience, 
and that of your Owner/Operator, Investors and your managers and employees You and your 
Owner/Operator acknowledgethat suchtralnlng, tradesecrets, andconfldentlal Informatlonprovldea 
competitive advantage and will he valuable to you In the development of the franchised husiness and that 
gaining access to such training, trade secrets, recipes, and confidential Information Is, therefore, a 
primary reason for entering Into this Agreement. In consideration for such training, trade secrets, and 
confidential information, you, your Owner/Operator and each of your Investors covenant as follows: 

A Ouring the term of this Agreement,except as otherwise approved In writing hy 
Oickey's, neither you nor your Owner/Operator nor any of your Investors shall, either directly or 
Indirectly, for yourselves or through, on hehalf of or In conjunction with any person, partnership, 
corporation or other entity: 

I Olvert or attempt to divert any husiness or customer of the franchised 
husiness to any competitor, hy direct or Indirect Inducement or otherwise, or do or 
pertorm, directly or Indirectly, any other act Injurious or prejudicial to trie goodwill 
associated with the Proprietary Marks and trie Systems or 

ll. Own, maintain, operate, engagelnor haveany financialor beneficial 
Interest In (Including any Interest In corporations, limited liability companies, pa 
trusts, unincorporated associations, ^olnt ventures orotberentities), advise, assistor 
makeloansto,any person or entity engagedinany business which is similar to or 
competitive with tbe franchised business including, but not limited to, any restaurant or 
cateringbusiness that offers smoked meats or barbecue-style food, including chopped 
beef brisket, sliced beef brisket, pulled pork, Virginia style ham, marinated chicken 
breast,turkeybreast,polish sausage,spicy Cheddar sausage, or pork ribs asaprimary 
orfeatured menu item 

8. With respecttoyou,foracontinuousuninterrupted period commencing upon trie 
expiration or termination of, or transfer of all of your interest in, this Agreement or with respect to 
your Owner/Operator and each of your Investors, for a continuous uninterrupted period 
commencing upon trie earlier of: (i) the expiration, termination or transfer of all of your interest in 
this Agreement or (ii) the time such individual or entity ceases to satisfy the definition of your 
Owner/Operator or an Investor in Article 28.8.8, and for two (2) years thereafter (which two-year 
periodsriail betolled during any period of noncompliance), exceptasotberwiseapproved in 
writing by Oickey's, neither you nor your Owner/Operator nor any of your Investors shall, either 
directly or indirectly,for yourselves or through,onbebalf of or in conjunction with any person, 
partnership, corporation or other entity: 

i. Divert or attempt to divert any business or customer of the franchised 
business to any competitor, by direct or indirect inducement orotherwise, or do or 
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pertorm, direct or ^ r o o t ^ aoy other aot curious or pre^oia l to the goodwin 
associated with Diokey'5 Proprietary Marks aod the Systems 

ii. Empioyorseektoempioyaoypersoowhoisatthattimeempioyedhy 
Oickey's, hyaoattiiiateot Oickey's, or hy aoy other traoohisees or deveioperot Oickey's, 
or otherwise directiy or iodirectiy induce such persoo toieave that persoo'sempioyroeot, 
except asmay heperroitted uoder aoyexistiogOeveiopmeot Agreemeot or traochise 
agreemeot hetweeo Oickey's aod you^ or 

iii. Owo, maiotaio, operate, eogage ioorhaveaoytioaociaiorheoeticiai 
ioterestio(iociudiogioterestiocorporatioos, iimitediiahiiitycompaoies, partoerships, 
trusts, uoiocorporatedassociatioos,^oiot ventures or other eotities),advise,assist or 
make ioaos to, any husiness that is simiiar to or competitive with the tranchised husiness 
inciuding, hut not iimited to, any restaurant or catering husiness that otters smoked meats 
or harhecue-styie tood, inciuding chopped heethrisket, sliced heethrisket,puiied pork, 
Virginia style ham, marinated chicken hreast, turkey hreast, polish sausage, spicy 
cheddarsausage,or pork rihs asaprimary or featured menu item which husiness is,or is 
intendedtohe,located withioathirty^O^mile radius ot the iocatioo accepted hereuoder 
or withinative^-mile radius ot aoy Restauraotio existence or under construction as ot 
date the time period set torth in Article 18.2.8 commences tor you or your 
Owner/Operator or any otyour Investors, as appiicahie. 

0 Articies18.2.A.iiand1828.iii shail not apply to ownership ot less thanaone 
percent (1^) heneticiai interest in the outstanding eguity securities ot any Puhlicly-Pieid 
Corporation 

8. The parties agree that each otthe ahove covenants shaii he construed as independent ot 
any other covenant or provision otthis Agreement it ail or any portion otacovenant in this Article 18is 
held unreasonahle or unentorceahle hyacourt or agency having valid jurisdiction in an unappealed final 
decision to wriicri Oickey's isaparty, you,your Owner/Operator and your Investors expressly agree to he 
hound hy any lesser covenant suhsumed within the terms of such covenant that imposes trie maximum 
duty permittedhylaw,asiftheresultingcovenant were separately statedin and madeapart of this 
Art ic led 

4. You and your Owner/Operator and Investors understand and acknowledge that Oickey's 
shall riave the right, in its sole discretion, to reduce the scope of any covenant set forth in Article 18.2, or 
anyportionthereof,withoutyourconsent,eftectiveimmediatelyuponwrittennoticetoyou^andyouand 
your Owner/Operatorandlnvestors agree that they shallimmediately comply with any coveoaot as so 
modified, which shall he fully enforceahle notwithstanding the provisions of Article 25. 

8. You and your Owner/Operator aod Investors expressly agree that the existence of any 
claims you may have against Oickey's,whether or not arising from this Agreement, shall not constitutea 
defense to the enforcement hy Oickey's of the covenants in this Article 18, you and your Owner/Operator 
and Investors agree to pay all costs and expenses (including reasonahle legal fees), incurred hy Oickey's 
in connection with the eoforcemeot ofthis Article 

8. You and yourOwner/Operatorand Investors acknowledge thataviolation of the terms of 
this Article 18would result in irreparahie in^urytoOickey'sforwhich no adeguate remedy at law may he 
availahle, and you and your Investors accordingly consent to the issuaoce of aoio^uoctionprohihiting aoy 
conduct hy you, your Owner/Operator or any of your lovestors io violation of the terms of this Article. This 
remedy is in addition to any other remedies Oickey's may have hereunder or at law or eguity. 

7. At Oickey's reguest, you shall reguire and ohtain execution of covenants similar to those 
set forth in this Article 18, from any other person or entity that now or hereafter satisfies the definition of 
your Investors or your Owner/Operator in Article 2888or any other person or entity who has received or 
will receive coofideotialinformation or training hy Oickey's. Failure hy you to ohtain executioo of the 
covenants reguired hy this Article187shall constitute an event of default under Article 18. 
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A R ^ C L E I ^ T A X E ^ PERMITS ANO INOEBTEONESS 

1. You shan prompt pay when due an taxes levied or assessed, inoluding without 
limitation, inoome, unemployment and sales taxes and all aooounts and other indehtedness otev^ 
incurred hyyou in the oonduot otthe tranohised husiness. 

2. You shall pay to Oiokey's an amount eguai to any sales tax, gross receipts tax, excise tax 
or any similar license or tax,directly or indirectly imposed on Oickey's with respect to any payment to 
Oickey's reguired under this Agreement.The preceding sentence shall not apply to any tranohise tax or 
income, war profits or exoess profits tax (or any tax in lieu thereof, imposed on Oickey's with respect to 
the ahove payments. 

3 In theevent of any honafidedisputeastoyour liahility for taxes assessedor other 
indehtedness, you may contest the validity or the amount of the tax or indehtedness in accordance with 
the procedures of the taxing authority or applicable law: however,in no event shall you permitatax sale 
orseizure hy levy of execution or similar writ or warrant or attachment hyacreditor,to occur against the 
premises of the franchised husiness or any improvements thereon. 

4. You shall oompiy with all federal, state andlocal laws, rules and regulations and shall 
timely ohtain any and all permits, certificates or licenses necessary for the full and proper conduct of the 
franchised husiness, inoluding,without limitation, licenses to do husiness,fiotitious name registrations, 
sales tax permits, fire clearances, health permits, alcoholic heverage permits and licenses, and 
certificates of occupancy. 

5. Youshall notify Oickey'sin writing withinfive (5)daysofthecommencementof any 
action,suitorprooeedingorofthe issuance of any order,writ, injunction,award or decree of any court, 
agency or othergovemmental instrumentality, whioh may adversely affectthe operation or financial 
condition of the franchised husiness 

A R T I C L E D INOEPENOENTOONTRAOTORANOINOEMNIPIOATION 

20.1 NO EIOOOIARY RELATIONSHIP. The parties acknowledge and agree that this Agreement does 
notcreateafiduciaryrelationship hetween them,that you shall he an independent contractor and that 
nothing in this Agreement is intended to constitute either party an agent, legal representative, s u h s ^ 
^ointventurer,partner,employee,employer,^oint employer or servant of the other for any purpose. 

20.2 PRANOHISEEISANINOEPENOENTOONTRAOTOR Ouring the term of this Agreement, you 
shall hold yourself out to the puhlic as an independent contractor operating the husiness pursuant toa 
franchise from Oickey's. You agree to take such action as shall he necessary to that end, including, 
without limitation,exhihitinganotice of that fact inaconspicuous place in the franchised premises,the 
content and form ofwhich Oickey's reserves the right to specify in the Manuals or otherwise in w r i t ^ 

20.3 NO AUTHORITY TO BINOOIOKEY'S You and your Owner/Operator and each of your 
Investors understand and agree that nothing in this Agreement authorizes you or your Owner/Operator 
andany of your Investorstomake any contract, agreement, warranty orrepresentation on Oickey's 
hehalf,or toincur any deht or other ohligationin Oickey'sname^ and that Oickey's shall inno event 
assume liahility for, or he deemed liahle hereunder asaresult of, any such actions nor shall Oickey's he 
deemed liahle for any act or omission of you, your Owner/Operator or any of your Investors in the conduct 
ofthe franchised husiness orforany claim orjudgment arising therefrom 

204 INDEMNITY 

1 YOO,YOOROWNER/OPERATORANO EAOH OP YOOR INVESTORS SHAL4AT ALL 
T lMES, lNOEMNlPYANOPlOLO HARMLESS T O T H E POLLEST EXTENT PERMITTED 8Y LAW 
DIOKEY'S, ITS SOBSIDIARIES, APPILIATES, SOOOESSORS AND ASSIGNS AND THEIR 
RESPECTIVE DIRECTORS, OPPIOERS, SHAREHOLDERS, PARTNERS, SERVANTS, EMPLOYEES, 
AGENTS, lNDEPENDENTCONTRACTORS,AND REPRESENTATIVES PROM ALL"LOSSES AND 
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E X P E N S ^ ^ S O ^ N E O ^ A R ^ ^ 
A C T ^ SOIT, PROCEEO^G, C ^ M , OEMANO, I N V E ^ G A ^ O N O R ^ Q O I R Y ^ O R M A L O R 
INFORMAL OR ANY SETTLEMENT THEREOF (WHETHER OR 
A O T l O N H A S 8 E E N I N S T I T 0 T E O ^ W H I 0 H A R I S E S O 0 T O F O R l S 8 A S E O 0 F O N A N Y O E T H E 
FOLLOWINO: 

A THE INFRINGEMENT, ALLEGED INFRINGEMENT OR ANY OTHER 
EOLATION OR ALLEGED EOLATION 8Y YOO OR YOOR OWNER/OFERATOR OR ANY OF 
YOOR INVESTORS OF ANY FATENT,MARK OR GORYR1GHT OR OTHER FROFR1ETARY 
RIGHT OWNED OR GONTROLLED8Y THIRD FAROES (EXOEFT AS SOOH MAY OGGOR 
WITH R E S F E O T T O A N Y RIGHTS IN THE FROFR1ETARY MARKS ORGOFYR1GHTS 
GRANTED ONDER THISAGREEMENT): 

8 THE VIOLATION, 8REAGH OR ALLEGED VIOLATION OR 8REAGH8Y YOO, 
YOOR OWNER/OFERATOR OR ANY OF YOOR INVESTORS OF ANY FEDERAL, STATE OR 
LOGALLAW,REGOLAT10N, ROL1NG,STANDARDORD1REGT1VEORANY1NDOSTRY 
STANDARD: 

G L18EL,SLANDERORANYOTHERFORMOF DEFAMATION OF DIOKEY'S OR 
THE SYSTEM, 8YYO0,YOOR OWNER/OFERATOR ORANY OFYOOR INVESTORS: 

D THE VIOLATION OR 8REAOH8Y YOO, YOOR OWNER/OFERATOR OR 8Y 
ANY OF YOOR INVESTORS OF ANY WARRANTY,REFRESENTAT10N, AGREEMENT OR 
OBLIGATION IN THIS AGREEMENT OR IN ANY DEVELOPMENT AGREEMENT OR OTHER 
AGREEMENT BETWEEN YOO AND D1GKEYS OR ITS S08S1D1AR1ES0RAFF^ATES: AND 

E NEGL1GENTAGTS, E R R O R S O R O M 1 S S 1 0 N S 8 Y YOO, A N Y O F YOOR 
SOBSIDIARIES AND AFFILIATES, YOOR OWNER/OFERATOR AND ANY OF YOOR 
INVESTORS AND YOOR OFFlGERS,DlREGTORS, SHAREHOLDERS, PARTNERS, AGENTS, 
INDEPENDENT GONTRAGTORS, SERVANTS, EMPLOYEES, AND REPRESENTATIVES AND 
THOSE OF YOOR SOBSIDIARIES AND AFFILIATES IN GONNEGTiON WITH THE 
ESTABLISHMENTAND OPERATION OP YOOR RESTAORANT, INGLODING, BOT NOT 
LIMITED TO, NEGLIGENT AGTS, ERRORS OR OMISSIONS OF ANY OFTHE FOREGOING IN 
THE OPERATION OF ANY DELIVERY MOTOR VEHICLE THE PARTIES ACKNOWLEDGE 
ANDAGREETHATDICKEYSCANNOTAND DOES NOT EXERCISE ANY CONTROL OVER 
THE MANNER OF OPERATION OF ANY DELIVERY MOTOR VEHICLES OSED BY OR ON 
BEHALF OF ANY INDEPENDENT DELIVERY SERVICE PROVIDER REGOIRED ONDER THIS 
AGREEMENT OR BY OR ON BEHALF OF YOO OR ANY OF YOOR EMPLOYEES, AGENTS 
OR INDEPENDENT CONTRACTORS (EXCEPT,WITH RESPECT TO DELIVERY SERVICE 
PROVIDED BY YOO, DICKEYS MAY REOOIRE THAT YOOR DRIVERS MEET CERTAIN 
MINIMOM STANDARDS) AND, THEREFORE,THATTHE SAFE OPERATION OF DELIVERY 
SERVICE ISTHE INDEPENDENTOPERATOR'S (ORYOORS, AS APPLICABLE), SOLE 
RESPONSIBILITY 

2 YOO, YOOR OWNER/OPERATOR AND EACH OF YOOR INVESTORS AGREE TO 
GIVE DICKEYS IMMEDIATE NOTICE OF ANY SOCH ACTION, SOIT, PROCEEDING, CLAIM, 
DEMAND, INOOIRY OR INVESTIGATION AT THE EXPENSE AND RISK OF YOO, YOOR 
OWNER/OPERATORANDEACH OFYOOR INVESTORS, DICKEYS MAYELECTTO CONTROL (BOT 
ONDER NO CIRCOMSTANCE IS OBLIGATED TO ONDERTAKE),AND ASSOCIATE COONSEL OF ITS 
OWN CHOOSING WITH RESPECT TO,THE DEFENSE AND/OR SETTLEMENT O F A N Y SOCH 
ACTION, SOIT, PROCEEDING, CLAIM, DEMAND, INOOIRYOR INVESTIGATION SOCH AN 
ONDERTAKING BY DICKEYS SHALL, IN NO MANNER OR FORM, DIMINISH THE OBLIGATION GF 
YOO,YOOROWNER/OPERATORAND EACH OPYOOR INVESTORS TO INDEMNIFY DICKEYS AND 
TOHOLDITHARMLESS 

3 IN ORDER TO PROTECT PERSONS OR PROPERTY,OR ITS REPOTATION OR 
GOODWILL, O R T H E REPOTATION OR GOODWILL OF OTHERS, DICKEYS MAY,AT ANY TIME 
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ANO WITHOUT N O T ^ A S ^ I N ^ 
TO SETTLEMENTS OR TAKE SOOH OTHE^ 
EXPEOIENTWITH RESFEOTTOANY ACTION,S0IT,PROOEEOINO,OLA^0EMANOBNO0IRY OR 
IN VEST iOAT iON^ iNOIOKEYS SOLE J00OMENT,THERE ARE REASONABLE OROONOS TO 
BELIEVETHAT: 

A ANY OF THE ACTS OR OIROOMSTANOES IN ARTICLE 20 41ABOVE HAVE 
OCCORREO^OR 

B ANY ACT,ERROR OR OMISSION AS OESCRIBEO IN ARTICLE 2 0 4 1 E M A Y 
RESOLTOIRECTLYORINOIRECTLYINOAMAOE, INJURY OR HARM TO ANY FERSON OR 
ANYFROFERTY 

4 ALL LOSSES ANO EXPENSES INCORREOONOER THIS ARTICLE 20 SHALL BE 
CHARGEABLE TO ANO FAIO BY YOO,YOOROWNER/OFERATOR OR ANY OF YOOR INVESTORS 
FORSOANT TO YOOR OBLIGATIONS OF INDEMNITY ONOER THIS ARTICLE, REGARDLESS OF 
ANY AGTION, ACTIVITYOR DEFENSE ONDERTAKEN B Y D I C K E Y S O R T H E S O B S E O O E N T 
SOCCESSORFAILORE OF SOCH ACTION,ACTIVITY OR DEFENSE 

5 AS OSED INTHISARTICLE20,THEFHRASE "LOSSES AND EXPENSES" SHALL 
INCLODE,WITHOOT LIMITATION, ALL LOSSES,COMPENSATORY, EXEMPLARY OR PONITIVE 
DAMAGES, FINES, CHARGES, COSTS, EXPENSES, LOST PROFITS, LEGAL FEES, COORT COSTS, 
SETTLEMENT AMOONTS, JODGMENTS, COMPENSATION FOR DAMAGES TO DICKEYS 
REPOTATION AND GOODWILL, COSTS OF OR RESOLTING FROM DELAYS, FINANCING, COSTS 
OF ADVERTISING MATERIAL AND MEDIA TIME/SPACE AND COSTS OF CHANGING, 
SOBSTITOTING OR REPLACING THE SAME, AND A N Y A N D ALL EXPENSES OF RECALL, 
REFONDS,COMPENSATION, POBLIC NOTICES, AND OTHER SOCH AMOONTS INCORRED IN 
CONNECTION WITH THE MATTERS DESCRIBED 

0 THE PERSONS INDEM^FIED PORSOANT TO THIS ARTICLE 20 DO NOT ASSOME 
ANY LIABILITY POR A C T S , E R R O R S OR OMISSIONS OF THOSE WITH WHOM YOO, YOOR 
OWNER^OPERATOR^ANYOFYOOR INVESTORS OR YOOR SOBSIDIARIES AND AFFILIATES MAY 
CONTRACT,REOARDLESSOFTHEPORPOSE. YOO, YOOR OWNER/OPERATOR AND EACH OF 
YOOR INVESTORS SHALL HOLD HARMLESS AND INDEMNIFY THE PERSONS INDEMNIFIED 
PORSOANT TO THIS ARTICLE 20 PORALL LOSSES AND EXPENSES WHICH MAY ARISE OOT OF 
ANY NEGLIGENT ACTS, ERRORS OR OMISSIONS BY YOO,YOOROWNER/OPERATOR,YOOR 
INVESTORS, YOOR SOBSIDIARIES AND AFFILIATES, YOOR OFFICERS, DIRECTORS, 
SHAREHOLDERS, PARTNERS, AGENTS, INDEPENDENT CONTRACTORS, SERVANTS, 
EMPLOYEES AND REPRESENTATIVES AND THOSE OP YOOR SOBSIDIARIES AND AFFILIATES, 
AND ANY SOCH THIRD PARTIES WITHOOT LIMITATION AND WITHOOT REGARD TO THE CAOSE 
OR CAOSES THEREOF OR THE NEGLIGENCE OF DICKEY'S ORANY OTHER PARTY OR PARTIES 
ARISING IN CONNECTION THEREWITH, ANO WHETHER SOCH NEGLIGENCE BE SOLE, JOINT OR 
CONCORRENT,ORACTIVE OR PASSIVE. ACCORDINGLYITISTHE EXPRESS INTENTION THAT 
THE FOREGOING INDEMNITIES S H A L L A P P L Y T O EACH INDEMNIFIED PARTY WITH RESPECT 
T O M A T T E R S W H I C H I N W H O L E O R I N P A R T A R E C A O S E D B Y O R A R I S E O O T O F , O R A R E 
CLAIMED TO BE CAOSED BY OR ARISE OOT OP,THE NEGLIGENCE OR STRICT LIABILITY OP 
SOCHINDEMNIPIEDPARTY 

7 ONDER NOCIRGOMSTANCESSHALLTHE PERSONS INDEMNIFIED P0RS0ANTTO 
THIS ARTICLE 20 BE REGOIRED TO SEEK RECOVERY FROM THIRD PARTIES OR OTHERWISE 
MITIGATETHEIRLOSSESTOMAINTAINACLAIM AGAINST YOO,YOOR OWNER/OPERATOR OR 
ANY OF YOOR INVESTORS YOO, YOOR OWNER/OPERATOR AND EACH OF YOOR INVESTORS 
AGREE THATTHEFAILORE TO PORSOE SOCH RECOVERY OR MITIGATE LOSS WILL IN NO WAY 
REDOCE THE AMOONTS RECOVERABLE FROM YOO, YOOR OWNER/OPERATOR OR ANY OF 
YOOR INVESTORS BYTHE PERSONS INDEMNIFIED PORSOANTTOTHISARTICLE 
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8. You aod yoor love^ors and yoor 
A r ^ o ^ O ^ s h a n o x p r o ^ y s o r v ^ 
horeio 

A R T I O L E ^ GUARANTY O F Y O O R O W N E ^ O P E R A T O R A N O ^ V E S T O ^ 

1. In oonsidoration of tho grant by O i o k o y ' s o f a ^ 
Restaorant to Franohisoo, porsoant to this Agroomont to whioh this Personal Guaranty 
is madeapart thereof, and tor other good and vaioahie consideration,the ondersignedGwner/Gperator 
and investors of Franchisee,for themselves, their heirs,soooessors,and assigns,do individoaiiy,^ointiy 
and severally herehy hecome sorety and goaranty for the payment of all amoonts and the performance of 
the covenants,terms and conditions ofthis Agreement, to he paid,kept and performed hy Franchisee. 

2. The ondersignedGwner/Gperator and Investors, jointly and severally, herehy agree to he 
personally hoond and obligated by eaoh and every condition and term contained in thisAgreement 
(specifically incloding, withoot limitation, the covenants setfortb in Article f2 and Article 18 ofthe 
Agreement). 

8. If any defaolt shoold at any time be made herein by Franchisee, then the ondersigned 
Gwner/Gperator and Investors, their heirs, soccessors and assigns, do hereby, individoally, jointly and 
severally, promise to agree to pay to Oickey's all monies doe and payable to Oickey's onder the terms 
and conditions of this Agreement. 

4. In addition, ifFranchisee fails tocomply withany other termsand conditionsof this 
Agreement, then the ondersigned Owner/Operator and Investors, their heirs, soccessors and assigns, do 
hereby, individually, jointly and severally, promise and agree to comply with the terms and conditions of 
this Agreement for and on behalf of Franchisee 

5. In addition, shoold Franchisee at any time be in defaolt on any obligation to pay monies 
to Oickey's or any sobsidiary or affiliate of Oickey's, whether for merchandise, prodocts, supplies, 
furniture, fixtures, eguipment or other goods purchased by Franchisee from Oickey's or any subsidiary or 
affiliate of Oickey's, or for any other indebtedness of Franchisee to Oickey's or any sobsidiary or affiliate 
Oickey's, then the ondersigned Owner/Operator and Investors, their heirs, soccessors and assigns, do 
hereby, individoally, jointly and severally, promise and agree to pay all soch monies doe and payable 
from Franchisee to Oickey's or any sobsidiary or affiliate of Oickey's opon default by Franchisee. 

8. This Personal Guaranty shall survive the termination orexpiration of this Agreement 
and/or any other collateral agreement(s) or any determination that this Agreement or any portion of it is 
void or voidable. 

7 It is furtherunderstood and agreed bythe ondersigned thatthe provisions,covenants and 
conditions of this Personal Goaranty will inure to the benefit of the successors and assigns of Oickey's. 

8. Except as precluded by applicable law, each of the undersigned Investors herby submits 
to personal jurisdiction exclusively in the state and federal courts ofthe State ofTexaswith respectto any 
litigation, action or proceeding pertaining to this Personal Guaranty or this Agreement, and agrees that all 
such litigation will and must be venued in Piano, Texas. 

9. Franchisee and the undersigned Owner/Operator and Investors certify thatthe table 
immediatelybelowcontainsatrue,correctandcomplete listing ofall of the holders ofadirect or indirect 
ownership interest in Franchisee (including each Investor) and all persons and entities which directly or 
indirectly control or manage the business and affairs of Franchisee. 
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' N ^ F U f a * 
Namo) 

Address and" 
Telephone No. 

Type of • 
Ownership Interest m 

• 
Interest Is Held 

B. 
Ownership 

1. 

2. 

3. 

4. 

ARTICLE 22. APPROVALS, WAIVERS AND REMEDIES 

22.1 PRIOR APPROVAL OR CONSENT OF DICKEY'S. Whenever this Agreement requires the prior 
acceptance, approval or consent of Dickey's, you shall make a timely written request to Dickey's and such 
acceptance, approval or consent shall be obtained in writing. 

22.2 NO WARRANTIES OR GUARANTIES. Dickey's makes no warranties or guarantees upon which 
you, your Owner/Operator or your Investors may rely, and assumes no liability or obligation to you, your 
Owner/Operator, your Investors or any third party to which it would not otherwise be subject, by providing 
any waiver, acceptance, approval, consent or suggestion to you or your Owner/Operator, or your 
Investors in connection with this Agreement, or for any neglect, delay or denial of any reguest therefor. 

22.3 EFFECT OF DELAY, WAIVER, OMISSION OR FORBEARANCE. No delay, waiver, omission or 
forbearance by Dickey's to exercise any right, option, duty or power arising out of any breach or default by 
you or your Owner/Operator or your Investors under this Agreement shall constitute a waiver by Dickey's 
to enforce any such right, option, duty or power against you or your Owner/Operator or your Investors, or 
as to a subseguent breach or default by you or your Owner/Operator or your Investors. Subseguent 
acceptance by Dickey's of any payments due to it hereunder shall not be deemed to be a waiver by 
Dickey's of any preceding breach by you, your Owner/Operator or your Investors of any terms, provisions, 
covenants or conditions of this Agreement. 

22.4 RIGHTS AND REMEDIES CUMULATIVE. All rights and remedies of the parties to this 
Agreement shall be cumulative and not alternative, in addition to and not exclusive of any other rights or 
remedies which are provided for herein or which may be available at law or in eguity in case of any 
breach, failure or default or threatened breach, failure or default of any term, provision or condition of this 
Agreement or any other agreement between you and Dickey's or its subsidiaries or affiliates. Trie rights 
and remedies of the parties to this Agreement shall be continuing and shall not be exhausted by any one 
(1) or more uses thereof, and may be exercised at any time or from time to time as often as may be 
expedient; and any option or election to enforce any such right or remedy may be exercised or taken at 
any time and from time to time. The expiration or earlier termination of this Agreement shall not discharge 
or release you, your Owner/Operator, or any of your Investors from any liability or obligation then 
accrued, or any liability or obligation continuing beyond, or arising out of, the expiration or earlier 
termination of this Agreement. 

ARTICLE 23. FORCE MAJEURE 

1. As used in this Agreement, the term "Force Majeure" shall mean any act of God, strike, 
lock-out or other industrial disturbance, war (declared or undeclared), riot, epidemic, fire or other 
catastrophe, act of any government, and any other similar cause not within the control of the affected 
party. 

2. Except as provided in Article 16.1, if the performance of any obligation by any party under 
this Agreement is prevented, hindered or delayed because of Force Majeure, which cannot be overcome 
by use of normal commercial measures, the parties shall be relieved of their respective obligations to the 
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extent the partes are raspe^ve^neo^^ 
the period ot such Foree Majeure; p ^ 
monetary ohngationsunder this Agreement Thepar tywr ioseper tormanee^ 
Force Majeure shaii give prompt notice ot sueh Force Majeure event to the other party hy telephone or 
tacsimiie (in each case to he contirmed in writings setting torth the nature otthe event, an estimate as to 
i tsdurat ionand ap ian tor resuming compiiancewith this Agreement, wriichthe partyshaii promptly 
undertake andmaintain with due diligence Such attected party shaii he iiahie tor taiiure to give such 
timely notice oniyto the extent otdamage actually caused 

A R ^ C L E ^ N O ^ C E S 

1. Any and all notices reguired or permitted under this Agreement shali he in writing and 
shall he personally delivered or mailed hy expedited delivery service orcertitied or registered mail,ret^^ 
receipt reguested, tirst-class postage prepaid, o r s e n t h y prepaid tacsimile (provided that thesender 
confirms the tacsimilehy sending an original contirmation copy hy certified or registered mail or expedited 
delivery service within three (3) husiness days after transmission), to the respective parties at the 
following addresses unless and unti ladifferent address has heen designatedhy writtennotice to the 
other party; 

Notices to Oickey's shall he sent to: 

Oickey's Barhecue Restaurants, Inc. 
^ E F I a n o F a r k w a y , ^ l 3 5 
Flano, Texas 75074 
Facsimile; 0724252252 
Telephone: 972 425 2201 

withacopy to: 

Oickey's Barhecue Restaurants, Inc. 
4514 Oole Avenue, Suite 1015 
Oallas, Texas 75205 
Attn: Legal Oepartment 
Facsimile: 972-245-5557 
Telephone; 972 245 9599 

Notices to you shall he sent to the address set forth on p a g e l o f this Agreement. 

2. Any notice shall he deemed to have heen given at the time of personal delivery or,in the 
case of facsimile, telegram or telex, upon transmission (provided confirmation is sent as described ahove) 
or, in the case of expedited delivery service or registered or certified mail, three (5) husiness days after 
the date and time of mailing.Any change in the ahove addresses shall he made hygiving fifteen (15) 
calendar days written notice of the change to the other party 

A R T I O L E 2 5 . E N T I R E A O R E E M E N T 

This Agreement, the documents referred to herein, the attachments riereto, and any addenda constitute 
the entire, full and complete Agreement hetween Oickey's, you, your Owner/Operator and your Investors 
concerning the subject matter hereof and supersede all prior related agreements (hoth written and oral) 
between Oickey's, you, your Owner/Operator and your Investors, no other representations having induced 
you toexecu te th i s Agreement: provided, however, that nothing herein is intended todisclaim the 
representations made by Oickey's in the Franchise Oisclosure Oocument pursuant to which you entered 
into this Agreement Fxcept for those permitted to be made unilaterally by Oickey's hereunder, no 
amendment, change or variance from triis Agreement shall be binding on either party unless mutually 
agreed to by Oickey's and you and executed by their authorized officers or agents in writing 
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A R T I O L E ^ ^ V E R A ^ U T Y A N O O O N S T R U O ^ O N 

25BI SEVERABIUTY Exoept as express^ prodded to the ooo^aryhera^ eaoh portion 
term aod provision otthis Agreemeot shall he oeosideredseverah^a^ 
part, term or provision is determined to he iovan^ 
iaw or regulation hyaoourt or agenoy having vaiid jurisdiction,this shaii not impair the oper̂ ^̂  
have any other ettect upon, sueh other portions, articles, parts, terms and provisions otthis Agreement as 
may remain otheo^iseintelligihle; and the latter shall continue to he given tull torceand ettect and h^^^ 
the parties hereto; and the invaiid portions,articles,parts, terms and previsions shail he deemed not tohe 
apart otthis Agreemeot. 

2^2 NO A O O ^ O N A L RIGHTS OR REMEOiES Except as expressly provided to the contrary herein, 
nothing in this Agreement is intended, nor shall he deemed,te center upon any personor entity other 
than you, Oickey's, Oickey's otticers, directors and personnel and Oickey's and your respective 
successors and assigns as may he contemplated and authorized hyArticle15,any rights er remedies 
underor asaresult otthis Agreement 

2^3 OONSTRUOTiON You and your Owner/Operater and your Investors expressly agree tohe 
hound hy aoy promise er ooveoaot imposing the maximum duty permitted hy law which is suhsumed 
within the terms otany provision hereet, as though it were separately stated in and madeapart otthis 
Agreement, that may result tromstrikiogtremaoyottheprovisieos otthis Agreemeot aoy pertiooor 
portions whioh a oourt may hold to he unreasenahleand unentorceahle in atinal decision towhich 
Oickey'sisaparty, ertremreduoing the scope otany premise er covenant tothe extent reguired te 
comply with suohaoeurt order 

1. All captions in this Agreement are intended solely tor the convenience otall parties and 
none shall he deemed teattect the meaning or construction otany prevision otthis Agreement 

2. Allreterences to themasculine, neuter or singular shallhe construed to inoiude the 
masculine, teminine, neuter or plural, where applioahle. Without limiting the ohligations individually 
undertaken hy your Owner/Operator andyour investors hereunder, all ackoowledgmeots, promises, 
ooveoaots,agreemeots aod ohligatiooshereio made or uodertakenhy you shali he deemed jointly and 
severally uodertakeohy your Owoer/Operatoraod all otyour lovestors. 

3. Ooless otherwise agreed to io writing hetween the parties, the term "Investor" as used in 
this Agreement shall inoiude, collectively or individually, (a) each person or entity who now or hereatter 
directly or indirectly owns an eguity interest in you or who now or hereatter executes this Agreement as 
an Investor or executes an agreement in whioh such person orentity agrees to he hound hy this 
Agreement as an lnvestor,and(h) each such other person or entity whioh is reguired hy Oickey's a s a 
condition toaTranster or otherwise pursuant to this Agreement to execute this Agreemeot as ooe otyour 
Investors or an agreementhy which such person or entity agrees to he hound hy this Agreement as an 
Investor. Eor purposes otthis Agreement, the term "Investor" shall also include your Owner/Operator. 

4. Each reterenceinthisAgreementtoaoorporation,limited liahility company or partnership 
shall he deemed to reter to eaoh and anyot thetoregoing entities interchangeably and to any other entity 
or organization. Further, eaoh reterence to the organizational documents, eguity owners, partners, 
directors, managers, general partners, and otticers ot a corporation, limited liahility company or 
partnershipshallhe deemed toretertoeaoh andany ot thetoregoing interchangeably and tothe 
functional eguivalent ot thetoregoing tor aoy eotity or orgaoization. 

2^4 OOUNTERPARTS This Agreemeot may be executed in oounterparts, and eaoh copy so 
executed shall be deemed an original 

28.5 EEEEOTIVEOATE This Agreement shall not become etteotive until signed by the Chairman ot 
the Board,Ohiet Executive Otticer,orthe President ot Oickey's. 
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A R ^ C L E ^ A P P U O A B L E ^ W , ^ 

^ M E O i A T ^ . S u b ^ o ^ y ^ 
law, the parties ag ree tosuhmi ta l l disputes, controversies, ciaims, eausesotact ionand/or 
aiieged breaches or taiiures to pertorm arising out ot or relating to this Agreement (and 
attachments) or the reiationshipcreated hy this Agreement(coiiectiveiy, ^Oisputes^ tonon^ 
hinding mediation prior to fiiing any action in court with respect to the Dispute. The mediation 
shaii he conducted in 0oii inOounty,Texas through either an individual mediator oramediator 
appointed hyamediation services organisation or body, experienced in the mediation of disputes 
in the tood service business, agreed upon by the parties and, tailing such agreement, withina 
reasonable period oftime after either party has notified the other ofits desire to seek mediation ot 
any Dispute (not toexceedf i f teen (15) days), through the American Arbitration Association 
(^AAA^in accordance with its rules governing mediation, at the office of the AAA located nearest 
toDickey'scorporateheadguarters in Piano, OollinOounty,Texas. The costs and expenses of 
mediation, including compensation and expenses of the mediator,shail be borne by the parties 
egually. If the parties are unable to resolve the Dispute within ninety (90) days after tbe mediator 
has been appointed, then either party may submit such Dispute to binding arbitration in 
accordance with Article beiow. 

ARBITRATION Subject only to Article 27.1 and 27.5 and to the extent permitted under 
applicable state law, ail Disputes which shali not be resolved through mediation in accordance 
with Article 27.Ishall be submitted for binding arbitration to the office of the AAA located nearest 
to Dickey's corporate headguarters inPiano,Ool l inOounty,Texas,on demand of either party. 
Such arbitration proceedings shaii be conducted in accordance with the then current commercial 
arbitration rules of the area. The arbitrator(s) shall have the right to award or include in their 
awardany relief which they deem proper inthecircumstances, including, withoutlimitation, 
money damages (with interest on unpaid amounts from the due date), specific performance and 
injunctive relief Provided, that, to the fullest extent permitted by law, the parties stipulate and 
agree thatthe arbitrators shall not provide for,and no arbitration award shall include, any punitive 
orexemplarydamages, all of which are hereby waived by the parties.The award and decision of 
the arbitrator(s) shail be conclusive and binding upon all parties and adjustment may be taken on 
the award notwithstanding the termination or expiration of this Agreement. Dickey's and you 
agree that arbitration shall be conducted on an individual, notaclass^wide basis. 

27 5 PERTAIN 04A1MS BY DIOKEY'S Notwithstanding anything herein to the contrary and to 
the extent permitted under applicable state law, Dickers may bring an action (a) for monies owed, 
(b) for injunctive relief or other extraordinary relief, (c) involving the possession or dispositi^^ 
orotherrel ief relating to real property,or(d) for egregious violations of Dickey's operational 
standards and specifications in any court having jurisdiction and without first submitting such 
action to mediation or arbitration. 

27.4 APPEPTANPE DP AOREEMENT IN TEXAS You have signed this Agreement and 
submitted it to Dickeys for acceptance and execution by Dickey's at Dickey's corporate 
headguarters in Piano, OollinOounty,Texas. You shall make aii payments and pertorm other 
obligationsarising hereunderatOoll inOounty,Texas,andthisAgreement is made and entered 
intoatOoli inOounty,Texas. Notwithstanding the foregoing,the provisions of this Article 27.4 
shall oniy apply to the extent permitted under applicable state law. 

27 5 OOVERN1NO LAW AND VENUE THIS AOREEMENT IS EXECUTED AND DELIVERED IN 
0ONNE0T1ONW1THATRANSA0T1ON NEOOTIATED AND CONSUMMATED IN 0OLL1N0OUNTY, 
TEXAS, AND SHALL BE GOVERNED BY AND CONSTRUED IN AOOORDANOE WITH THE LAWS 
OP THE STATE OP TEXAS THE PARTIES AOREE THAT, WITH RESPECT TO ANY 
CONTROVERSIES, DISPUTES, OR CLAIMSARISING OUT OP ORRELATED TO THIS AOREEMENT 
OR THE PARTIES' RELATIONSHIP CREATED BY THIS AGREEMENT, ANY ACTION SHALL BE 
BROUGHT, MAINTAINED, AND CONCLUDED EXCLUSIVELY IN THED1STR1CTCOURTS OP 
COLLIN COUNTY, TEXAS, O R T H E UNITED STATES D1STR1CTCOURTPORTHE EASTER 
DISTRICT OP TEXAS, SHERMAN DIVISION. YOU, POR YOURSELP AND YOUR SUCCESSORS AND 
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A S ^ G N ^ H E R E B Y ^ R E V O C A B L Y ^ S U B M ^ ^ 
C O U R T S O E P O L U N 0 O U N T Y , T E X A ^ ANO THE UNITEO STATES O ^ R I P T P O 
E A S T E R N OISTRIOTOE T E X A S , S H E R M A N 0 ^ S l O N , ^ W A ^ E , T O THE FULLEST EXTENT 
FERM1TTEO BY LAW, A N Y OBJECTION T H A T Y O U M A Y N O W OR IN THE FUTURE HAVE TO THE 
LAYING OF V E N U E OF A N Y LITIOATION ARISING OUT OF OR IN CONNECTION WITH THIS 
A G R E E M E N T SET FORTH ABOVE^ A N O , (C) WAIVE A N Y OBJECTION YOU MAY NOW OR 
H E R E A F T E R HAVE A S TO THE V E N U E OF A N Y S U C H ACTION OR FROCEE01NG BROUGHT IN 
S U C H COURT OR THAT S U C H C O U R T IS A N INCONVENIENT FORUM. YOU H E R E B Y 
I R R E V O C A B L Y A G R E E T H A T S E R V I C E OF P R O C E S S M A Y B E MAOE UFON YOU IN A N Y L E G A L 
FROCEEOING RELATING T O A N Y OISFUTE B Y A N Y MEANS ALLOWEO BY T E X A S LAW. 
N o t w ^ s ^ n d l n g the fo rego ing 
l e g a l a c t l e n t o r l ^ u n c t l v e r e l l e t l n T h e p r o v i s i o n s o f this 
Art icle 27.5 shel l only app ly to the extent permitted onder applioahle state lew. 

27.5 J U R Y TRIAL WAIVER Y O U ANO OICKEY'S I R R E V O C A B L Y W A I V E TRIAL B Y J U R Y IN 
A N Y ACTION, FROCEEOING OR COUNTERCLAIM, W H E T H E R A T LAW OR IN EOUITY,BROUGHT 
BY EITHER OF THEM A G A I N S T T H E OTHER, WHETHER OR N O T T H E R E A R E OTHER PARTIES IN 
S U C H A C T I O N OR FROCEEOING. 

27.7 WAIVER OP PUNITIVE ANO E X E M P L A R Y O A M A G E S THE PARTIES H E R E B Y WAIVE TO 
THE FULLEST EXTENT PERMITTEO B Y LAW A N Y RIGHT TO OR CLAIM OF A N Y PUNITIVE OR 
E X E M P L A R Y O A M A G E S A G A I N S T T H E OTHER, ANO A G R E E THATIN THE EVENT O P A O I S P U T E 
B E T W E E N THEM E A C H S H A L L B E LIMITEO TO THE R E C O V E R Y OF C O M P E N S A T O R Y O A M A G E S 
S U F F E R E D B Y T H E P A R T Y . 

27.5 A P P L I C A B L E STATE LAW Yoo and Oickey's acknowledge that the partles agreement 
regarding applicable state law and torum set torth In Article 27.5 provide each o t the parties with 
the mutual benefit ot uniform Interpretation o t th is Agreement and any Oispote. Y o u a n d O i c k e y ' s 
further acknowledge the receipt and suff iciency of mutual consideration for such benefit. 

A R T I C L E 2 5 . A C K N O W L E O G M E N T S 

25.1 COMPLETION OP INOEPENOENT INVESTIGATION. Yoo acknowledge that yoo have 
conducted an independent investigationof the tranchised bosiness andrecognize that the business 
venture contemplated by this Agreement involves business risks and that its success will largely depend 
upon your ability, effort, and resources. Oickey's expressly disclaims making, and you acknowledge that 
you have not received or relied on, any warranty or guarantee, express or implied, as to the potential 
volume, profits or success of the business venture contemplated by this Agreement You acknowledge 
tha tyou have completed and submitted to Oickey's the Franchisee Ouestionnaire, in theform of 
Attachment B, and that vour responses were trothfol and well considered. 

25.2 R E C E I P T O F A G R E E M E N T A N O OISCLOSURE OOCUMENT You acknowledge that you 
received from Oickey 'sacompiete copy of i tsFranchise Oisclosure Oocument at least fourteen (14) 
calendar days prior to the date on which this Agreement was executed and the date on which you first 
made any payments to Oickey's or an affiliate in connection with any franchise sale contemplated by this 
Agreement.You acknowledge that you rece ivedacopy of this Agreement and the related attachments 
and agreements in the form executed by you at least seven (7) calendar days prior to the date on which 
this Agreement was executed. 

25.5 REVIEW OF A G R E E M E N T . You acknowledge that you have read and understood this 
Agreement and the related attachments and agreements and that Oickey's has provided you ample time 
and opportunity to consult with advisors of your own choosing about the content of the Agreement and 
the potential benefits and risks of entering into this Agreement. 

25.4 AUTHORISATION TO CONOUCT INVESTIGATION You acknowledge that, in orderto enable 
Oickey's to evaloateyour application to acgui rethel icense and franchiseherein granted, youhave 
authorized Oickey's and its agents and representatives to conduct such investigations concerning you 
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and your Owner/Operator and your Investors as Dickey's deems necessary, in its sole discretion, 
including, without limitation, credit reports and references, financial and personal references and civil and 
criminal references. 

28.5 NO FINANCIAL REPRESENTATIONS. You represent to Dickey's that neither Dickey's nor its 
agents or representatives have made any representations, and you have not relied on any 
representations made by Dickey's or its agents or representatives, concerning actual or potential sales or 
profits of a Dickey's Restaurant. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Agreement on 
the day and year first above written. 

DICKEY'S: 

DICKEY'S BARBECUE RESTAURANTS, INC., 
a Texas corporation 

By: 
Roland Dickey, Jr., President 

FRANCHISEE: 

B y : _ 
Name: 
Title: 

OWNER/OPERATOR: 

[Individual] 

_, an individual 

INVESTORS: 

[Individual] 

, an individual 

[Individual] 

, an individual 

[Individual] 

, an individual 
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ATTACHMENT A 

AUTHORIZATION AGREEMENT FOR 
PREAUTHORIZED PAYMENTS 

(ACH DEBITS) 

COMPANY NAME: TAX ID NO. 

1 (we) hereby authorize Dickey's Barbecue Restaurants, Inc., hereinafter called "Company", to initiate 
debit entries from my [ ] Checking [ ] Savings Account (check one) indicated below and the 
depository named below, hereinafter called "Depository", to debit the same to such account 

DEPOSITORY NAME: BRANCH: 

STATE: STATE: ZIP CODE: 

TRANSIT/ABA NO. ACCOUNT NUMBER: 

This authority is to remain in full force and effect until Company has received notification from me (or 
either of us) of its termination in such time and in such manner as to afford Company and Depository a 
reasonable opportunity to act on it. 

NAME(S): ID NO.: 

SIGNED: DATE: 

A-1 
N JRB3 974526 v5 
2924451-000010 09/19/2013 



ATTACHMENT B 

FRANCHISEE QUESTIONNAIRE 

Dickey's Barbecue Restaurants, Inc., a Texas corporation ("Dickey's") and you are preparing to enter into 
a Franchise Agreement for the operation of a Dickey's® Barbecue Pit restaurant (the "Franchise"). The 
purpose of this Questionnaire (herein so called) is to determine whether any statements or promises were 
made to you, the undersigned Franchisee, that Dickey's has not authorized and that may be untrue, 
inaccurate or misleading. Please review each of the following guestions carefully and provide honest 
responses to each guestion. 

1. Have you received and personally reviewed Dickey's Franchise Disclosure Document (the 
"Disclosure Document") provided to you? 

Yes No 

2. Did you sign a receipt for the Disclosure Document indicating the date you received it? 

Yes No 

3. Do you understand the information contained in the Disclosure Document? 

Yes No 

4. Have you received and personally reviewed the Franchise Agreement and each exhibit attached 
to it? 

Yes No 

5. Do you understand and accept your financial and other obligations under the Franchise 
Agreement? 

Yes No 

6. Have you discussed the economic and business risks of owning and operating the Franchise with 
an independent attorney, accountant or other professional advisor? 

Yes No 

7. Do you understand and accept the economic and business risks associated with operating the 
Franchise? 

Yes No 

8. Do you understand that the success or failure of the Franchise will depend in large part upon your 
skills and abilities, the service you provide to your customers, competition, interest rates, the 
economy, inflation, labor and supply costs, lease terms, real estate and the marketplace? 

Yes No 

9. Do you understand and agree that no financial performance representation has been made by 
Dickey's in the Disclosure Document (including with regard to the performance of its franchised 
outlets or company-owned outlets and the potential performance of your outlet) or outside the 
Disclosure Document, that Dickey's does not make or authorize anyone else to make any such 
representations, and you agree that Dickey's, its employees and other persons speaking on 
behalf of Dickey's have not made any such representations? 

Yes No 
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10. Has any employee or other person speaking on behalf of Dickey's made any statement or 
promise to you or anyone else regarding the amount of money you may gross or earn in 
operating the Franchise? 

Yes No 

11. Has any employee or other person speaking on behalf of Dickey's made any statement or 
promise to you or anyone else concerning the total revenues the Franchise may generate? 

Yes No 

12. Has any employee or other person speaking on behalf of Dickey's made any statement or 
promise to you or anyone else regarding the costs involved in operating the Franchise that are 
contrary to, or different from, the information contained in the Disclosure Document? 

Yes No 

13. Has any employee or other person speaking on behalf of Dickey's made any statement or 
promise to you or anyone else concerning the actual, average or projected profits or earnings or 
the likelihood of success that you should or might expect from operating the Franchise? 

Yes No 

14. Has any employee or other person speaking on behalf of Dickey's made any statement or 
promise to you or anyone else, other than those matters addressed in your Franchise Agreement, 
concerning advertising, marketing, media support, market penetration, training, support service or 
assistance relating to the Franchise that is contrary to, or different from, the information contained 
in the Disclosure Document? 

Yes No 

15. Has any employee or other person speaking on behalf of Dickey's made any promise or 
agreement that is contrary to, different from, or in addition to, the matters set forth in the 
Franchise Agreement? 

Yes No 

16. If you answered "Yes" to any of the guestions 10 through 15, please provide a full explanation of 
your answer in the following blank lines. (Attach additional pages, if necessary, and refer to them 
below). If you answered "No" to each of the foregoing guestions, please leave the following lines 
blank. 

You understand that your answers are important to us and that we will rely on them. 

By signing this Questionnaire, you are representing that you have responded truthfully to the above 
guestions. 

Further, by signing this Questionnaire, you agree that Dickey's has properly provided you with all of the 
appropriate franchise disclosures and has not made any financial claims or representations to you. You 
agree to hold harmless and release Dickey's and its affiliates, shareholders, officers, directors, agents, 
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attorneys, successors and assigns from any and all liability in connection with the sale of the franchise to 
the extent that any statement or representation made herein is determined to be false and misleading and 
to the extent permitted under applicable law. 

FRANCHISEE: 

B y : _ 
Name: 
Title: 
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ATTACHMENTO 

CONSENT ANO RELEASE EOR TRAINING 

T h e U 0 d e r 5 ^ n e d ^ 8 ^ n ^ 5 e e 0 
("Oiokey^ Owner/Operator ofor an Invosfor in a Oiokoy's franchiso or a manager o f a Oioko^s 
resfauranfoporafodhyaOioko^s franohisoo who is commencing training As part of suoh training,the 
undersigned may visit, inspect, train and work in oneor moreof the Oickey'srestaurantsowned or 
operated hy Oickey's, Oickey's Barhecue Pit, ^ 
Oickey's franchisees. As an inducement to cause the owner of such restaurant to permit the undersigned 
to visit, inspect, train and work in such 
ANO AGREES TO iNOEMNiPY ANO HOLO HARMLESS OiCKEY'S BARBECUE RESTAURANTS, ! ^ ^ 
OiCKEY'S BARBECUE PiT, iNC , THE OWNER(S) OP SUCH RESTAURANT(S), ANO THEiR 
RESPECTIVE SHAREHOLDERS, OPPiCERS, DIRECTORS, EMPLOYEES, AGENTS, 
REPRESENTATIVES, APPILIATES, SUCCESSORS AND ASSIGNS, PROM AND AGAINST ANY AND 
ALL LIABILITY,LOSS,INJURY,DAMAGE, COST AND EXPENSE SUPPERED OR INCURRED BYTHE 
UNDERSIGNED A S A R E S U L T OP ANY SUCH VISIT, INSPECTION, TRAINING OR WORK IT IS 
ACKNOWLEDGED THATTHE POREGOING RELEASE AND INDEMNITY IS INTENDED TO BE AS 
BROAD ANDCOMPREHENSIVE AS PERMITTED B Y L A W , ANDINCLUDESLIABILITY, COST, 
DAMAGE,INdURY,COST AND EXPENSE SUPPEREDASARESULTOR PARTLY A S A R E S U L T O P 
ANY NEGLIGENCE, ERROR OR OMISSION BY THE PARTIES SO RELEASED AND INDEMNIFIED 
The undersignedfurtherrepresentsthat hehas independently ohtainedoriscovered hy adeguate 
insurance to cover the risk of loss or injury. Some states do not allow the limitations on liahility set forth 
ahove. Accordingly, not all of the limitations set forth in this section may apply to undersigned 

DATE 

SIGNATURE 

PRINTED NAME/TITLE (IP APPLICABLE) 
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ATTACHMENT D 

STATE ADDENDA 
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ADDENDUM TO THE FRANCHISE AGREEMENT PURSUANT TO THE 
CALIFORNIA FRANCHISE INVESTMENT LAW 

This Addendum to the Franchise Agreement by and between DICKEY'S BARBECUE RESTAURANTS, 
INC. ("we", "our" or "us") and ("you") is dated , 20_ . 

The following provisions supersede and control any conflicting provisions of the Franchise 
Agreement: 

1. Our right to terminate the Agreement under Section 16.1 if you commence a bankruptcy 
proceeding may not be enforceable under federal bankruptcy law. 

2. Under Section 1671 of the California Civil Code, certain liguidated damages clauses are 
unenforceable. 

3. California law may not enforce the choice of Texas law in Section 27.5 to govern the Franchise 
Agreement. 

4. California Corporations Code, Section 31125 reguires us to give you a disclosure document, 
approved by the Department of Corporations prior to solicitation of a proposed material modification of an 
existing franchise. 

5. California Business and Professions Code Sections 2000 through 20043 provide rights to the 
franchisee concerning termination and non-renewal of the franchise. If the Franchise Agreement is 
inconsistent with the law, the law will control. 

6. If the Franchise Agreement reguires you to execute a general release of claims upon renewal 
or transfer of the Franchise Agreement, California Corporations Code Section 31512 provides that any 
condition, stipulation or provision purporting to bind any person acguiring any franchise to waive 
compliance with any provision of that law or any rule or order thereunder is void. Section 31512 voids a 
waiver of your rights under the Franchise Investment Law (California Corporations Code Section 31000-
31516). California Business and Professions Code Section 20010 voids a waiver of your rights under the 
Franchise Relations Act (Business and Professions Code Sections 2000-20043). 

7. All other rights, obligations, and provisions of the Franchise Agreement shall remain in full force 
and effect. Only the Sections specifically added to or amended by this Addendum shall be affected. This 
Addendum is incorporated in and made a part of the Franchise Agreement for the State of California. 

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth above. 

DICKEY'S BARBECUE RESTAURANTS, INC. 

By: ATTEST: 

Title: 

YOU, AS FRANCHISEE: 

By: 

Title: 
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ADDENDUM TO THE FRANCHISE AGREEMENT PURSUANT TO THE 
FLORIDA FRANCHISE ACT 

This Addendum to the Franchise Agreement by and between DICKEY'S BARBECUE RESTAURANTS, 
INC. ("we", "our" or "us" or "Dickey's") and ("you") is dated , 2 0 _ . 

The following provisions supersede and control any conflicting provisions of the Franchise 
Agreement: 

This Agreement contains covenants not to compete. Both you and Dickey's acknowledge and 
understand that (a) these provisions may or may not be enforceable under applicable Florida law, and (b) 
if any such provision is determined by a court or agency having valid jurisdiction to be unenforceable 
under applicable Florida law, then there shall automatically be added to this Agreement a provision as 
similar in terms to such unenforceable provision as may be possible and legal, valid and enforceable. 

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth 
above. 

DICKEY'S BARBECUE RESTAURANTS, INC. 

By: ATTEST: 

Title: 

YOU, AS FRANCHISEE: 

By: 

Title: 
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ADDENDUM TO THE FRANCHISE AGREEMENT PURSUANT TO THE 
ILLINOIS FRANCHISE DISCLOSURE ACT 

This Addendum to the Franchise Agreement by and between DICKEY'S BARBECUE RESTAURANTS, 
INC. ("we", "our" or "us") and ("you") is dated , 20_ . 

The following provisions supersede and control any conflicting provisions of the Franchise Agreement: 

1. Illinois law applies to this Agreement and supersedes any conflicting provision of the Franchise 
Agreement. 

2. Section 27.5 of the Franchise Agreement is amended by providing that all litigation by or between you 
and us, arising directly or indirectly from the franchise relationship, shall be commenced and maintained, 
at our election, in the state courts of Illinois or the United States District Court for Illinois with the specific 
venue, in either court system, determined by appropriate jurisdiction and venue reguirements. 

3. If any of the provisions of the Franchise Agreement are inconsistent with applicable state law, then the 
state law shall apply to the extent such law is constitutional and valid as applied. 

4. Pursuant to 815 IL 705/41, no release language set forth in Sections 2.2, 9.5, and 15.2 or elsewhere in 
the Franchise Agreement shall relieve us or any other person, directly or indirectly, from liability imposed 
by the Illinois Franchise Disclosure Act or any other law of the State of Illinois. 

6. All other rights, obligations, and provisions of the Franchise Agreement shall remain in full force and 
effect. Only the Sections specifically added to or amended by this Addendum shall be affected. This 
Addendum is incorporated in and made a part of the Franchise Agreement for the State of Illinois. 

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth 
above. 

DICKEY'S BARBECUE RESTAURANTS, INC. 

By: ATTEST: 

Title: 

YOU, AS FRANCHISEE: 

By:. 

Title: 
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ADDENDUM TO THE DISCLOSURE DOCUMENT AND FRANCHISE AGREEMENT, 
PURSUANT TO THE INDIANA FRANCHISE DISCLOSURE LAW AND 

THE INDIANA DECEPTIVE FRANCHISE PRACTICES ACT 

This Addendum is by and between DICKEY'S BARBECUE RESTAURANTS, INC. ("we", "our" or "us") 
and ("you") is dated , 2 0 _ . 

I. The following provisions supersede any conflicting provisions in the Franchise Agreement: 

1) The laws of the State of Indiana supersede any provisions of the Franchise Agreement 
and Texas law if such provisions are in conflict with Indiana law. 

2) The prohibition by Indiana Code 23-2-2.7-1(7) against unilateral termination of the 
franchise without good cause or in bad faith, good cause being defined therein as a material breach ofthe 
Franchise Agreement, shall supersede the provisions of the Franchise Agreement in the State of Indiana 
to the extent they may be inconsistent with such prohibition. 

3) Notwithstanding the Franchise Agreement, you recognize that in the event of any use of 
the System not in accord with the Franchise Agreement, we will be entitled to seek injunctive and other 
relief. 

4) No release language set forth in the Franchise Agreement, including but not limited to 
Sections 2.2, 9.5, or 15.2 of the Franchise Agreement shall relieve us or any other person, directly or 
indirectly, from liability imposed by the laws concerning franchising of the State of Indiana. 

5) Section 27.5 of the Franchise Agreement is amended to provide that such agreement (as 
applicable) will be construed in accordance with the laws of the State of Indiana. 

6) Any provision in the Franchise Agreement, which reguires the franchisee to agree to 
jurisdiction or venue in a forum outside of Indiana or which requires the franchisee to waive trial by jury 
may not be enforceable. 

7) No release language set forth in the Franchise Agreement (including but not limited to 
Section 2.2, 9.5, and 15.2 of the Franchise Agreement) shall relieve us or any other person, directly or 
indirectly, from liability imposed by the laws concerning franchising of the state of Indiana. 

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth 
above. 

DICKEY'S BARBECUE RESTAURANTS, INC. 

By: ATTEST: 

Title: 

YOU, AS FRANCHISEE: 

By: 

Title: 
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ADDENDUM TO THE FRANCHISE AGREEMENT PURSUANT TO THE 
MARYLAND FRANCHISE REGISTRATION AND DISCLOSURE LAW 

This Addendum to the Franchise Agreement by and between DICKEY'S BARBECUE 
RESTAURANTS, INC. ("we", "our" or "us") and ("you") is dated , 20_ . 

1. Notwithstanding anything to the contrary set forth in the Franchise Agreement, the following 
provision shall supersede and apply to all franchises offered and sold under the laws of the State of 
Maryland: 

No release language set forth in Sections 2.2, 9.5, or 15.2 or elsewhere in the Franchise 
Agreement shall relieve us or any other person, directly or indirectly, from liability imposed by the 
laws concerning franchising of the State of Maryland. Pursuant to the Maryland Franchise 
Registration and Disclosure Law, any claim by you under such law must be brought within three 
years of the grant of the franchise. You may file this action in any Maryland court or Federal court 
located in Maryland. 

2. Section 16.1 of the Franchise Agreement provides that the Franchise may automatically 
terminate upon your bankruptcy. This provision may not be enforceable under Federal bankruptcy law (11 
U.S.C. Section 101 et seq.). 

3. You may obtain an accounting of our advertising expenditures once each year by, reguesting 
the same in writing within 120 days after the end of our fiscal year. We will provide the accounting to you 
as Confidential Information subject to Article 12 of the Franchise Agreement. 

4. Notwithstanding anything to the contrary stated in Article 27, you may bring a lawsuit in 
Maryland against us for claims arising under the Maryland Franchise Registration and Disclosure Law. 

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth 
above. 

DICKEY'S BARBECUE RESTAURANTS, INC. 

By: ATTEST: 

Title: 

YOU, AS FRANCHISEE: 

By: 

Title: 
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AOOENOOMTOTHEPRANPH^EAGREEMENTPURSUANTTO 
T H E M ^ ^ G A N P R A N C H ^ E ^ V E S T M E N T L A W 

T^s Addendum to the Franchise Agreement hy and hetween OiCKFYS 8ARBFO0F 
RESTAORANTSBNC^we"B^ur" e r r a n d ^yeu^isdated , 2 0 ^ 

A THE STATE OE MiOHiOAN F R O N T S CERTAIN UNFAIR FROVISIONS THAT ARE 
SOMETIMES IN FRANCHISE OOOUMENTS IF ANY OFTHE FOLLOWINO FROVISIONSARE 
IN THE FRANCHISE AOREEMENT, THE FROVISIONS ARE VOIO ANO CANNOT 8E 
ENFORCED AOAINSTYOU 

B. Aprohlhitlen onthe right etatranehlseete join an association ettranehlsees 

C. Aregulrement thatatranchlsee assent toaralease,asslgnment,novation, waiver or estoppel 
which deprives tranohisee ot rights and protection provided in this AcL This shall not preoludea 
tranohisee,atter entering intoatranohise agreement, trom settling any and all claims 

0 Aprovision thatpermitsatranohisortoterminateatranohise priortothe expiration ot its term 
except tor good cause. Oood cause shall inoiude the tailure otthe tranohisee to comply with any 
lawtul provision otthe tranohise agreement and to cure suoh tailure atter heing given written 
notice thereof andareasonahleopportunity,which in no event need he more than 30 days,to 
cure such tailure 

E. Aprovision that permitsatranohisor to retuseto renewatranohise without tairly compensating 
the tranohisee hy repurchase or other means tor the fair market value at the time ot expirationof 
the franchisee's inventory,supplies,eguipment, fixtures and furnishings. Fersonalized materials 
whioh have no value to the franchisor and inventory,supplies, eguipment, fixtures and furnishings 
not reasonably reguired in the conduct of the franchise husiness are not suhject to compensation 
This suhsectionapplies only i f ^ t h e term of the franchise is less than5yearsand(i i ) the 
franchisee is prohihited hy the franchise or other agreement from continuing to conduct 
suhstantially the same husiness under another trademark, servioe mark, trade name, logotype, 
advertisingof other commercial symholinthe same area suhseguent tothe expirationof the 
franchise or thefranchisee does not receive at leastOmonths advance notice of franchisor's 
intent not to renew the franchise. 

F. Aprovision that permits the franchisor to refuse to renewafranchise on terms generally availahle 
to other franchisees of the same class or type under similar circumstances This seotion does not 
reguirearenewal provision. 

0 Aprovision reguiringthatarhitrationorlitigation he conducted outside this state. This shall not 
preclude the franchisee from entering into an agreement, at the time of arhitration, to conduct 
arhitration atalocation outside this state. 

H. Aprovisionwhich permitsafranchisorto retuseto permitatransfer of ownership ofafranchise, 
except for good cause. This subdivision does not preventafranchisor from exeroisingaright of 
first refusal to purchase the franchise. Oood cause shall include, but is not limited to: 

(i) The failure of the proposed transferee to meet the franchisors then current reasonable 
gualifications or standards 

(ii) The fact that the proposed transferee isacompetitor ofthe franchisor or subfranchisor. 

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

0 7 
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(^ T h e ^ u r a ofthe fraoohisee or proposed transferee to pay any sums owing to the 
franchisor or to cure any default in the franchise agreement existing at the time of the 
proposed transter 

i. Aprovision that reguires the franchisee to reseii to the franchisor items that are not unigueiy 
identified with the franchisor. This subdivision does not prohibit a provision that grants a 
franchisorarigbt of first refusal to purchase the assets ofafranchise on the same terms and 
conditions asabona fide third party willing and abie to purchase those assets, nor does this 
subdivision probibitaprovisiontbatgrantsthefranchisor theright to acguirethe assets o fa 
franchise for the market or appraised value of such assets if the franchisee has breached the 
lawful provisions of the franchise agreement and has failed to cure the breach. 

J Aprovisionwhich permitsthefranchisortodirectly or indirectly convey, assign, orotherwise 
transfer its obligations to fulfill contractual obligations to tbe franchisee unless provision has 
made for providing the reguired contractual service. 

IN WITNESS WHEREOF,the undersigned have executed this Addendum as ofthe date setfortb 
above. 

OIOKEYS8AR8EO0E RESTAURANTS, INO 

By: ATTEST: 

Title: 

YOU, AS FRANCHISEE: 

By: 

Title: 
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AOOENOOMTOTHEFRANPH^EAGREEMENTPURSUANTTO 
T H E M ^ N E S O T A F R A N O H ^ E ^ V E S T M E N T L A W 

Addendum to trio Frano^so Agroomont by and between OICKEYS BARBECUE 
RE5TA0RANTSBNC^we"Bour"or"u5^and ("you^dated 

Tbe to^owing p ro tons supersede and control any oont^tingprov^^ 
Agreement: 

1. Tbe toliowing language Is added as Section 275ot tbe Francbise Agreement: 

Minnesota Statutes, Section and Minn Rule 28604400^ 
prohibit us trom regulringlltlgatlon to be conducted outside Minnesota, 
reguiring waiver otajury trial,or reguiring tbe franchisee to consent to 
liguidated damages, termination penalties or judgment notes. In 
addition, nothing in the Eranchise Oisclosure Oocument or this 
Agreement can abrogate or reduce any otyour rights as provided tor in 
Minnesota Statutes, Chapter 80O, or your rights to any procedure, torum 
or remedies provided tor by the laws otthe jurisdiction. 

2. Minnesota law provides franchisees with certain termination and non renewal rights Minnesota 
Statutes, Section80C 14, Subdivis ions8,4and5 reguire, except incertain specifiedcases, thata 
franchisee be given 90 days'notice oftermination (with 80 days to cure) and 180 days'notice for non­
renewal ofthe franchise agreement 

8. Pursuant to Minnesota Statutes,Section 80C.12,Subdivisionl(g),the following provision is 
added asSection208ofthe FranchiseAgreement: 

We will indemnify, defend and hold you harmless, to the fullest extent 
permitted by law, from and against all losses and expenses incurred by 
you in any action or claim arising from your proper use of the System 
alleging that your use of the System and any property we license to you 
is an infringement ofatbird party's rights to any trade secret,patent, 
copyright, trademark, service markortradename. You will promptly 
notify us in writing when you become aware of any alleged infringement 
or an action is filed against you. You will cooperate with our defense 
and resolution oftheclaim.We may resolve the matter by obtaininga 
license of the property for you at our expense, or by reguiring that you 
discontinueusingtheinfringingproperty or modify your use to avoid 
infringing tbe rights of others 

4. Noreleaselanguagesetforth in Sect ions22,95,or 182of the Franchise Agreement shali 
relieve us or any other person, directly or indirectly, from liability imposed bythe laws concerning 
franchising ofthe state of Minnesota. 

5 Liguidated damages and termination penalties are prohibited by law in the state of Minnesota 
and, therefore, Section17.1 of the Franchise Agreement is amended by deletion of all references to 
liguidated damages and termination penalties and the addition of the following language to the original 
language that appears therein: 

Notwithstanding any such termination, and in addition to your other 
obligations, orintheeventoftermination or cancellation ofthe Franchise 
Agreement under any of the other provisions therein, you sball be, 
continue and remain liable to us for any and all damages which we have 

0 9 
^ ^ ^ 5 ^ 5 
29^51000010 0 ^ ^ 0 ^ 



s u n n e d or may sostain by reason of^^ 
broaob of tbo Franobiso Agreement on yoor pa r tus tbe ond of tbo torm. 

At tbe time of suob termination of tbe Francbise Agreement, you 
covenant to pay to us witbin 10 days after demand compensation for aii 
damages, iosses, costs and expenses (inciuding reasonable attorney's 
fees) incurred by us and/or amounts wbicb would otherwise be payable 
forand during tbe remainderof tbe unexpired term oftbe Francbise 
Agreement but for sucb termination.Tbis does not constituteawaiver of 
yourrigbttoatrial on any of tbe above matters. 

7. All otber rights, obligations, and provisions of tbe Francbise Agreement sball remain in full force 
and effect. Onlythe Sections specifically added to or amended by this Addendum shall be affected.This 
Addendum is incorporated in and madeapart of the Franchise Agreement for the State of Minnesota 

IN WITNESS WHEREOF,the undersigned have executed this Addendum as ofthe date set forth 
above. 

OlOKEYSSARSEOOE RESTAORANTS, INO 

By: ATTEST: 

Title: 

YOU, AS FRANCHISEE: 

By:. 

Title: 
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ADDENDUM TO THE FRANCHISE AGREEMENT PURSUANT TO 
THE NEW YORK GENERAL BUSINESS LAW 

This Addendum to the Franchise Agreement by and between DICKEY'S BARBECUE RESTAURANTS, 
INC. ("we", "our" or "us") and ("you") is dated , 20_. 

The following provisions supersede and control any conflicting provisions of the Franchise 
Agreement: 

1. Article 17 is amended by adding the following statement immediately after the word "terminate" in the 
beginning of the Section: 

However, all rights you enjoy and any causes of action arising in your favor from the provisions of 
Article 33 of the General Business Law of the State of New York and the related regulations shall 
remain in force; it being the intent of this proviso to satisfy the non-waiver provisions of GBL, 
Sections 687.4 and 687.5. 

2. Section 15.1 is amended by adding the following statement immediately after the first sentence of such 
Section: 

However, no assignment shall be made except to an assignee who, in our good faith judgment, is 
willing and able to assume our obligations under this Agreement. 

3. Nothing in Article 16 prevents you from asserting your rights under common law to terminate the 
Franchise Agreement if we commit a material breach of the Franchise Agreement. 

4. Section 27.5 is amended by adding the following statement immediately after the first sentence of 
such Section: 

The foregoing choice of law should not be considered a waiver of any right conferred upon you by 
the GBL ofthe State of N.Y., Article 33. 

IN WITNESS WHEREOF, the undersigned have executed this Addendum as ofthe date set forth 
above. 

DICKEY'S BARBECUE RESTAURANTS, INC. 

By: ATTEST: 

Title: 

YOU, AS FRANCHISEE: 

By: 

Title: 
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ADDENDUM TO THE FRANCHISE AGREEMENT PURSUANT TO THE 
NORTH DAKOTA FRANCHISE INVESTMENT LAW 

This Addendum to the Franchise Agreement by and between DICKEY'S BARBECUE RESTAURANTS, 
INC. ("we", "our" or "us") and ("you") is dated , 20_. 

The following provisions supersede any conflicting terms in the Franchise Agreement: 

1. The Franchise Agreement will be governed and construed under the laws of the State of North Dakota. 
Any provision in the Franchise Agreement which designates jurisdiction or venue, or reguires the 
franchisee to agree to jurisdiction or venue, in a forum outside of North Dakota, is deleted from the 
Franchise Agreement. Any non-competition covenants contained in the Franchise Agreement shall be 
subject to the North Dakota laws on franchising. 

2. Liguidated damages are prohibited by law in the State of North Dakota. Section 17.1 of the Franchise 
Agreement is deleted and replaced with the following: 

"If we terminate this Agreement, we shall seek and, to the extent permitted by North 
Dakota law you may be liable to us for, any and all damages which we have sustained or 
may sustain by reason of your breach of the Franchise Agreement until the end of the 
term." 

3. No release language set forth in the Franchise Agreement (including but not limited to Sections 2.2, 
9.5, and 15.2) shall relieve us or any other person, directly or indirectly, from liability imposed by the laws 
concerning franchising ofthe State of North Dakota. 

4. Any provisions in the Franchise Agreement (including but not limited to Sections 27.6 and 27.7) which 
reguire the franchisee to waive the right to a jury trial or to exemplary or punitive damages are deleted 
from any Agreements issued in the State of North Dakota. 

To the extent this Addendum is inconsistent with any terms or conditions of the Franchise Agreement or 
exhibits or attachments thereto, the terms of this Addendum shall govern. 

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth 
above. 

DICKEY'S BARBECUE RESTAURANTS, INC. 

By: ATTEST: 

Title: 

YOU, AS FRANCHISEE: 

By: 

Title: 
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ADDENDUM TO THE FRANCHISE AGREEMENT PURSUANT TO 
THE VIRGINIA RETAIL FRANCHISING ACT 

This Addendum to the Franchise Agreement by and between DICKEY'S BARBECUE RESTAURANTS, 
INC. ("we", "our" or "us") and ("you") is dated , 20_. 

The following provisions supersede any conflicting provisions in the Franchise Agreement: 

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act (the "Virginia Act"), it is 
unlawful for a franchisor to cancel a franchise without reasonable cause. If any grounds for default or 
termination stated in the Franchise Agreement do not constitute reasonable cause, as that term may be 
defined in the Virginia Act or the laws of Virginia, that provision may not be enforceable. 

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth 
above. 

DICKEY'S BARBECUE RESTAURANTS, INC. 

By: ATTEST: 

Title: 

YOU, AS FRANCHISEE: 

By:_ 

Title: 
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ADDENDUM TO THE FRANCHISE AGREEMENT PURSUANT TO 
THE WASHINGTON FRANCHISE INVESTMENT PROTECTION ACT 

This Addendum to the Franchise Agreement by and between DICKEY'S BARBECUE RESTAURANTS, 
INC. ("we", "our" or "us") and ("you") is dated , 2 0 _ . 

The State of Washington has a statute, RCW 20.100.180, which may supersede the Franchise 
Agreement in your relationship with the franchisor including the areas of termination and renewal of your 
franchise. There may also be court decisions which may supersede the Franchise Agreement in your 
relationship with the franchisor including the areas of termination and renewal of your franchise. 

In any arbitration involving a franchise purchased in Washington, the arbitration site shall be either in the 
State of Washington, or in a place mutually agreed upon at the time of the arbitration, or as determined by 
the arbitrator. 

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act, 
Chapter 20.100 RCW shall prevail. 

A release or waiver of rights executed by a franchisee shall not include rights under the Washington 
Franchise Investment Protection Act except when executed pursuant to a negotiated settlement after the 
agreement is in effect and where the parties are represented by independent counsel. Provisions such as 
those which unreasonably restrict or limit the statute of limitations period for claims under the Act, rights 
or remedies under the Act such as a right to a jury trial may not be enforceable. 

Transfer fees are collectable to the extent that they reflect the franchisor's reasonable estimated or actual 
costs in effecting a transfer. 

IN WITNESS WHEREOF, the undersigned have executed this Addendum as of the date set forth 
above. 

DICKEY'S BARBECUE RESTAURANTS, INC. 

By: ; ATTEST: 

Title: 

YOU, AS FRANCHISEE: 

By: 

Title: 

D-14 
N JRB3 974526 v5 
2924451-000010 09/19/2013 



ATTACHMENTE 

ARCHITECTURAL APPROVAL GUIDELINES AGREEMENT 
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ARCHITECTURAL APPROVAL GUIDELINES AGREEMENT 

This Architectural Approval Guidelines Agreement (this "Agreement") is made and 
entered into as of , 20 (the "Effective Date"), by and between 

, a ("Franchisee") and 
, a ("Prospective Architect"). 

Background. Franchisee is a party to a certain Franchise Agreement dated 
20 (the "Franchise Agreement") by and between Franchisee and 

Dickey's Barbecue Restaurants, Inc., a Texas corporation ("Dickey's") for the operation of a 
Dickey's Barbecue Pit restaurant (the "Restaurant"). Franchisee is required to use Dickey's 
approved architect for the planning and design of the Restaurant. Dickey's will allow Franchisee 
to contract with Prospective Architect, subject to Dickey's approval, if Prospective Architect 
approves of and agrees to meet Dickey's architectural guidelines as set forth in this Agreement. 
Franchisee agrees to enter into a separate contract with Prospective Architect (the "Design 
Agreement"), if Dickey's approves of Prospective Architect for the planning and design of the 
Restaurant. 

NOW, THEREFORE, in consideration of the mutual premises contained herein and for 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties agree as follows: 

1. Scope of Services. Prospective Architect acknowledges and agrees that it will provide 
professional architectural, mechanical, electrical, and plumbing engineering design services and 
construction documents for the Restaurant (the "Services"). The scope of the Services will be 
based on prototypical design criteria drawings and a site specific preliminary sketch and 
photographs (if available) provided by Dickey's. The Services will occur in six phases. 
Prospective Architect agrees to meet the architectural guidelines for each phase as described 
below: 

a. Phase 1 - Due Diligence. Within 48 hours of the execution of the Design 
Agreement, Prospective Architect will (i) contact the relevant jurisdiction and obtain information 
regarding whether mechanical, engineering, and plumbing work is required to obtain necessary 
permits, amount of permit filing fees and permit processing timeline, whether expedited permit 
processing is available and costs associated with the same, whether a direct smoke evacuator is 
permitted for the proposed space, and any other items unique to the relevant jurisdiction that may 
delay permit processing; (ii) schedule and book travel arrangements for site visit on or before the 
tenth calendar day following execution of the Design Agreement; and (iii) submit a purchase 
work order ("PWO") detailing all ofthe anticipated fees in accordance with the above for review 
and signature by Franchisee. 

b. Phase 2 - Architectural Site Visit. Within 10 calendar days of the execution of 
the Design Agreement, Prospective Architect will schedule a visit with the Franchisee and 
landlord for the Restaurant and visit the site to conduct a thorough building survey to identify 
potential design or structural issues relevant to the space. 



c P h ^ e ^ l n i ^ D e s i g n s Withm 48 hours of c o m p i o n of the ^ h i t e ^ r a l 
site visit iuPhase^ProspeotiveArohiteotwi^^suhm^ 
any seope and fee ehaugesresuhiug from the arehiteetural site visit and (ii)su^ 
and Prauehisee the initial design set. The initial design set shall consist ofageneral restaurant 
layout plan including furniture, equipment, restrooms and partition walls. 

d. Phase4-Pinal Construction Documents. Within 8 working days following 
approval ofthe initialdesign set hy Dickey's or Pranchisee, Prospective Architect will; (i) 
provide Plans to Dickey's and Pranchisee and tile documents required to ohtain permits in the 
relevant jurisdiction. Such"Plans"shall include without limitation,the initial design set, site 
plan, A D A guidelines, dimensioned floor plan, floor finish, egress plan, front counter elevation, 
interior details,kitchen layout and equipment schedule, kitchen equipment elevations, des igns 
gas^water^sanitaryplumhing,exhaust system design, and electrical plan. The Plans shall also 
include,where required, ceiling plans and schedules, calculation o f l ^ V A C tonnage, selection of 
mechanical equipment and creation of duct sizing and routing, modifications of electrical 
entrance,creationofgroundandlightingdesignsystems,anyelectrical^mechanica^plumhing 
required hy code, addition ofgrease interceptor, addition ofnew or replacement HVACunit(s), 
addition of new exterior openings (provided that such exterior openings are not inaload hearing 
or tilt wall),upgrade of the main electrical service to accommodate up toa400 amp panel, and 
water entry upgrade and associated water meter and hackflow preventer coordination with water 
company. 

e. Phaser Permitting. Prospective Architect will provide and file all 
documentationnecessary to ohtain all approvals andpermits from all authorities that have 
jurisdiction over the Restaurant. Prospective Architect will respond to plan review comments 
generated hythe agency having jurisdiction as necessary to ohtain approvals required to ohtain 
required permits and start construction. 

f. Phaser-Construction Administration. Prospective Architect's scope of 
work related to construction administrationwill he limited to providing the necessary bidding 
and construction documents and responding to requests for information. 

t(i) Bidding andNegotiation. Prospective Architect will prepare 
documents forbidding to general contractors. Prospective Architect will answer questions 
during bidding. Prospective Architect will respond timely to general contractor's bidding 
questions and will respond by written interpretation or revise and resubmit addenda documents 
as necessary to clarify documents. 

f(ii) Construction. Prospective Architect will prepare documents for 
constructionby theselectedgeneralcontractor. Prospective Architect will answer questions 
during construction. Prospective Architect will respond timely to general contractor's questions 
and will respond by written interpretation or revise and resubmit bulletin documents as necessary 
to clarify documents. 

2. Ceneral Assumptions and qualifications. Prospective Architect acknowledges and 
agrees that; (i) all work will be completed in AutoCAD; (ii) each Restaurant layout is assumed 
to be different but the interior equipment, f i ^ ^ 



if not quan t i^^ the greased 
Architects serviced and (iv)tho 
six weeks. 

3. Standard of Care. Inprovidingthe Services, Prospective Architect will perform ina 
manner consistent with the degree of care and skili ordinarily exercised hymemhers of the same 
profession cnrrentiy practicing under similar circumstances. 

4. Compliance with Laws. Prospective Architect, on hehalf of itself and its 
subcontractors, independent contractors, and agents, herehy represents and warrants that it shall 
comply with all applicable, local and national laws and regulations. Prospective Architect shall 
use commercially reasonable efforts to regularly and continuously inform Pranchisee and 
Dickey's ofany requirements oflaws, statutes and ordinances, or governmental authorities 
directly or indirectly affecting this Agreement. 

^ Peporting. Prospective Architect shall participate in weekly project meetings with 
Pranchisee and Dickey's. 

^. Communications with Pranchisee. Prospective Architect is responsihle for 
communicating with Pranchisee and related parties (i.e.Pranchisee'slandlord,city personnel) 
regarding the completion ofthe Plans,including but not limited to obtaining Pranchisee approval 
fbr additional work outside ofthe Services identified in this Agreement. Prospective Architect is 
further responsible for communications with Pranchisee and related parties regarding landlord's 
scope of work as required under Pranchisee's lease agreement, including but not limited to 
demising walls, restrooms, and HVACupgrade^replacement. Prospective Architect is prohibited 
fromcommunications with franchiseesregardingthedetails of another franchisee'splansor 
development of another franchisee's restaurant,whether or not such franchisee has entered intoa 
contract fbr services with Prospective Architect. 

7. Adherence to Dickev's Development Schedule. Prospective Architect acknowledges 
that Dickey's maintains an aggressive development schedule and agrees to perform the Services 
as expeditiously asis consistent withprofessional skill andcare to ensure that the deadlines 
associated withthePestaurant development are met. Prospective Architect further agreesto 
allocate the necessary and number of architects and supporting personnel to ensure adherence to 
the development schedule deadlines. 

8. l^seofExisting Design Layout̂ Peatures. Prospective Architect acknowledges that the 
Pestaurantmaybea conversion retail space or second generation restaurant space and commits 
to include as much ofthe existing design layout as commercially reasonable in completion ofthe 
Services, including but not limited to retention of existing vent hood and addition of electrical 
amp panel to reach required amperage. 

^. No Purther Rights. Untilthis Agreement hasbeen approved byDickey's^the 
execution ofthis Agreement and any discussions held in connection with this Agreement shall 
not obligate either Prospective Architect or Pranchisee to (i) continue discussions with the other 
party,(ii) take or forego any action with respect to the Services, (iii) enter into any arrange 
with respect to the Services, (iv) forego discussions with any third party regarding any 



arrangement simile to the Serv^^ 
party 

10. Governing La^AVenne. Pranehisee and Prospective Arehiteet agree that, as hetween 
them, this Agreement and any iegai actions concerning its vahdity, interpretation and 
perfbrmanceshallhegoverne^hy theiawsoftheState in whichtheRestanrantisiocated, 
without regard to any confiicts oflaws provisions of that jurisdiction. The parties agree that any 
legal action arising out ofthis Agreement or the performance ofthe Services shall he brought in 
acourt of competent jurisdiction inthe countyorjudicialdistrictinwhichtheRestaurant is 
located. 

11. Counterparts. This Agreement may he executedinasmany counterparts asmay he 
required; and it shall not he necessary that the signatures on hehalf of each party appear on each 
counterpart; hut it shall he sufficient that the signature on hehalf of each party appear on one or 
more ofthe counterparts. A l l counterparts shall collectively constituteasingle agreement. It 
shall not he necessary in making proof of this Agreement to produce or account for more thana 
numher of counterparts containing the respective signatures on hehalf of all the parties hereto. 
Al l facsimile executions shall he treated as originals fbr all purposes. 

12. Entire Agreement. This Agreement constitutes the entire understanding and 
agreement between the parties respecting the subject matter contained herein. ThisAgreement 
maynotbechangedormodifie^,exceptbyawriting signed hythe parties hereto. 

[Signatures contained on the following page] 



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as ofthe date 
and year first above written. 

FRANCHISEE: PROSPECTIVE ARCHITECT: 

By: By: 
Printed Name: Printed Name: 
Title: Title: 

APPROVED BY DICKEY'S BARBECUE RESTAURANTS, INC. 

By: 
Printed Name: 
Title: 
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L ^ ^ R t o ^ 

This Lease Rider is made and enured intoasof ,20 hyandamong 
Diekey^sBarheeneRestaurants, Ine.,aTexas corporation ("Prar^^ ,a 

^Tenant^perator^ and , a 
^Landlord^ 

Reeitais. Tenant̂ Gperator and Landlord desire to enter into a lease (the ^Lease^ 
pursuant to which Tenant̂ Gperator will occupy and finish the premises located at 

(thepremises^ fbr use and operation ofaDicke^sBarhecue 
Pit^ restaurant (the eranchised Business^ authorizedunder a Pranchise Agreement tobe 
executed hetween Pranchisor and Tenant̂ Gperator prior to the opening of the Pranchised 
Business^the "Pranchise Agreements Pranchisor conditions its approval ofthe Premises as the 
location fbrTenant̂ Gperator^s Pranchised Business on the execution and delivery of this Lease 
Rider by Landlord andLenant̂ Gperator. 

NGW,LIILRLPGRL,inconsiderationofthemutualundertakings and commitments set 
forth herein, the receipt and sufficiency ofwhich are hereby acl^owledged, the parties agree 
follows: 

(1) The Lease authorî esTenant̂ Gperator to use the Premises only fbr the operation 
ofthe Pranchised Business unless and until the Pranchise Agreement terminates or expires 
without renewal or replacement with a successor agreement between Pranchisor and 
Tenant̂ Gperator. 

(2) Landlord consents toTenant̂ Gperator̂ suse and display of such proprietary marks 
(the "Proprietary ̂ arks^ andsigns^ decor itemŝ  color schemes, ^ns^ specifications and related 
components of the Dickeys Barbecue Pit^ restaurant 
prescribed in the common identity standardŝ decor plan furnished to Landlord, and may in the 
future prescribe, fbr thePranchised Business. Landlord agrees not to unreasonably withhold, 
delay or condition consent or approval ofany future changes to the Premisesrequired by 
Pranchisor to conform to changes in the System and the Proprietary ^larks. 

(3) Landlordagrees to sen^Pranchisor conformed, legible copies of any andall 
letters and notices sent toTenant̂ Gperator pertaining to the Lease and the Premises at the same 
time that such letters and notices are sent toTenant̂ Gperator. 

(4) In the event ofTenant^GperatoBsdefault under the Lease, Pranchisor may, but 
has no ohligation, to cure the default. Pranchisor shall make this determination within thirty (30) 
days af̂ er Pranchisor receives notice ofthe Lease default from Landlord. IfPranchisor elects to 
cure the default, Pranchisor shall cure the default within thirty (30) days of such election or, if 
the default cannot be reasonably cured within such thirty (30) day period, then Pranchisor shall 
commence and proceed to act diligently to cure the default within such time as is reasonably 
necessary to cure the default. 

(̂ ) Pranchisor shall have the right,andLandlordconsents to allowPranchisor,to 
enter thePremises to make any reasonable modi^cation or alteration necessary to protect the 
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Pranchised Busmes^theSy^m 
Pranchise Agreement or nnder the Leaŝ ^ 
actionthatwonidothe^iseheatortorsnhjectPranchisororits agents or contractors to 
prosecution. 

(^ Pranchisor has an option hut not the ohiigation to acquire the Pranchised Business 
fromTenant^Gperatorifthe Pranchise Agreement expires or terminates or upon terrnin^̂  
the Lease hy Landlord. ^Pranchisor exercises the option, it wiii notity Landlord when it notifies 
Lenant̂ Gperator ofits decision to exercise the option. Such notice wiii he sent to Landlord at the 
address fbr notices in the Lease no later than 30 days after the option hecomes exercisable If 
Pranchisor so exercisesitsoption,ormakesadifferent arrangement withTenant̂ Gperator to 
acquire the Pranchised Business, then Landlord shall permitLenant̂ Gperator to assign the Lease 
to Pranchisor or to Pranchisor̂ s affiliated assignee or designee as successor in interest 
("Successor^toLenant^perator. Successor shall he obligated to assumeLenant̂ Gperator̂ s 
obligations under the Lease. Landlord shall not seek to impose or effect any modification ofthe 
Lease terms and conditions upon Successor. Successor shall attom to Landlord under the Lease 
and Landlord shall attom to and agree not to disturb the tenancy ofSuccessor. Successor shall 
also assumeLenant^perator^soccupancy rights,rights under any renewal or purchase options, 
and the right to sublease the Premises,fbr the remainder ofthe ter̂ n ofthe Lease including any 
applicable renewal periods. Any prior payments towards such rights or options made by or fbr 
Lenant̂ Gperator shall be credited to the account and benefit of Successor as ifLenant^Gperator 
retained such rights or options. 

(7) Landlord consents to such assignment toSuccessor in advance and agrees not to 
impose or assess any assignment fee or similar charge, increase or accelerate rent, cease any rent 
abatement, reduction or rebate granted to Lenant̂ Gperator, or demand repayment of 
improvementcosts oradvances, underthe Leaseor any other agreement if and when such 
assignment occurs, or require Successor to pay any rent or other financial obligation of 
Lenant̂ Gperator to Landlord arising prior to the assignment. Landlord agrees to look solely to 
theLenant^Gperator and itsguarantorsfor any rents or other financialobligations owed to 
Landlord arising prior tosuchassignment. Landlord andLenant̂ Gperator acknowledge that 
neither Pranchisor nor Successor isaparty to the Lease and neither shall have any liahility under 
the Lease, unless and until the Lease is assigned to, and assumed hy Pranchisor or Successor, as 
applicable 

(8) Notwithstanding anything contained in this Lease Rider and in the Lease, 
Successor is expressly authorized, without the consent of theLandlord,to sublet theLeased 
Premises to an authorised System franchisee, provided such subletting is specifically subject to 
the terms of theLease and further provided thefranchisee expressly assumes inwriting all 
obligations ofthe Lease. Pranchisor agrees to notify Landlord as to the name of the ^anchisee 
within ten(10)days after such subletting. 

(^ Tenant̂ Gperator shallnot assignor sublet the Lease or renewor extend the 
Lease^sterm without the prior written consent ofPranchisor. 

(10) LandlordandLenant^Gperatorshallnotamendorotherwisemodifythe Lease in 
any manner that could materially affect any of the above requirements without the prior written 
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consent offranchisor 

(11) This Lease Rider wiii supersede any conflicting terms ofthe Lease. 

(12) Landlord acknowledges that any landlord^slien or security interest arising nnder 
orfromtheLeaseshallnotapplytoanymovies,scripts, software, operations manuals or other 
tangible an^intangihle personal property ofLenant^Gperator furnished hyPranchisor or any 
supplier toTenant^Gperatorunderause restriction, ohligation of confidentiality or under license, 
and to any signage, printed materials,merchandise or other tangible media, goods, inventory,and 
supplies bearing any Proprietary ^arks. At termination ofthe Lease, Pranchisor shall arrange 
fbr recovery and removal ofsuch items as provided in the Pranchise Agreement. 

13. Notwithstandingany term, conditionor covenant of the Lease to the contrary, 
LandlordcovenantswithLenant^GperatorthatduringtheLermoftheLease, Landlord will not 
enter intoalease, rental arrangement, license, usufruct or other agreement for space within the 
sameshoppingcenterasthePremiseswith,andwill not sell any realpropertyoroutparcel 
adjoining the center orused as part of the center's parking lotto^partyforuse as, any restaurant 
serving as its primary menu item focus barbecued meats or poult^,whether prepared on or off 
premises, including without limitation anycuisine that is identified by reference toacountry 
other thanthe United States The prohibition shallextend to the granting of permission or 
consent byacquiescenceto the presence of mobilefbod trucks, carts, stands or other serving 
vehicles on Landlord's property. This prohibition does not extend to any restaurant that offersa 
menu item prepared using barbecue methods that represents no more thanlO^ ofthe restaurant's 
grosssales. Por avoidance of doubt, barbecued meats and poultry are those prepared in smoker 
ovens over low heat fbr periods longer than conventional roasting, baking and convection 
heating. 

IN WITNESS WHEREOF, the parties have executed this Lease Rider as of the date 
first above written. 

FRANCHISOR: 

DICKERS BARBECUERESTAURANTS,INC, 
aTexas corporation 

B y : _ 
Name: 
Title: 

TENANT/OPERATOR: 
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B y : _ 
Name: 
Title: 

LANDLORD: 

B y : _ 
Name: 
Title: 
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DICKEY'S BARBECUE RESTAURANTS, INC. 
DEVELOPMENT AGREEMENT 

THIS DEVELOPMENT AGREEMENT (the "Agreement") is made and entered into by and between 
Dickey's Barbecue Restaurants, Inc., a Texas corporation (hereinafter referred to as "Dickey's") and the 
Developer identified below in the Developer Summary as the Developer (hereinafter referred to as "you" 
or "Developer"). 

DEVELOPER SUMMARY 

EFFECTIVE DATE (Date Executed by Dickey's): 

DEVELOPER: 

BUSINESS ENTITY: corporation/ partnership/ individual/ limited liability company, 
formed under the laws of: 

DEVELOPER'S ADDRESS: 

DEVELOPER'S TELEPHONE: 

DEVELOPER'S FACSIMILE: 

DEVELOPER'S E-MAIL ADDRESS: 

ATTORNEY OR ADVISOR: 

ATTORNEY'S OR ADVISOR'S ADDRESS: 
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REPEALS 

WHEREAS, Oicke^s has a o g u i r e 
ski^,eftort and money has d a ^ o p a d , a d ^ o o ^ e system ra^^ 
restaurants onder the mark Okay 's Barheoue Pit, whioh speo ia^^ 
authentic, harheoued meats and other produots (the "Systems 

WHEREAS, the distinguishing oharaotenstios otthe System inoiude, without i im^^ 
exterior and interior design, deoor, ooior soheme and furnishings; speoiai reoipes and menu items; 
uniform standards, speoitioations and procedures tor operations; guaiity and uniformity ot produots and 
servioes offered; procedures for inventory and management oontroi; training and assistance; and 
advertising and promotionai programs; aii of whioh may he changed, improved and further developed hy 
Dickey's from time to time; 

WHEREAS, Oiokey'sidentifies the System hy means of oertain trade names, servioe marks, 
trademarks, symhois, logos, emhlems and indicia of origin, inoluding, hut not limited to, the mark 
"Oickey's Barbecue Pit" and such other trade names, servioe marks and trademarks as Oickey's may 
develop in the future to identify for the public the source of services and produots marketed under these 
marksandundertheSystem and representing the System's high standards of guality,appearance and 
servioe (collectively, the "Proprietary Marks"); and 

WHEREAS, you wish to obtain the right to develop multiple Oickey's Barbecue Pit restaurants 
(the "Restaurants" or "Pranchised Businesses") under the System within the geographic territory 
described in this Agreement, under the terms and conditions of this Agreement; 

NOW, THEREFORE, in considerationof themutual undertakingsandoommitmentsset forth 
herein, the receipt and sufficiency of whioh are hereby acknowledged, the parties agree as follows: 

ART10LE1 
ORANT 

A Oickey's hereby grants toyou and you hereby accept, pursuant to the terms and 
conditions of this Agreement, tbe right and obligation to develop Restaurants solely within the geograp 
area described below (the "Territory"), such development rights to be exercised pursuant to Article 
and in accordance with the development schedule in Article ^ B (the "Oevelopment Schedule") 

TheTerritoryshali consist ofthe following "Markets;" 

Market One: 
MarketTwo: 
Market Three: ^ ^ ^ ^ ^ ^ 
Market Pour: 
Market Pive: ^ ^ ^ ^ 
Market Six: 

B. When you signaPranchiseAgreement(defined below) foraRestaurant inaMarket, the 
Market will be deleted from theTerritory and your territorial rights for the Market will be rep^^ 
Exclusive Area defined in the Franchise Agreement 

0. Ifyou developa Restaurantoutside of yourTerritory, then Oickey's will modity the 
Territory granted to you in Section ^ A by reguiring you to release exclusivity toaMarket in y o u r T e ^ 

0. Except as otherwise provided in tbis Agreement and any Franchise Agreement between 
you and Oickey's, and subject to your full compliance with this Agreement, Oickey's shall not establish or 
authorize any other person or entity, other than you,to establish,aRestaurant in theTerritory duri^^ 
term of this Agreement Oickey's, and any Oickey's franchisee and any other authorized person or entity 
may,at any time, advertise and promote the System,orfulfill customer orders (including but not limited to 
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catering and denary servioes)^ 
ofter and se^ prodocts and 
Proprietary Marks,in trieTerritory, it oftered and sold otrier triantriroogriaRestao^^ 
catalog saies triroogri direct rnaiiings or internet sales, pre packaged tood items triroogrigra^ 
supermarkets, internet sales, or memorabilia or recipes triroogriotrierretailootlets). Portrier, Oickey's 
reserves trie rigrit to,directly or indirectly,operate,license, or grantatrancriise to operateaResta^ 
any otrier tood oftering service witriintrieTerritory it socri location is witriinaclosedenv^^ 
astadiom, corporate campus, srioppingmall, airport, military base, bealtricaretacility,limited access 
riigriwayreststop, college or university campos,tbemepark,trock stop,casino or similar location,a^^ 
you sball not bave any interest therein or rigrits triereto asaresult ot tbis Agreement. 

E Tbis Agreement isnotatrancbise agreement and doesnot grant to youanyrigritor 
trancbisetooperatea Restaurant or any rigrit to useor any interest in tbe Proprietary Marks or trie 
System 

ARTICLED 
OEVELOPMENTPEE 

A. In consideration tor tbe development rights granted to you herein and tbe rigrits granted 
to you under separate Pranchise Agreements, you shall pay to Oickey's, upon execution ot tbis 
Agreement,anon-retundabledevelopmenttee^^ 
tor each subseguent Restaurant to be developed hereunder after the initial Restaurant. Pursuant to the 
Oevelopment Schedule set torth in Article38,the total Oevelopment Pee is$ ^ 

23 The Oevelopment Pee shall be applied to the initial franchise tees payable with respect to 
each Restaurant opened hereunder as follows: 

1. Por the initial Restaurant to be developed under this Agreement, $15,000 00 of 
the Oevelopment Pee shali be applied to tbe initial franchise fee of $15,000.00 due upon 
execution of the Pranchise Agreement for the initial Restaurant. 

2. Por each additional Restaurant to be developed under this Agreement, 
$10,000.00 of the Oevelopment Pee shall be applied to the franchise fee due upon the execution 
ofeachapplicable Pranchise Agreement (eacba"Subseguent Pranchise Pee"). So long as you 
develop Restaurants in accordance with the Oevelopment Schedule and otherwise comply with 
the terms and conditions of this Agreement,the amount of the Subseguent Prancbise Pee for 
each subseguent Restaurant shall be $10,000 00 (It being understood thatthe initial franchise fee 
for the first Restaurant shallbe eguai to $15,00000). If you do not develop Restaurants in 
accordance with the Oevelopment Schedule or you do not otherwise comply with the terms and 
conditions of this Agreement, and provided that Oickey's remains willing, in its soie discretion, to 
continue to grant you franchises, the amount ofeach Subseguent Pranchise Pee shall be 
$15,000.00, and tbe balance shall be paid out of your separate funds 

O. The Oevelopment Pee and all francbise fees shall be nonrefundable. 

D ART10LE5 
SOREOULEANO MANNER POR EXEROISINO OEVELOPMENT RIGHTS 

A. You shall exercise the development rights granted hereunder only by entering intoa 
separate franchise agreement("Pranchise Agreement") with Oickey's for eachRestaurant for wbicha 
development right is granted. Oickey's currentformofPranchiseAoreement is attached as AttachmentA 
Opon execution of this Agreement,you shall execute and deliveraPranchise Agreement in tbe form 
attachedas AttachmentAfor the first Restaurant tobe developedhereunder Youshall additionally 
execute the form of Prancbise Agreement then being used by Oickey's for new franchisees operating 
under the System,with respect to each subseguent Restaurant developed hereunder,not later than one 
(l)yearpriortothe projected opening date ofthe applicable Restaurant. These subseguent forms of 
Pranchise Agreementsmay contain terms andconditions, includingmonetary obligations, whichdifter 
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materially from the form of Franchise Agreement attached hereto, and shall also be included in the term 
"Franchise Agreements," as used herein. 

1. Acknowledging that time is of the essence, you agree to exercise your 
development rights hereunder and according to the Development Schedule (herein so called) 
below, which schedule designates the number of Restaurants in the Territory to be established 
and in operation by you upon the expiration of each of the designated development periods (the 
"Development Periods"): 

Commencement Date of 
Development Period 

i r 
Expiration Date of 3 

Development Period 

Cumulative Total Number of 
Restaurants Located in the Territory 
Which Developer Shall Have Open 

and in Operation 

Effective Date First Anniversary of 
Effective Date 

One 

First Anniversary of Effective 
Date 

Second Anniversary of 
Effective Date 

Two 

Second Anniversary of Effective 
Date 

Third Anniversary of 
Effective Date 

Three 

Third Anniversary of Effective 
Date 

Third Anniversary of 
Effective Date plus 180 

days 

Four 

Third Anniversary of Effective 
Date plus 180 days 

Fourth Anniversary of 
Effective Date 

Five 

Fourth Anniversary of Effective 
Date plus 180 days 

Fifth Anniversary of 
Effective Date 

Six 

During any of the Development Periods set forth above, subject to the terms and conditions of 
this Agreement, you may develop more than the total minimum number of Restaurants, which 
you are reguired to develop during that Development Period. Any Restaurants developed during 
a Development Period in excess of the minimum number of Restaurants reguired to be 
developed upon expiration of that Development Period shall be applied to satisfy your 
development obligation during the next succeeding Development Period, if any. Notwithstanding 
the above, you are not authorized to operate within the Territory more than the cumulative total 
number of Restaurants you are obligated to develop under this Agreement as set forth above in 
the Development Schedule without the prior written approval of Dickey's. 

2. If during the term of this Agreement, you cease to operate any Restaurant 
developed under this Agreement, you shall develop a replacement Restaurant to fulfill your 
obligation to have open and in operation the reguired number of Restaurants upon the expiration 
of each Development Period. The replacement Restaurant shall be developed within a 
reasonable time to be agreed upon by the parties after you cease to operate the Restaurant to be 
replaced. If during the term of this Agreement you, in accordance with the terms of any Franchise 
Agreement for a Restaurant developed under this Agreement, transfer your interest in such 
Restaurant, the transferred Restaurant shall continue to be counted in determining whether you 
have complied with the Development Schedule so long as it continues to be operated as a 
Dickey's Barbecue Pit restaurant under a Dickey's franchise agreement and the transferee is in 
good standing and not in default thereunder. Ifthe transferred Restaurant ceases to be operated 
as a Dickey's Barbecue Pit restaurant during the term of this Agreement, or if the transferee 
defaults under its franchise agreement, you shall develop a replacement Restaurant within a 
reasonable time to be agreed upon by the parties in order to satisfy your obligations hereunder. In 
either case, the reasonable time period shall, subject to Dickey's consent, extend the term of the 
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ap^oab^Oev^opmeo tPe^ 
however that in no event sooh ^ 

3. At the end oteaoh Development Period you shaii provide Oiokey's with 
notioe otthe promoted opening date oteaoh Restaorant reguired to he developed during the next 
Development Period. 

4. Paiiurehy you to adhere to the Development Schedule or to any time period tor 
the development ot replacement Restaurants as set torth in Artiole3.B.2 shall constitute an event 
otdetault under this Agreement. 

ARTICLED 
TERM 

Unless sooner terminated in accordance with this Agreement, trie term ot triis Agreement and all 
rigrits grantedhy Dickey's under this Agreement shall expire on the date on whiori you successtuiiy and in 
atimelymannerhaveexeroised all otthe development rights and completed the development ohligations 
underthis Agreement in accordance with the DevelopmentSohedule (including, itapplicahle, Article 
3 0 2) Following termination otthis Agreement, Dickey's shall have trie right to establish and operas 
license others to establish and operate, additional Dickey's restaurants in theTerritory so long as t̂ ^ 
location ot such restaurants does not intringe upon the protected territory otyour Restaurants as set torth 
in the Francbise Agreements relating to your Restaurants. 

ARTI0LE5 
YDUR DUTIES 

You make the toliowing representations, warranties and covenants and accept the toliowing 
obligations: 

A. You shall comply with all terms and conditions set torth in this Agreement. 

23. 1 Ityouareacorporation,limited liability company, partnership or any other entity, 
you represent, warrant and covenant that: 

a. You are duly organized and validly existingunder tbe state law ot its 
tormation; 

b. You are duly gualitied and are authorized to do business in each 
jurisdiction in which your business activities or the nature otthe properties owned by you 
reguire such gualitications 

c. Your organizational documents shall at all times provide that your 
activities are limited to the development and operationot Restaurants; 

d. Theexecution, delivery and pertormance otthis Agreementhasheen 
duly authorized by all necessary action on bebaltot you and the holders ot ownership 
interests inyou, and by all personsand entities whichdirectly or indirectly controlor 
manageyour business and attairs(collectively,the"Management Group"), and such 
actionsdonotandwillnotviolate,breach or constituteadetault under any agreement, 
judgment,order, law,rule or regulation to which anyot the toregoingisaparty or by 
which bound; 

e Ityou corporation, limited liability company, partnership orany other 
entity copies otyour organizational documents, other governing documents, and any and 
allamendmentsthereto shall beturnishedtoDickey'spriortotheexecutionot this 
Agreement, including evidence otthe consent and approval otthe entry into and 
pertormance otthis Agreement by the reguisite number or percentage otyour owners 
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80d O t h ^ p e ^ O O S g o v e r n s 
or consent is required hy yoor organizat^ 
and copies oteaoh otthe toregoing tor eaoh otthe Management Group; 

t ityou are a corporation, iimited iiahiiity company, partnership orany 
otherentity, theownership interestsinyou and eachotthe Management Group are 
accurateiv and comoieteivdescrihed in Attachment 8. Further, ityouareacorporation, 
iimited iiahiiitycompany, partnership oranyotherentity,you shaii at aii times maintaina 
current iistot aii otthe owners otadirect or indirect ownership interest in you and the 
ManagementGroup. You shaii makeyouriistotownersavaiiahie to Oickey'supon 
reguest; 

g. itthere shouid he a change in any owner otyour direct or indirect 
ownership interest which results in such owner directiy or indirectiy holding percent (20^) 
or more otyour outstanding ownership interest orany change in the ownership or 
composition otthe Management Group, you shall notity Oickey's in writing prior to any 
such change and otherwise comply with the terms and conditions ot Article 6, and you 
shall cause each such person or entity to execute this Agreement as one otyour 
lnvestors(asdetined in Article 2 6 3 ^ a n d he individually hound hy all otyour ohligation 
hereunder; 

h. Ityou have or at any time shallissue any certiticate evidencingany 
ownershipinterest inyou, you shall have conspicuously noted upon such certiticatea 
statement in torm satisfactory to Oickey's that it is held subject to allrestrictions on 
Transters imposed hy this Agreement. In addition, you shall maintain on your records 
instructions againsttheTransterotanyotyourownershipinterestwhich are prohihited 
underthis Agreement without Oickey's priorwritten consent, and your organizational 
documents shall also provide that all ownership interests in you are subject to all 
restrictions onTransters imposed by tbis Agreement; 

i. You and, at Oickey's reguest, each otyour Investors have provided 
Oickey's with their most recent tinancial statements. Such tinancial statements present 
tairly the tinancial position ot you and each otyour Investors, as applicable, at the dates 
indicated therein and with respect to you, the results otyour operations and your cash 
flow tor the years then ended. You agree that you shall maintain at all times, during the 
term ot this Agreement,sutticientworkingcapital to tultill your obligations under this 
Agreement Fach otthetinancial statements mentioned above has beenpreparedin 
conformity withgenerallyacceptedaccountingprinciplesapplicabletotherespective 
periods involved and,except as expressly described in the applicable notes, applied ona 
consistent basis No material liabilities, adverse claims, commitments of obligations of 
any nature exist as of the date of this Agreement, whether accrued, unliguidated, 
absolute, contingent or otherwise, whichare not reflected as liabilities on the financial 
statements ofyou or such Investors. 

j. You and your Investors acknowledge and agree tbat the representations, 
warranties and covenants set forthahove in Article58BI are continuing obligations of 
you and that any failure to comply with such representations, warranties and covenants 
shall constitute an event ofdefault under thisAgreement, you agreethatyou will 
cooperate with Oickey's in any efforts made by Oickey's to verify compliance with such 
representations, warranties and covenants. 

2. Opon the execution of this Agreement, you shall designate and retain an 
individual to serve as the Owner/Operator of you (the "Owner/Operator") TheOwner/Operator 
shall satisfy tbe following gualifications, unless waived in writing by Oickey's; 

^ ^ 6 3 ^ 5 ^ ^ 
29^51000004 0 ^ ^ 0 1 3 



8 ft yoo ara an individoal yoo shaii portorm aii ohiigations ot the 
Owno^Operato^ 

h it yoo aroaoorporation,iimited i ^ 
any other entity, the Owner/Operator shaii, at aii times doring which he or she serves as 
Owner/Operator,^direotiy or indirectiy hoid an ownership interest in yoo, (ii) he 
aothorized, directed and entitled (incioding, onder the governing docoments ot yoo and 
the Management Groop, and onder any agreements and/ordoiy adopted resoiotionshy 
the shareholders, directors, ofticers, memhers, managers, and/orany otherowneror 
governing hodyotyoo and each otthe Management Groop)to manage and controi the 
day-to-day hosiness attairs ot yoo and to take any action which yoo are regoired to take 
or omit to take onder this Agreement, aii in soch Owner/Operator's soie discretion, and 
withootthe approval orjoinderotany person orentity. 

c. Except as otherwise provided in this Agreement, the Owner/Operator's 
interest in yoo shall he and shall remain tree otany pledge, mortgage, hypothecation, 
lien,charge,encomhrance, voting agreement,proxy,secority interest or porchase right or 
options. 

The Owner/Operator shall, doring the entire period he or she serves as soch, devote toll time and 
hest eftorts to the sopervision and pertormance otthe development activities contemplated onder 
this Agreement,shall execote this Agreement as one ot yoor Investors, shall he individoally, 
jointly and severally hoond hy all ohligations ot yoo and yoor Investors hereonder, and shall he 
aothorized to represent yoo and enter into agreements and ondertakings on yoor hehalt. Yoo 
represent and warrant that, as otthe date otthis Agreement, each ondersigned person execoting 
this Agreement as an Owner/Operator has heen designatedhy as an Owner/Operator,and each 
soch person meets allot the goalitications set torth in this Agreement tor an Owner/Operator 
Yooshall notcaose or permitachangeinanyOwner/Operator withoot Oickey's priorwritten 
consent. 

3. It yoo execote a Oevelopment Agreement tor three (3)ormore Restaorants, 
notwithstanding anything containedhereinwhichmay he to the contrary,yoo may designate 
moltipleOwner/Operators. 

4 Yooonderstand that compliancehy all developers and tranchisees operating 
onder the System with Oickey's training, development and operational regoirements is an 
essential and material element otthe System and that Oickey's and developers and tranchisees 
operating onder the System consegoently expend sohstantial time, ettort and expense in training 
management personnel tor the development and operationot their respective Oickey's Barhecoe 
Pit restaorants Accordingly, yoo agree that itdoring the term otthis Agreement, yooshall 
designate as yoor Owner/Operator any individoal who is at the time or was at any time doring the 
six(6) months prior toyoorengagementemployedorengagedinamanagerialposition hy 
Oickey's or any otitssohsidiaries or aftiliates, incloding hot not limited to, individuals employ 
Oickey's to work in its Oickey's Barhecoe Pit restaorants, or hy any other developer or franchisee 
operating onder the System, soch tormer employer shall he entitled to he compensated tor the 
reasonahle costs and expenses, ot whatever natore or kind, incurred hy soch employer related to 
training soch employee. The parties agree that soch expenditores may he oncertain and difticolt 
to ascertain and, therefore, agree that the compensation specitied herein reasonably represents 
sochexpenditoresandisnotapenalty An amoont egoal to the annoal compensation of soch 
employee at the time of the termination of his employment with the former employer shall he paid 
hy yoo to soch former employer prior to soch employee assoming the position of Owner/Operator. 
The parties expressly acknowledge and agree that no corrent or former employee of Oickey's, its 
sobsidiaries or affiliates or any developer or franchisee onder the System shall heathird party 
beneficiary of this Agreement or any provision hereof. Oickey's expressly disclaims any 
representations and warranties regarding the performance of any employee or former employee 
of Oickey's, itssobsidiaries or affiliates, or any developer or franchisee operating onder the 
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System, who is designated 85 O w n e ^ ^ 
shaii net he iiahie tor any iosses, o t w h a ^ 
therewith. 

5. Yoo and eaeh otyour investors shaii net, during the term otthis Agreement and 
thereafter, eemmunieate er divuige te, er use tor the henetit et, another person, persons, 
partnership, assooiatien,eerperation or other entity any eontidentiai intormation, knowi^^ 
know-how eeneerning the methods etdeveiopment and operation otthe Restaurants whieh may 
he eemmunieated toyou or any otyour investors erotwhieh they may he apprised under this 
Agreement. You and eaeh otyour investors shaii diseiese sueh eontidentiai information oniy te 
your investors and your personnel who must have aeeess to it in eonneetion with their 
employment with you. Any and aii information, knowledge, know-hew, teehnigues and any 
materials used in or related to the System whiehOiekey'seommunieateste youor your investors 
shall he deemed eontidentiai for the purposes ofthis Agreement. Neither you nor your Investors 
shall at any time, without Oiekey's prior wriften consent, dissolve, disseminate, eopy, duplicate, 
record orotherwise reproduce such materials er information,in whole or in part,norethen^ise 
make the same availahle to any unauthorized person. The covenants in this Article5B5shall 
survive the expiration,terminationor transfer ofthis Agreement orany interest herein and shal̂  
he perpetually hinding upon you and each of your Investors 

a Your Owner/Operator and each ofyour Investors are herehy hound and 
personally ohligated to comply with the foregoing covenant. 

h. You and your Investors acknowledge that any failure tocomply with the 
reguirements ef this Article 5.8.5 shall constitute an event of default under this 
Agreement and will cause Dickey's irreparahie injury Therefore, you and your Investors 
agree to pay all court costs and reasonable legal fees incurred hy Oickey's in ohtaining 
specific performance, injunctive relief or any ether remedy availahle te Oickey's for any 
violation of the reguirements of such article. 

5 You shall comply with all reguirements of federal, state and local laws, rules and 
regulations. 

A R T ^ E 5 
DEFAULT, TRANSFERANO T E R M I N A T E 

A You shall he deemed to he in default under this Agreement and all rights granted herein 
shallautomatically terminate without noticetoyou: (1) ifyou hecemeinselventormakeageneral 
assignment for the henefit of creditors erfileavoluntary petition under any section or chapter otfederal 
bankruptcy laws er under any similar law er statute of the United States orany state er admit in writing 
your inabilityto pay your debts when due; er (2) i fyou are adjudicated bankruptor insolvent in 
proceedings filed against you under any section er chapter of federal bankruptcy law orany similar law or 
statute ofthe United States eranystate,without further possibility of appeal or review; o r ^ i f a 
eguity or other proceeding for the appointment ofareceiver of you or ether custodian for your businessor 
assetsisfi ledandconsentedtebyyeu,erifareceiver orother custodian permanent or temporarily of 
yourassetsorproperty,eranypartthereof, is appointed by any court ef competent jurisdiction; e r ^ i f 
proceedingsforacempesitionwith creditors underanystateorfederal law are instituted by er against 
you; or (5) ifafinal judgment against you remains unsatisfied er of record for thirty (55) days or longer 
(unlessasupersedeasbond is filed); or (5) if you are dissolved; or (7) if execution is levied against your 
businessor property; or (5) if suit te foreclose any lienor mortgage against the premises or eguipment ef 
sucb business eperatedhereunderer under any Franchise Agreement is instituted andnot dismissed 
within thirty (50) days; or (9) if the real or personal property ofany business operated hereunder er under 
any Franchise Agreement sball be sold after levy by any sheriff, marshal or constable. 

8. You shallbe deemed to be in default and Dickey's may,at its option, terminate this 
Agreement and all rights granted hereunder,witheut affording you any opportunity tocure the default 
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except as provided below efte^ve^ 
tbe toliowing events otdetault; 

1 it you tail to timely pay Oevelopment Fees, timely comply witb tbe Oevelopment 
Schedule, timely execute Francbise Agreements and pay trancbise tees, timely open 
Restaurants,or timely openreplacement Restaurants in accordance witb Article^bereot (and 
time is bereby stipulated to be ottbe essence); 

2 It you or any otyour Investors is convicted ot, or sball bave enteredapleaot nolo 
contendereto, a telony, acrime involving moral turpitudeor any otbercrimeorottensetbat 
Oickey's believes is reasonably likely to bave an adverse ettect on tbe System, tbe Proprietary 
Marks, tbe goodwill associated tberewitb or Oickey's interest therein; 

3. Itathreat or danger topublic health or satety results trom the construction, 
maintenanceoroperation otany Restaurant developed underthis Agreement; 

4. It you tail to designateagualitied replacement Owner/Operator within thirty (30) 
days atter any initial or successor Owner/Operator ceases to serve as such, all as reguired under 
Article582; 

5. It you or any ot your Investors breach or tail to pertorm any ot the 
representations, warranties and covenants in Article 5; 

0. AnyTransterin violation ot Article 7; 

7. It you or any otyour Investors tail to comply with the covenants in Art icle585or 
8 8 o r it you tail to obtain the execution otthe covenants reguired under Article 5.8.5.8 or Article 
5.FI withintbirty (50)daystollowing Oickey's reguest that youobtain theexecution ot such 
covenants; 

5. It an approved transter upon death or permanent disability is not attected within 
the time period and in tbe manner prescribed by Articled.F; 

9 It you misuse or make any unauthorized use ot the Proprietary Marks or 
otherwise materially impairthe goodwill associated therewith orwith the System or Oickey's 
therein and do not cure such default within twenty-tour (24)hours toliowing notice trom Oickey's; 

10. It you tail, retuse or neglect promptly to pay when due any monetary obligation 
owing to Oickey's or its subsidiaries or attiliates under this Agreement, any Franchise Agreement 
or any other agreement between you and Oickey's or its subsidiaries or attiliates,otherthan those 
monetary obligations describedin Article 5.8.1,anddo not cure such default within seven (7) 
days following notice from Oickey's; 

11. Any default occursunderaFranchise Agreement or any other agreement you 
have with Oickey's or its subsidiaries or affiliates and such default is not cured within any 
applicable grace or cure period expressly provided for therein; or 

12 Ifyou repeatedly commit an event of default under this Agreement,wbether or 
not such defaults have been cured by you after notice by Oickey's. 

0. Except as provided above in Article 5.8, you shall be in default hereunder if you or any of 
your subsidiaries or affiliates fail to comply with any other term or condition imposed by this Agreement or 
any other development or other agreement between you or any of your affiliates and Oickey's, as such 
may from time to time be amended In such event, and to the extent permitted under applicable state 
law, Oickey's may terminate tbis Agreement by giving written notice of termination stating the nature of 
such default to you at least thirty (50) days prior to the effective date of termination (or,in the case ofa 
breach under any otherdevelopment agreement orother agreement between you orany of your 
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subsidiaries or abates and 0 ^ 
suoribreaori after notice triereo^ it any) (trie"GurePeriod^provided,rioweve4triat you may avoid 
termination by immediateiy initiatingaremedy to oure suoridetauit and curing it to Oickey's 
witbin tbe Cure Period and by promptly providing proot tbereot to Oickey's. itanysucbdetauitisnot 
cured witbin tbe Cure Period, or sucri ionger period as appiicabie iaw may reguire, tbis Agreement sbaii, 
subjecttoArtioieOO,terminate witbout turtber notice to you effective immediateiy upon tbe exp^^ 
tbe Cure Period or sucb ionger period as applicable iaw may reguire. 

0. Opon adetauit underArticle 6.8 orAr t ic le6C, and totbeextent permitted under 
appiicabie state law, Oickey's bas tbe option, in its sole discretion, in addition to or in lieu ot exercise 
option to terminate tbis Agreement as provided in Article 6.8and Article 6.C,to do any one or more ottbe 
toliowing: 

1. Terminate or modity any territorial rigbts granted to you in ArtioleLC: 

2. Reduce tbe area ot sucb territorial rigrits; 

8. Reduce trie number ot Restaurants wbicb you may establish pursuant to Articles 
1and38BI;or 

4. Accelerate tbe Oevelopment Schedule; or 

5 Increase the amount otthe Subseguent Pranchise Pee to$15,060. 

E. 1. Opon the termination or expiration otthis Agreement, you sball have no turtber 
rigrit to establish or operate any Restaurant tor whichaPranchise Agreement has not been executed by 
Oickey's and delivered to you at the time ot termination or expiration 

2 It, asaresult otyour default, Oickey's does not elect to terminate this Agreement 
but instead elects to modity such territorial rights or modity your Oevelopment Schedule, you shall 
continue to pertorm your duties and obligations hereunder and develop Restaurants in 
accordance with the Oevelopment Schedule as moditied by Oickey's. 

3. It Oickey's exercises anyot its rigrits in Article 6.0,or ittbis Agreement othen^ise 
expires or terminates, Oickey's shall be entitled to establish, and to license or permit others to 
establish,restaurants,or conduct any other activity, in theTerritory or in trie portion there^^ 
longerapartottrieTerritoryorpursuanttoanyothermoditicationotyourterritorial rights, except 
as may be otherwise provided under any Pranchise Agreement which is then in effect between 
Oickey's and you. 

P. Oickey's exercise ot anyot its lesser options under Article 6.0 shall not, in the event ota 
default, constituteawaiver by Oickey's to exercise its option to terminate this Agreement at any time with 
respect toasubseguent event of default ofasimilar or difterent nature to the extent permitted under 
applicable state law. 

0 No default under this Agreement shall constitute a default under any Pranchise 
Agreement between the parties hereto, unless the default is alsoadefault under the terms of such 
Prancbise Agreement. 

H No rigritor remedy hereinconferreduponorreservedtoOickey'sis exclusive of any 
other right or remedy provided or permitted by law or in eguity. 

1 Opon termination or expiration of this Agreement regardless of the cause of such 
termination, you and your Investors shall comply with the restrictions on confidential information 
contained in Article 5.8.6 and tbe covenants against competition contained in Article 6.82 Anyother 
person reguiredtoexecutesimilarcovenantspursuanttoArticles 5 8 5 a o r 5 P I shall also comply with 
such covenants. 
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ARTICLED 
TRANSFER OF M E R E S T 

Transfer by Oicke^s 

Oickey's sball bave fbe rigbffo fransfer or assign fbis Agreementand 
ebiigafions bereinfe any personor iegai entity wifbeuf your eensenLSpecificaiiy,and^ 
tbe foregoing, yoo expressly affirm and agree tbat 0 ^ 
tbe System toatbird party; may merge,acgoire otber entities, or be aogoired by anotber entity or person; 
may ondertake a refinancing recapitalization, leveraged boyoot or otber economic or financial 
restroctoring, and, witb regard to any oral l oftbe above sales, assignments and dispositions, yoo 
expressly and specifically waive any claim, demand or damage arising from or related to tbe loss of tbe 
rigbt to develop Restaorants onder tbe System against Oickey's onder tbis Agreement. Notbing 
contained in tbis Agreement sball regoire Oickey's to remain in tbe bosiness of operating or licensing tbe 
operation of Oickey's Barbecoe Fit restaorants or otber restaorants or to offer any services or prodocts, 
wbetber or not bearing tbe Froprietary Marks, to yoo, if Oickey's exercises its rigbtsbereonder to assign 
its rigbts in tbis Agreement 

0 Transfer by yoo 

Fxcept as probibited onder applicable state law; 

1. Yoo and yoor Investors onderstand and acknowledge tbat tbe rigrits and doties 
set tortbin tbis Agreement are personal to yoo and tbat Oickey's bas granted tbis francbise in 
reliance on tbe bosiness skill,financial capacity and personal character ofyoo and yoor Investors. 
Accordingly,neitberyoo nor any Investor may Transfer any direct or indirect ownersbip interest in 
yoo, tbis Agreement or tbe francbised bosiness, witboot Oickey's priorwritten consent. In 
addition, neitrier yoo nor any permitted soccessor or assign to any part of yoor interest in triis 
Agreement or trie francbised bosiness, nor any person or entity wbicb directly or indirectly bas or 
owns any interest in tbis Agreement, in tbe francbised bosiness or in yoo,sball caose or permita 
Transferof a Oontrolling Interest (asbereinafterdefined) witboot tbe priorwritten consentof 
Oickey's; provided, however, that Oickey's priorwritten consent shall not be regoired for a 
Transfer of less thanaonepercent^^interest inaFobl ic lyFleld Corporation Within f ive^) 
days of the completion of each Transfer of any ownersbip interest in yoo or any of the 
ManagementGroop, yoo shall providetoOickey'swritten notice of the completion of theTransfer 
and folly execoted copies of all docoments evidencing theTransfer and any and all amendments 
totbeorganizationaldocomentsoftheapplicable entity in connection witb theTransfer. For 
porposes of thisAgreement, a "Transferof aOontrolling Interesf'shall mean; (i)aTransfer, 
directly or indirectly, individoally or com 
inyooor any ofthe Management Oroop; or(ii)aTransferofanyownership interest, which, 
directly or indirectly, individoally or comolatively,resolts in or may resolt in the change or removal 
of, or addition to,(a) any of the Management Oroop,or (b)tbeOwner/Operator. For porposes of 
this Agreement,a''Foblicly-Fleld Corporation''isacorporation whose secorities are re^^^^ 
onder Section 12 of tbe SecoritiesExcriange Act of 1934,as amended,oracorporationsobject 
to the regoirements of Section 15(d) of the Secorities Exchange Act, as amended For porposes 
of this Agreement,"Transfer" means any sale, installment sale, exchange, mortgage, pledge, 
hypothecation,assignment, encombrance or otber transfer,conveyance or disposition,whether 
volontarily,involontarily or by operation oflaw or otherwise. Any porportedTransfer, by operation 
of law or otherwise,not having tbe written consent of Oickey's regoired by this Article^shall be 
noil and void and shall constitote an event of defaolt onder this Agreement. 

2 Oickey'sshall not unreasonably witbboid its consent toaTransfer so long as the 
Transfer has not been completedprior to Oickey's receipt of notice thereof; however,Oickey's 
may, in its sole discretion, regoire any or all of the following as conditions of its approval to any 
socbTransfer reguiring Oickey's prior written consent; 
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^ A^aooroed monetary aod other o o t ^ 
its sobsidiaries and abates arising underthis Agr^^ 
other agreement hetween you or any otyour subsidiaries or attiiiates and Oiokey's or its 
subsidiaries or attiiiates sbaii have been satisfied inatimeiy manner, and you and your 
subsidiaries and attiiiates shaii have satisfied aii trade accounts and otherdebts, of 
whatever nature or kind,inatimeiy manner; 

b. You are not in default of any provision of this Agreement nor is there any 
default under any Franchise Agreement or any other agreement between you or your 
subsidiaries or affiliates and Oickey's or its subsidiaries or affiliates; 

c. Onlessotherwise prohibited by applicable law, the transferorand its 
investors,as applicable,shall bave executedageneral release,inaform prescribed by 
Oickey's,of any and all claims of transferor,of whatever nature or kind,against Oickey's 
andits subsidiariesand affiliates and their respective officers, directors, shareholders, 
partners, employees, servants, representatives and agents, in their corporate and 
individualcapacities, including, without limitation, claims arisingunder this Agreement, 
any Franchise Agreement and any other agreement between you or your subsidiaries or 
affiliates and Oickey's or its subsidiaries or affiliates and federal, state and local laws, 
rules and ordinances; 

d. Thetransfereeshall enterintoawritten agreement, inaform prescribed 
by Oickey's, assuming full, unconditionaljoint andseveral liability for andagreeing to 
perform from tbe date of tbeTransfer,all obligations,covenants and agreements of you 
inthisAgreement; and iftransferee isacorporation, partnership, limited Iiahiiitycompany 
orotherentity,thetransferee'sshareholders, partners, members or other owners, as 
applicable,sball also execute such agreement as Investors of the transferee, includinga 
guaranty of your obligations contained in this Agreement 

e. Tbe transferee shall demonstrate to Oickey's satisfaction that transferee 
meets thecriteriaconsidered by Oickey'swben reviewing aprospective developer's 
application for development rights, including Oickey's educational, managerial and 
business standards, transferee's goodmoralcharacter, business reputationandcredit 
rating, transferee's aptitude and ability to conduct the business contemplated hereunder 
(as may be evidenced by prior related business experience or otherwise), transferee's 
financialresources andcapital, and tbe geographic proximity of other territories witb 
respect to which transferee has beengranted development rights or of other Oickey's 
Barbecue Fit restaurants operated by transferee, if any; 

f. Unless prohibited by applicable law, the transferee shall execute the 
standard form development agreementthen being oftered to new System developers ora 
revised form of this Agreement, as Oickey's deems appropriate, and such otber ancillary 
agreements as Oickey's may reguire, which agreements shall supersede this Agreement 
and its ancillary documents in all respects and the terms of which agreements may differ 
from the terms of tbis Agreement (except thatthe Oevelopment Schedule and the 
Oevelopment Periods will not change),and if the transferee isacorporation,alimited 
liability company, partnership or other entity, transferee's shareholders, members, 
partners or otber owners, as applicable, shall also execute such agreements as Investors 
ofthe transferee, includingaguaranty ofyour obligations contained in this Agreement; 

g You shall payatransferfeeof$10,00^00orsuch greater amount as is 
necessary to reimburse Oickey's for its reasonable costs and expenses associated witb 
reviewing the application toTransfer, including,without limitation,legal and a c c o u n t 
fees; 
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h. ft^a05feraei5a00rp0^00^^ 
otheren^t ransferaesh^ make and w^ be bound byao^ 
warranties and covenants in A r t ^ e 5 8 1 a s O i o k e ^ 5 r a g u e 5 ^ ^ 
to Oickey's evidence satistaotorytoOickey's tbat tbe terms ot Article 5.^1 bave been 
satisfied and are true and correcton tbe date otTranster. Tbe transferor sbaii remain 
liable for aii of tbe obligations to Oickey's in connection witb tbis Agreement incurred prior 
to, tbe effective date of tbe transfer and sbaii execute any and all instruments reasonably 
reguested by Oickey's to evidence sucb liability. 

i. Prior to tbeTransfer,you sbaii deliver to Oickey's for review and approval 
copies ofall documentswbicb will evidencetbeTransferand,ifapplicable,anyand all 
amendments to tbe organizational documents of tbe applicable entity to be executed in 
connection witb tbeTransfer. 

3. You acknowledge and agree tbateacb condition, wbicb mustbe met by tbe 
transferee, is reasonable and necessaryto ensure tbetransferee'sfull performance oftbe 
obligations hereunder. 

C Transfer for Convenience of Ownersbip 

IfaproposedTransferistoacorporation, partnership, limited liability company or otber entity 
formed solely forthe convenience of ownership, tothe extent permitted under applicable state law, 
Oickey's consent may be conditioned upon any of the reguirements in Article 152, except thatthe 
reguirements inArticles7.B.2.c,e,fandgsball not apply. In such event, you shall be the owner of all the 
outstanding ownership interests in the entity,and if you are more than one (l)individual,each individual 
shallhavethesameproportionate ownership interest inthe entity as suchindividualhadprior to tbe 
Transfer. 

0 Rigbt of Pirst Refusal 

1. Youor any person holdingadirector indirect interest inyou(including any 
interest to be transferred pursuant to Articled.E) or in this Agreement and who desires to accept 
any bona fide offer fromathird party to purchase your interests hereunder or any interest in you 
shall promptly notify Oickey's in writing of each such offer and shall provide such information and 
documents relating to the offer as Oickey's may reguire. Oickey's shall have the right and option, 
exercisable within sixty (50) days after receipt of such written notification, to send written notice 
that Oickey's intendstopurcbase thetransferor's intereston thesame termsandconditions 
offered by the third party. If Oickey's elects to purchase the transferor's interest, closing on such 
purchase must occur within thirty (50) days from tbe date of Oickey's notice electing to purchase, 
or such other date as may be agreed upon Any material change in the terms of any tbird party 
offer prior to closingshallconstituteanew offer subject tothe same rights of first refusalby 
Oickey's as in the case of an initial offer. Failure of Oickey's to exercise the option afforded by 
this Article^Oshall not constituteawaiver of any other provision of this Agreement, including all 
provisions relating toaproposedTransfer. 

2. If the ofter fromathird party provides for payment of consideration other tban 
cash or involves certain intangible benefits, Oickey's may elect to purchase tbe interest proposed 
to be sold for the reasonable eguivalent in cash.If the parties cannot agree within thirty (50)days 
on such amount, an independent appraiser shall he designated by each party to determine such 
amount. In the event that sucb appraisers shall agree on such amount, the determination shall 
be final and binding. In the event that such appraisers fail to agree within thirty (50) days,athird 
independent appraiser shall be designated by such appraisers, and the determination by a 
majority of appraisers sball be binding Fach party shall bear the costs and expenses of the 
appraiser appointment by such party,and the parties shall share egually the costs and expenses 
ofthe third appraiser. 
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3. ftOickey^e^ots to exercise the 
the right to set ett the cost et the a p p r a ^ 
payment made hereunder. 

4 Failure to compiywith the provisions ot this Artieie^.O prior tothe transter otany 
direct or indirect interest in you or this Agreement shaii constitute an event otdetauit under this 
Agreement. 

E Transter Upon Death or Permanent Oisahility 

Fxcept as prohihited under appiicahie state law; 

L Upon the death otany person withadirect or indirect interest in this Agreement 
or in you (the "Deceaseds the executor, administrator or other personal representative otthe 
Oeceased shall transter such interest toathird party,provided that any such transter shall he 
suhjecttotheterms,conditions and restrictions regardingTransters set torth inArticle^.8 and 
therightot tirst refusal set torth in Article^O. It no personalrepresentativeis designatedor 
appointed or no prohate proceedings are instituted with respect to the estate otthe Oeceased, 
then the transter ot such interest to the distrihutee ot such interest shall he subject to the terms, 
conditions andrestrictionsregardingTransters set torth in A r t i c l e d . It the distributee is not 
approved by Oickey's,then the distributee shall transter such interest toathird party approved by 
Oickey's within twelve (12) months atter the deathot the Oeceased,subject to theterms and 
conditions set torth in Article78and the right ot tirst refusal set torth in Article^.O. 

2. Upon the permanent disability of any person withadirect or indirect interest in 
this Agreement or in you, if^Oickey's determines Oickey's may, in its sole discretion, reguire such 
interest to be transferred toathird party approved by Oickey's witbin six (6) months after notice to 
you,subject to the right of first refusal set forth in Article^O. "Permanent disability" shall mean 
any physical,emotional or mental injury, illness or incapacity which would preventaperson from 
performing the obligations set forth in this Agreement for at least ninety (90) consecutive days 
and from which condition recovery witbin ninety (90) days on the date of determination of 
disability is unlikely. Permanent disability shall be determined by two (2) licensed practicing 
physicians. One(1)licensedpracticing physician shall be selected by Oickey's, whileasecond 
licensed practicing physician shall be selected byyou. If these two (2) licensed practicing 
physicianscannot agree on whethera permanentdisability exists, they sball appointa third 
licensed practicing physician whose expert opinion shall be controlling. The costs ofany 
examination reguired by this Article shall be paid by Oickey's. 

3. Upon the death or claim of permanent disability of any person withadirect or 
indirect interest in this Agreement or in you, you must promptly notify Oickey's of sucb death or 
claim of permanent disability Fxceptasotherwise provided in this Article^F,any transfer upon 
death or permanent disability shall be subject to the same terms and conditions described in this 
Articled.8.2, except tbat the reguirementsof Articles 7 8 2 c, f and gshall not apply. Ifan 
interest is nottransferred upon death orpermanent disability as reguired in tbis Article7 F, you 
shall be in default under this Agreement. 

F. Non-Waiver of Claims 

Oickey's consent toatransfer of any interest in you or in this Agreement shall not constitutea 
waiver of any claims it may have against the transferor,nor shall it be deemedawaiver of Oickey's right 
to demand exact compliance with any of the terms of this Agreement by the transferee. 

O. Offerings byYou 

Securities in you may be oftered to the public, by private oftering or othen^ise, only with the prior 
written consentofOickey's (whetherornot Oickey'sconsentisreguiredunderArticle7.8), which consent 
shall not be unreasonably withheld. All materials reguired for such offering by federal or state law shall 
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be sobmifted to Oiokey^fora limited rev iews discussed beiow priorto tbeir being tiled witb any 
government agenoy,and any materials to be used in any exempt ottering sbaii be submitted to Oickey^ 
tor sucbreview prior to tbeir use No otteringby you sballimply^by use ottbe Proprietary Marks or 
otbenvise, tbat Oickey's is participating in an underwriting, issuance or offering ot your s e ^ ^ ^ ^ 
securitiesotany subsidiary or affiliateot you, and Oickey'sreview otany offering materials sball be 
limited solely to tbe subject ottbe relationsbip between you and Oickey's and its subsidiaries and at̂ ^̂ ^ 
and sballnot constitute an endorsement otyour offering orarepresentation or contirmation tbat your 
offering complies witb applicable tederal or state laws Oickey's may, at its option, reguire your offering 
materials to containawriffen statement prescribed by Oickey's concerning tbe limitations described in tb^ 
preceding sentence YOO ANO THE OTHER PARTIOIPANTS IN THE OPPPRINO MUST POLLY 
INOEMNIPYOIOKEYS IN CONNECTION WITH THE OPPERINO Por eacb proposed offering, you sball 
pay to Oickey'sanonretundable tee ot $2,00000,or sucb larger amount as is necessary to reimburse 
Oickey's tor its reasonable costs and expenses associated witb reviewing tbe proposed offering materials, 
including, witbout limitation, legal and accounting tees. You sball give Oickey's written notice at least 
tbirty(30)days prior to any offering or otber transaction covered by tbis Article^.O. 

ARTICLED 
COVENANTS 

A. You covenant tbat during tbe term ot tbis Agreement, except as otherwise approved in 
writingby Oickey's, your Owner/Operator sball devotetull time bestefforts to tbemanagement and 
operation ottbe development activities contemplated undertbis Agreement. 

8 You and your Investors specitically acknowledge tbat, pursuant to tbis Agreement, you 
and your Investors willreceive valuable specialized training trade secrets and contidential intormation, 
wbicb are beyond tbe present skills and experience ot you and your Investors and your managers and 
employees and tbat you bave tbe rigbt and tbe obligation, arising trom tbis Agreement,to develop tbe 
Territory tor tbe benefit ottbeSystem Youand your Investors acknowledge tbat sucb specialized 
training,tradesecretsand contidential intormation provideacompetitive advantage and will be valuable 
to you in tbe development ottbe Pranchised Businesses and tbat access to sucb specialized training, 
trade secrets and contidential intormation is,therefore,aprimary reason tor entering into this Agreement 
In consideration for such specialized training, trade secrets, confidential information and ex 
you and your Investors covenant as follows: 

1 With respect to you, during tbe term of this Agreement, or with respect to each of 
your Investors, during tbe term of this Agreement for so long as such individual or entity satisfies 
the definition of "your Investors" in Article 13.E, exceptas otherwise approved inwriting by 
Oickey's, neither you nor any of your Investors shall, either directly or indirectly, for themselves, 
orthrough,on behalf of or in conjunction with any person(s), partnership or corporation: 

a. Oivert or attempt to divert any business or customer of any Oickey's 
Barbecue Pit Restaurant to any competitor,by direct or indirect inducement or otherwise, 
or do or perform,directly or indirectly,any other act injurious or prejudicial to the goodwill 
associated with Oickey's Proprietary Marks and the System: or 

b. Own, maintain, operate, engageinor haveany financialor beneficial 
interestin (includinginterest in corporations, limitedliability companies, partnerships, 
trusts, unincorporated associations orjoint ventures), advise, assist or make loans to, any 
person or business which is similar to or competitive with Oickey's Barbecue Pit 
restaurants, including but not limited to, any restaurant or catering business that offers 
smoked meats or barbecue-style food, including chopped beef brisket, sliced beef 
brisket, pulled pork, Virginia style ham, marinated chicken breast, turkey breast, polish 
sausage, spicycheddarsausage,orporkribsasaprimaryorfeatured menu item. 

2. Withrespecttoyou,foraoontinuous uninterrupted period commencing upon the 
expiration or termination of, or transfer of all of your interest in, this Agreement, or with respect to 
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eaoh of yoor ^ e s t o ^ f o r a o o ^ 
the expiration formioafion or 
iodividoai or entity eeases to satisfy the definition of "yoor i nves to r 
^yearsthereaf ter (whiohtwo-yearper iod shaii he toiieddoring any period of nonoompiiano 
except as otherwise approved in writing hyOiokey's, neither yoo nor any of yoor investors shaii, 
either direotiy or indireotiy,for themselves or throogh, on hehalf of or in oonjonotion withany 
person, partnership, corporation or other entity; 

a. Oivertor attempt to divert any hos inessoroostomerof any Oickey's 
Barhecoe Pit restaorant to any competitor,hy direct or indirect indocement or otherwise, 
or do or pertorm,directly or indirectly,any other act injorioos or prejodiciai to the goodwill 
associated with Oickey's Proprietary Marks and the System; 

h. Employ or seek to employ any person who is at that time employed hy 
Oickey's or hy any other developer or franchisee of Oickey's, orotherwisedirect or 
indirectlyindocesoch person to leave that person's employment; provided,however,that 
yoo mayemploysoch person inamanagerial position with respect to yoor operation o fa 
O ickey 'sBarhecoePi t restaorant porsoant to the te rmso f the Pranchise Agreement 
applicable to soch Oickey's Barhecoe Pit restaorant; or 

c. Own, maintain, operate,engage in or have any financialor heneficial 
interest in (incloding any interest in corporations, limited liahility companies, partnerships^ 
frosts, onincorporatedassociations,joint ventures or other entities),advise, assistor 
make loans to, any person or entity engaged in any hosiness that is similar to or 
competitive with Oickey's Barhecoe Pit restaorants incloding hot not limited to, any 
restaorant or catering hosiness that offers smoked meats or harhecue style food, 
incloding chopped heef brisket, sliced beef brisket, polled pork, Virginia style ham, 
marinated chicken breast, torkey breast, polish saosage, spicy cheddar saosage, or pork 
r ibsasapr imaryor fea toredmenu i tem,wh ichbus iness is ,o r is intended to be, located 
in theTerritory or witbin five (5) miles of tbe boundary of the Territory,orwithinafive (5) 
mile radius of any Oickey's Barbecue Pit restaorant in existence or under construction as 
of date the time period set forth in Article commences for you or your lnvestor,as 
applicable 

0 . A r t i c l e ^ B t b and ^ c s h a l l not apply to ownershipof lessthan one percent (1^) 
beneficial interest in the outstanding eguity securities of any publicly-held corporation. 

0. The parties agree that each of the above covenants shall be construed as independent of 
any otber covenant or provision of this Agreement. Ifall or any portion ofacovenant in this Ar t ic le^ is 
held unreasonableorunenforceablebyacourtoragencyhavingval idjur isdict ion inan unappealed final 
decision to which Oickey 's isapar ty , yoo and yoor Investors expressly agree to be hoond by any lesser 
covenants sobsomed within the terms of soch covenant that imposes the maximom doty permitted by law, 
as if the resolting covenant were separately stated in and madeapart ofthis Article 

E Yoo and yoor Investors onderstand and acknowledge that Oickey's shall have the right, in 
its sole discretion, to redoce tbe scope of any covenant set forth in Article 8.B, or any portion thereon, 
withoot yoor consent, effective immediately opon notice to yoo; and yoo and yoor Investors agree that 
yoo shall immediately comply witb any covenant as so modified, which shall be fully enforceable 
notwithstanding the provisions of Article 14.A. 

P You and your Investors expressly agree tbat the existence of any claims you may have 
against Oickey's, whether or not arising from thisAgreement, sball not constitote a defense to the 
enforcement hy Oickey's ofthe covenants in tbis Articled Yoo and yoor Investors agree to pay all costs 
and expenses (incloding reasonable legal fees) incorred by Oickey's in connection with the enforcement 
of this Article. 
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G. F ^ o r a t o o o m p ^ w ^ ^ e ^ g ^ 
defao^onder^sAgraemenL Youandyoor^ves te raaokoow^dge^^av io^ooo f^sA^^ 
^ ^ i n ^ p a r a ^ e ^ o ^ t o O i o ^ s f o r w h i o h n o a ^ 
y O 0 r ^ v e 5 t o r a 8 0 0 e ^ 0 g ^ ^ ^ 
^ 0 5 ^ 5 iovio^ieo ofthe terms ofthis Artio^ This remedy is inact ion to aoy other remedies Oiokey's 
may have hereunder or at iaw or eguity 

H. At Oiokey's reguest, you shaii reguire and ohtain the execution of covenants simiiar to 
those set forth in this Artioie^from any person or entity that now or hereafter satisfies the definition of 
your investor in Art ioiel^E and any other person or entity who has received or wiii receive eontidentiai 
information or training from Oickey's. Failure hy you to ohtain the execution of these covenants foiiowing 
Oickey's reguest shaii constitute an event of default under this Agreement. 

ARTICLED 
^OEFENDENTPONTRAOTORANO^OEMN^OATION 

A The parties acknowledge and agree that this Agreement doesnot create afiduciary 
relationship hetween them, that you shall he an independent contractor and that nothing in this 
Agreement is intended to constitute either party an agent, Iegai repr 
partner^employee,joint empioyer or servant of the other for any purpose 

8. Ouring thetermof this Agreement, you shall holdyourseif out tothe puhlic a s a n 
independent contractor conducting its development operations pursuant to development rights grantedhy 
Oickey's You agree to take such action as shall he necessary to that end, including, without limitation, 
exhihiting a notice of that fact in a conspicuous place In any oftice estahlished forthe purposes 
hereunder,the content and form ofwhich Oickey's reserves the rightto specify in writing. 

0 You understand and agree that nothing in this Agreement authorizes you or any of your 
Investors to make any conduct, agreement, warranty or representation on Oickey's hehalf, or to incur any 
deht or other ohligation in Oickey's name, and that Oickey's shall in no event assume liahility for, or he 
deemed liahle under this Agreement asaresult of, any such action,or for any act or omission of you or 
any ofyour Investors or any claim orjudgment arising therefrom. 

0 f YOOANOFAOH OF YOOR INVESTORS SHALL,AT ALL TIMES,INOFMNIFY 
ANO FIOLO HARMLESS TO THE FULLEST EXTENT FERMITTEO 8Y LAW OIOKEY'S, ITS 
S08SI0IARIES, AFFILIATES, SOOOESSORS ANO ASSIGNS AS ANO THEIR RESFEOTIVE 
OIREOTORS, OFFICERS, SHAREHOLDERS, PARTNERS, SERVANTS, EMPLOYEES, AGENTS ANO 
REPRESENTATIVES F R O M A L L " L O S S E S A N 0 E X P E N S E S " ( A S 0 E F I N E 0 IN ART IGLE9048 
8EL0W)ING0RRE0 IN GONNEGTION WITH ANY AGTION, S0IT,PROGEE0ING CLAIM, OEMANO, 
INVESTIGATION OR INOOIRY (FORMAL OR INFORMAL), OR ANY SETTLEMENT THEREOF 
(WHETHER O R N O T A F O R M A L FROCEEOING ORACTION HAS BEENINSTITOTEO) WHICH 
ARISESOOTOF ORIS 8ASE0 OPON ANY OFTHE FOLLOWING; 

a THE INFRINGEMENT,ALLEGEO INFRINGEMENT, OR ANY OTHER 
VIOLATION, OR ALLEGED VIOLATION 8Y YOO OR ANY OF YOOR INVESTORS OF 
ANY PATENT,MARK, COPYRIGHT OR OTHER PROPRIETARY RIGHT OWNED OR 
CONTROLLED 8Y THIRD PARTIES (EXCEPT AS SOCH MAY OCGOR WITH 
RESPECT TO ANY RIGHTS IN THE PROPRIETARY MARKS GRANTED TO YOO 
ONOERAFRANCHISEAGREEMENT); 

h THE VIOLATION, BREACH OR ASSERTED VIOLATION OR BREACH 
BYYOO ORANY OF YOOR INVESTORS OF ANY FEDERAL, STATE GR LOCAL LAW, 
REGOLATION, ROLING STANDARD OR DIRECTIVE, OR ANY INDOSTRY 
STANDARD; 

c LIBEL, S L A N O E R O R A N Y O T H E R F O R M OF DEFAMATION OF 
OICKEY'S ORTHE SYSTEM,BYYOO ORBY ANY OFYOOR INVESTORS; 
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d THEVIOLA^ON O R B R E A C H 8Y YOU OR 8 Y A N Y O F YOUR 
INVESTORS OE ANY WARRANTY, REPRESENTATION, AOREEMENT OR 
OBLIGATION INTHIS AGREEMENTOR IN ANY PRANOHISE AGREEMENTOR 
OTHER AGREEMENT BETWEEN YOU ANO OIGKEYS OR ITS SUBSIDIARIES OR 
APPILIATES;ANO 

e AGTS, ERRORS OR OMISSIONS OP YOU, ANY OP YOUR 
SUBSIDIARIES OR APPILIATES AND ANY OP YOUR INVESTORS ANO THE 
OPPIGERS, DIRECTORS, SHAREHOLDERS, PARTNERS, AGENTS, INDEPENDENT 
GONTRAGTORS, SERVANTS, EMPLOYEES AND REPRESENTATIVES OP YOU ANO 
ITS SUBSIDIARIES AND APPILIATES IN GONNEGTION WITH THE PERPORMANCE 
OP THE DEVELOPMENT ACTIVITIES CONTEMPLATED UNDER THIS AGREEMENT 
O R T H E ESTABLISHMENTANDOPERATIONOPANYDICKEYS BARBECUE PIT 
RESTAURANT PURSUANTTOAPRANCHISEAGREEMENT 

2 YOU AND EACH OP YOUR INVESTORS AGREE TO GIVE DICKEYS 
IMMEDIATE NOTICE OP A N Y S U C H ACTION, SUIT, PROCEEDING, CLAIM, DEMAND, 
INQUIRY OR INVESTIGATION ATTHE EXPENSE AND RISK OP YOU ANO EACH OP YOUR 
INVESTORS, DICKEYS MAY ELECT TO CONTROL (BUT UNDER NO CIRCUMSTANCE IS 
OBLIGATED TO UNDERTAKE), AND ASSOCIATE COUNSEL OP ITS OWN CHOOSING WITH 
R E S P E C T T O , THE DEFENSE AND/ORSETTLEMENTOP A N Y S U C H ACTION, SUIT, 
PROCEEDING, CLAIM, DEMAND, INQUIRY OR INVESTIGATION SUCH AN UNDERTAKING 
BY DICKEY'S SHALL, IN NO MANNER OR PORM, DIMINISH THE OBLIGATION OP YOU ANO 
EACH OPYOURINVESTORSTOINOEMNIPYDICKEYSANO TO HOLD IT HARMLESS 

3 IN ORDER TO PROTECT PERSONS OR PROPERTY OR ITS REPUTATION 
ORGOODWILL, ORTHE REPUTATION OR GOODWILLOP OTHERS, DICKEYS MAY,AT 
ANY TIME AND WITHOUT NOTICE, AS DICKEYS, IN ITS JUDGMENT DEEMS 
APPROPRIATE, CONSENT OR AGREE TO SETTLEMENTS O R T A K E SUCH OTHER 
REMEDIAL OR CORRECTIVE ACTION AS DICKEYS DEEMS EXPEDIENT WITH RESPOND 
TO THE ACTION,SUIT,PROCEEDING,CLAIM, DEMAND, INQUIRY OR INVESTIGATION IP, 
IN DICKEYS SOLE JUDGMENT,THEREARE REASONABLE GROUNDS TO BELIEVETHAT: 

a ANY OP THE ACTS OR CIRCUMSTANCES ENUMERATED IN 
ARTICLE90BI ABOVE HAS OCCURRED: OR 

b ANY ACT, ERROR OR OMISSION AS DESCRIBED IN 
ARTIGLE90BIEMAYRESULTDIRECTLYORINDIRECTLYIN DAMAGE, INJURY OR 
HARMTOANYPERSONORANYPROPERTY 

4 a ALL LOSSES AND EXPENSES INCURRED UNDER THIS ARTICLED 
SHALL BE CHARGEABLE TO AND PAID B Y Y O U O R A N Y O P YOUR INVESTORS 
PURSUANT TO ITS OBLIGATIONS OP INDEMNITY UNDER THIS ARTICLE, REGARDLESS 
OP ANY ACTION, ACTIVITY OR DEFENSE UNDERTAKEN BY DICKEYS OR THE 
SUBSEQUENTSUCCESSOR FAILURE OF SUCH ACTION, ACTIVITY ORDEFENSE 

b AS USED IN THIS ARTICLE 0, THE PHRASE "LOSSES ANO 
EXPENSES" SHALL INCLUDE, WITHOUT LIMITATION, ALL LOSSES, 
COMPENSATORY, EXEMPLARY OR PUNITIVE OAMAGES, FINES, CHARGES, 
COSTS, EXPENSES, LOST PROFITS, LEGAL FEES, COURT COSTS, SETTLEMENT 
AMOUNTS, JUDGMENTS, COMPENSATION FOR DAMAGES TO DICKEYS 
REPUTATION ANO GOODWILL, COSTS OF OR RESULTING FROM DELAYS, 
FINANCING, COSTS OF ADVERTISING MATERIAL ANO MEDIA TIME/SPACE ANO 
COSTS OF CHANGING, SUBSTITUTING OR REPLACING THE SAME, ANO ANY ANO 
ALL EXPENSES OF RECALL, REFUNDS, COMPENSATION, PUBLIC NOTICES AND 
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OTHER SOOH AMOONTS INOORREO IN OONNEOTION WITH THE MATTERS 
OESORI8EO 

5 THE PERSONS INOEMNIEIEO PORSOANT TO THIS ARTIOLEOOO NOT 
ASSOME ANY LIABILITY POR AOTS, ERRORS OR OMISSIONS OP THOSE WITH WHOM 
YOO, ANY OP YOOR INVESTORS OR YOOR SOBSIOIARIES ANO APPILIATES MAY 
OONTRAOT,REGAROLESS OP THE PORPOSE,YOO ANO EAOH OP YOOR INVESTORS 
SHALL HOLO HARMLESS ANO INOEMNIPY THE PERSONS INOEMNIPIEO PORSOANT TO 
THISARTIOLEPORALLLOSSESANO EXPENSES WHIOH MAY ARISE OOT OP ANY AOTS, 
ERRORS OR OMISSIONS OP YOO, YOOR INVESTORS, YOOR SOSSIOIARIES ANO 
APPILIATES, THE OOOORS, DIRECTORS, SHAREHOLDERS, PARTNERS, AOENTS, 
SERVANTS, EMPLOYEES AND REPRESENTATIVES OP YOO ANO ITS SOBSIDIARIES ANO 
APPILIATES, AND ANY SOOH THIRD PARTIES WITHOOT LIMITATION ANO WITHOOT 
REGARD TO THE OAOSE OR OAOSES THEREOF OR THE NEOLIOENOE OP DICKEYS OR 
ANY OTHER PARTY OR PARTIES ARISING IN CONNECTION THEREWITH, ANO WHETHER 
SOCH NEGLIGENCE BE SOLE, JOINT OR CONCORRENTORACTIVEORPASSIVE 

6 ONDER NO CIRCOMSTANCES SHALL THE PERSONS INOEMNIPIEO 
PORSOANT TO THIS ARTICLE0BEREO0IRED OR OBLIGATED TO SEEK RECOVERY 
PROM THIRD PARTIES OR OTHERS OR MITIGATE THEIR LOSSES TO MAINTAINACLAIM 
AGAINST YOO OR ANY OP YOOR INVESTORS YOO AND EACH OP YOOR INVESTORS 
AGREE THATTHEFAILORE TO PORSOE SOCH RECOVERY OR MITIGATE LOSS WILL IN 
NOWAYREOOCETHEAMOONTSREGOVERABLEONYOOORANYOFYOORINVESTORS 
BYTHE PERSONS INDEMNIFIED PORSOANTTOTHISARTICLE 

7. Yoo and your Investors e x p r e s s l y ^ 
survive the tormlnatlon,expiration or transfor of this Agreements 

ART ICLED 
APPROVALS 

A Whenever this Agreement reguires the prior approval or consent ot Dickey's, you shall 
makeatimely written reguest to Dickey's and such approval or consent shall he ohtained in writing. 

B. Oickey's makes no warranties or guarantees upon which you may rely and assumes no 
liahility or ohligation to you or any third party to which it would not otherwise he subject, hy providing a 
waiver,approval,advice,consent or suggestion to you in connection with this Agreement, or hy reason ot 
any neglect, delay or denial otany reguesttheretor. 

ARTICLED 
NON^WAIVERAND REMEDIES 

A Nodelay,waiver, omission or forbearance on the part ot Oickey's to exercise any right, 
option, duty or power arising out of any breach or default by you or your Investors under this Agreement 
shallconstituteawaiverbyDickey'stoenforce anysuch right, option,duty or power against you or your 
Investors,orastoasubseguentbreachordefaultbyyou or your Investors.Acceptance by Dickey's of 
any payments due to it hereunder subseguent to the time at which such payments are due shall not be 
deemed to heawaiver by Dickey's of any preceding breach by you or your Investors of any terms, 
provisions, covenants or conditions of this Agreement. 

B. All rights andremedies of the parties to this Agreement shall be cumulative and not 
alternative, in addition to and not exclusive of any other rights or remedies which are provided for herein 
or which may be available at law or ineguity incase of any breach,failure or defaulter threatened 
breach,failure er default of any term,provision er condition of this Agreement orany ether agreement 
between you and Dickey's or its subsidiaries and affiliates. The rights and remedies of the parties to this 
Agreement shall be continuing and shall not be exhausted by any one or more uses thereof and may be 
exercised at any time or from time to time as often as may be expedient; and any optionor election to 
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enforce any sooh right or remedy m^ Trie 
expiration, eariier termination or e ^ 
not discharge or reiease yoo or any otyour investors trom any iiahiiity or ohiigationtrienaoor^^ 
iiahiiityorohiigationcontinoingheyond,orarisingootot, trie expiration, the eariierte^ 
exercise otsoch rigrits onderthis Agreement. 

A R T I C L E D 
NOTICES 

A Any and aii notices regoired or permitted onder this Agreement shaii he in writing and 
shaii he personally delivered or maiiedhy expedited delivery service or certified or registered maii,^^^^ 
receipt regoested, first-class postage prepaid, orsenthy prepaid facsimile (provided that triesender 
confirms the facsimile hy sending an originai confirmation copy hy certified or registered mail or expedited 
delivery service within triree(3) hosiness days after transmission) to yoo at trie address first set forth 
ahove,orto Oickey's atthe following address onless and ontiladifferent address has heen designatedhy 
written notice to trie otrier party: 

Notices to Oickey's: Oickey's Barhecoe Restaorants, Inc 
^ E P I a n o R a r k w a y , ^ 5 
Rlano,Texas 75074 
Attn: Roland Oickey,Jr. 

Telephone: (072)423220^ Facsimile: ( 0 7 2 ) 4 2 3 ^ 2 

Withacopy to: 
Oickey's Barhecoe Restaorants, Inc. 
4514 Cole Avenoe,Soite 1015 
Oallas, Texas 75205 
Attn: Legal Oepartment 
Facsimile: (072)245 5557 

Notice to yoo shall he sent to the address set forth on pagelof this Agreement. 

B Any notice shall he deemed to have heen given at the time of personal delivery or, in the 
case of facsimile, telegram or telex, opon transmission (provided confirmation is sent as desorihed ahove) 
or, in the case of expedited delivery service or registered or certified mail, three (5) hosiness days after 
the date and time of mailing.Any oriange in the ahove addresses shall he made hygiving fifteen (15) 
calendar days written notice of trie oriange to the other party. 

A R T I C L E D 
S E V E R A L T Y ANO CONSTRUCTION 

A Except as expressly provided to the contrary rierein, each portion, article, part, term and 
provision of this Agreement shall he considered severable: and if, for any reason, any portion, article, 
part, term or provision is determined to he invalid and contrary to, or in conflict with, any existing or totore 
laworregolationhyacoortoragencyhavingvalidjorisdiction,triissriall not impair the operation of, or 
have any other effect opon, the other portions, articles, parts, terms or provisions of this Agreement that 
remain othen^ise enforceahle, and the latter shall continoe to he given foil force and eftect and hind the 
parties: and the invalid portions, articles, parts, terms or provisions shall he deemed not to he part of this 
Agreement. 

B. Except as expressly provided to the contrary herein, nothing in this Agreement is 
intended, nor shall he deemed, toconferopon any person or legal entity otherthan yoo, Oickey's, 
Oickey's officers, directorsand personnel and soch of yoorand Oickey's respective soccessorsand 
assigns as may he contemplated (and, as to yoo, aothorizedhy Article 7), any rights or remedies onder or 
asaresolt ofthis Agreement 
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C ^ 0 8 ^ 0 0 5 ^ 5 A g r a e m e n t ^ 
shaii oot affect the meaoiog or ooos^uotioo of aoy proviso 

0. Aiiretereooestothemascuiioe, oeuterorsiogoiarshaiihecoostruedtoiociodethe 
mascuiioe, temioioe, oeoter or piurai, where appiicahie. Withoot iimitiog the ohiigations iodividoaiiy 
oodertakeo hy yoor iovestors ooder this Agreemeot, aii ackoowiedgmeots, promises, coveoaots, 
agreements aod ohiigations made or oodertakeohy yoo io this Agreemeot shaii he deemed joiotiy aod 
severaiiyondertakenhy aii ot yoor investors. 

E. Ooiessothen^ise agreed to in writing hetween the parties, the term "investor" as osed in 
this Agreement shaii inciode,coiiectiveiy or individoaiiy,^it yoo are an iodividoai,yoor spoose 
yoo are an eotity,(a)each persoo or eotity who oow or hereatter execotes this Agreemeot as aoiovestor 
or execotes an agreement in which soch person or entity agrees to he hoond hy this Agreement as an 
investor, and (h) eachsochother person or entity whichisregoired hy Oickey's asacondition t oa 
Traoster or otherwise porsoaot to this Agreemeot to execote this Agreement as one ot yoor investors or 
ao agreemeot hy which soch person or entity agrees to he hoond hy this Agreemeot as aoiovestor For 
porposes ot this Agreemeot, the term "iovestor" shaii aiso refer to yoor Owoer/Operator. The 
Owoer/Operator shaii he ooe of yoor iovestorsoniess otherwise agreed to hetween the yoo aod Oickey's, 
in accordance with certain ownership cooditioos. 

F. This Agreement may he execoted in coooterparts aod each copy so execoted shaii he 
deemed aoorigioai. 

O. This Agreemeot shaii oot hecome effective ootiisigoedhyaFresideot or more seoior 
officer of Oickey's. 

H. FachrefereoceiothisAgreemeottoacorporatioo,iimited iiahiiity compaoy or partoership 
shaii he deemed to refer to each aod aoy of the foregoiogeotitiesinterchangeahiy and to any other entity 
or organization. Forther, each reference to the organizatiooai docomeots, egoity owoers, partners, 
directors, managers, general partoers, and officers of a corporation, iimited iiahiiity company or 
partoership shaii hedeemed to refer to eachandany of theforegoinginterchangeahiy andto the 
fonctiooaiegoivaieot ofthe foregoiog for aoy eotity or orgaoization. 

A R T I C L E D 
ENT^AOREEMENT:AFF^0ABLELAW:ME01AT1ON 

A. This Agreemeot, the docomeots referred to hereio aod the Attachmeots hereto, aod aoy 
addenda constitote the entire, foii and complete agreement hetween Oickey's aod yoo aod yoor iovestors 
concerning the sohject matter hereof and shaii supersede aii prior reiated agreemeots (hoth writteo and 
orai)hetween Oickey's aodyooaodyooriovestors. Nootherrepreseotatiooshaveiodocedyoo to 
execote this Agreemeot; provided, however, that oothiog hereio is ioteoded to disclaim the 
represeotatioos made hy Oickey's in the Franchise OisclosoreOocoment porsoant to which yoo entered 
intothis Agreement Fxcept for thosepermitted tohe made ooilateraliyhy Oickey's hereooder, no 
amendment,chaoge or variance from this Agreemeot shallhe hindingon either party onlessmotoally 
agreed to hythe parties and execoted hy their aothorized officers or agents in writiog 

8. Soh^eot only to Article 14.0, and to the extent permitted under applicable state law, 
the parties agree to suhmit aii disputes,controversies,ciaims,caosesot action and/or alleged 
breaches or taiiures to perform arising out ot or relating to this Agreement (and attachments) or 
the relationship createdhy this Agreement (collectively,' 'Oisputes')tonon^hindingm 
prior to tiling any action in courtwith respect to the Dispute. The mediation shall he conducted in 
OollinOounty,Texasthrougheitheran Individual mediatororamediatorappointed byamediation 
services organisation or body, experienced in the mediation ot disputes in the tood service 
business,agreed upon hythe parties and, tailing such agreement, withinareasonable period ot 
time atter either party has notified the other ot its desire to seek mediation otany Dispute (not to 
exceed fifteen (15) days), through the American Arhitration Association (' AAA ') in accordance 
with its rules governing mediation, at the office of the AAA located nearest to Dickey's corporate 
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headgoartersmPiaoo, P o ^ o P o o o ^ T e x a s . The costs and expenses of m e d ^ o ^ m o i o d m g 
oompensation end expenses of the mediator shall he horne hythe parties equals if the parties 
are onahie to resoivethe Dispute within ninety (90) days after the mediator has heen appointed, 
then either party may suhmit sooh Dispute to hinding arhitration in aooordanoe with Artioie 14.0 
helow. 

C Suhjeot only to Art ic le^.B and I^D,all Disputes which shall not he resolved thro^ 
mediation in accordance with Article14Bshall he suhmitted tor hinding arhitration to the o ^ 
A l l o c a t e d nearest to Dickey's corporate headguarters in Piano, Collin County,Texas,on demand ot 
either party. Such arhitration proceedings shall he conducted in accordance with the then current 
commercial arhitration rules otthe area. The arhitrator(s)shall havethe righttoaward or include in their 
award any relief which they deem proper in the circumstances, including, without limitation, money 
damages (with interest on unpaid amounts from the due date), specific pertormance and injunctive relief. 
Provided, that, to the fullest extent permitted hy law, the parties stipulate and agree that the a rh^^ 
shall not provide for,and no arhitration award shall include, any punitive or exemplary damages,all of 
which are herehywaived hythe parties.The award and decision ofthe arhitrator(s)shall he conclusive 
and hinding upon all parties and adjustment may he taken on the award notwithstanding the termination 
or expiration ofthis Agreement. Dickey's and you agree that arhitration shall he conducted on an 
individual,notaclass-wide hasis Notwithstanding the foregoing,the provisions of this Arti^^^ 
only apply to the extent permitted under appiicahie state law. 

D. Notwithstanding anything herein tothecontrary, Dickey'smay hringan action (a)for 
monies owed, (h) for injunctive relief or other extraordinary relief,or(c) involving the possession or 
dispositionof, or other relief relating torealproperty, inany court having jurisdiction and without first 
suhmitting such action to mediation or arhitration. Notwithstanding the foregoing, the provisions of this 
Article 14.D shall only apply to the extent permitted under applicable state law 

E. You have signed this Agreement and suhmitted it to Dickey s for aooeptanoe and 
execution hy Dickey's at Dickey'scorporateheadguartersinPiano,Coli inCounty,Texas. You 
shaii make aii payments and perform other ohiigations arising hereunder at Coiiin County, Texas, 
andthisAgreementis made and entered into at CoiiinCounty,Texas. 

P THISAGREEMENT IS EXECOTEDANDDELIVERED INCONNECTION WITHA 
TRANSACTION NEOOTIATEDANDCONSOMMATED IN COLON CO0NTY,TEXAS, AND SHALL BE 
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OP THE STATE OP TEXAS 
THE PARTIES AGREE THATANY CONTROVERSIES, DISPUTES,OR CLAIMS BETWEEN THE 
PARTIES TO THIS AGREEMENT,INCLODING THOSE THAT ARISE OUT OP OR ARE RELATED TO 
THIS AGREEMENT OR THE RELATIONSHIP CREATED BY THIS AGREEMENT,THAT ARE NOT 
RESOLVED BY MEDIATION OR ARBITRATION PURSUANT TO S E C T I O N ^ B O R ^ C A B O V E , 
SHALL BE RESOLVED BY LITIGATION BROUGHT,MAINTAINED AND CONCLUDED EXCLUSIVELY 
INTHEDISTRICTCOURTSOPCOLL INCOUNTY,TEXAS, OR THE UNITED STATES DISTRICT 
COURT POR THE EASTERN DISTRICT OP TEXAS, SHERMAN DIVISION YOU, POR YOURSELP 
AND YOUR SUCCESSORS AND ASSIGNS, HEREBY IRREVOCABLY (A) SUBMIT TO THE 
JURISDICTION OP THE D I S T R I C T C O U R T S O P C O L L I N C O U N T Y , T E X A S , A N D T H E UNITED 
STATES DISTRICT COURT POR THE EASTERN DISTRICT OP TEXAS, SHERMAN DIVISION, (B) 
WAIVE,TOTHE FULLEST EXTENT PERMITTED BY LAW,ANY OBJECTION THATYOU MAYNOW 
OR IN THE FUTURE HAVE TO THE LAYING OP VENUE OP ANY LITIGATION ARISING OUT OP OR 
INCONNECTION WITH THIS AGREEMENT BROUGHT IN THEDISTRICTCOURTOFCOLLIN 
COUNTY,TEXAS,ORINTHE UNITED STATES DISTRICT COURTFORTHEEASTERN DISTRICT OF 
TEXAS, SHERMAN DIVISION,AND (C) WAIVE ANY OBJECTION YOU MAYNOW OR HEREAFTER 
HAVE AS TO THE VENUE OF ANY SUCH ACTION OR PROCEEDING BROUGHT IN SUCHCOURT 
O R T H A T S U G H COURT ISAN INGONVENIENTFORUM YOU HEREBY IRREVOCABLYAGREE 
THATSERVIGEOF PROCESS MAYBE MADE UPON YOU IN ANY LEGAL PROCEEDING RELATING 
TO ANY DISPUTE BY ANY MEANS ALLOWED BYTEXAS OR FEDERAL LAW NOTWITHSTANDING 
THE FOREGOING,THE PROVISIONS OF THIS A R T I C L E ^ F S H A L L G N L Y A P P L Y T O THE EXTENT 
PERMITTED UNDERAPPLICABLE STATE LAW THE PARTIES ACKNOWLEDGE AND AGREE THAT 
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OICKEYS MAY ^ S ^ T O T E LEGAL AG^ON EOR ^ O N O ^ V E RELIEF IN ANY COURT OE 
COMPETENT JURISOIOTION 

O. J U R Y T R ^ W A I V E R . T O THE EXTENT PERMITTEO UNOERAPP^CABLE STATE 
LAW, YOU ANO OICKEYS IRREVOCABLY WAIVE TRIAL BY JURY IN ANY ACTION, 
PROCEEOINO OR COUNTERCLAIM, WHETHERAT LAW OR IN EOU1TY,BROUOHT BY EITHER 
OP THEM AGAINST THE OTHER, WHETHER OR NOT THERE ARE OTHER PARTIES IN SUCH 
ACTION ORPROCEEOINO 

H. WAIVER OP PUNITIVE ANO EXEMPLARY OAMAOES. TO THE EXTENT 
PERMITTEO UNOERAPPLICABLESTATE LAW, THE PARTIES HEREBYWAIVETO THE FULLEST 
EXTENT PERMITTEO BY LAW ANY RIOHT TO OR CLAIM OF ANY PUNITIVE OR EXEMPLARY 
OAMAGESAGAINSTTHE OTHER,ANOAOREETHATINTHE EVENT OPAOISPUTE BETWEEN 
THEM EACH SHALL BE LIMITEO TO THE RECOVERY OF COMPENSATORY OAMAGES 
SUFFERED BYTHE PARTY. 

I Yoo aod O l e i c s acknowledge t ^ 
aodforomset forth In Article 14F provide eachof fhe parties wifhfhemofoalheneflf of uniform 
InferprefaflonoffhisAgreemenfandanyOlspufe. You and Dickers further acknowledge fhe recelpf and 
sufficiency of mufual consideration for such henefIL Notwithstanding fhe foregoing, fhe provisions of this 
Article 14.1 shall only apply to the extent permitted under applicable state law. 

ART ICLED 
ACKNOWLEDGMENTS 

A You acknowledge that you have conducted an independent investigation of the husiness 
venture contemplated hy this Agreement and recognize that the success of this husiness venture involves 
suhstantialhusiness risks and willlargelydependupon the your ahility. Dickey's expressly disclaims 
making and you acknowledge that it has not received or relied on, any warranty or guarantee, express or 
implied, as to the potential volume, profitsorsuccessof the husiness venturecontemplated hythis 
Agreement. You acknowledge that you have completed and suhmitted to Dickey's the Developer 
Ouestionnaire.intheformofAttaohmentCandthatvourresponsesweretruthful and well considered. 

8. You acknowledge that you have received, read and understand this Agreement and the 
related Attachments and agreements and that Dickey's has accorded you sufficient time and opportunity 
to consult withadvisorsselectedhyyouahoutthepotentialhenefitsandrisks of enteringintothis 
Agreement 

C. You acknowledgethatyoureceivedfromDickey'sacomplete copy of Dickey's Franchise 
Disclosure Document ("the Disclosure Document"), this Agreementand the related attachments and 
agreements at least fourteen (14) calendar days prior to the date on which this Agreement was executed 
and the date on which you first made any payments to Dickey's or an affiliate in connection with any 
transaction contemplated hythis Agreement. You acknowledge thatyou received a copy ofthis 
Agreement and the related attachments and agreements in the form executed hy you at least seven (7) 
calendar days prior to the date on which this Agreement was executed and you paid us the Development 
Fee 

D. Yourepresent to Dickey's that neither Dickey's nor its agents or representatives have 
made any representations, and youhavenot relied on any representations made hyDickey'sor its 
agents or representatives, concerning actual or potential sales or profits ofaDickey's Restaurant. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Agreement on the day 
and year first above written. 

DICKEY'S: 

DICKEY'S BARBECUE RESTAURANTS, INC., 
a Texas corporation 

By: 
Roland Dickey, Jr., President 

YOU: 

B y : _ 
Name: 
Title: 
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CONSENT OF OEVELOPER^ INVESTORS 

E a o h Of t h e O O d e r 5 i g o e d a o k O O W ^ d g e 5 8 0 d a g r e e s 8 5 fO^OWS: 

1. Eaeh has read the terms aod oooditieos of this Agreemeot aod aekoewledges that 
exeeotioo of this goaraoty aod their oodertakiogs as your iovestors uoder the Agreemeot are iop^ 
ooosideratioo forthe graotiog ofthe deveiopmeot 
wouid oot have graoted suoh rights without the exeeutioo of this guaranty aod these uodertakiogshy eaoh 
oftheuodersigoed; 

2. Eaoh is iooiudedio the term "iovestors" as desorihed ioArtioie13Eofthe Agreemeot; 

3. Eaoh iodividuaiiy, joiotiy aod severaiiy makes aii ofthe ooveoaots, represeotatioos, 
warraoties aod agreemeots of your investors set forth io the Ag^ 
ooveoaots set forth ioArtioie 5^.5 aod Artioie^and is ohiigated to perform thereunder; 

4. Eaoh of the uodersigoed agrees that duriog the tenn of the Oeveiopmeot Agreemeot aod 
whiie the uodersigoed satisfies the defioitioo o f a "iovestor" io Artioie 2 6 ^ ^ exoept as otherwise 
approved io writiog hyOiokey's, the uodersigoed shaii oot̂  
uodersigoed or through, oo hehaif of or ioooojunotion with any person, partnership, oorporatioo or other 
entity: 

i. Oivert or attempt to divert aoy husioess or customer of the fraoohised husioess to 
aoy competitor, hy direct or iodirect ioducemeot or otheo^vise, or do or perform, directiy or 
iodireotiy,aoy other aot iojurious or prejudicial to the goodwiii associated with Oickey's Fropoetar^ 
Marks aod the System; 

ii. Employ or seek to employ any persoo who is at that time employed hy Oickey's, 
hy an affiliate of Oickey's,orhy any other franchisee or developer of Oickey's, or otherwise 
direotly or indirectly ioduoe suoh persoo to leave that person's employment,except as may he 
permitted under any existing development agreemeot or fraochise agreement hetween Oickey's 
aod you; or 

iii. Owo, maiotaio, operate, eogageio or have aoy financial or heneficial interest in 
(inoluding interest in corporations, limited liahility companies, partoerships, trusts, u^^^ 
associatioos,joiot ventures or other entities), advise, assist or make loans to, any husiness that is 
similar to or competitive with the franchised husiness including, hut oot limited to, aoy restauraot 
or cateriog husioess that offers smoked meats or harhecue-style food, iooluding chopped heef 
hrisket,slioedheef hrisket, pulledpork,Virgioia style ham, marinated chickenhreast,turkey 
hreast, polish sausage,spicy Cheddar sausage,or pork rihs asaprimary or featured meou item 
located io the Ooited States or aoy other jurisdiotiooio whioh Oickey's has registered or sought 
registration of its Froprietary Marks. 

5. Each of the uodersigoed agrees that foracootiouousuoioterrupted period commeociog 
upoo: (a) the expiratioo or termloatloo of the Fraochise Agreemeot, (2)traosfer of the franchisee's interest 
in the Franchise Agreement, (3) the time suoh individual or eotity ceases to satisfy the defioition o fa 
"Investor''in Artioie 26.3.3 (whichever is earliest to occur), aod fortwo (2) years thereafter 
period shall he tolled during aoy period of ooocomplianoe), except as otherwise approved in writing hy 
Oickey's, the undersigned shall not, either directly or indirectly, for yourselves or through, o^ 
in coojuoctioo with aoy person, partoership, corporatioo or other eotity; 

i. Oivert or attempt to divert aoy husioess or customer ofthe traochised husioess to 
aoy competitor, hy direct or iodirect ioducemeot or otherwise, or do or perform, directly or 
indirectly,any other aot injurious or prejudicial to the goodwill associated with Oickey's F r o p ^ 
Marks aod the System; 
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Empioyorseektoempieyaoyperaoow^^ 
by an affiiiateof Dickeys or by aoy etber^aoobiseeordeveioperof Oiokey^, orotbeo^iso 
direotiy or iodirootiyiodooosoob persoo to ioavo tbat persoos ompioy 
pormiftod uoder aoy oxistiogdovoiopmootagrooroeot or traoobiso agreemeot botwoeoO 
aod you; or 

iii. Owo,maiotaio,operate, eogageio or bave aoy tioaooiai or beoetioiaiioterestio 
(iooiudiogioterestio oorporatioos, iimited iiabiiityoompaoies,partoersbips, trus^ 
assooiatioos,joiotveotures or otber eotities), advise, assist or make ioaos to, aoy busioess tbat is 
simiiar to or competitive witb tbe traoobisedbusioessiooiudiog, but oot iimited to, aoy r e s t a ^ 
or oateriog business tbat otters smoked meats or barbeoue styie tood, iooiudiogobopped beet 
brisket,siioedbeet brisket, puiied pork, Virginia styie bam, marioatedobiokeobreast,turkey 
breast, poiisb sausage,spioyobeddar sausage,or pork ribs asaprimary or featured meou item, 
wbiob busioessis, or is ioteoded to be, iooated witbioatbirty(30^miie radius ottbe iooatioo 
aooeptedbereuoder or wi tb ioat ive^-mi ie radius otany Restaurant in existence or under 
coostructioo as ot date tbe time period set tortbioArtioie18.28oommeooes tor you or your 
investor,asappiioabie. 

6. Eacbindividuaiiy, jointly aod severally, uocooditiooaliy,aodirrevooablyguaraoteesto 
Oickey's tbat all otyour obligations under tbis Agreement will be punctually paid and pertorrned. Upon 
default by you or upon notice trom Oickey's, eacb will immediately make eacb payment and pertorm eacb 
obligation reguired of you under tbis Agreement Witbout affecting tbe obligations of aoy of your lovestors 
undertbisguaranty, Oickey's may, witbout notice to your lovestors,waive,renew, extend,modify,amend 
or release aoy iodebtedoess or obligatioo of you or settle, adjust or compromise aoy claims tbat Oickey's 
may bave agaiost you. Eacb of your lovestors waives all demands and notices of every kind witb respect 
to tbe enforcement of tbis guaranty, including, witbout limitation, notice of presentment, demand for 
payment or performance by you, any default by you or any guarantor and any release of any guarantor or 
otber security for tbis Agreement or your obligations hereunder. Oickey's may pursue its rigbts against 
aoy of your lovestors witbout first exbaustiog its remedies against you aod witbout joioiog aoy otber 
guaraotor hereto, aod oo delay oo tbe part of Oickey's io tbe exercise of aoy rigbt or remedy sball operate 
asawaiver of such right or remedy, aod no single or partial exercise by Oickey's of any right or remedy 
shall preclude the further exercise of such right or remedy. Opon receipt by Oickey's of notice of the 
death of any of your Investors, tbe estate of the deceased will be bound by the foregoing guaranty, but 
only for defaults aod obligatioos uoder this Agreemeot existiog atthe time of death,and in such event, the 
obligations of tbe remaioiog your Investors shall cootioueio full force aod effect. 

7. Each represents aod warraots that, as of the date of this Agreemeot, each uodersigoed 
persooexecutingthisAgreementasan Owner/Operator has been designated as an Owner/Operator,and 
each such person meets all ofthe gualifications set forth in this Agreementfor an Owner/Operator. 

8. Additionally, with respect to the individual designated as Owoer/Operator, 
Owoer/Operatorackoowledges that the uodertakiogs by Owner/Operator under this Agreement are made 
andgiveniopartialcoosideratiooof, aod asacooditioo to,Oickey's graot of rights to develop Restauraots 
as described herein. Owoer/Operator iodividually, joiotly aod severally makes all ofthe coveoaots, 
represeotatioos aod agreemeots of you aod Owoer/Operator set forth in this Agreement aod is obligated 
to perform hereuoder. 

[SIGNATURE PAGE FOLLOWS] 
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OWNER/OPERATOR: 

[Individual] 

_, an individual 

INVESTORS: 
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ATTACHMENT A 

DICKEY'S BARBECUE RESTAURANTS, INC. 

FRANCHISE AGREEMENT 

[If Not Attached, See Exhibit A to Franchise Disclosure Document] 
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ATTACHMENT B 

STATEMENT OF OWNERSHIP INTERESTS 

Name (Full Legal 
Name) 

Address and 
••':m Telephone No. 

Type of 
€ Ownership.lnterostl. 

; Entity in which 
"* Ownership 

Ifelnterestis'Held'-' I ^OwneriHipi 

1. 

2. 

3. 

4. 
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ATTACHMENTC 

DEVELOPER QUESTIONNAIRE 

Dickey's Barbecue Restaurants, Inc., a Texas corporation ("Dickey's") and you (the "Developer") are 
preparing to enter into a Development Agreement for the development of more than one Dickey's® 
Barbecue Pit restaurant franchise (the "Restaurants"). The purpose of this Questionnaire (herein so 
called) is to determine whether any statements or promises were made to you that Dickey's has not 
authorized and that may be untrue, inaccurate or misleading. Please review each of the following 
questions carefully and provide honest responses to each guestion. 

1. Have you received and personally reviewed Dickey's Franchise Disclosure Document (the 
"Disclosure Document") provided to you? 

Yes No 

2. Did you sign a receipt for the Disclosure Document indicating the date you received it? 

Yes No 

3. Do you understand the information contained in the Disclosure Document? 

Yes No 

4. Have you received and personally reviewed the Development Agreement and each exhibit 
attached to it? 

Yes No 

5. Do you understand your financial and other obligations under the Development Agreement? 

Yes No 

6. Have you independently discussed the economic and business risks of developing, owning and 
operating the Restaurants with an attorney, accountant or other professional advisor? 

Yes No 

7. Do you understand the economic and business risks associated with developing, owning and 
operating the Restaurant? 

Yes No 

8. Do you understand that the success or failure of the Restaurants will depend in large part upon 
your ability to timely identify and open Restaurant locations in your territory, skills and abilities, 
the service you provide to your customers, competition, interest rates, the economy, inflation, 
labor and supply costs, lease terms, real estate and the marketplace? 

Yes No 
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9. Do you understand and agree that no financial performance representation has been made by 
Dickey's in the Disclosure Document (including with regard to the performance of its franchised 
outlets or company-owned outlets and the potential performance of your outlet), that Dickey's 
does not make any such representations, and that Dickey's, its employees and other persons 
speaking on behalf of Dickey's have not made any such representations? 

Yes No 

10. Has any employee or other person speaking on behalf of Dickey's made any statement or 
promise to you or anyone else regarding the amount of money you may earn in developing and 
operating the Restaurants? 

Yes No 

11. Has any employee or other person speaking on behalf of Dickey's made any statement or 
promise to you or anyone else concerning the total revenues the Restaurants may generate? 

Yes No 

12. Has any employee or other person speaking on behalf of Dickey's made any statement or 
promise to you or anyone else regarding the costs involved in developing and operating the 
Restaurants that are contrary to, or different from, the information contained in the Disclosure 
Document? 

Yes No 

13. Has any employee or other person speaking on behalf of Dickey's made any statement or 
promise to you or anyone else concerning the actual, average or projected profits or earnings or 
the likelihood of success that you should or might expect from developing and operating the 
Restaurants? 

Yes No 

14. Has any employee or other person speaking on behalf of Dickey's made any statement or 
promise to you or anyone else, other than those matters addressed in your Development 
Agreement that is contrary to, or different from, the information contained in the Disclosure 
Document? 

Yes No 

15. Has any employee or other person speaking on behalf of Dickey's made any promises or 
agreements that is contrary to, different from, or in addition to, the matters set forth in the 
Development Agreement? 

Yes No 

16. If you answered "Yes" to any ofthe questions 11 through 15, please provide a full explanation of 
your answer in the following blank lines. (Attach additional pages, if necessary, and refer to them 
below). If you answered "No" to each of the foregoing guestions, please leave the following lines 
blank. 
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Y o o u n d e ^ a n d ^ y e u r a n ^ ^ 

By signing this Qoestionnaira, you aro roprosonting thatyou havo responded truthtuiiytothoahove 
guestions. 

Further, hy signing this Questionnaire, you agree that Diokey's has properiy provided you with aii otthe 
appropriate tranohise disclosures and has not rnade any tinaneiaioiairns or representations to you. You 
agree to hold harmless andreieaseDiokey's and its attiiiates, shareholders,ottioers,directors^ 
attorneys, suooessors and assigns trom any and all liahility in oonneotion with the sale otthe tranohise to 
the extent that any statement or representation made herein is determined to he talse and misleading and 
to the extent permitted under applioahle law. 

OEVELOPER 

B y : ^ 
Name; 
Title; 
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ATTACHMENT D 

STATE ADDENDA 
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ADDENDUM TO THE DEVELOPMENT AGREEMENT PURSUANT TO THE 
ILLINOIS FRANCHISE DISCLOSURE ACT 

The following provisions supersede and control any conflicting provisions of the Development 
Agreement: 

1. Illinois law applies to this Agreement and supersedes any conflicting provision of the 
Development Agreement. 

2. Section 14 of the Development Agreement is amended by providing that all litigation by 
or between you and us, arising directly or indirectly from the franchise relationship, shall be commenced 
and maintained, at our election, in the state courts of Illinois or the United States District Court for Illinois 
with the specific venue, in either court system, determined by appropriate jurisdiction and venue 
reguirements. 

3. If any of the provisions of the Development Agreement are inconsistent with applicable 
state law, then the state law shall apply to the extent such law is constitutional and valid as applied. 

4. Pursuant to 815 IL 705/41, no release or waiver language set forth in the Development 
Agreement shall relieve us or any other person, directly or indirectly, from liability imposed by the Illinois 
Franchise Disclosure Act or any other law of the State of Illinois. 

5. All other rights, obligations, and provisions of the Development Agreement shall remain in 
full force and effect. Only the Sections specifically added to or amended by this Addendum shall be 
affected. This Addendum is incorporated in and made a part of the Development Agreement for the State 
of Illinois. 

IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Addendum on 
the day and year first above written to evidence their agreement to the foregoing provisions, which shall 
control over any conflicting provisions set forth in the Agreement. 

DICKEY'S: 

DICKEY'S BARBECUE RESTAURANTS, INC., a Texas corporation 

(Signature of Authorized Officer, Title) 

(Print Name of Authorized Officer) 

DEVELOPER: 

(Signature of Authorized Officer, Title) 

(Print Name of Authorized Officer) 
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ADDENDUM TO THE DEVELOPMENT AGREEMENT PURSUANT TO THE 
MARYLAND FRANCHISE REGISTRATION AND DISCLOSURE LAW 

1. Any general release required to be executed by you as a condition to renewal, sale, 
transfer and/or assignment of this Agreement will not apply to any liability under the Maryland Franchise 
Registration and Disclosure Law. 

2. Any acknowledgements or representations of the developer that disclaim the occurrence 
and/or acknowledge the non-occurrence of acts that would constitute a violation of the Franchise Law are 
not intended to nor shall they act as a release, estoppel or waiver of any liability incurred under the 
Maryland Franchise Registration and Disclosure Law. 

3. Any provision of this Agreement which designates jurisdiction or venue outside of the 
State of Maryland or reguires you to agree to jurisdiction or venue in a forum outside of the State of 
Maryland is void with respect to any claim arising under the Maryland Franchise Registration and 
Disclosure Law. 

4. Any provision of this Agreement which purports to limit or reduce the time in which you 
may assert a claim against Dickey's shall not reduce the statute of limitations afforded to you for bringing 
a claim arising under the Maryland Franchise Registration and Disclosure Law. Any claim arising under 
the Maryland Franchise Registration and Disclosure Law must be brought within three (3) years after the 
grant of the franchise. 

5. You acknowledge that in accordance with Maryland law, you received a complete copy of 
the Franchise Disclosure Document at the earlier of the first personal meeting or ten (10) business days 
before the execution of the Franchise Agreement or other agreement or the payment of any consideration 
that relates to the franchise relationship. 

IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Addendum on 
the day and year first above written to evidence their agreement to the foregoing provisions, which shall 
control over any conflicting provisions set forth in the Agreement. 

DICKEY'S: 

DICKEY'S BARBECUE RESTAURANTS, INC., a Texas corporation 

(Signature of Authorized Officer, Title) 

(Print Name of Authorized Officer) 

DEVELOPER: 

(Signature of Authorized Officer, Title) 

(Print Name of Authorized Officer) 
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AOOENOOMTO THE OEVELOPMENTAGREEMENT PURSUANTTO 

THEMiNNESOTAERANOHiSEiNVESTMENTLAW 

The l o w i n g provisions^ 

1 Minnesota Statutes, Seot ionBOO^ and Minnesota Ruie28604400^ prohibit the 
tranohisor trom reguiring i i t i ga^ 
a jury triai, or reguiring the deveioperto oonsentto iiguidated damages, termination 
penalties or judgment notes, inaddition, nothingin theOevelopment Agreement oan 
abrogate or reduce any otthe developer's rights as provided tor in Minnesota Statutes, 
Chapter 80O, or the developer's rights to any procedure, torum, or remedies provided tor 
by the laws ottbe jurisdiction 

2. Minnesota law provides developers with certain termination rights and non-renewal 
rights Minnesota Statutes, Section 80OBI4, Subdivisions 3,4and5reguire, except in 
certainspecitied cases, thatadeveloperbegiven 90 days'notice ot termination (witb 60 
days to cure)and 160 days'notice tor nonrenewal otthe development agreement. 

3. No release language set tortbin the Oevelopment Agreement shall relieve us or any 
other person, directly or indirectly, trom liability imposed by the laws concerning 
tranchising otthe state ot Minnesota. 

4. Notwithstanding any provisions otthe Oevelopment Agreement to the contrary, to the 
extent reguired underapplicable Minnesota law, acourtotcompetentjurisdiction will 
determinewhetherOickey'swill be reguiredto postabond or other security, and the 
amount ot such or other security, in any injunctive proceeding commenced by Oickey's 
against you, your shareholders/investors or the guarantors otthis Agreement 

IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Addendum on the day 
and year tirst above written to evidence their agreement to thetoregoing provisions,which shall control 
over any contlicting provisions set torth in the Agreement. 

OIOKEYS: 

0i0KEYSBAR8E00ERESTAURANTSBN0.,aTexascorporat ion 

(Signature of Authorized Officer, Title) 

(Print Name of Authorized Officer) 

DEVELOPER: 

(Signature of Authorized Officer, Title) 

(Print Name of Authorized Officer) 
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ADDENDUM TO THE DEVELOPMENT AGREEMENT PURSUANT TO THE 
NORTH DAKOTA FRANCHISE INVESTMENT LAW 

The following provisions supersede any conflicting provisions in the Development Agreement: 

1. The Development Agreement will be governed and construed under the laws of the State 
of North Dakota. Any provision in the Development Agreement which designates jurisdiction or venue, or 
reguires the developer to agree to jurisdiction or venue, in a forum outside of North Dakota, is deleted 
from any Development Agreement issued in the State of North Dakota. 

2. No release language set forth in the Development Agreement shall relieve us or any 
other person, directly or indirectly, from liability imposed by the laws of the State of North Dakota. 

3. Any provisions in the Development Agreement which reguire the developer to waive the 
right to a jury trial or to exemplary or punitive damages are deleted from any Development Agreements 
issued in the State of North Dakota. 

4. Any arbitration or mediation authorized in the Development Agreement shall be held at a 
site agreeable to all parties. 

IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Addendum on 
the day and year first above written to evidence their agreement to the foregoing provisions, which shall 
control over any conflicting provisions set forth in the Agreement. 

DICKEY'S: 

DICKEY'S BARBECUE RESTAURANTS, INC., a Texas corporation 

(Signature of Authorized Officer, Title) 

(Print Name of Authorized Officer) 

DEVELOPER: 

(Signature of Authorized Officer, Title) 

(Print Name of Authorized Officer) 
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EXHIBIT C 

GENERAL RELEASE 

Ex. C 
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TERMINATION AND GENERAL RELEASE AGREEMENT 

This Termination and General Release Agreement (this "Agreement") is entered into as of this 
day of , 2 0 _ ("Effective Date") by and among 

, a ("Franchisee"), the 
undersigned guarantors of the obligations of Franchisee ("Guarantors"), and Dickey's Barbecue 
Restaurants, Inc., a Texas corporation ("Franchisor"). Franchisor, Franchisee, and Guarantors are 
collectively referred to as the "Parties." 

Recitals. Franchisor and Franchisee are parties to that certain franchise agreement dated 
, 20 (the "Franchise Agreement"). Franchisee has developed and opened 

Dickey's Barbecue Pit Restaurant No. located in (the "Restaurant"). 
Franchisee will no longer operate the Restaurant as of (the "Termination Date"). The 
Parties desire to resolve all outstanding claims, issues, and obligations that may exist between and among 
them arising out ofor related to, directly or indirectly, the Franchise Agreement. 

NOW THEREFORE, in consideration of the foregoing and in exchange for the parties' mutual 
promises and undertakings in this Agreement, and for other good and valuable consideration, the receipt 
and adequacy of which are hereby acknowledged, the parties agree as follows: 

1. Termination of Agreement. Upon execution and delivery of this Agreement and upon the 
Termination Date, the Parties mutually agree, understand and acknowledge that the Franchise Agreement, 
is hereby terminated and is of no further force and effect; provided, however, that Franchisee and 
Guarantors shall comply with Articles 12, 17, 18, 20, and 21 ofthe Franchise Agreement regarding post-
termination actions, and all other obligations of the parties that are described in the Franchise Agreement 
as surviving its termination shall continue in full force and effect notwithstanding termination under this 
Agreement. No further operation of the Restaurant by Franchisee under the System or the Proprietary 
Marks will be permitted and any such use will be deemed an intentional infringement of the Proprietary 
Marks. Franchisee and the Guarantors jointly and severally represent and warrant to, and covenant with 
Franchisor that as of the Termination Date, they will cease operating the Restaurant and will turn over all 
Manuals and confidential material to . 

2. Mutual Releases. In further consideration of the promises, covenants and recitations contained 
herein, the receipt and sufficiency of which is hereby acknowledged, the Parties, on behalf of themselves, 
their heirs, personal representatives, successors, assigns, representatives, agents, lawyers, insurers, 
officers, directors, shareholders, members, subsidiaries, affiliates, employees and insurers, do hereby 
release and discharge each other of and from any and all claims of any kind whatsoever arising out of or 
related to, directly or indirectly, the Franchise Agreement, including, without limitation, any covenants, 
controversies, promises, omissions, damages, claims, rights, liabilities, suits, actions, judgments, 
settlements and attorneys' fees, now existing, which any of the Parties now has or ever had against any 
other Party and/or Parties, prior to and as of the date of this Agreement. 

3. Releases Include Unknown Claims. The Parties understand and agree that the released claims 
are intended to and do include any and all claims of every nature and kind whatsoever, known, unknown, 
suspected or unsuspected which any of the Parties has or may have against each other arising out of or 
related to, directly or indirectly, the Franchise Agreement. The Parties also further acknowledge that they 
may hereafter discover facts different from or in addition to those which they now know or believe to be 
true with respect to the released claims and agree that, in such event, this Agreement shall nevertheless be 
and remain in effect in all respects, notwithstanding such different or additional facts, or the discovery 
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thereof The Parties further aeknowtedge and r e p ^ 
now known or unknown. 

4 No A d m i ^ o n of L i a h ^ ^ This Agreement eonstitu^sthereieaseofeiaimsanddoesnot 
constitute an admission ofiiahihty on the part ofany Party as to any matters whatsoever. 

^ Conf iden t i a l^ The Parties covenant that they shati not disclose to any person or entity the 
terms or conditions of this Agreement^whieh are herehy expressly agreed to he eontidentiai,except to the 
extent that any sueh disclosure is required hy law or valid court order; or to the extent it is necessary to 
enforce this Agreement. 

^ Miseeiianeons 

A CoverningLaw. This Agreement and allamendments,modifieations,alterations or supplements 
hereto shall he construed under and governed hythe laws ofthe State ofTexas. 

B. jurisdiction andVenue. The Parties herehy irrevocably stipulate thatjnrisdietion and venue shall lie 
exclusively inthe state disniet court sitting in Collin County,Texas or in the United States D i s ^ ^ 
Northern District ofTexas, Dallas Division, for any action, suit or proceeding arising out ofor r̂ ^ 
this Agreement, directly or indirectly The Parties do herehy irrevocably waive, to the fullest extent they 
may dosounderapplieahlelaw,anyobjectionthey may havecr hereatter have tothelayingof the 
jurisdiction or venue of any sueh suit, action or proceeding brought in any such court and any claim that 
the same has been brought in an inconvenient form 

C Attorneys'Pees and Costs. The Parties shall hear their respective costs and attorneys'fees incurred in 
preparingand^orexecuting this Agreement ;^^v^^ that intheevent of abreaehof this 
Agreement,the suhstantially prevailing party shall he entitled to recover from the breaching party the 
reasonable costs and attorneys' fees,costsandexpenses expended inorder to enforce the terms of this 
Agreement,even if not taxable aseourteosts(ineluding, without limitation,fees,eostsandexpenses 
incident to mediation, arhitration, appeals, bankruptcy, post-judgment proceedings, paralegal tees, 
administrative costs and all other charges billed by the attomey). 

D Moditication. No provisions ofthis Agreement may he changed, altered, moditied, or waived except 
in writing signed by all ofthe Parties. 

P Entire Agreement The Parties eaeh further acknowledge that no representation, promise or 
inducement has heen made, other than as set forth in this Agreement, and that none of them enters into 
this Agreement in reliance upon any other representation,promise or inducement not set forth in this 
Agreement. 

P Understanding The Parties acknowledge that they have carefully read and understand the contents of 
this Agreement, and have read and had the opportunity to eonsult with counsel of their choice concerning 
the provisions of this Agreement and the eftect of the releases contained herein, and have caused this 
Agreement to he signed as their own tree acts and deeds upon the date set forth to their signatures, or the 
signature ofany oftheir duly authorized representatives. 

C Warranty of Canacitv to Execute Agreement. The Parties represent and warrant that no other person 
or entity has or had any interest in the released claims, and that they havethe sole right and exclusive 
authority toeause this Agreement tobeexeeuted,andthat they have not sold,assigned, transferred, 
conveyed or otherwise disposed ofany ofthe released claims referred to in this Agreement 
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H. Severability. Should any part or provision of this Agreement for any reason be declared invalid, such 
decision shall not affect the validity of any remaining portion or provision, which remaining portion or 
provision shall remain in force and effect as if this Agreement had been executed with the invalid portion 
or provision thereof eliminated. 

I. Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be 
deemed an original, and all of which, taken together, shall constitute one and the same Agreemen 

J. Capitalized Terms. Capitalized terms not otherwise defined in this Agreement shall have the meaning 
assigned to that term in the Franchise Agreement, including its addenda and amendments, 
t. All facsimile executions shall be treated as originals for all purposes. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the Parties have duly and validly executed, sealed and 
delivered this Agreement the day and year first above written. 

FRANCHISOR 

DICKEY'S BARBECUE RESTAURANTS, INC. 

By:_ 
Its:__ 
Date: 

FRANCHISEE 

By:_ 
Its:_ 
Date: 

GUARANTORS 

Name: 
Date: 

Name: 
Date: 
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EXHIBIT D 

STATE FRANCHISE REGULATORY AUTHORITIES 

The following list contains names, addresses and telephone numbers of state and federal agency 
personnel having responsibility for franchising disclosure/registration laws and selected business 
opportunity laws. Entries for the Federal Trade Commission appear at the end of the list. 
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CALIFORNIA 
Department of Business Oversight 
Los Angeles 
320 West 4th St., Suite 750 
Los Angeles, CA 90013-2344 
(213)576-7500 (666) 275-2677 
Sacramento 
1515 K. St. Suite 200 
Sacramento, CA 95614-4052 
(916) 445-7205 
San Diego 
1350 Front St., Room 2034 
San Diego, CA 92101-3697 
(619) 525-4233 
San Francisco 
71 Stevenson Street, Suite 2100 
San Francisco, CA 94105-2960 
(415) 972-6559 

CONNECTICUT 
Department of Banking 
Securities and Business Investment Division 
260 Constitutional Plaza 
Hartford, CT 06103 
(860) 240-8229 

FLORIDA 
Department of Agriculture and Consumer Services, 
Division of Consumer Services 
P.O. Box 6700 
Tallahassee, FL 32314 
(850) 488-2221 

HAWAII 
Commissioner of Securities 
Business Regulation Division 
Dept. of Commerce and Consumer Affairs 
335 Merchant Street, Rm 205 
Honolulu, HI 96813 
(808) 586-2722 

ILLINOIS 
Franchise Bureau 
Office of Attorney General 
500 South Second Street 
Springfield, IL 62706 
(217) 782-4465 

NEW YORK 
Office of Attorney General 
Franchise Section 
120 Broadway, 23 r d Floor 
New York, NY 10271 
(212)416-8222 
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INDIANA 
Indiana Securities Division 
Franchise Section 
Indiana Government Center South 
302 West Washington, Room E-111 
Indianapolis, IN 46204 
(317)232-6681 

IOWA 
Director of Regulated Industries Unit 
Iowa Securities Bureau 
340 Maple 
Des Moines, IA 50319 
(515)281-4441 

MARYLAND 
Office of Attorney General 
Securities Division 
200 Saint Paul Place 
Baltimore, MD 21202-2020 
(410) 576-6360 

MICHIGAN 
Department of Attomey General 
Consumer Protection Division 
Antitrust and Franchise Unit 
670 Law Building 
Lansing, Ml 48913 
(517) 373-7117 

MINNESOTA 
Minnesota Department of Commerce 
Registration Division 
85 7 t h Place East, Suite 500 
St. Paul, MN 55101-21196 
(612)296-6328 

NEBRASKA 
Department of Banking and Finance 
1230 uO" Street, Suite 400 
Lincoln, NE 66509-5006 
(402)471-3445 

WASHINGTON 
Department of Financial Institutions 
Securities Division 
P.O. Box 9033 
Olympia, WA 98507-9033 
(360) 902-8760 

WISCONSIN 
Division of Securities 
Department of Financial Institutions 
P.O. Box 1768 
Madison, Wl 53701 
(608) 266-8557 
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NORTH DAKOTA FEDERAL TRADE COMMISSION 
Securities Department Division of Marketing Practices 
600 E. Boulevard Ave. Bureau of Consumer Protection 
State Capitol - 5 t h Floor Pennsylvania Avenue at 6th Street, N.W. 
Bismarck, ND 58505-0510 Washington, D.C. 20580 
(701) 328-2910 (202) 326-3128 

OREGON 
Department of Consumer and Business Services 
Division of Finance and Corporate Securities 
Laborand Industries Building 
Salem, OR 97310 
(503) 378-4140 

RHODE ISLAND 
Department of Business Regulation 
Securities Division 
John O. Pastore Complex 
1511 Pontiac Avenue, Bldg. 69-1 
Cranston, Rl 02910 
(401)222-3048 

SOUTH DAKOTA 
Department of Labor and Regulation 
Division of Securities 
445 East Capitol Avenue 
Pierre, SD 57501-3185 
(605) 773-5953 

TEXAS 
Statutory Document Section 
Secretary of State 
P.O. Box 12887 
Austin, TX 78711 
(512) 475-1769 

UTAH 
Division of Consumer Protection 
Department of Commerce 
160 East 300 South 
P.O. Box 146704 
Salt Lake City, UT 84114-6704 
(801)530-6601 

VIRGINIA 
State Corporations Commission 
Division of Securities and Retail Franchising 
P.O. Box 1197 
Richmond, VA 23218 
(804) 371-9051 
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EXHIBIT E 

AGENTS FOR SERVICE OF PROCESS 

California: Commissioner of Corporations, 1515 K St., Sacramento, California 95814 

Delaware: Capitol Services, Inc., 615 South DuPont Highway, Dover, Delaware 19901 

Hawaii: Commissioner of Securities, PO Box 40, Honolulu, Hawaii 96610 

Illinois: Illinois Attorney General, 500 South Second Street, Springfield, Illinois 62706 

Indiana: Indiana Secretary of State, 302 W. Washington Street, Indianapolis, Indiana 46204 

Maryland: Maryland Securities Commissioner, 200 St. Paul Place, Baltimore, Maryland 21202 

Minnesota: Commissioner of Commerce, 85 7th Place East, Suite 500, St. Paul, Minnesota 55155 

New York: New York Secretary of State, 41 State Street, Albany, New York 12231 

North Dakota: Securities Commissioner, 600 East Boulevard, Fifth Floor, Bismarck, North Dakota 
56505 

Rhode Island: Director of the Rhode Island Department of Business Regulation, 233 Richmond Street, 
Providence, Rhode Island 02903 

South Dakota: Director of the Division of Securities, 118 West Capitol, Pierre, South Dakota 57501 

Texas: Dickey's Barbecue Restaurants, Inc., 801 E. Piano Parkway, # 135, Piano, Texas 75074 

Virginia: Clerk of the State Corporation Commission, 1300 East Main Street, First Floor, 
Richmond, Virginia 23219 

Washington: Director of Financial Institutions, P. O. Box 9033, Olympia, Washington 98507 

Wisconsin: Administrator, Division of Securities, 345 West Washington Avenue, P.O. Box 1768, 
Madison, Wisconsin 53701-1768 
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EXHIBIT F 

STATE ADDENDA TO DISCLOSURE DOCUMENT 
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AOOENOUMTO THE OISCLOSURE OOCUME^ 
^VESTMENT LAW 

L The Oa^omia franchise iov^meot^wragoiras^^^ 
fhe sale offhe franchise he delivered fogefherwifh fhe OiscicsoreOoco^ 

2. The California Bosiness and PrafessicnsO 
franchiseesccncerningferminafioncrncnrenewalofafranchise If fhe Franchise Agreement 
ccnfainsaprevisicnfhafisinconsisfenfwifhfhe law, fhe law will ccnfrcl 

3 The Franchise Agreement and Oevelopment Agreement provides for termination open hankrapfcy 
Thisprovision may notheenforceahle onder federalhankroptcylaw^l U.S.C.A. Sec 101 et 
se^) 

4 The Franchise Agreementcontainsa ligoidateddamagesclaose. Under CaliforniaCivilCode 
Section1071, certain ligoidated damages claoses are onenforceahle 

5. The Franchise Agreement contains a covenant not to compete which extends heyond the 
termination ofthe Franchise. This provision may not he enforceahle onder California law. 

0. Neither we norany officer identified in Item 2 ofthis Oisclosore Oocoment issohjectto any 
corrently effective order of any national secorities association or national secorities exchange, as 
defined in the Secorities Exchange Act of 1084,15 U.S.C.A 78a et seg., suspending or expelling 
soch persons from memhership in soch association or exchange 

7. Frospective franchisees are encooraged to consolt private legal coonsel to determine the 
applicahility of California and federal laws (soch as Bosiness and Frofessions Code Section 
20040.5,CodeofCivilFrocedore Section 1281,and the Federal Arhitration Act) to any provisions 
ofthe FranchiseAgreementrestrictingvenoetoaforomootsidethe State of California 

8. The Franchise Agreement regoires the application ofthe laws ofTexas. This provision may not he 
enforceahle onder California law 

0 Section 81125 of the California Corporations Code regoires os to give yooadisclosore document, 
inaform containing the information that the commissioner mayhy role or order regoire,heforea 
solicitation ofaproposed material modification of an existing franchise. 

10. Yoo most signageneral release if yoo renew or transfer your Franchise California Corporations 
Code Section 81812 voidsawaiver of yoor rights onder the Franchise Investment Law (California 
CorporationsCodeSections 81000 throogh81518). Bosiness and FrofessionsCode Section 
20010 voidsawaiverofyourrights underthe Franchise RelationsAct(Business and Frofessions 
Code Sections 20000 through 20048) 

11 Wehsite: 

OUR WEBSITE FIAS NOT BEEN REVIEWED OR AFFROVEO BY THE CALIFORNIA 
DEPARTMENT OF CORPORATIONS ANY COMPLAINTS CONCERNING THE CONTENT OF 
THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF 
CORPORATIONSATWWWCORPCAGOV 
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SUPPLEMENTAL DISCLOSURE ADDENDUM 
FOR PROSPECTIVE FRANCHISEES 

IN THE STATE OF FLORIDA 

Total Investment 

We do not know the amount of the total required investment in a Restaurant over the term of the franchise. 
We do not request, obtain or receive this information from franchisees. We refer you to Item 7 for the 
known initial investment. Additional capital investments in the Restaurant will be necessary over the term 
of the franchise to maintain the Restaurant according to the System. 
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ADDENDUM TO THE DISCLOSURE DOCUMENT PURSUANT TO 
THE ILLINOIS FRANCHISE DISCLOSURE ACT 

The following provisions supersede the Disclosure Document and apply to all franchises offered 
and sold in the State of Illinois: 

1. Illinois law applies to this transaction and supersedes any conflicting provisions of the Franchise 
Agreement and Development Agreement, to the extent the application of such law is constitutional 
and is valid as applied. 

2. The provisions of Section 27.5 of the Franchise Agreement and Section 14 of the Development 
Agreement which designate jurisdiction or venue in a forum outside of the State of Illinois shall not 
be effective for Franchise Agreements and Development Agreements entered into in Illinois. 

3. Pursuant to 815 IL 705/41, no release or waiver language set forth in the Franchise Agreement or 
the Development Agreement shall relieve us or any other person, directly or indirectly, from liability 
imposed by the Illinois Franchise Disclosure Act or any other law of the State of Illinois. 
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AOOENOUMTO THE OISCLOSORE OOOOMENTPURSUANTTO 
THE^O^NAERANOHISEOISOLOSORELAW 

A N O T H E ^ O I A N A O E O E P T ^ E ERANCHISE PRACTICES AOT 

The lowing provisions supersede the Oi^osuraOooom^ 
and soid in the State otindiana: 

L The iaws otthe State ot Indiana supersede any provisions otthis Oisoiosure Oocument, the 
Pranohise Agreement,the other agreements orTexas iaw it suohprovisions are in conflict with 
Indiana iaw 

2. The prohihition hy Indiana Code 2 3 ^ 2 ^ ^ 
good cause or in had taith,good cause heing detined therein asamateriai hreach otthe Pranohise 
Agreement, shall supersede the provisions ot Seotion 16 otthe Pranchise Agreement in the State 
ot Indiana to the extent that may he inconsistent with such prohihition. 

6 Notwithstanding the Pranchise Agreement, you recognize that in theevent otany use otthe 
System not in accord with that Agreement, we shail he entitled to seek injunctive and other reliet 

4. No release language set torth in the Oisclosure Oocument, Pranohise Agreement, or Oevelopment 
Agreement including hut limited to Item 17,Seotions22,g.5,or152ot the Pranchise Agreement, 
or Seotion^ot theOevelopment Agreement respeotively,shallrelieve us or any other person, 
directly or indirectly, trom liahility imposed hythe lawsconcerning tranchising otthe State ot 
Indiana. 

5. Seotion 27.5 otthe Pranchise Agreementand Seotion 14 otthe OevelopmentAgreement, is 
amended to provide that eaoh such agreement (as applioahle)will he construed in accordance with 
the laws otthe State ot Indiana. 

6. Any provision in the Oisoiosure Oocument, Pranchise Agreement, or Oevelopment Agreement 
which designatesjurisdiotionorvenue,orreguirestranchiseetoagreetojurisdiotion or venue, ina 
torum outside ot Indiana, may not he entorceahie. 

7. Section 276 (Jury Trial Waiver)ot the Pranchise Agreement isdeletedtromall Agreements 
entered into in Indiana 
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A 0 0 8 N 0 0 M T O T H E 0 ^ C L O S 0 R 8 0 O 0 0 M E N T P 0 R S 0 A N T T O T H E 
MARYLAND F R A N C H ^ E R E G ^ R A ^ O N ANOO^CLOSORE LAW 

The l o w i n g provisions supersede the D^osureDoou^ 
and soid in the State otMaryiand. 

L Notwithstanding any provision in the Oisoiosure Oooument, the Franchise Agreement orthe 
Oeveiopment Agreement to the oontrary,atranohisee may hringaiawsuit in Maryland against us 
toroiaims arising under theMaryiand Franchise Registrationand OisciosureLaw Anysuch 
lawsuit must he brought within^years atter the grant otthe franchise. 

2. item17ot the Oisoiosure Oocument states that the Franchise Agreement and the Oevelopment 
Agreement will automatioaily terminate upon the bankruptcy ot franchisee These provisions may 
notbeenforceabieunderourrentFederalbankruptoylaw^lO.S.O Seotion 101 et̂ seg.) 

0. Any general reiease reguired asacondition of transfer or relicensing sball not apply to any liability 
under the Maryland Franchise Registration and Oisclosure Law. 

4. No representation of a franchisee stated in the Francbise Agreement or the Oevelopment 
Agreement as to facts or circumstances is intended to aot or acts asarelease,estoppel or waiver 
ofany liability incurred underthe Maryland Franchise Registration and Oisoiosure Law. 

I ^ R ^ ^ ^ V B 
2^451000004 0 ^ ^ 0 1 3 



AOOENOOMTO THE OISOLOSORE OOCOMENTPORSOANTTO 
THEMIOHIOANERANOHISE^VESTMENTLAW 

A THE STATE OE MIOHIOAN P R O M T S CERTAIN ONEAIR PROVISIONS THAT ARE 
SOMETIMES IN FRANCHISE OOOOMENTS IE ANY OF THE FOLLOWINO PROVISIONS ARE 
IN THESE FRANCHISE OOCLIMENTS, THE PROVISIONSARE V O I O A N O C A N N O T 8 E 
ENFORCED AOAINSTYOLI 

8. Aprohlblflon the right ofaftanohlsee to join 80 85500^^ 

C. Arogulromootthatatranori lsooas^ 
which deprives tranorilseeot rightsand protection provided In this AoL This sriall not precluded 
trancriisee,atterenteringintoatrancriiseagreement,trom settling anyand all claims^ 

0. Aprovisionthatperrnitsatranchisor to terminateatranchise prior tothe expirationot its term 
except tor good caose. Oood cause shall include the tailure otthe franchisee to comply with any 
lawtul provision otthe franchise agreement and to cure sucri tailure atter heing given written notice 
thereof andareasonahle opportunity, which in no event need he more than 30 days, to cure sucri 
failure. 

E Aprovision that permitsafrancriisor to refuse to renewafrancriise without fairly compensating the 
franchisee hy repurchase or otrier means for trie fair market value at trie time of expiration of the 
francriisee's inventory, supplies, eguipment, fixtures and furnishings Personalized materials which 
have no value to the franchisor andinventory,supplies,eguipment,fixtures and furnishings not 
reasonably reguired in the conduct of the franchise husiness are not subject to compensation This 
subsection applies only i f ^ the term of tbe franchise is less than^years and (ii) the franchisee is 
prohibited by the franchise or other agreement from continuing.to conduct substantially the same 
business under another trademark, service mark, trade name, logotype, advertising of other 
commercial symbol in the same area subseguent to the expiration of the franchise or tbe 
franchisee does not receive at leastOmontbs advance notice of franchisor's intent notto renew the 
franchise. 

F. Aprovisionthatpermitsthefranchisorto retuseto renewafranchise on terms generally available 
to other franchisees of the same class or type under similar circumstances. This section does not 
reguirearenewal provision. 

O. Aprovisionreguiring that arbitration or litigation be conducted outside this state. This shallnot 
precludetbefranchiseefromentering intoan agreement, attrietimeof arbitration, toconduct 
arbitration atalocation outside this state 

H. Aprovisionwhich permitsafranchisor to refuse to permitatransfer of ownership ofafranchise, 
except for good cause. This subdivision does not preventafranchisor from exercisingaright of 
first refusal to purchase the francbise. Oood cause shall include, but is not limited to: 

(i) Thetailure of theproposed transtereeto meet thefranchisor's thencurrent reasonable 
gualifications or standards. 

(ii) The fact that tbe proposed transferee isacompetitor of the franchisor or subfranchisor. 

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

(iv) The failure ofthe franchisee or proposed transferee to pay any sums owing to the 
franchisoror to cureany default in thefranchise agreement existing at thetime ofthe 
proposed transfer 
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I. A provision that requires the franchisee to resell to the franchisor items that are not uniquely 
identified with the franchisor. This subdivision does not prohibit a provision that grants a franchisor 
a right of first refusal to purchase the assets of a franchise on the same terms and conditions as a 
bona fide third party willing and able to purchase those assets, nor does this subdivision prohibit a 
provision that grants the franchisor the right to acguire the assets of a franchise for the market or 
appraised value of such assets ifthe franchisee has breached the lawful provisions of the franchise 
agreement and has failed to cure the breach in the manner provided in Subdivision (c). 

J. A provision which permits the franchisor to directly or indirectly convey, assign, or otherwise 
transfer its obligations to fulfill contractual obligations to the franchisee unless provision has been 
made for providing the reguired contractual service. 

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

ANY QUESTIONS REGARDING THIS NOTICE SHOULD BE DIRECTED TO THE OFFICE OF THE 
ATTORNEY GENERAL, CONSUMER PROTECTION DIVISION, ATTN: FRANCHISE DEPARTMENT, 
670 LAW BLDG., LANSING, MICHIGAN 48913, (517)373-7117. 

N JRB3 974592 v7 
2924451-000004 09/24/2013 



AOOENOOMTO THE OISCLOSURE OOOUMENTPORSUANTTO 
THE MINNESOTAERANOHISE INVESTMENT LAW 

The lowing provisioos 
andso^iotheS^e^Miooeso^ 

1. Minnesot S^te^Seofloo 8 ^ 
reguioog^gaflon to he ooodooted outside Mioo^^ 
thetraoohiseetooonseotto iiguidated damages, terminations in 
addition, nothing in the Pranohise Oisoiosure Oooument or agreement(s)oan abrogate or reduce 
any ottranohisee's rights as provided tor in Minnes 
to any procedure,torum,or remedies provided tor hythe iaws ot the jurisdiotion. 

2 Minnesotaiaw provides tranchisees with oertainterminationandnon-renewairights Minnesota 
Statutes,Section 80d4,Subdivisions 3,4and5reguire, except in certain specitied oases, thata 
tranohisee be given 90 days'notice ot termination (with 60 days to oure) and 180 days'notice tor 
non-renewai otthe franchise agreement. 

8 No reiease language set tortbin theFranchise Agreement shaii reiieve us or any other person, 
directiy or indirectly, trom liability imposed by the laws concerning tranchising otthe state ot 
Minnesota 

4 Pursuantto Minnesota Statutes, Section 80O12, Subdivision 1(g), the Franchise Agreementand 
item 18 ottheOisoiosure Oocument areamended to state that the tranchisor willproteot the 
franchisee's right to use the trademarks, service marks, trade names, iogotypes or other 
oommeroiai symbols or indemnify the franchisee from any loss, oosts or expenses arising out of 
any ciaim,suit or demand regarding tbe use offranchisor's name 

^ ^ 8 3 ^ 5 9 2 ^ 
2 ^ ^ 0 0 0 0 0 4 0 ^ ^ 0 ^ 



AOOENOUMTOTHEO^OLOSOREOOOUMENTPORSOANTTO 
A R ^ 0 L E 3 3 O F T H E N E W Y O R K G E N E R A L BOSINESS LAW 

The l o w i n g prav^oos supersede the Ois^osureOoou^ 
and sold inthe State otNewYork; 

L The toliowing paragraphs are added to the end otthe State Cover Page: 

TPiiS OPPERiNG PROSPECTUS iS PRCViOEO POR YOUR OWN PROTECTION ANO 
CONTAINSASOMMARYONLYOPCERTAiN MATERIAL PROVISIONS OP THE PRANCHISE 
AOREEMENT THIS OPPERINO PROSPECTUS ANO ALL CONTRACTS OR AGREEMENTS 
SHOUL0 8EREAOCAREPULLYINTHEIRENTIRETYPORANLIN0ERSTAN0 INOOPALL 
RIOHTSANOO8LIOATIONSOP8OTHTHEPRANCHISORANO THE PRANCHISEE 

A L T H O U O H T H E S E P R A N C H I S E S H A V E 8 E E N A C C E P T E O P O R P I L I N O , S U C H PILING 
UN0ERGENERAL8USINESSLAW,ARTICLE 33 OPTHESTATEOP NEW YORK OOES NOT 
CONSTITUTE APPROVAL, REGOMMENOATION OR ENDORSEMENT 8Y THE NEW YORK 
STATE DEPARTMENT OP LAW THATTHE INPORMATIONPROVIOEO HEREIN IS TRUETHE 
DEPARTMENTS REVIEW DID NOT INCLUDE A DETAILED EXAMINATION OP THE 
MATERIALS SUBMITTED A PALSE, INCOMPLETE, INACCURATE OR MISLEADING 
STATEMENT MAYCONSTITUTEAVIOLATION OP 80THPEDERALAND STATELAW, AND 
SHOULDHE REPORTED TO 80TH THE PEDERALTRADE COMMISSION, WASHINGTON, 
DG,20580 AND THE NEW YORK STATE DEPARTMENT OP LAW, 8UREAUGP INVESTOR 
PROTECTION ANO SECURITIES,120 8 R O A O W A Y , N E W Y O R K , N E W Y O R K ^ ^ 

GENERAL BUSINESS LAW, ARTICLE 33 OP THE STATE OP NEW YORK MAKES IT 
UNLAWFUL TO OPPER OR SELL ANY PRANCHISE IN THIS STATE WHICH IS SUSJECT TO 
REGISTRATION WITHOUT PIRST PROVIDING TO THE PROSPECTIVE PRANCHISEEACOPY 
OP THE OFFERING PROSPECTUS, TOGETHER WITH A COPY OF ALL PROPOSED 
AGREEMENTS RELATING TO THE SALE OF THE FRANCHISEATTHE EARLIER OF (a) THE 
FIRST PERSONAL MEETING BETWEEN THE FRANCHISOROR ITS A G E N T A N D T H E 
PROSPECTIVE FRANCHISEE, (h) AT LEAST TEN BUSINESS DAYS PRIOR TO THE 
EXECUTION OFA8INOING FRANCHISE OR OTHER AGREEMENT O R ^ A T LEAST TEN 
BUSINESS DAYS PRIOR TO THE RECEIPT OP ANY CONSIDERATION IN CONNECTION WITH 
THE SALE OR PROPOSED SALE OFAFRANCHISE 

THE FRANCHISOR MAY NEGOTIATE WITH YOU AOOUT ITEMS COVERED IN THIS 
PROSPECTUS HOWEVER, THE FRANCHISOR CANNOT USE THE NEGOTIATING PROCESS 
TO PREVAIL UPON YOU TO ACCEPT TERMS WHICH ARE LESS FAVORA8LE THAN THOSE 
SET FORTH IN THIS PROSPECTUS 

2. ltem3isamendedhyaddingthetollowing language to the heginning ot suoh Item: 

Tothe hest ot our knowledge,exoept as otherwise disclosed helow, neither we,our predecessor, 
nor any other person or franchise sales agent identitied in ltem2ot this Disclosure Document: 

a) Has pending any administrative,criminal or material civil action (orasigniticant numher ot 
civil actions irrespective ot materiality) a l ^ 
law, fraud, emhezzlement, fraudulentconversion, restraintof trade, untairordeceptive 
practices, misappropriation of property or comparahle allegations: 

h) Has heen convicted ofafelony or pleaded nolo contendere toafelony charge or,within the 
10 year period immediately preceding the date of this Oisclosure Oocument, heen 
convicted ofamisdemeanor or pleaded nolo contendere toamisdemeanor charge or heen 
held liahle inacivil action hy final judgment or heen the subject ofamaterial complaint or 
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other legal prooeed^gi fsoohm^ 
orother legal prooeedlog Involved^olatlon otany tranohise law securities law, traud, 
emhezzlement, fraudulent conversion, restraint ot trade, untair or deceptive practices, 
misappropriation ot property or comparahle allegations; or 

c) Is subject to any injunctive or restrictive order or decree relating to tranchises or under any 
Federal, State or Canadian franchise, securities, antitrust, trade regulation or trade practice 
law asaresult ofaconcluded or pending action or proceeding brought hyapuhlic agency 

3. item^isamendedhy adding the following language to trie heginning of such Item; 

Tothe hest of our knowledge,except as otrierwise disclosed helow, neither we,our affiliates,our 
predecessor,or our officers, during thetenyear period immediately heforethe date ofthis Oisclosure 
Oocument: 

a) Has filed as debtor (or had filed against it)apetition to start an action under the Onited 
States bankruptcy Code; 

h) Hasohtainedadischargeofitsdehtsunderthe Onited States bankruptcy Code; or 

c) Wasaprincipal officer ofacompanyorageneral partner inapartnership that either filed 
asadehtor(orhadfi ledagainstit)apetit iontostartan action under the Onited States 
bankruptcy Code or that ohtained a discharge of Its dehts under the Onited States 
bankruptcy Code during orwithin one year afterthe officerorgeneral partner of the 
franchisor held this position in the company or partnership. 

4. Item5is amendedby adding the following new paragraph atthe end ofthe Item: 

The initial franchise fee and the development fee paid under the Oevelopment Agreement are not 
used for any specific purpose. 

5. I tem^ is amended by adding the following sentence at the end ofthe Operations Manual section: 

We may modify the Operations Manual However, no change to the Operations Manual will be 
made which would impose an unreasonable economic burden on you, unreasonably increase your 
obligations, or alter your status or rights under the Franchise Agreement. 

6 item f^isamendedbyaddingthefollowing language at the beginning ofthe Item: 

THISTAOLE LISTS CERTAIN IMPORTANT FROVISIONS OFTHE FRANCHISF A N ^ 
AGREEMENTS PERTAINING TO RENEWAL, TERMINATION, TRANSFER ANO OISPOTE 
RESOLOTION YOO SHOOLOREAO THESE PROVISIONS IN THE AGREEMENTS ATTACHEO TO 
THIS OISCLOSORE OOCOMENT 

7 Row (d) of Item 17 entitled ^Termination by you" is amended by adding the following language to 
the Summary column: 

You may terminate the Agreement on any grounds available by law. 

8 Row (j) of Item 17entitled^Assignment of contract by us^is amended by adding the following to the 
Summary column: 

However,no assignment will be made except to an assignee who in good faith and judgment of the 
franchisor is willing and financially able to assume the franchisor's obligations underthe Franchise 
Agreement. 
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9. Row (w) of Item 17 entitled "Choice of law" is amended by adding the following to the Summary 
Section: 

The foregoing choice of law should not be considered a waiver of any right conferred upon the 
franchisor or upon the franchisee by Article 33 of the General Business Law of the State of New York. 

10. The following is added immediately preceding Item 23: 

We represent that this prospectus does not knowingly omit any material fact or contain any untrue 
statement of a material fact. 

N JRB3 974592 v7 
2924451-000004 09/24/2013 



AOOENOOMTO THE OISCLOSURE OOCUMENT PORSUANTTO THE 
NORTH OAKOTAERANCH1SE1NVESTMENT LAW 

The l o w i n g p rav is ions^ 
the S ^ e ofNorth Oako^ 

L The Pranohise Agreement and Oevelopm^ 
iawsotthe State ot North Oakota Any provision inthe Pranohise Agreementor Oeveiopment 
Agreementwhioh designates jurisdiotion or venue,or reguires the tranohisee or deveiop^^ 
to jurisdiotion or venue, ih a torum outside ot North Oakota, is deleted trom any Pranohise 
Agreement or Oevelopment Agreement issued in the State ot North Oakota. 

2. Any non-oompetition covenants contained in the Pranohise Agreement or Oevelopment Agreement 
shall he suhject to the North Oakota laws on tranchising Covenants not to compete such as those 
mentioned in Seotion 18 otthe Pranohise Agreement or in the Consent ot Developer's investors 
are generally considered unentorceahle in the State ot North Oakota. 

8. Liguidateddamagesare prohihited hy law in theStateot North Oakota. Section 17.1 otthe 
Pranchise Agreement and Seotion 8.0.lot the Oevelopment Agreement are deleted. 

4. No release language set torth in the Pranohise Agreement or Oevelopment Agreement (including 
hutnot limited to Sections22, 9.8, or 15.2ot the Pranohise Agreement,orSection7ot the 
Oevelopment Agreement) shall relieve us or any other person, directly or indirectly, trom liahility 
imposed hythe laws otthe State ot North Oakota. 

8 Any provisions in the Pranohise Agreement (including hut not limited to Sections 27.8 and 27 7) 
and any provisions otthe Oevelopment Agreement (including hut not limited to Sections 14.0and 
14H) which reguire the tranohisee or developer to waive the right toajury trial or to exemplary or 
punitive damages are deleted trom any Agreements issued in the Stateof North Oakota. 

8. Any arhitration or mediation authorized under Sections 27.1 and 272 of the Pranohise Agreement 
or Seotion14of the Oevelopment Agreement shall he held atasite agreeahle to all parties. 

To the extent this Addendum is inconsistent with any terms or conditions ofthe Pranohise 
Agreement or exhihits or attachments thereto, or the Oisoiosure Oocument,the terms of this Addendum 
shall govern 
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ADDENDUM TO THE DISCLOSURE DOCUMENT PURSUANT TO 
THE VIRGINIA RETAIL FRANCHISING ACT 

The following provisions supersede the Disclosure Document and apply to all franchises offered 
and sold in the State of Virginia: 

1. The following is added to Item 17 h: 

a) Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act (the "Virginia Act"), it is 
unlawful for a franchisor to cancel a franchise without reasonable cause. If any grounds for 
default or termination stated in the Franchise Agreement and/or the Development 
Agreement do not constitute reasonable cause, as that term may be defined in the Virginia 
Act or the laws of Virginia, that provision may not be enforceable. 

2. The proposed agreements described in Item 22, including all agreements that a franchisee must 
sign, are accurately presented in this Disclosure Document. 
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ADDENDUM TO DISCLOSURE DOCUMENT 
REQUIRED BY THE STATE OF WASHINGTON 

In recognition of the reguirements of the Washington Franchise Investment Protection Act, Wash. 
Rev. Code §§ 19.100.180, the Franchise Disclosure Document for Dickey's Barbecue Restaurants, Inc. 
("we", "our" or "us") for use in the State of Washington shall be amended as follows: 

1. The state of Washington has a statute, RCW 19.100.180, which may supersede the Franchise 
Agreement in your relationship with us including the areas of termination and renewal of your franchise. 
There may also be court decisions which may supersede the Franchise Agreement in your relationship with 
us including the areas of termination and renewal of your franchise. 

2. In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection 
Act, Chapter 19.100 RCW shall prevail. 

3. A release of waiver of rights executed by a licensee or a transferor shall not include rights under 
the Washington Franchise Investment Protection Act except when executed pursuant to a negotiated 
settlement after the agreement is in effect and where the parties are represented by independent counsel. 
Provisions such as those which unreasonably restrict or limit the statute of limitations period for claims 
under the Act, rights or remedies under trie Act such as a right to a jury trial may not be enforceable. 

4. Transfer fees are collectable to the extent that they reflect our reasonable estimated or actual costs 
in effecting a transfer. 

5. Each provision of this Addendum shall be effective only to the extent, with respect to such 
provision, that the jurisdictional reguirements of trie Washington Franchise Investment Protection Act, 
Wash. Rev. Code §§ 19.100.180, are met independently without reference to this Addendum to the 
Disclosure Document. 
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EXHIBIT G 

FORM OF NON DISCLOSURE AGREEMENT FOR PROSPECTIVE FRANCHISEES 

Ex. G 
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N O N D ^ C L O S U R E A G R E E M E N T 

This Non-D^osure Agreements 
I n e ^ D i e k e ^ a n d ^ ^the^respeet^ 

The parties desire to explore the offering ofaOiekey'sBarheeuePn^ 
Diekey'sto the Prospeet(the EBusiness Purposed The parties have disetosed or will disclose Protected 
Information to the otherparty to this Agreement 

The parties agree as fellows: 

1. P ^ ^ C T ^ I ^ O R ^ A T I D ^ Porpnrposes ofthis Agreement^^Proteetedlnformation" means all 
information relating to the hnsiness of any par^ 
availahle to the pnhlic, including, hnt not limited to, recipes, operating and training methods, mark^^ 
strategies, financial models and projections, demographic and other site selection information, and other 
proteetedinformationforoperationofaDiekey'sBarhecnePitfranchise, including thefaet that the 
Prospect and Dickey's are engaged in discussions concerning the Business Purpose. Protected 
Information does not include: (a) informa 
no aet of the receiving party^h^infbrmation that is received hyaparty in good faith from an independent 
soureethathasnoduty of nondisclosure with respect to theinfor^ 
receiving party can document is already l^own to the receiving party and not otherwise required to he 
kept protected, or that is independently developed hythe receiving party without reference to Protected 
Information. 

2. P R ^ ^ ^ ^ O P P ^ T ^ C T ^ ^ P O R ^ ^ T ^ ^ . Except as agreed to hythe parties in writing, or 
asotherwiserequiredhylaw,eaeh party tothis Agreement (a) shall hold in confidence and shall not 
disclose to any third party any Protected Information of the other party^h^shall take reasonahle seeuri^ 
preeautions,with respect to the Protected Information, which shall he at least as great as the preeauh^ 
takestoproteetits own Protected lnfbrmation^c)shall not use the Protected Informations 
other than the Business Pu^ose;and(d) shall disclose the Protected Information only to those persons 
(eaeh isa^Pepresentative'') that need to know the information in eonneetion with discussions rega^ 
the Business Purpose. Each party to this Agreement shall ensure that its Pepresentatives comply with the 
terms of this Agreement. Eaeh party agrees to he responsihle for any hreach of this Agreementhy that 
party'sPepresentative. In the event the employment or engagement ofaPepresentative is terminated, the 
party that employedorengagedthePepresentative agreestouseeommereially reasonahleefforts to 
recover all Protected Information from the Pepresentative'scustody or eontroi. 

3. T^R^ . This term ofthis Agreement shall commence on the Effective Bate and shall continue in 
effect until (i) any party terminates this Agreementhy written notice to the other party to this A ^ 
or (ii) the parties'discussions regarding the Business Purpose terminate. Each par ty ' sohl iga^ 
this Agreement with respect to Protected Information it receives prior to the effective date of terminan^ 
shall survive at̂ er termination of this Agreement. In addition,theNon-Solieitation and Noncompete 
ohligations under Seetion^of this Agreement shall survive af^er termination of this Agreement pursuant 
to the time frames set forth in Sections. 

4 R ^ T t ^ ^ G R D ^ T R ^ C T f ^ . Upon written request, the receiving party will promptly return to 
the disclosing party, all tangible items containing or made from the disclosing party's Protected 
Information, destroy all electronic or other similar copies, and certify destruction hyadulyauth^ 
officer, upon written request ofthe disclosing party. 
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^ N D F ^ R T ^ R R l C ^ T ^ Nothing inthis Agreement shaiteonter any rights to theProteeted 
Intormation or any right to receive additional Protected Intormation. The diseiosnre of Protected 
Information and any discussions heid in eonneetion 
party to this Agreement to (i) continue discussions with the other party, (ii) take ertb^ 
respect to the Business Purpose, (iii) enter into any arrangement with respect to the Business Purpose ,^ 
forego discussions with any third party regarding any arrangement simiiar to the Business Purpose, or(v^ 
forego entering into any arrangement withathird party. Paeh party shall hear its ownexpenses with 
respect to the Business Purpose. Neither party makes any representation or warranty express or implied, 
as to the aeeuraeyor completeness of Protected Information disclosed hereunder.The disclosing party 
shall have no liahility or responsihility for errors or onnssions in, or any decisions made hythe receiving 
party in reliance on Protected Information disclosed under this Agreement. 

^ N G N ^ L t C t T A T t O N A N B N O N C O M P E T E 

.̂1 E ^ t P L ^ y ^ ^ . During the term of this Agreement and toraperiod of two (2) years atfer 
its expiration or ternnnation, the party,and all entities and persons that haveadireet or ind 
interest in the party,shall not solicit, employ or otherwise engage as an employee, independent contractor, 
consultant or otherwise, any person that is an employee or contractor of the other party,cr in any manner 
induce or attempt to induce any employee or contractor of the other party to terminate employment with 
the other party,or interfere with any party'srelationship with any employee or contractor. 

^.2. S D ^ C ^ O P P t ^ ^ C ^ O . Duringtheterm ofthis Agreement and foraperiod of two (2) 
years at̂ er its expiration or termination,aparty,and all entities and persons that haveadireet or indir^^ 
financial interest in that party,shall not approach or contact any existing sources of financing disclosed hy 
the other party,regardless of geographic location of the source of financing, tor the purpose of financing 
the Business Purpose or any other similar commercial endeavor 

^.3. N O ^ C O ^ P ^ T ^ . During theTerm of this Agreement and for two years^years)affer its 
termination, the Prospect will not engage or invest in, own, manage, operate, finance, eontroi, or 
participate in the ownership, management, operation, financing, or eontroi of, he employed hy,assoeiat^^ 
with, or in any manner connected with any husiness that derives more than 2 ^ of its gross sales from the 
sale of harhecue, anywhere in the United States; provided, however, that the Prospect may purchase or 
otherwise acquire up to (hut not more than) one percent ( l ^ ) o f any class of securities of any enterprise 
(hut without otherwise participating in the activities of sueh enterprise)if such securities are listed 
nationalor regional securities exchange or haveheen registered under Sectioning) of the Securities 
Exchange Aet o f l ^ 

7. R ^ ^ E ^ ^ T ^ ^ ^ A ^ O t ^ ^ ^ ^ . The Prospect does not have prior experience owning and 
operatingaharheeue restaurant. In eonneetion with exploring the Business Purpose, the Prospect will he 
shown the Diekey'ssystems for operating, marketing and other important information fbr ownership a 
operationofaharbeeue restaurant. The Prospect agrees that Diekey'swill he atasubstantialcompeti^ 
disadvantage if the Prospect fails to abide hythe terms of this Agreement.The Prospect willingly en̂ ^̂ ^ 
into this Agreement and acknowledges and agrees that the restrictions in this Agreement are reasonable in 
light of the nature of information heing furnished to the Prospect The Prospect will directly ben^ 
enters intoadefinitive franchising agreement with Dickey's 

The provisions of this Agreement are reasonahle and necessary to prevent the improper use or 
disclosure ofProteeted Information This Agreement imposesareasonahle restraint in scope, ge 
area, and time limitations on the Prospect, in light of the activities and husiness of Dickey's The scope, 
geographic area, and time limitations contained in this Agreement are necessary for the proteetion of 
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O^key^hnsinessmtere^Theprovi^ 
the Prosper from earning an adequate hvehhood. 

Eaehparty ae^owtedges andagrees that any disetosnreor use ef Protected h f̂orm 
authorized under this Agreementor anyhreaehefSeetien^^witteenstituteamateriat 
Agreement and resuh in irreparahie harm te the non-hreaehingparty,for which monetary damages^ 
he an inadequate remedy.Each party acknowledges and agrees that the iaek of immediate rehef Romany 
material hreach efthis Agreement also results in irreparahie harm te the non-hreaehing party in add^ 
to the rights and remedies otherwise availahle at law,thenen-hreaehing party will he entitled^ 
relief, including injunction without the necessity of posting ahend, in the event of any hreach er 
threatened hreach ofthis Agreement, andto reoover its reasonable attomey fees. Each party agrees to he 
responsible for any breach ofthis Agreementhy any Representative, including the payment of court costs 
and legal fees. 

^. N O ^ C ^ Any notice or demand delivered hereunder shall he in writing and shall he deemed 
given uponpersenal delivery er, if net personally delivered, when senthy U.S. Mail registered or 
certified, postage prepaid, return receipt requested, hy overnight courier service sueh as Federal Express 
er Airborne Express, orby eleotroniomailwitheentirmationofreeeipthy electronic mail from the 
recipient, and shall he addressed tothe recipient party at the address indicated on the signature page of 
this Agreement, ̂ or at any ether addressaparty shall indieateinanotioe tothe ether parties sent in 
aeeordanee with this Sections. 

^. L^W This Agreement constitutes the entire agreement between the parties and supersedes any 
and all prior understandings or agreements. Any changes or amendments to this Agreement must he in 
writing and signed by hoth parties.This Agreement shall not he assignable hy either party without the 
prior written consent ofthe other party.Otherwise, this Agreement shall he binding on and inure teth^ 
benefitofthesuooessers and assigns of the parties.Awaiver by either party of any termer condition ef 
this Agreement shall not be deemed er construed asawaiver ofthe term or eenditien in the future, ora 
waiver ofany suhsequent breach of the Agreement.This Agreement shall he governed by the laws of the 
State ofTexas The headings inthis Agreement are for convenience only, and shallnot aftectthe 
construction or enfereement of this Agreement.This Agreement shall he construed aooerding to its fair 
meaning and not strictly for or against either party.tfany part of this Agreement is determined to he 
invalidornnenferoeablehyaeeurtefoompetentjurisdiotion, the remainder of this Agreement shall 
remain in tnll tbree and effect. In the event of any dispute arising under this Agreement, the 
prevailing party shall be entitled te reasonahle attemey'sfees and oosts.The parties waive all rights toa 
trial hy jury. 

Dated: ,20 (the ^Effective Date^ 

DICKEY S BARBECUE RESTAURANTS^NG 

By: By: 
, Name: 

801 E. Piano Parkway, #135 Title: _ 
Piano, Texas 75074 Address: 

v. f. 
E-mail: 

NSBBl 979017 vlA 
2924451-000016 09/20/2013 



EXHIBIT H 

STORE TRANSFER AGREEMENT 

Ex. H 
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STORE TRANSFER AGREEMENT 
(ST-STORE NUMBER CITY) 

This Store Transfer Agreement (this "Agreement") is made and entered into effective as of 
, 2013, by and among Dickey's Barbecue Restaurants, Inc., a Texas corporation 

('Tranchisor"), the one or more individuals or entities executing this Agreement collectively as the 
"Original Franchisee," the one or more individuals or entities executing this Agreement collectively 
as the "Original Guarantor," the individual or entity executing this Agreement as the "New 
Franchisee," and the individuals or entities executing this Agreement as "New Guarantor." 

R E C I T A L S : 

A. The Original Franchisee, Guarantor, and Franchisor previously entered into that 
certain Dickey's Barbecue Restaurants, Inc. Franchise Agreement (the "Original Franchise 
Agreement"), pursuant to which Franchisor granted to Original Franchisee a franchise to own and 
operate a Dickey's Barbecue Pit® Restaurant (the "Franchised Business") at a location specified on 
Exhibit "A" attached hereto. 

B. On or about , 20 (the "Transfer Date"), Original Franchisee and 
Guarantor desire to sell, transfer and assign to New Franchisee, and New Franchisee desires to 
purchase, accept and assume, the rights, liabilities, and obligations of the Original Franchisee and 
Guarantor first accruing from and after the Transfer Date subject to and in accordance with Section 
15.2 of the Original Franchise Agreement. 

C. Original Franchisee, Guarantor, and New Franchisee request that Franchisor consent 
to the sale of the Franchised Business to New Franchisee. Franchisor is willing to consent to such 
transition provided that New Franchisee enters into a new Franchise Agreement (the "New Franchise 
Agreement") for the Franchised Business with Franchisor, effective as of the transfer of the 
Franchised Business to New Franchisee, subject to the terms and conditions contained herein, and to 
the execution of the New Franchise Agreement as New Guarantor by New Franchisee's 
Owner/Operator and Investors (as defined therein) so as to be the guarantors of New Franchisee's 
obligations. 

NOW, THEREFORE, in consideration of the premises and for Ten and No/100 Dollars 
($10.00) and other good and valuable consideration, the receipt and sufficiency of which the parties 
hereby mutually acknowledge, the parties mutually agree and intend to be bound legally as follows: 

1. Assumption of Original Agreement, Existing Payment and Performance Obligations. 
Effective as of the Transfer Date, and conditioned upon the sale or transfer of the Franchised 
Business by Original Franchisee to New Franchisee, Original Franchisee and Guarantor hereby 
transfer and assign to New Franchisee, and New Franchisee hereby accepts and assumes, the original 
Franchise Agreement and all of the liabilities and obligations of the Original Franchisee and 
Guarantor for payment of any and all royalty, advertising, and other fees and for full and timely 
performance of all duties, responsibilities and obligations of the Original Franchisee and Guarantor 
accruing under the Original Franchise Agreement prior to the Transfer Date with respect to the 
Franchised Business, to the extent not paid or discharged by Original Franchisee. 
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2. Termmarion of Origins Franchise Agreement and Execution ofNew Franchise 
Agreement. Notwithstanding Section 2. iof the Originai Eranchise Agreement, the term thereof is 
modified to expire at the earher of (i) 30 days after theTransfer Date, or (ii) npon the execution and 
delivery of the New Franchise Agreementhy New Franchisee and Franchisor, inaccordancewith 
Section 15.2 ofthe Originai Franchise Agreement, New Franchisee and New Guarantor shah execute 
anddeliver toFranchisor thecurrentformofFranchisor'sFranchise Agreement andsuchother 
ancillary agreements as Franchisor requires, on or hefore 20 days after the Transfer Date. Suchother 
ancillary agreements shall include without limitation, an Addendum to the New Franchise 
Agreement to account for the a^ustment in timeframes fbr New Franchisee's ohligations under the 
FranchiseAgreement. Upon execution and delivery, the new Franchise Agreement shall replace and 
supersede the Original Franchise Agreement. Notwithstanding the foregoing, the New Franchisee 
Disclaimer in Section 8 of this Agreement shall survive terminationof the OriginalFranchise 
Agreement and this Agreement. IfNew Franchisee fails to execute and deliver the New Franchise 
Agreement asprovided herein, then Franchisor may, initssolediscretion,terminatethe Original 
FranchiseAgreementwithoutfurthernoticeoropportunity to cure, or extendthe term ofthe Original 
FranchiseAgreement fbr successive periods of30 days until Franchisor gives New Eranchisee notice 
oftermination. ff Franchisor issues such notice of termination to New Franchisee, the New 
Franchisee shall be obligated to comply with Articlel^of the Original Franchise Agreement, and 
liable to pay Franchisor damages as set forth in Articlel7,paragraphlbased on the last 12 months 
ofoperationof theFranchised Business before termination. Such right to terminate shallexpire 
when the parties have signed the New Franchise Agreement. 

3. New Franchisee. New Franchisee represents and warrants that (i)ifNew Franchisee 
is an entity, it is duly organized,validly existing and in good standing under the law of the state ofits 
formation, and is duly qualified and in good standing under the laws of the state where the 
Restaurant is located^ (ii) New Franchisee has full power and authority to enter into and perform 
Agreement and New Franchise Agreement, and the person executing this Agreement on behalf of the 
NewFranchiseeisdulyauthori^edtodosoonbehalfof, with authority tobindNewFranchisee 
hereunder̂  (iii) New Franchisee satisftes each and everyone ofthe covenants set forth in Section 6.1 
oftheFranchiseAgreement^ and (iv) each of the Investors of the New Franchisee(as "Investor" is 
defined in the Franchise Agreement), has duly signed this Agreement to guarantee each covenant, 
representation and agreement ofthe New Franchisee hereunder. 

4. New Guarantor. Eachoftheundersignedpersonssigning this Agreement asNew 
Guarantor guarantees the due, prompt and full payment and performance ofNew Franchisee under 
this Agreement and the Original Franchise Agreement, and covenants with Franchisor to execute and 
deliver the New Franchise Agreement as Owner/Operator or Investor, as applicable, so as to 
continue such guarantee of New Franchisor's payment and performance under the New Franchise 
Agreement. 

5. Transfer Fee. NewFranchisee shall pay to Franchisoratransfer fee in the amount of 
Ten Thousand Dollars (^10,000.00)upon signing this Agreement. 

^ Oompliancewith Other Frovisions of Section 15 2 Original Franchisee, Guarantor, 
New Franchisee and New Guarantor each hereby covenants to satisfy each and every ofthe 
applicable conditions to transfer set forth in Section 15.2 ofthe Franchise Agreement. 

-2-
^ ^ 8 3 9 7 ^ ^ 
^ ^ O O O ^ ^ ^ ^ 



7. Operation ofRestaurant During Transition. Original Franehisoe and Guarantor agree 
to operate the Franohised Business in aeeordanee with the terms ofthe Originai Franchise 
Agreement hetween Originai Franchisee and Franchisor untii (i) New Franchisee and Originai 
Franchisee complete and close the sale of the Franchised Business Franchisee, and (ii) New 
Franchiseereceives all documentationrequired to own andoperate the FranchisedBusiness in 
compliance with applicable law, including, hut not limited to, all required licensing and inspections. 

8. NewFranchiseeDisclaimer. NewFranchisee represents that it has relied upon its 
own due diligence and information and representations made or tumishedhy Original Franchisee 
and Guarantor in connection with its decision to purchase the Franchised Business. NewFranchisee 
disclaims any reliance upon, and acknowledges that Franchisor has not made to New Franchisee, any 
statement, representation or undertaking byFranchisor with respect to the sales,profits, expenses or 
potential success ofthe Franchised Business. 

^. Release by Original Franchisee. Original Franchisee and Guarantor hereby release 
andfbrever dischargeFranchisor,anyparent,subsidiary,shareholder or affiliate of Franchisor,its 
respective officers, directors, members, employees, agents, contractors and its respective successors, 
assigns, heirs and personal representativesfrom any and allclaims,demands,rights and causes of 
action ofany kind that Original Franchisee and Guarantor now have or hereafter may have on 
account of or in any way arising out of or related to the offer, sale, administration, performance, 
default, and termination of the Franchise Agreement. Franchisor, Original Franchisee, and 
Guarantor mutually intend that this Agreement shall include,without limitation,claims,demands 
and causes ofactionarisingoutofallegedmisrepresentations of anykind or nature whatsoever, 
alleged breaches of contract (based upon implied, express, estoppel,waiver, or alternative theories of 
contractual obligation), or breach of any alleged special, trust, agency or fiduciary relationship, 
whether asserted or proposed to be asserted by way of claim, setoff, affirmative defense, 
counterclaim, cross-claim or third party claim. 

As part of the consideration for Franchisor'sconsent to the transfer of the Original Franchise 
Agreement to New Franchisee, ORIGINAL F R A N G ^ S F E ANO GUARANTOR A G R F F F O 
ANO OO HOLO FRANGHISOR HARMLESS FROM FRANCHISORS O ^ N 
N F G L I G F N G F ^ I F A N ^ A N O F R O M A N Y A N O ALL FASF^ PRESENT OR FUTURE 
CLAIMS ANO CAUSES OF AGTION THAT ARISE FROM OR RELATE TO ACTIONS 
TAI^ENBYFRANCHISORFURSUANT TO THE ORIGINAL FRANCHISE AGREEMENT 
ANO ^ H I C H H A ^ E BEEN ASSERTED^ C O U L O H A ^ E BEEN ASSERTED OR WHICH 
M A Y HEREAFTER BE ASSERTED BY^ THROUGH OR UNDER ORIGINAL 
FRANCHISEEANOGUARANTOR^AS B E L L A S ATTORNEYS FEES ANOCOSTS^ 

10. Limited Release of Original Franchisee. Franchisor specifically does not release 
Original Franchisee andGuarantorfromitsobligations under the Original Franchise Agreement 
prior to the date ofthis Agreement. Original Franchisee and Guarantor specifically acknowledge the 
continuing liability of Original Franchisee thereunder and further agree to guarantee each and ever̂  
obligation ofOriginal Franchisee and Guarantorunderthe FranchiseAgreement accruing prior to the 
dateof this Agreement. OriginalFranchiseeandGuarantor shallhavenofurtherobligationto 
Franchisor to operate the Franchised Business after the date of transfer and acknowledge that they 
are expressly prohibited from such operation. 
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IL Survival of Obhg^ion^ Original Pranohise and Guarautoracl^owledge that there 
ohligations under Alleles 12,1^1^20, and^lof the Original Pranohise 
not limited toinden^nitieation,audits (as toaeoounting periods prior totheTransferDate) and 
eonftdentiality of materials disclosed while the Original Pranohise Agreement was in et^ 
other provision that specifies it survives termination ofthe Original Pranohise Agreement all remain 
in full force and effect. Original Pranchisee and Guarantor shall contact Pranchisor regarding any 
questions on such surviving ohligations. Por purposes of this Agreement,"Confidential Materials" 
means all materialsinall forms, including electronically stored information that was d^^ 
Original Pranchisee and Guarantor in confidence, contains confrdential information as descri^^ 
the Original Pranchise Agreement, or hythe facts and circumstances attending disclosure, should he 
considered confidential and proprietary. Prom and afterthe effective date of theNewPranchise 
Agreement hereof,the ohligations ofNew Pranchisee as to Oonfidential Materials in its possession 
and suhsequently disclosed shall he governed hythe Original Pranchise Agreement until replaced hy 
the New Pranchise Agreement. 

12. Confidentiality. Each party hereto and their respective counsel, representatives and 
agents agrees that they will not disclose any of the terms of this Agreement. The parties and their 
respective counsel, representatives and agents are not, however, precluded from disclosing the terms 
of the Agreement totheir attorneys,accountants,taxpreparers,paid financial advisors and/or any 
governmental, regulatory or judicial authority which might compel the disclosure of this Agreement. 
Notwithstandingthe foregoing, ifanyoftheparties is served withasuhpoena or other governmental 
or judicial process seeking to compel the disclosure of this Agreement, it shall he the responsihility 
of the party that receives the suhpoena or other governmental or judicial process to notify all other 
parties to thisAgreement within 72 hours of receipt, thus affording the other parties to this 
Agreement anopportunity tomove to quash thesuhpoenaand/oropposetheentry of any order 
seeking to compel the disclosure ofthis Agreement. Additionally, in the event it hecomes necessary 
to ftle this Agreement withaCourt in any future enforcement action hetween the parties, the parties 
herehy agree to apply jointly fbr leave to file this Agreement under seal. 

13. Consultation withGounsel. OriginalPranchiseeandGuarantor acknowledgethat 
theyconsultedwith,or hadthe opportunity to consult with, legalcounselof their own selection 
about this Agreement. Original Pranchisee and Guarantor understand how this Agreement will affect 
their respectivelegalrightsandvoluntarily enter intothis Agreement with such knowledge and 
understanding. 

14. Attorneys'Pees. Each party hereto shall be responsible fbr its own attorneys'fees in 
connection with the preparation and negotiation ofthis Agreement. The parties agree that the non 
prevailing party will pay all costs and expenses, including reasonahle attorneys'fees, incurred by the 
prevailing party to enforce this Agreement. 

15. Capitalized Terms. Capitalized terms not otherwise defined in this Agreement shall 
havethemeaningassignedto that terminthePranchise Agreement, includingitsaddendaand 
amendments. 

1̂ . Entire Agreement. This Agreement constitutes the entire understanding and 
agreementbetweenthe parties respecting the renewal relating tothePranchised Business. This 
Agreementmaynotbe changed ormodified,exceptbyawriting signed by the parties hereto. 
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17. Consent. Franchisor hereby consents to the transfer of the Franchise Agreement from 
the Original Franchisee and Guarantor to the New Franchisee on the Transfer Date in conjunction 
with the sale or transfer of the Franchised Business, subject to the terms and conditions in this 
Agreement. 

18. Owner/Operator. New Franchisee represents and warrants that, as ofthe date of this 
Agreement, the undersigned person executing this Agreement as the Owner/Operator has been 
designated as New Franchisee's Owner/Operator, and such person meets all of the qualifications set 
forth in Article 8.1 ofthe Original Franchise Agreement for the Owner/Operator. 

19. Miscellaneous. This Agreement is made and entered into in Collin County, Texas and 
shall be governed by and construed in accordance with the laws of the State of Texas. This 
Agreement may be executed in multiple counterparts, each to constitute a separate agreement but all, 
taken together, to constitute one and the same agreement. 

20. Counterparts. This Agreement may be executed in multiple counterparts, each of 
which shall be considered an original, but all of which, when taken together, shall constitute a single 
instrument. Delivery of this Agreement signed by one party via facsimile or email to the other shall 
be effective as delivery of a manually executed and original counterpart of this Agreement by such 
delivering party. 

FRANCHISOR: 

DICKEY'S BARBECUE RESTAURANTS, INC., 
a Texas Corporation 

By: 

NEW FRANCHISEE: 

By: 

OWISEP/QPERATQRi 

By: 
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N E W GUARANTOR(S): 

Name: 

Name: 

Name: 

ORIGTNAT, FRANCHISEE: 

By: 

G U A R A N T O R : 

By: 

Name: 
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Exhibit " A " 

FRANCHISE LOCATION 

Dickey's Barbecue Pit Restaurant # located at 

INITIALS: FRANCHISOR 

NEW FRANCHISEE 

ORIGINAL FRANCHISEE 

Exhibit A 
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EXHIBIT I 

MANAGEMENT CONFIDENTIALITY AND NON-COMPETITION AGREEMENT 

Ex. I 
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M A N A G E M E N T C O N ^ O E N ^ A ^ T Y 
ANO N G N C G M P E T I T I G N A G R E E M E N T 

The undesigned Diekey's Barheene Pit^ Restaurant on-premises manager ^Manager"), in 
eonsideratien of the aeeess to training and eontidentiai information heorshe has 
fromDiokey'sBarheeueRestaurants, Ino^aTexaseorporation, and/oritsatfihates(eoiieetivei^ the 
"Company in eonneetion with Manager's emptoyment with the Company's frane 
(the "Pranehisee"^ herehy covenants and agrees as fohows: 

^ Contidentiahtv Agreement Manager aoknowiedges that, white employed hy the 
Tranohisee, Manager has and will receive oertain eontidentiai m ^ 
Dickey's Barheeue Pit Restaurant husiness of the Company which the Company wishes toprotect, 
including (without limitation) intormation, knowledge, know-how, recipes, tormulae, materials, 
equipment, techniques, systems, and other datarelating to oreomprisingtheDiekey'sBarheouePit 
Restaurant tranohise system. Contidential information includes the Operations Manual and other 
materials and information supplied hy Company to the Pranchisee that is identified as contidential at the 
time of disclosure or hefore Manager shall not reveal that eontidentiai information to any other party, 
except the Company's or the Pranchisee's independent puhlie accountants, Manager's legal counsel (if 
that counsel also agrees to maintain the oontidentiality of the confidential information), or as otherwise 
requiredhy law Manager shall not useordisolosetheoontidentialinformationat any timefor the 
purpose of competition with the Company,its successors and assigns, or Franchisee When Manager's 
employment with Pranchisee terminates for any reason, the Manager promptly shall surrender to 
Franchisee allpapers, documents, writings andother property produoedhyManageroreominginto 
Manager'spossessionhy or through Manager'semployment with the Franchisee containing confidential 
information or related in any way to eontidentiai intormation. A l l ofthe foregoing materials shall remain 
the property of the Company,its successors, or its assigns 

2. Covenant Not to Compete. During the term of Manager's employment with the 
Franchisee and tor aperiod of 24 months afterthe terminationof Manager's employment with the 
Pranohiseeforanyreason,Managershallnotengagein, directly or indirectly asaprineipal, agent, trustee, 
employee, consultant, independent oontraotororthroughany eorporation,partnership, association, or 
otherentity, any husiness or he employed inarestaurant or prepared food retailer that is the same or 
similar toaDiekey'sBarheoue Pit restaurant at anyloeationwithinalO-mile radius of anyDiokey's 
BarheeuePitRestaurantlooationat which Manager workedor withina lOmileradius of any then-
existing Diekey'sBarheoue Pit Restaurant location. 

3. Indemniftoation and Iniunetive belief. Manager shall indemnity and hold the Company 
and the Franchisee harmless against any losses, damages,eosts,expenses,olaims or actions, including 
attomeys'tees and oosts, proximately causedhy any hreaoh of this Agreement hyManager. Manager 
shallpay to the Company any compensation, profits or eeonomiehenefitsrealizedhy theManager 
resulting ftom any hreaeh of this Agreement. The Company shall have the right to injunctive and other 
equitahle relief prohihiting the Manager ftom any violation or threatened violation of this 
without posting any hond or security 

4. Governing Law. The laws ofTexas shall govern this Agreement 

5 Entire Agreement. This Agreement constitutes the entire agreement of the parties with 
regardtothesuhjeotmatterofthis Agreement and replaces and supersedes aliother written and oral 
agreements and statements ofthe parties relating to the suhjeot matter ofthis Agreement. 
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6. Limitations. This is not a contract of employment and this creates no employment 
relationship between Manager and the Company. Manager is not a third party beneficiary of any contract 
between the Company and the Franchisee. Franchisee remains the sole employer of Manager and is 
solely responsible for the recruitment, selection, training, supervision, compensation, benefits, insurance, 
worker's compensation, discipline and termination of Manager. During any period of on the job training 
of Manager by the Company, Franchisee shall remain the sole employer of Manager and shall be 
responsible for controlling all aspects of Manager's employment. 

Executed and delivered this day of , 20 . 

Manager: 
Signature 

Printed Name 

Franchisee: 

Address: 
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A u e r b a c h A l b e r t 
& G o l d , L . C . 
CERTIFIED PUBLIC ACCOUNTANTS 

INDEPENDENT AUDITORS' REPORT 

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

We have audited the accompanying financial statements of Dickey's Barbecue 
Restaurants, Inc. (a Texas corporation) (the Company), which comprise the balance 
sheets as of May 31, 2013, 2012, and 2011, and the related statements of income, 
stockholder's equity, and cash flows for the years then ended, and the related notes to the 
financial statements. 

Management's Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of these financial 
statements in accordance with accounting principles generally accepted in the United 
States of America; this includes the design, implementation, and maintenance of internal 
control relevant to the preparation and fair presentation of financial statements that are 
free from material misstatement, whether due to fraud or error. 

Auditor's Responsibility 

Our responsibility is to express an opinion on these financial statements based on our 
audit. We conducted our audit in accordance with auditing standards generally accepted 
in the United States of America. Those standards require that we plan and perform tlie 
audit to obtain reasonable assurance about whether the financial statements are free from 
material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and 
disclosures in the financial statements. The procedures selected depend on the auditor's 
judgment, including the assessment of the risks of material misstatement ofthe financial 
statements, whether due to fraud or error. In making those risk assessments, the auditor 
considers internal control relevant to the entity's preparation and fair presentation of the 
financial statements in order to design audit procedures that are appropriate in the 
circumstances, but not for the purpose of expressing an opinion on the effectiveness of 
the entity's internal control. Accordingly, we express no such opinion. An audit also 
includes evaluating the appropriateness of accounting policies used and the 
reasonableness of significant accounting estimates made by management, as well as 
evaluating the overall presentation of the financial statements. We believe that the audit 
evidence we have obtained is sufficient and appropriate to provide a basis for our audit 
opinion. 

12301 N. Cemral Expwy. • Suite 1500 • Dallas, TX 75243 
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Opinion 

In our opinion, the financial statements referred to above present fairly, in all material 
respects, the financial position of Dickey's Barbecue Restaurants, Inc. as of May 31, 
2013,2012 and 2011, and the results of its operations and its cash flows for the years 
then ended in accordance with accounting principles generally accepted in the United 
States of America. „ ^ , , . -

XwaW Jit** & 
Auerbach Albert & Gold, L.C. 

Dallas, Texas 
August 8,2013 



DICKEY'S BARBECUE RESTAURANTS, INC. 
BALANCE SHEET 

MAY 31, 2013,2012, AND 2011 

ASSETS 

CURRENT ASSETS 
Cash and cash equivalents 
Cash - restricted 
Accounts receivable, net of allowance for 

doubtful accounts of $0 
Prepaid expenses and other current assets 
Deferred tax asset 
Investment securities 

TOTAL CURRENT ASSETS 

2013 2012 2011 

$ 1,477,106 $ 401,558 $ 359,452 
- 187,210 54,715 

1,656,990 951,762 825,136 

1,308,712 78,312 477,292 
56,452 31,285 18,504 
1,697 1,697 1,697 

4,500,957 1,651,824 1,736,796 

NONCURRENT ASSETS 
Due from .related parties, net of allowance for doubtful 166,994 60,000 

accounts of $0 
Property and equipment, net of accumulated depreciation 99,244 132,407 96,919 

of $311,432 (2013) 
Deposit 75,000 75,000 -

TOTAL NONCURRENT ASSETS 341,238 267,407 96,919 

TOTAL ASSETS $ 4,842,195 $ 1,919,231 $ 1,833,715 

LIABILITIES AND STOCKHOLDERS' EQUITY 

2013 2012 2011 
CURRENT LIABILITIES 

Accounts payable $ 1,550,949 $ 566,688 $1,021,916 
Accrued expenses and other current liabilities 1,225,915 317,030 199,663 
Current portion of notes payable 21,102 19,973 22,283 
Income taxes payable 372,498 186,606 180,034 

TOTAL CURRENT LIABILITIES 3,170,464 1,090,297 1,423,896 

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

MAY 31, 2013, 2012, AND 2011 

2013 2012 2011 
LONG-TERM LIABILITIES 

Notes payable, net of current portion 
Deferred incentive income 
Deferred tax liability 

19,803 
510,644 
27,346 

42,660 
187,500 
33,007 

60,916 

16,888 

TOTAL LONG-TERM LIABILITIES 557,793 263,167 77,804 

TOTAL LIABILITIES 3,728,257 1,353,464 1,501,700 

STOCKHOLDERS' EQUITY 

Common stock, $.01 par value, authorized 200,000 shares, 
issued and outstanding 100,000 

Additional paid in capital 
Retained earnings 

1,000 

63,500 
1,049,438 

1,000 

63,500 
501,267 

1,000 

63,500 
267,515 

TOTAL STOCKHOLDERS' EQUITY 1,113,938 565,767 332,015 

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 4,842,195 $ 1,919,231 $ 1,833,715 

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

FOR THE YEARS ENDED MAY 31,2013,2012, AND 2011 

2013 2012 2011 

REVENUE 
Operating income 
Franchise fees 
Advertising income 

$ 13,386,119 
2,529,222 
5,690,517 

$ 8,899,629 
1,807,302 
3,809,047 

$ 5,994,869 
1,271,901 
2,740,685 

Total Revenue 21,605,858 14,515,978 10,007,455 

COST OF SALES 
Franchise setup costs 
Franchise maintenance costs 

1,597,590 
1,543,273 

1,217,815 
1,310,443 

958,296 
1,068,972 

Total cost of sales 3,140,863 2,528,258 2,027,268 

GROSS PROFIT 18,464,995 11,987,720 7,980,187 

SELLING AND ADMINISTRATIVE EXPENSES 17,406,934 11,393,724 7,444,129 

INCOME (LOSS) FROM OPERATIONS 1,058,061 593,996 536,058 

OTHER INCOME (EXPENSE) 
Interest income 
Interest expense 
Other 

1,655 
(1,153) 
(1,975) 

303 
(6,294) 

(149) 

606 
(18,780) 

139 
Total otlier income (expense) (L473) (6,140) (18,035) 

NET INCOME (LOSS) BEFORE INCOME TAXES 1,056,588 587,856 518,023 

PROVISION FOR INCOME TAXES 498,417 354,104 249,306 

NET INCOME $ 558,171 $ 233,752 $ 268,717 

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

FOR THE YEARS ENDED M A Y 31,2013, 2012, AND 2011 

Common Stock 

Shares Amount 
Additional 

Paid-in Capital 
Retained 

Earnings (Deficit) Total 

Beginning Balance, June 1,2010 100,000 $ 1,000 a i 63,500 $ (1,202) $ 63,298 

Net income - - _ 268,717 268,717 

Ending Balance, May 31,2011 100,000 1,000 63,500 267,515 332,015 

Net income _ _ 233,752 233,752 

Ending Balance, May 31,2012 100,000 1,000 63,500 501,267 565,767 

Net income 
Dividends 

- - - 558,171 
(10,000) 

558,171 
(10,000) 

Ending Balance, May 31,2013 100,000 $ 1,000 $ 63,500 S 1,049,438 $ 1,113,938 

See auditor's report and accompanying notes to financial statements. 
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D I C K E Y ' S B A R B E C U E RESTAURANTS, INC. 
STATEMENTS OF CASH FLOWS 

FOR T H E YEARS ENDED M A Y 31, 2013,2012, AND 2011 

CASH FLOWS FROM OPERATING ACTIVITIES 

Net income 
Adjustments to reconcile net income to net cash 

provided by operating activities: 
Depreciation expense 
(Increase) decrease in assets: 

Accounts receivable 
Prepaid expenses and other assets 
Deferred tax asset 

Increase (decrease) in liabilities: 
Accounts payable 
Accrued expenses and other liabilities 
Income tax payable 
Deferred incentive income 
Deferred tax liability 

CASH PROVIDED BY OPERATING ACTIVITIES 

CASH FLOWS FROM INVESTING ACTIVITIES 
Restricted funds 
Purchase of property and equipment 
Proceeds from sale of property and equipment 
Decrease (increase) in due from related parties 

CASH PROVIDED BY OPERATING 
INVESTING ACTIVITIES 

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

CASH USED FOR FINANCING ACTIVITIES 

NET INCREASE (DECREASE) IN CASH 

CASH AT BEGINNING OF YEAR 

CASH AT END OF YEAR 

CASH PAID DURING THE YEAR FOR: 

INTEREST 

INCOME TAXES 

2013 2012 2011 

$ 558,171 $ 233,752 $ 268,737 

52,945 46,196 41,981 

(705,228) (126,626) (188,079) 

(1,230,400) 323,980 (336,639) 

(25,167) (12,781) (368) 

984,261 (455,228) 470,062 

908,885 117,367 (93,880) 

185,892 6,572 104,294 

323,144 187,500 -

(5,661) 16,119 10,771 

1,046,842 336,851 276,859 

187,210 (132,495) (42,214) 

(19,782) (81,684) (59,103) 

(106,994) (60,000) 134,774 

60,434 (274,179) 33,457 

52,032 

- - (79,124) 

(10,000) - -

(21,728) (20,566) (28,793) 

(31,728) (20,566) (55,885) 

1,075,548 42,106 254,431 

401,558 359,452 105,021 

$ 1,477,106 $ 401,558 $ 359,452 

1,153 $ 6,294 $ 18,780 

$ 289,711 $ 186,684 S 86,310 

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

FOR THE YEARS ENDED MAY 31,2013,2012 AND 2011 

Note 1: Organization 

Dickey's Barbecue Restaurants, Inc. (the "Company") was incorporated in 1994 under 
the laws of the State of Texas. The Company was formed for the purpose of 
franchising barbecue restaurants. At May 31, 2013 Dickey's Barbecue Restaurants, 
Inc. had 302 operating franchises and 107 more in various stages of becoming 
operational. There are 111 of the operating franchises are located in Texas, with the 
remainder operating in other states. . The Company's management team has 
successfully operated barbecue restaurants at various locations in Texas since 1941. 

Note 2: Summarv of Significant Accounting Policies 

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

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

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

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



DICKEY'S BARBECUE RESTAURANTS, INC 
NOTES TO FINANCIAL STATEMENTS 

FOR THE YEARS ENDED MAY 31,2013,2012 AND 2011 
(CONTINUED) 

Note 2: Summarv of Significant Accounting Policies (continued) 

Initial franchise fees are recognized as revenue once substantially all of the initial 
services ofthe Company required by the franchise agreement have been perfonned and 
no other material conditions or obligations related to the determination of substantial 
performance exist. For the year ended May 31, 2013, there were $2,226,472 in initial 
franchise fees. 

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

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

Cash and Cash Equivalents - The Company considers all liquid investments, with an 
original maturity of three months or less when purchased, to be cash equivalents. At 
May 31, , the Company had $1,572,980 in uninsured cash balances. 

The Company maintains its cash and cash equivalents in bank deposit accounts in 
which the deposits are insured by the Federal Deposit Insurance Corporation ("FDIC") 
up to $250,000. Topic 825 of the FASB Accounting Standards Codification 
("FASBASC"), Financial Instruments identifies these accounts as a concentration of 
credit risk requiring disclosure regardless of tlie degree of risk. This risk is managed 
by maintaining deposits with high quality financial institutions. In addition, 
management does not believe that the Company is exposed to any significant risk 
related to financial institutions holding the Company's cash and cash equivalents. 

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

Property and equipment - Property and equipment are stated at cost less accumulated 
depreciation. Depreciation is computed using the straight-line method over the 
estimated useful lives of the assets as follows: vehicles - 5 years; furniture and 
equipment - 5 to 7 years; and computer equipment - 3 to 5 years. Depreciation 
expense for the years ended May 31, 2013, 2012 and 2011 was $52,945, 46,196, and 
41,981, respectively. 
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DICKEY'S BARBECUE RESTAURANTS, INC 
NOTES TO FINANCIAL STATEMENTS 

FOR THE YEARS ENDED M A Y 31, M A Y 31,2013,2012 AND 2011 
(CONTINUED) 

Note 2: Summarv of Significant Accounting Policies (continued) 

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

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

Advertising and Marketing - The Company maintains a Marketing Fund, which 
includes contractual advertising and marketing fees paid monthly by franchisees arid 
incentives paid by certain suppliers for promotion and utilization of their products in 
the franchise locations. Production costs of advertising, TV or radio commercials, 
programming and other marketing activities are paid out of the Marketing Fund and 
charged to operations as incurred. The total of such expenses for the years ended May 
31, 2013, 2012 and 2011 were $5,703,681, $2,933,872 and $2,269,221, respectively. 

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

FOR THE YEARS ENDED M A Y 31,2013,2012 AND 2011 
(CONTINUED) 

Note 2: Summary of Significant Accounting Policies (continued) 

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

Date of management's review - Subsequent events have been evaluated through 
August 8,2013, which is the date the financial statements were available to be issued. 

Note 3: Related Partv Transactions 

Consulting fees, other payments, and expenses paid or incurred by the Company to 
related parties and/or affiliated companies directly or indirectly owned and/or 
controlled by the Company's officers, shareholders or their immediate families totaled 
$2,620,517, $1,103,307, and $1,060,408 for the years ended May 31, 2013, 2012 and 
2011, respectively. 

Note 4: Income Taxes 

As of May 31, 2013, the deferred tax asset and liability recognized consists of the 
following components: 

Deferred Income Tax Asset 
Accrued vacation $ 56,452 

Deferred Income Tax Liability 
Depreciation timing differences 27,346 

Net deferred asset (liability) $ 29,106 
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DICKEY'S BARBECUE RESTAURANTS, INC 
NOTES TO FINANCIAL STATEMENTS 

FOR THE YEARS ENDED M A Y 31,2013,2012 AND 2011 
(CONTINUED) 

Note 4: Income Taxes (continued) 

The provision for income taxes for the year ended May 31,2013 consists ofthe 
following: 

Current Federal Tax Expense $ 377,978 
Current States' Tax Expense 151,267 
Deferred Tax Expense (30,828) 

Total Tax Provision $ 498,417 

Reconciliation of federal income tax expense from applying statutory rates to net 
income before income taxes to federal tax expense for the year ended May 31,2013: 

Federal statutory tax rates applied to net income $ 359,240 
before income taxes 

Benefit of franchise tax expense deduction (51,431) 
Items not deductible from taxable income 33,860 
Temporary differences and other 36,309 

Current Federal Tax Expense $ 377,978 

As of May 31, 2013, the tax returns for fiscal years ended May 31, 2010 and thereafter 
remained subject to examination by the IRS. 

Note 5: Leases 

The Company leases office space, office equipment and certain vehicles under lease 
agreements classified as operating leases. The following is a schedule by year of 
future minimum lease payments required under operating leases that have initial or 
remaining non cancelable lease term in excess of one year as of May 31, 2013: 
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DICKEY'S BARBECUE RESTAURANTS, INC 
NOTES TO FINANCIAL STATEMENTS 

FOR THE YEARS ENDED MAY 31,2013,2012 AND 2011 
(CONTINUED) 

Note 5: Leases - (continued) 

Year ending May 31, 2014 $ 347,879 
Year ending May 31,2015 ' 323,302 
Year ending May 31, 2016 277,850 
Year ending May 31, 2017 . 189,797 

$ 1,138,828 

Related rent expense for the years ended May 31, 2013,2012 and 2011 was $311,193, 
$236,313 and $165,607, respectively. 

Note 6: Notes Payable 

The Company purchases certain vehicles used in operations through retail installment 
loan agreements generally payable over 48 months with interest rates ranging from 0-
9% and secured by the underlying assets. The following is a schedule by year of 
future aggregate installments on maturities of retail installment loan agreements as of 
May 31, 2013: 

2014 $ 21,102 
2015 15,741 
2016 4,062 

40,905 
Less current portion (21,102) 

$ 19,803 

Note 7: Retirement Plan 

The Company maintains a SIMPLE IRA account for all eligible employees through 
December 31, 2012. Effective January 2013, the Company adopted a 401k plan. In 
addition to the employee's elective deferral, the Company matches an amount not 
exceeding 3% of employee's gross compensation. Contributions made for the years 
ended May 31, 2013, 2012 and 2011 were $68,967, $56,648 and $34,491, 
respectively. 
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RECEIPT OF FRANCHISE DISCLOSURE DOCUMENT 

This Disclosure Document summarizes certain provisions of the Franchise Agreement, Development Agreement and 
other information in plain English. Read this Disclosure Document and all agreements carefully. 

If Dickey's Barbecue Restaurants, Inc. (Dickey's) offers you a franchise, we must provide this Disclosure Document to you 
14 calendar-days before you sign a binding agreement with, or make a payment to, the franchisor or an affiliate in 
connection with the proposed franchise sale. New York, Iowa and Rhode Island require that we give you this Disclosure 
Document at the earlier of the first personal meeting or 10 business days before the execution of the franchise or other 
agreement or the payment of any consideration that relates to the franchise relationship. Michigan requires that we give 
you this Disclosure Document at least 10 business days before the execution of any binding franchise or other agreement 
or the payment of any consideration, whichever occurs first. 

If Dickey's does not deliver this Disclosure Document on time or if it contains a false or misleading statement or a material 
omission, a violation of federal law and state law may have occurred and you should report it to the Federal Trade 
Commission, Washington, D.C. 20580, and the applicable state agency listed on Exhibit D to this Franchise Disclosure 
Document. 

Dickey's is located at 801 E. Piano Parkway, #135, Piano, Texas 75074. Its telephone number is 972.423.2201. The 
franchise seller for this offering is Richard Phillips at 4514 Cole Avenue, Suite 1015, Dallas, Texas 75205, 972.248.9899. 
Dickey's has authorized the persons listed on Exhibit E to this Disclosure Document to receive service of process for us 
in Texas and states where our franchise is registered. 

Issuance date: September 24, 2013. 

I have received Dickey's Disclosure Document, dated September 24, 2013 (or the later date set forth for each applicable 
state on the state cover page to this Franchise Disclosure Document), which includes the following exhibits: 

EXHIBIT A - Franchise Agreement including A C H Authorization, Franchisee Questionnaire, Consent and Release for 
Training, Architectural Approval Guidelines Agreement, Lease Rider and State Addenda 

EXHIBIT B - Development Agreement and State Addenda 
EXHIBIT C - General Release 
EXHIBIT D - State Franchise Regulatory Authorities 
EXHIBIT E - Agents for Service of Process 
EXHIBIT F - State Addenda to Disclosure Document 
EXHIBIT G - Form of Non-Disclosure Agreement for Prospective Franchisees 
EXHIBIT H - Store Transfer Agreement 
EXHIBIT I - Management Confidentiality and Non-Competition Agreement 
EXHIBIT J - Financial Statements 
EXHIB ITK- Receipts 

Date of Signature Signature of Prospective Franchisee 
(Do not leave blank) Print Name: 

(for the prospective franchisee and any corporation, partnership or other business entity having 
or proposed to have an interest in the franchise or any proposed franchised location) 

You may return the signed receipt either by signing, dating, and mailing it to Dickey's Barbecue Restaurants, Inc. at 801 
E. Piano Parkway, #135, Piano, Texas 75074 or by faxing a copy of the signed and dated receipt to Dickey's at 972-248-
8667. 
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