85 7TH PLACE EAST, SUITE 500

SAINT PAUL, MN 55101-2198
INNESOTA DEPARTMENT OF MN GOV/COMMERCE/

C MME R( ) E 651.539.1500 FAX 651.539.1547
AN EQUAL OPPORTUNITY EMPLOYER

September 1, 2015

ALAN R GREENFIELD ESQ
GREENBERG TRAURIG LLP

77 W WACKER DRIVE SUITE 3100
CHICAGO, IL 60601

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

Dear ALAN R GREENFIELD:

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

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

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

As a reminder, the next annual report is due within 120 days after the franchisor's fiscal year
end, which is May 31, 2016.

Sincerely,

MIKE ROTHMAN
Commissioner

By:

Daniel Sexton
Commerce Analyst

Registration Division
(651) 539-1629

MR:DES:des



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

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

By DICKEY'S BARBECUE RESTAURANTS INC

ORDER AMENDING
REGISTRATION

WHEREAS, an application to amend the registration and

amendment fee have been filed,

IT IS HEREBY ORDERED that the registration dated

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

MIKE ROTHMAN
Commissioner

Department of Commerce
85 7th Place East, Suite 500

St Paul, MN
Date: September 1, 2015

55101



State of Minnesota

AUG 31 2013
Form A — Uniform Franchise Registration Application Roc'd $

UNIFORM FRANCHISE REGISTRATION APPLICATION

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

State: Minnesota Fee:  $300.00

APPLICATION FOR (Check only one):

INITIAL REGISTRATION OF AN OFFER AND SALE OF FRANCHISES
X RENEWAL APPLICATION OR ANNUAL REPORT

PRE-EFFECTIVE AMENDMENT

POST-EFFECTIVE MATERIAL AMENDMENT
1. Full legal name of Franchisor: Dickey's Barbecue Restaurants, Inc.
2. Name of the franchise offering: Dickey's Barbecue Pit

3. Franchisor's principal business address: 801 E. Plano Parkway, #135
Plano, Texas 75074

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

Commissioner of Commerce
Minnesota Department of Commerce
85 7" Place East, Suite 500
St. Paul, Minnesota 55101-2198
5. The states in which this application is or will be shortly on file:

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

CHI 66229124v1



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

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

Alan R. Greenfield, Esq.

Greenberg Traurig, LLP

77 W. Wacker Drive

Suite 3100

Chicago, Illinois 60601

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

CHI 66229124v1



GreenbergTraurig | /

Alan R. Greenfield
Tel 312.456.6586
Fax 312.803.2236
greenfleldalan@gtlaw.com

August 28, 2015

VIA OVERNIGHT DELIVERY

Ms. Bette Peterson

Minnesota Department of Commerce
85 Seventh Place East, Suite 500

St. Paul, Minnesota 55101

Re: Dickey's Barbecue Restaurants, Inc. (the "Company")
File No. ¥-7242
Fiscal Year End: May 31, 2015

Dear Ms. Peterson:

Please let this letter serve as notice that Greenberg Traurig, LLP represents the Company as
franchise counsel and that I should be the contact person for all correspondence with the
Company. My contact information is as follows:

Greenberg Traurig, LLP

Attention: Alan R. Greenfield, Esq.
77 West Wacker Drive, Suite 3100
Chicago, Illinois 60601

Tel': (312) 456-6586

Fax: (312) 803-2236

E-mail: greenfieldalan@gtlaw.com

In connection with the Company’s existing franchise registration for the offer and sale of
franchises in the State of Minnesota, 1 have enclosed a Franchise Registration Renewal
. Application consisting of the following materials:

1. Uniform Franchise Registration Application;
2. Certification Page;
3. Uniform Consent to Service of Process;

4. Corporate Acknowledgment;

5. One (1) redlined copy of the Company's 2015 multi-state Franchise
Disclosure Document;

6. Auditors’ Consent form;
CHI 66228672v1
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Ms. Bette Peterson

GreenbergTraurig August 28, 2015

Page 2
7. Franchise Seller Disclosure Forms;
8. Franchisor’s Costs and Source of Fund Page; and
9. A check in the amount of $300.00 payable to Minnesota Department of

Commerce to cover the applicable filing fee.

Consistent with the North American Securities Administrators Association 2008 Franchise
Registration and Disclosure Guidelines, we also have enclosed a CD-ROM of these materials.
We represent that all of the information contained in the electronic file is identical to the paper
documents. If you should have any questions or comments, please do not hesitate to contact me.

Very truly yours,
GREENBERG TRAURIG, LLP

%,& e

Alan R. Greenfield
Enclosures

CHI 66228672v1
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Certification

| certify and swear under penalty of law that | have read and know the contents of this
application, including the Franchise Disclosure Document with an issuance date of August
25 , 2015 attached as an exhibit, and that all material facts stated in all those documents
are accurate and those documents do not contain any material omissions. | further certify
that | am duly authorized to make this certification on behalf of the Franchisor and that | do
so upon my personal knowledge.

Signed at Dallas, Texas on August _Z 7, 2015

Dickey's Barbecue Restaurants, Inc.

By:
Name: Roland R. Dickey, Jr.
Title:_President and Chi&f Executive Officer

STATE OF TEXAS
COUNTY OF DALLAS

Personally appeared before me this Z [ day of August, 2015, the above-named
Roland R. Dickey, Jr., to me known to be the person who executed the foregoing
application, being first duly sworn, stated upon oath that said application, and all exhibits

submitted herewith, are true and correct.

(NOTARIAL SEAL) Notary Public:__ O o w0 W
My Commission Expires: p\‘pﬂ \ 7,q Z D &

CHARLENE DEVOL

& Notary Public, State of Texas

My Commission Expires
April 24, 201 8

CHI 66212486v1



UNIFORM FRANCHISE CONSENT TO SERVICE OF PROCESS

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

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

X New York: Secretary of State

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

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

Dated: August 2/, 2015

Franchisor:
Dickey's Barbecue Restaurants, Inc.-

By:
Name:_Roland R. Digkey, Jr.
Title: President and{Chief Executive Officer

CHI 66212490v1 1



CORPORATE ACKNOWLEDGMENT
DICKEY'S BARBECUE RESTAURANTS, INC.

STATE OF TEXAS )
) SS:
COUNTY OF DALLAS )

On this :L_/Jday of August, 2015, before m;a, (\M&W @ W (Name of

Notary), the undersigned officer, perscnally appeared Roland R. Dickey, Jr., known personally

to me to be the President and Chief Executive Officer of the above-named corporation, and that
he, as such officer, being authorized so to do, executed the foregoing instrument for the

purposes therein contained, by signing the name of the corporation by himself as such officer.

IN WITNESS WHEREOF | have hereunto set my
hand and official seal.

waﬂwmm/\/

Notary Public
My Commission expires:

(NOTARIAL SEAL)

4,#‘,.:""'5',6,‘ CHAR[ENE DEVOZ

. “.: i,
v

o
&

o

¥z Notary Public, State of Texas
Z My Commission Expires

5 April 24, 2018

CHI 66212490v1



Auerbach Albert
& Gold, L.C.

CEICTIFIED PUBLIEC ACCOUNTANTS

AUDITORS’ CONSENT

Auerbach Albert & Gold, L.C. consents to the use in the Franchise Disclosure Document issued
by Dickey's Barbecue Restaurants, Inc. (“Franchisor”) on August 28, 2015, as it may be
amended, of our report dated July 21, 2013, relating to the financial statements of Franchisor for
the periods ending May 31, 2015, May 31, 2014, and May 31, 2013.

AUERBACH ALBERT & GOLD, L.C.

By: &/\4\0}4&/

Name: James Y. Albert

Title: Partner

12801 N. Cenural Expy. * Suire 1500 « Dallas, TX 75243
1e} 972 239 4699 » fax 972 239 4799 « www.aagepa.com



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

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

offering:
Category Costs
Real Estate $0
Improvements $0
Equipment 50
Inventory $0
Training, assistance $8,360
Other (Site Selection) $9,000
Totals $17,360
2. State separately the sources of all required funds:

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

CHI 66222917v1
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FRANCHISE DISCLOSURE DOCUMENT
DICKEY'S BARBECUE RESTAURANTS, INC.,
A TEXAS CORPORATION
801 E. Plano Parkway, #135
PLANO, TEXAS 75074
(972) 423-2201
WWW.DICKEYS.COM

DICHEYS

BARBECUE PIT j

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

The total investment necessary to begin operation of a Dickey's Barbecue Fit franchised business ranges
from $121.722122 404 to $498,091-503.404, This includes $33,60025,706 to $39,056 that must be paid
to usthe franchisor or gffiliate. The total investment necessary for a two restaurant Development
Agreement ranges from $238.444239,104 to $994-182-311,904. A Development Agreement requires
payment to us of a non-refundable development fee of $15,000 for the first restaurant plus a $10,000
deposit for each additional restaurant you agree to develop. The amount due at signing depends on the
number of restaurants you agree to develop. The minimum development fee for a Development
Agreement is $25,000.

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

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

Buying a franchise is a complex investment. The information in this Disclosure Document can help you
make up your mind. More information on franchising, such as "A Consumer's Guide to Buying a
Franchise", which can help you understand how to use this Disclosure Document, is available from the
Federal Trade Commission ("FTC"). You can contact the FTC at 1-877-FTC-HELP or by writing to the
FTC at 600 Pennsylvania Avenue, NW, Washington D.C. 20580. You can also visit the FTC's home
page at www ftc.gov for additional information. Call your state agency or visit a public library for other
sources of information on franchising.

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

i
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ISSUANCE DATE: August 27-2044-28, 2015,
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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 TC 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 TC RENEW.

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

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

2. THE FRANCHISE AND DEVELOPMENT AGREEMENTS REQUIRE THAT TEXAS LAW
GOVERN EACH AGREEMENT (UNLESS AN ADDENDUM ATTACHED TO YQUR
AGREEMENT 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 ANY INVESTORS ARE REQUIRED TO
SIGN A PERSONAL GUARANTY OF THE FRANCHISE AGREEMENT. SUCH PARTIES ARE
JOINTLY AND SEVERALLY LIABLE FOR THE FRANCHISE'S OBLIGATIONS TO US,
WHETHER OR NOT INVOLVED IN THE OPERATION OF THE FRANCHISED BUSINESS.
THIS REQUIREMENT PLACES THE PERSONAL ASSETS OF THE FRANCHISE OWNERS
AT RISK.

4. UNLESS WAIVED BY DICKEY'S IN WRITING, IN COMMUNITY PROPERTY STATES
(ARIZONA, CALIFORNIA, IDAHO, LOUISIANA, NEVADA, NEW MEXICO, TEXAS,
WASHINGTON, AND WISCONSIN) THE SPOUSE OF A DEVELOPER, OWNER/OPERATOR
AND EACH GUARANTOR OF THE FRANCHISEE, IS REQUIRED TG SIGN THE
DEVELOPMENT AGREEMENT OR PERSONAL GUARANTY, AS APPLICABLE, MAKING
THE SPOUSE JOINTLY AND SEVERALLY LIABLE FOR THE FRANCHISE'S OR
DEVELOPER'S OBLIGATIONS TO US WHETHER OR NOT THE SPOUSE IS INVOLVED IN
THE OPERATION OF THE FRANCHISED BUSINESS OR DEVELOPER. THIS
REQUIREMENT PLACES THE PERSONAL ASSETS OF THE SPOUSE 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
person a fee for selling our franchise or referring you to us. You should be sure to do your own
investigation of the franchise.

iii
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Effective Date: See the following page for individual state-specific effective dates.
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STATE EFFECTIVE DATES

The following states require that the Franchise Disclosure Document be registered or fited with the state,
or be exempt from registration: California, Hawaii, lllincis, 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 o . " EFFECTIVE DATE
California September17.-2014
Hawaii October-27--2014

lllinois August 26:3], 20142015
Indiana August 28:31, 20142015
Maryland Qctober10,-2014
Michigan September-3,-2044Aupust 28, 2013
Minnesota September5-2014
New York September12-2014
North Dakota September-15.-2014
Rhode Island September4-2014
South Dakota August 28;31, 20442015
Virginia October-23,-2014
Washington August-28-2014
Wisconsin August 28,31, 20142015

In all the other states, the effective date of this Franchise Disclosure Document is the Issuance Date of
August 27201428, 2015,
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BY T THE MICHIGAN FRANCHISE INVESTMENT LAW

ALLA PR IELA )

THE STATE_OF MICHIGAN PROHIBITS CERTAIN UNFAIR. PROVISIONS THAT ARE,
SOMETIMES. IN. FRANCHISE..DOCUMENTS. .. IF A I
PROVISIONS ARE_IN_THESE_FRANCHISE DOCUMENTS HE_E,&QM§JQNNQAB_EH=

VOID AND CANNOT BE ENFORCED AGAINST YOU.

(@8 A_prohibition_on_the_right_of a_franchisee_to_join_an_association_of
franchisees.

b A reqwrement that a franchlsee assent lo arelease, assmnment novatlon

g_ci ]'_hls shaII not preclud a franchsee after entenng lnto a franchlse agreement

ftg_m,sett.llng.an_ylansi_a,_l_l.c;!,a_l_m..sm

(c)  A_provision that_permits_a_franchisor_to terminate a_franchise_prior_to_the.
expiration_of its_term_except_for good cause..Good cause_shall inciude the failure of the
franchisee to_comply_with_any._lawful provision of the franchise agreement and. to_cure,
such failure after being.giv itt tice thereof and.a reasonable opportunity, which,
in.no.event. need be more th ays,.to.cure such failure.

(d) A provision_that permits_a_franchisor to_refuse to renew a franchise without
fairly_compensating_the_franchisee. by. repurchase or_other_means. for_ the_ fair_market.
value_at_the_time_of expiration_of_the_franchisee!s_inventory,_supplies._eguipment,_
fxtures and furnlshmgs uEersonallzed materials_which_have no value_to the franchisor

/,.Supplies, equl fixtures, and furnishings not_reascnably_required in_
the conduct of the franchise busmess are_not subject to compensation.._This subsection

applles only_if._(i).the, term of the franchise is.less than 5. y.QLH_nd (ii)_the franghn_sg_m

_the,_.,_,_s_ame,ﬂ,, b,usm,e,ss A,__und, ,,,,,,,,,
advertising,_or other comi | ,sxmbgL. in_the . same area, sub_s..equent_,_to,,,_the,:.e,x.;.*ﬂ..!.t.a,,t,!on:,=
of the franchise_ or the franchisee does_not receive at least 6 months advance notice of,
franchisor's_intent not to_renew the franchise.

{e)  A_provision. that_permits_the_franchisor. to_refuse_to renew a_franchise on.
terms_generally_available_to_other_franchisees_of the_same_class_or_type_under._similar.

circumstances. This section. does not_require_a renewal provision.

4] A sision requiring_that arbitration. or litigation,be conducted outside this,
state.  This_shall_not_preclude_the_franchisee. from_entering.into.an_agreement, at the.
t!_m,,tf-_,:::ﬂg:f,:,gg__tz;,_trat|on lo.conduct. arbitration.at.a.location outside this state.

(@)  A_provision_which_permits_a_franchisor_to_refuse_to_permit_a_transfer_of
ownershlp,wo,fﬂarfranchlse except for_good_cause.._This_subdivision. does not“prevent a.

franchisor from_exercising_a_right_of first refusal to_purchase the_franchise.. Goed cause.
shall.include, but is.not limited to:

[ The failure, of the proposed. transferee to meet the. franchisorls then,
current reasonable qualifications_or. standards.

i
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(ii) The_fact that_the _proposed transferee is_a_competitor. of the_
franchisor_or subfranchisor.

(i)  The unwillingness_of the proposed. transferee, to agree.in writing.to.
| w_with ail lawful, obligations

sums owrng_to_the franchisor or_to_cure anv default_ in, the franqtr_rse agreement

existing at the time_of the proposed transfer,

that_are _not. unlquelv |dent|t'ed wrth the franchlsor Thus subdlv:smn does not
provrsron that. grants_to a franchisor. a rrqht of first. refusal to.p

pur __ase those assets nor does thls subdwnsuon prohrbrt a, provrsron _____ that grants the,
franchisor._the. right_to_acquire the assets of a franchise for _the market appr d,
value of such_assets if the franchisee. h

[0 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,

THE.FACT THAT THERE IS A NOTICE OF THIS OFEERING ON FILE WITH.
THE _ATTORNEY ___GENERAL _ DOES__NOT . CONSTITUTE... APPROVAL,.

_BEC.QMMENDAI‘I.QNM

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

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

The Franchisor

We were formed on March 7, 1994 as a Texas corporation. Our principal place of business is 801 E.
Plano Parkway, #135, Plano, Texas 75074. We-also-operate-at-4514-Gole-Avenue—Suite1015-Pallas-
Texas-76205. We do business under our company name. You will operate a restaurant business under
the name "Dickey's Barbecue Pit’ (a "Restaurant”). We do not have any parent companies or any
affiliates which offer franchises in any line of business or provide products or services to franchisees. We
have no predecessors. We do not do business under any other name. Since our formation, we have
offered Restaurant franchises. The names and addresses of our agents for service of process appear in
Exhibit E to this Disclosure Document.

We do not operate any Restaurants of the kind described in this Disclosure Document. Dickey's
Barbecue Pit, Inc. ("DBP"), a-Texas-corporation-affiliated-with-us-having-a-principal-place-of-business-at-
801-E-Plano-Parkway, -#13b;-Plane;-Texas-768074-and-an-operating-office-at-4514-Cole-Avenue;-Suite -
1015; -Dallas;-Texas-75205,-has-operated-similar-Restaurants--singe-1841-.Restaurant Growth, Inc.
("RGI"), a--Texas-corporation-affiliated—with-us,—has-its—-principal-place--of-business-at-801-E—Plane-
Parkway-#135;-Plane;-TFexas-76074-and-an-operating-cffice-at-4514-Cole-Avenue-Suite-1015-Ballas:-
Texas-756205--RG|-has-operated-similar-Restaurants-since-2007-—and Pitmaster Team, Inc. ("PTI"), each.
a Texas corporation affiliated with us having a principal place of business at 801 E. Plano Parkway, #135,

Plano, Texas 75074 and an operating office at 4514 Cole Avenue, Suite 1015, Dallas, Texas 75205,

hashaie operated S|mllar Restaurants since MMM&MME

[~ o ollThdl e

MZOB Except as descrlbed in this Item 1, we DBP RGI . and- PTI ggg ngg E|§|g,_l have not and
do not engage in any other kinds of business or offered or offer franchises in any other lines of
business.DBP--has-operated-pit-barbecue-Restaurants-generally-utilizing-the-cafeteria-styleformat-but-
offering-the-same-foed-products-as-the-franchises-described-in_As of the issuange date of this Disclosure
Document-since-1944---As-of the end-of-our-fiscal-year-on-May-31--2014., DBP, RGl-and, PTl_and Love
field JV operate ninegeven Restaurants in the Dallas-Fort Worth, Texas metropolitan area—ene-
Restaurant-in-Daytona-Beach—Florida-and-one-Restaurant-in-Starke,—Flerida.  Our reference in this
Disclosure Document to "company-owned" or “company-operated” Restaurants” means Restaurants
owned and operated by DBP, RGI, PTl, and PT|--DBR;-RGl,-and-PTl-do -not-franchise,-and-have-not-

franchised-Restaurants-or-any- other-kind-of-business.Love Field JV

The Business
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We offer the opportunity to operate a fast casual Restaurant using the comprehensive and unique
Dickey's Barbecue Pit business format system (the "System") under the franchise agreement you sign
with us. A Restaurant operated under the System specializes in freshly prepared food featuring
barbecued meats and is branded with the service mark (the "Mark") displayed on the cover page of this
Disclosure Document. The System includes rights to use the Mark and various trade names, trademarks
and service marks as well as distinctive exterior and interior design, décor, color schemes, furnishings
and equipment for Restaurant premises; confidential recipes, procedures, specifications and formulas for
preparing food and beverage products and for operations; inventory and management control methods;
initial and ongoing training and seminars; our Operations Manual and such other manuals, written
materials and directives as we designate for use in the Restaurant (the "Manuals"); and advertising and
promotional services and assistance. We acquired our right to use and sublicense to franchisees the
Mark under a license agreement with DBP, our affiliate (see ltem 13). The Restaurants utilize modern
barbecue cooking technology and several proprietary concepts and recipes, including the barbecue
sauce and spices. We believe that our distinctive offering of barbecue-style food, freshly prepared with
high quality ingredients and proprietary recipes, served quickly at affordable prices and in a comfortable,
friendly setting differentiates our brand from other fast casual and barbecue restaurants.

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

company-operated Restaurants in non-traditional venues. Non-traditional franchises are operated under
he X 5 provided by ] aditional Ad

1L dCHEC o XDIDIC

Our current business model for new franchises focuses on developing Restaurants in leased spaces of
between 1,5001.400 and 2,500 square feet located in shopping centers-that-have-previeusly-been-leased
and-operated-as—casual-dining-restauranis—This-second, __Second generation space is usually less
expensive and faster to develop into a Restaurant when some of the mechanical systems, equipment and
fixtures are already in place in good working order and condition. This Disclosure Document provides
information on Restaurants to be opened by franchisees under this second generation usage model.
This Disclosure Document also provides information on Restaurants opened in "non-traditional’ venues.

If you are considering opening more than one Restaurant, we may offer you the opportunity to sign a
Development Agreement covering a defined area for development and specifying the number of
Restaurants to be developed and opened according to a specific development schedule. The
“developer” must sign the then current Franchise Agreement and pay the balance of the initial fee for
each Restaurant opened under the development schedule. In each case the candidate must
demonstrate 1o us that the resources necessary for immediate Restaurant development in the desired
geographic area are immediately available.

The Franchise Agreement and Development Agreement are each referred to in this Disclosure Document
as an "Agreement" Each Agreement may be signed with an individual or a group of individuals, but we
require that a franchisee and a developer must create and maintain in good standing a separate business
entity for operating its Restaurants, having its own employer identification number and engaging in no
other business. Each-franchisee-must-designate-an-"Owner/Operator’-whoe-must-be-responsible-for-
supervising-the-operation-of-the-Restaurant-on-a-full-time-basis—Each-Owner/Operator—investor-in-the-
franchisee-and-developer—and—in—cemmunity-property—states—(Arizona—Califernia;-ldaho—~Louisianas
Nevada.—New—Mexico—Fexas—Washington—and—Wisconsin)—their--spouses—must—sign—persenal
guarantees-of-the-Agreements;-which-guarantee-the-payment-and-performanee-of-your-obligations-to-us—
Seeltems15-and-16-unless-Bickey's-acting-in-ts-sole-discretion-waives-that-requirement-in-writing-

You may elect to purchase an existing Restaurant from a franchisee, a third party or one of our Affiliates,
including in circumstances where the Restaurant has been closed for some period of time. The terms of

2
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purchase and the transition of asset ownership and management of the Restaurant will vary from the
transactions described in this Disclosure Document. We may, in our sole discretion and when business
circumstances warrant, facilitate such a transaction by modifying or waiving certain terms and conditions
of the Franchise Agreement for the transaction. The seller of the Restaurant and not the franchisor is
solely responsible for the terms, conditions, representations and warranties associated with the purchase
and sale of the Restaurant, and we do not act as a broker or reseller of the Restaurant.

Market and Competition

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

Industry Requlation

The restaurant industry is heavily regutated. In addition to the laws, rules and regulations that apply to
businesses generally, all Restaurants must comply with federal, state and local laws applicable to the
operation and licensing of a restaurant business, including obtaining truth in menu and labeling laws,
health and safety permits, restaurant inspections and approvals by municipal, county or state health
departments that regulate food service preparation, handling, storage and sales and food service
operations generally. Your Restaurant must also meet applicable municipal, county, state and federal
building codes and accessibility codes. You should consider these laws and regulations when evaluating
your purchase of a franchise.

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

Restaurants operate on-premises meat smokers to prepare the barbecue protein menu items. The
Federal Clean Air Act and various state laws require certain state and local areas to meet national air
quality standards limiting emissions of ozone, carbon monoxide and particulate matters, including caps
on emissions from commercial food preparation. Franchisees may need to install and maintain emission
control, scrubber, and ventilation equipment to comply with certain laws, comply with emission restrictions
in space leases, or to prevent smoke infiltration te neighboring tenants. Some state and local
governments have also adopted, or are considering, proposals that would regulate indoor air quality,
including the limitation of smoking tobacco products in public places such as restaurants. All Restaurants
are non-smoking under our System.

The Payment Card Industry Data Security Standard ("PCI") requires that all companies that process,

store, or transmit credit or debit card information maintain a secure envircnment. PCI applies to all
organizations or merchants, regardless of size or number of transactions, that accepts, transmits or
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stores any cardholder data. Franchisees must also be sure to comply with applicable state and federal
laws regulating the privacy and security of sensitive consumer and employee information. Additional
details can be found at https.//www.pcisecuritystandards.org/merchants for additional information.
Compliance resources are available from the Federal Trade Commission. You can contact the FTC at
(202) 326-2222 or by writing to the FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580.
You <can also visit the FTC's business center on privacy and security at

http:/fiwww business.ftc. gov/privacy-and-security/ for additional information.

ITEM 2
BUSINESS EXPERIENCE

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

Director/Chairman: Roland R. Dickey

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

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

Roland Dickey, Jr., son of Roland R. Dickey, was named our Chief Executive Officer in May 2011. He
has served as our President since February 20086.

Director: Martha Dickey

Martha Dickey was elected a Director of Dickey's in June 2011. She is the sister-in-law of Roland R.
Dickey and has been a real estate investor for more than the past five years.

Chief Administrative Officer. Michelle Frazier

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

Chief Operating-Officer-Robert- A-Abbajaylntelligence Officer: | aura Rea Dickey

Mr.-Abbajay-was-appointed-Ghief-Operating--Officer-of-Dickey's-in-June-2014--- Prier-to-jeining-Rickey's;-
Mr-Abbajay-was-a-Vice-President-of-Sbarre- L-C-in-Melville-New-Y-ork-from-August-1-2012-to-June-30;-
2044 —Mr-Abbajay-served-as-Chief-Operating-Officer-of Back-Yard-Burgers,-Ine-in-NashvilleTennessee-
from-Septemberi-2016-to-July-12012 and was-Senior Vice-President-of-the-Spers-Division-of-Velume-
Services-of-America;-Inc-d/b/a-Centerplate-in-Stamford,-Connecticut-from-October-1,-2009-to-September-
1-2010—He-was-the-Chief-Executive-Officer—-Bear-Rock-Franchise-Systems-Inc—-Atlanta,-GA-from-
January-2008-unti-October-2009-

Ghief-Development-Officer—Tim-Sharp

Gn-August-1--2044-Mr-Sharp-was-appointed-Chief-Development-Officer—Previously—Mr—Sharp-served-
as-our-Yice-President-of-Operations-since-March-2012.- Upon-joining-Dickey's;-Mr.-Sharp-served first-as-
Field-Service-Manager-from-July-2008-until-April-2009;-then-Director-of New-Unit-Bevelopment-from- April-
2009-until-September-2010-and-finally-as-Senior-Director-of-Operations-and-Area-Development.-before-
he-ultimately-was-appointed-Vice-President-of-Operations—Mr-Sharp-werks-at-our-ballasFexas-offices—

Senigr-Vice-President-of \nternationalMNon-Traditional-Development:-Madison-A-Jebe
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Madison-Jebe-became-the-SenisrVice-President-of-international-and-Non-Traditional-Development-an-
August-1-2014_after-he-served-as-the Vice President-of-Franchise-Development-between-April- 2014-and-
July-2014.--Before-joining-Dickey's-Mr.-Jobe served-as-Senior Vice-President-of-Rizza-Inn-Holdings;-Inc.-
from-February-200940-February-2014—

MQLMQJA_QMD_&[ 2014 Ms Hal| was appomted Vice-President of Construcuon & Finance. Ms.

Hall previously served as our Equipment Specialist from August 2011 to November 2011, then Manager
of Design from December 2011 to January 2013, and as Director of Design from January 2013 to March
2014. Priorto-joining-Dickey's—Ms~Hall-served-as—Plant-Managerfor-LSA-Gleanpart-inRichardsop-
Texas-from-January-200540-May-2040—Ms. Hall works at our Dallas, Texas office.

Chief Brand Qfficer: Christie Finley

Christie Finley was appointed Dickey's Chief Brand Officer in March 2014. Prior to joining Dickey's, Ms.
Finley was Chief Brand Officer for Capital One Bank in Plano, Texas from March 2006 to October 2013.
Ms. Finley works at our Dallas, Texas office.

Senijor Vice-President of Training: Steve M. Hawter, |1

Mr. Hawter was appointed §_gm;;r__V|c9 Pre5|dent of Tralnmg |n Qetober—201&ggn§_ugj_§=ﬁmn;
Qf - Prior

to jolmng chkeys Mr. Hawter was Vice Presudent of Tralnlng “and FranchlseSerwcesfor Cici's
Enterprise from November 2000 to August 2013. Mr. Hawter warks at our Dallas, Texas office.

Director of Commodity Buying: Owen Edwards

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

Director-of-Operations:- Stephen-Gellman
Mr—Gellman-became-a-Director-of-Operations-in-Augusi-2013He-joined-Dickey's-in-September-2012-as-
an-area-director—Mr-Gellman-worked-as-a-manufacturer’s representative-in Plano -Texas-from-July-2011-

to -September-2012-with-Crossmark.—From-June-2009-to-May-2011;-Mr-- Gellman-worked-with-7-Eleven;-
Inc.-in-Richardson;-Texas-as-a-field-consultant.- From-October-2007-to-Aprit-2009;-Mr-Gellman-served-as-
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GChief-Operating-Officer-for-Gookies-by-Design-in-Plano—TFexas—Mr-Geliman-works-at-our-Dallas,Texas-
offices-

Asseciate-Birector-of-New-Store.Gpening:-Nathan-Wheeler

Mre-Wheelerbecame--Associate-Director-of-New-Store-Opening-in-January-2014—Priorto-this-position—
Mr-Wheelerwas-Area-Director-for-Dickey's-from-May-2012-10-February-2013-then-he-became-a-Gluality-
and—GCompliance-Manager—from—February—2013-to-April-2013,—then-National-Quality-and-Gompliance-
Managerfrom-April-2013-to-July-2013.-then-National-FieldTrairing-Managerfrom-July-2013-te-December
2043-before-becoming-Associate -Directorof New-Store -Opening.--Prior-to-joining -Dickey'sMr—\Wheeler-
was-Regional-Manager-ef-Gigi's-Pizza;-Ine-in-Fort-Worth, -Texas-from-August-2008-to-May-2012—Mr-
Wheelerworks-out-of-our-Dallas-Texas-offices-

DirectorVice President of Communications-and-Operations-Services: Jeffrey Gruber

Mr. Gruber became

Vice President of Communications in October 2014, From May 2011 to September
2014, Mr. Gruber served as Director of Communications and Qperations-in—May-2041-, He joined
Dickey's as a Director of Marketing in March 2008. Mr. Gruber works out of our Dallas, Texas offices.

Directer-of-Software-Analysis-and-Development—Paula-Suarez

Ms-—Suarez-became-DBirector-of-Soeftware-Analysis-and-Development-on-February—14,-201+1—Prior-to-
joining-Dickey's;-Ms.—Suarez-was-a-Senio-Analyst-for-Real-Page-in-CarolltonTexas-from-May-2007to-
February-2044-—

Area-Developer—Justin-Harris

Justin-Harris;-co-owner-of CH-Development-Inc-became-a-Dickey's-franchisee-in-August-2006 —In-July-
2011 -Mr—Harris-became-an-Area-Developer-for-Dickey's.--Mr—Harris-currently-sells-franchises-and-
provides-operational-supportfor-franchisees-in-Mississippi-and-poertions-of-Louisiana-and-Alabama:

Area-Developer—Johnlhomson

Jobhn-Thomson-founded-FingerLickin—Brands-LLC-a-multi-unit-Dickey's-franchisee-in-Utah—in2010—
Mr—Thomson-became-an-Area-Developer{orDickey:s-in-July—20+H-—Mr—TFhomsen-currentlysells-
franchisees-and-provides-operational-support-for-franchisees-in-Utah; -Ceolorado-and-Wyoming-and-
portions-of-ldaho—He-was-the-chief-executive -officer-of-Power-One-Logistics - ELC-Salt-Lake-City—U1-
from-November-2007-through-April-2012-and-ceontinues-te-be-an-advisor-to-that-company-

Area-Develeper—-Meg-Heintzelman:

Ms—Heintzelman-became-a-Dickeys—franchisee-in-April-2007—She-became-an-Area-Developerifor
Dickey's—in-May—2010—Ms-Heintzelman—sells-franchises--and—provides—operational-support—for-
franchisees--in—Pennsylvania—Before—becoming- a—Dickey's—franchisee—Ms—Heintzelman—was-—a-
self-employed-restaurant-consuliant-in-Schnecksville ~-Pennsylvania:

Area.Developer:-Joseph.Amedio

Joseph-Amodio-became-a-Bickey's-Area-Developer-in-November2013—From-January-2000-through-
May-2009-Mr--Amedio-was-a-Sales-Manager-for-Fransales;-Ine.- Buford;-Georgia-—Mr-Amodio-has-
been-a-director-and - member-of-East- Coast-Kilts-L1.C -Houston;-Texas,-since-May-2009;-and- a-director-
and-memberof-Sunshine-Kilts -G~ Clearwater—-Florida—since-May-201 0—Mr—Amedio-will-assist-
Dickeys to-sell-franchises-and- provide operational support—for—franchisees in New~Jersey,—New—Yerk,—
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Bryan-Roche-became-a-Dickey's-Area-Developer-in-January- 2014--From-May-1886-10-November 2012
MrRoche-was-an-Area-Manager-for Wagstaff- Management-in-Hanford-Galifornia-—

Area-Developer:-Kevin-Roche

Kevin-Roche-became-a Dickey's-Area-DeveloperinJanuary-2014—From-July1806-to-Nevember2043-
Mr-Roche-served-as-Bistrict-Managerwith-Denny-Wagstaff-in-Minneapolis/St-Raul-Minneseta-
I

Michael-Linkous-became-an-Area-Developer-in-December2043—From-January-2009-to-March-2014-
Mr-_Linkous-was-President-ef-DelmarKilts -LL.C-and-franchisee-of Tilted-Kilt-Pub-Eaternyr-both-located-in-
Baltimere-Marpand:

Area-Beveloper:.. Phillip-A-Fanles

Phillip-A—Fontes-becarme-a-Dickey's-Area-Developerin-January-2014—From-August-2032-te-the-present-

Mr--Fontes-has-been-a-commercial-real-estate-agent-with-Newmark-Grubb-in-Bakersfield -Gakfornia. —
Prior-to-working-for-Newmark-Grubb;-Mr--F ontes-was-a-commercial-real-estate-agent-for- CBRE;-also-in-

Bakersfieldfrom-September-1994-to-August-2012-

Area-Developer:-Patrick-Pratumrat
Patrick-Pratumrat-became-a-Dbickey's-Area-Developer-on-August—1—2014—From—Jaruary-2012to-
January-2014-MrPratumrat-was-a-franchisee-for 7-Eleven-convenience-stores-in-Dallas;-Texas—Prior-
to-that-Mr—Pratumrat-was-a-business-administrator-for-Kaplan-College-in-Dallas;-Texas-from-January-
2008-tc-December-2041-

Area-Developer: Joseph-Vengsombath

Joseph-Vongsembath-became-a-Dickey's-Area-Developeron-August-1+—2014—From-August-2008-te-
present-Mr-Vongsombath-has-worked-as-a-real-estate-agent-for New-World-Realty-in-Garland—lTexas—

Texas:

Area-Developer-Rattapel-Srisinrcgomgrung

Rattapel-Srisinreomgrung-became a Dickey's-Area-Developer-on-August-1-2014—Mr-Srisinroomgrung-
has-been-a-physician-for-Arlington-Memorial-Hespital-Arington—Texas-frem-June-2006-to-present:

ITEM 3
LITIGATION

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

Litigati 2 28, 201

Dickey’s Barbecue Restaurants, Inc. v. Chorey Enterprises, Inc., Matthew C. Chorey, and Carla
Chorley.

American Arbitration Association Case Number 01-14-0000-2105

Chorley Entemprises, Inc.. Matthew and Carla_Chorley v. Dickey's Barbecue Restaurants, Inc.
Roland ‘

Dickey. Jr. and Jerrel Denton. United States District Court for the District of Maryland, Northern
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Division, Civil Action No. 1:14 —¢cv-01650-MJG

Dickey's filed a demand for arbitration on May 1, 2014, against Chorley Enterprises, Inc. and Matthew C.
Chorley and Carla Chorley, former franchlsees/guarantors seeking a declaratory action and asserting a
claim for breach of their obligations under the franchise agreement. On May 21, 2014, Chorley
Enterprises, Inc. and Matthew and Carla Chorley filed suit against Dickey’s Barbecue Restaurants, Inc.,

Rotand Dickey, Jr. and Jerrel Denton asserting claims and counter-claims for viotations of the Maryland

Franchise Registration and Disclosure Law and fraud.  This case was consolidated with the Trouarg
matter below.

Dickey's Barbecue Restaurants, Inc. v. Justin Trouard and Jessica Chelton. American Arbitration
Association Case Number 71 114 Y 00028 14

Justin _Trouard and Jessica Chelfon v. Dickey’s Barbecue Restaurants, Inc.. Roland Dickey, Jr. and
Jerref

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

No. 14 —cv-1703

Dickey's filed a demand for arbitration on January 16, 2014, against Justin Trouard and Jessica Chelton,
former franchisees, for: (i) breach of their obligations under the franchise agreement and the
abandonment of the restaurant; and (ii) and submission of fraudulent sales reports for the restaurant. On
May 28, 2014, Justin Trouard and Jessica Chelton filed suit against Dickey’s Barbecue Restaurants, Inc.,
Roland Dickey, Jr. and Jerrel Denton asserting claims and counter-claims for violations of the Maryland
Franchise Registration and Disclosure Law and fraud.

The District Court consolidated these cases for consideration of common facts. On August 1, 2014, the
District Court ruled that the franchise agreements in both cases were ambiguous on the question of
whether the franchisor and the franchisees agreed to arbitration as the chosen method of dispute
resolution, ordering a jury trial on that limited issue and continuing the stay of arbitration pending the

outcome of the trial. Dickey!s-is- vngerﬂusl—y—contestmg—the maﬁers -Both parties appealed the District Court_
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Dickey's Barbecue Restaurants, Inc. and Restaurant Growth, Inc. v. Roger Dennis Perry, Ameh’can

Arbitration Association Case Number 712014000167

Dickey's filed a demand for arbitration against Roger Dennis Perry, former franchisee, on March 24,

2042014 for breach of his obligations under the franchise agreement following his abandonment of the

restaurant. Roger Dennis Perry has filed an Answering Statement on May 19, 2014 asserting a

counter-claim for breach of contract, fraud in the inducement, fraudulent misrepresentation, negligent

misrepresentation, quantum meruut and all other clalms This matter is- currently pendmm
o] o dl] D 3

Suits-to-Collect-Pavments-and- Enfor_ce Terminations-of-Franchise-Agreements

Dickey-s-Barbecue-Restawrants-ine--v-Eric-R-Multkey,-Ne:3:13-ev-04722-N-(N-D--Tx;2013)

Dickey-s-Barbeene-Restaurants—ine—~v—Matthew-Bonham-and-Pametla-BonhamNo—219-04725-2013-(D-C—Collin-
Gounty—Fx-2013):

Dickey's-Barbecuc-Restaurants;-Inc-v-James-L-Neighbors-No—4:14-ev-484-RAS-(E-D-Tx-2014):

ITEM 4
BANKRUPTCY

Fim-Sharp—our-Chief-Development-Officer—following-divorce-proceedings—filed-a-voluntary-Chapter—-
bankruptey-case-in-the-United-States-Bankruptey-Court-for-the-Bistrict-of Maryland-on-March-29,-2005-(In-
Re—TFimothy-A—Sharp-Ne—05-17194)—Mr--Sharp-was-discharged-in-bankruptey-and-the-case-closed-on-

July-6-2005—-Otherthan-this-ene-matter-noNo bankruptey is required to be disclosed in this ltem.

ITEM 5
INITIAL FEES

Franchise Fee. You pay an initial franchise fee to us of $15,000-(the "Franchise Fee") in a lump sum at
the time you sign the Franchise Agreement for each Restaurant. The Franchise Fee is uniformly
imposed, except that (i) the Franchise Fee may be reduced or waived if you are purchasing an existing
Restaurant from us or an affiliate, (i) we offer a $5,000 veteran's discount with-proeflf you are a.retired or
M%QMMQMH of service-in-the-U.S- armed for%ﬁ@umwmum__

termlnated Franchise Agreement with us and your Restaurant under that Franchise Agreement was
never developed, (iv) we reserve the right, but are not obligated to, reduce initial Franchise Fee for
existing Dickey's franchisesfranchisees who elect to purchase additional Restaurant franchises; and-(v)
the Franchise Fee may be waived or reduced if you 5|gn a Development Agreement and pay a
Development Fee to us as noted below-, e Fe ]

$10.000, The Franchise Fees we charged dunng the f'scal year endlng May 31 2@14gg;§ ranged from
no fee to the full_$15,000 amount. The Franchise Fee is non-refundable.

Development Fee. If you agree to develop and operate two or more Restaurants under a Development
Agreement you sign with us, you pay a fee (the “Development Fee") of $15,00C for the first Restaurant
plus $10,000 for each additional Restaurant you agree to develop in a lump sum when you sign the
Development Agreement. We-reduce-the-Franchise-Fee-for-each-Restaurant-te-be-developed-under-the-
Development-Agreement-after-the-firsi-Restaurant-payable-when-the-then-current-Franchise-Agreement-
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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 Franchlse Fee for the first Restaurant under the
Development Agreement. : stau i
terms of the Development. Agreement, wg ml reduce ,the Franchlse w.each. Restaurant,_We apply
each $10,000 deposit of the Development Fee to the Franchise Fee for each subsequent Restaurant
when you sign the then current Franchise Agreement for such restaurant—fRestaurant, so that no
additiopal Franchise Fee is due when you sign_the then_current Franchise Agreement_for such
Restaurants. However, jf you do not timely develop and open your Restaurants and comply with the
other terms of the Development Agreement, the standard Franchise Fee of $15,000 applies to each
Restaurant you develop. You must pay the baiance of the Franchise Fee to us in a lump sum after the
deposit is applied when you sign the then current Franchise Agreement.

Our Development Fee is uniformly imposed, except the Development Fee may be reduced or waived
under the same circumstances as noted above for the Franchise Fee, or when business circumstances
warrant, such as when you are developing Restaurants in a new market for us. During the fiscal year
ending May 31, 2044-2015, we charged Development Fees ranging from no fee to $15,000 for the first
Restaurant to be developed under a Development Agreement, and no fee to $10,000 for each
subsequent Restaurant to be developed under a Development Agreement.__The Development Fee s
pon-refundable,

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

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

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

Day One Deposit. You are required to pay us a "Day One Deposit" of up to $8,100 within ocne business
day after the "orientation call” with us for your Restaurant. We will use this deposit to pay approved
vendors the deposits for your Restaurant's architectural design services, equipment, and signage, all of
which are listed as part of your pre-opening expenses in Item 7. If you do not open the Restaurant and
your Franchise Agreement terminates for non-performance of your pre-opening obligations, we will retain
the Day One Deposit to cover payments to approved vendors and as liquidated damages. See ltem

A71L,

The Restaurant Opening Fee, inspection Reimbursement, Training Fee and Day One Deposit are

uniformly imposed on all franchisees, are payable in a lump sum and are non-refundable. We offer a

referral fee program for franchisees and their employees and employees of a Dickey’'s approved vendor

to refer new leads on prospective franchisees that result in the sale of a franchise. -you-purchase-an-

exrstmg Restaurant Mﬂc_f&@y@ the Restaurant Openmg Fee and Day One Deposit may-pot-
0 1l location or purchase, an.existing.Restaurant.
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ITEM 6

Type -of Fee

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_for

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

See footnotes (1), (2), (3}

and (10).

Technology
Support Fee

Payable with the first
weekly payment each
l_month

May vary with required
technology and desired

level of support

CH! 66196258v17
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*

‘-

on location

As agfeéd or upoh bi ing

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

D o =

3 E i

“nsurance'Vendor | [&

Training
Instruction and
Materials

$1000-for-
Qwner/Operators.and-
$750-for-each-onsite 1,000

managgr and manager

certification

Due at time o
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

$10001,000

30 days after billing

. Dickey's provides 3

on-site evaluations for
your Restaurant at no
charge to you. See

CHI 66196258vif
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footnotes (1) and (8).
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T Typex

of Fee:' |-

Transfer

Greater of $10,000 or
Dickey's reascnable 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 the fee for transfer
of a distressed
Restaurant. See
footnotes (1) and (B).

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 (B).

Securities Offering
Review

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

Upon invoice

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

Management Fee

5% of Net Sales

Payable monthly

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

CHI 66196258v1Z

Indemnification Actual legal fees, costs Upon billing Payable if and when we
and expenses defend a claim for which
you indemnify us under
the Franchise
Agreement, or we incur
costs to collect amounts
due from you under the
Franchise Agreement.
Interest 15% or maximum rate Upon billing See footnotes (1) and
allowed by law, whichever (6).
is less
Legal Actual legal fees and Upon billing Incurred only if a court
expenses determines you have
breached the Franchise
Agreement. See
footnotes (1) and (9).
Termination Liguidated Damages Upon billing after See footnotes (1), (3)
equal to the present value | termination and (+412).
of your Royalty for the
number of months
remaining in the term of
the Franchise Agreement
13



Footnotes:

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

(2) You are required to pay to Dickey's a royalty fee equal to five-persent(5%;} of Net Sales
of the Restaurant and a contnbutlon to the Marketlng Fund equal to four percenH4%) of Net Sales,

ngm_)!gl QD WII gg“g| g (g gj g_‘g §g[g§) for each calendar week penod (the Sa!es Penod") “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_on-line orders, delivery, third-party voucher sajes, catering, and otherwise,
including;-but-ret-limited-te; 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.
tnsurance costs are non-refundable. Insurance coverage requirements are uniformly imposed on all new
franchisees. However, the costs of this coverage may not be uniform for all franchisees because
premiums may vary according to the insurer, marketplace conditions, the location of the insured's
premises, the insurance requirements of applicable law and other factors. These costs will not be
collected or imposed in whole or in part on behalf of any third party by Dickey's, and are payable to the
applicable insurer or agent. :

(5) Dickey's reserves the right to charge a fee for training instructions, manuals and
materials of $4900—f0r—9wne#9peratena er_indivi
to attend Barbecue University in Dallas, Texas—and-$750-for-each-
on-site-manager-certification--whigh-includes-Barbecue-University-online-and--a-traveling-trainer—This-
applies- afterhtheqnmal Traanmg—F—ee—&s—apphed—for—the-ﬂrst«Owner/Operator and-two- manageptralnees—

&) Interest is charged when any of the Royaity, Marketing Fund contribution, transfer or
renewal fee payments, or any other sum due to Dickey's is not paid when due or an audit reveals
underpayments based on incorrect Net Sales.

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

{8) Although site evaluation costs are uniformly imposed on all franchisees subject to this
Disclosure Document, for each additional site evaluation in excess of the three site evaluations provided
by Dickey's at no cost, the cost of each such additional site evaluation may not be the same for each

14
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franchisee. Site evaluation costs will vary depending on factors such as the location of the franchisee,
travel expenses and duration of the site visit.

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

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

(12)  {@48-Unless otherwise indicated in writing from Dickey's, and to the extent permitted by
applicable law, you must pay to Dickey's in a single lump sum payment, as liquidated damages and not
as a penalty, after early termination of the Franchise Agreement, liquidated damages equal to royalty fees
for the number of months remaining in the term of the Franchise Agreement (or the renewal term, if
applicable) based on the monthly average of the royalty payable to us. If the Franchise Agreement
terminates after the second year of the term, then liquidated damages shall be calculated based upon the
average monthly Net Sales of your Restaurant reported for the 12 months preceding termination.
Liquidated Damages are the present value of the annuity represented by the Royalty for the months
remaining in your Franchise Agreement term assuming these average Net Sales, without adjustment for
inflation. The discount rate for calculating present value is 110% of the long term Applicable Federal
Rate for monthly compounding published by the Internal Revenue Service immediately prior to
termination. If your Restaurant has not yet opened, or has not been open for at least 24 months at the
time of termination, the average monthly Net Sales used to calculate Liquidated Damages will be based
upon the average monthly Net Sales of all Dickey's Restaurants for the preceding fiscal year as
determined from the audited financial statements of Dickey's published in its Franchise Disclosure
Document. An example of these calculations is included in the Operations Manual. Both assume an
aggregated monthly average of the Royalties paid each week, and that Royalties represent 63% of the
"Operating Income” revenue line in our audited financial statements.

15
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ITEM 7
ESTIMATED INITIAL INVESTMENT

OUR ESTIMATED INITIAL INVESTMENT :""SINGLE FRANC HISE A

AMOUNT!*22

RETAIL-

CHI 66196258v1Z

17 SPACES
TYPE OF-- SE QGN\IED ) :
EXPENDITUR] - 4. GONVERSION;, _ON g |- <SION.s | FINISHS OUT MENT:|- WHEN.D SMADE
Architectural | $10:5009.000 - | $10.3 SOOQ,,Q_Q_Q $19~500~ ' MO,S%&QQ_Q Installmen | $5,000 Architectur
Plans®: (% $13,95011.500 | $13;95011,500 [$13;950 . [$13;95011.500 |t Deposit due  |al Firm
T immediately
A upon signing
N of each
Franchise
Agreement;
remainder due
: , as invoiced by
U Architect
Permits® (9 150 - $5,000 $0 - $7:6002.000 | $0-—$8;000 |30 - Lump As Incurred State or
7 |$400005000  |Sum Municipal
o . Agencies
Leasehold $30,000 - $60,000 - $106;000~= | $100,000 - Negotiabl |Negotiable Landlord/C
Improvement | $60,000 $160;000180,00 $200-000 $230.000215.00 |e antractors
5. (15) Q ']
Furniture, $7,000 - $55;000672,.000 - S?B{)OO — | $78,000- Lump $2,100 Vendor/Co
Fixtures, $21,000 $80,000105,000 [$90:000 - |$90,000- Sum Deposit due ntractors
Equipment, ’ $115.000 immediately
and Cargo upon signing
Van ¢4 (18) of each
‘ - Franchise
= Agreement;
. remainder due
e as invoiced by
' Equipment
N Vendor
Signage © $1-0002.000 - |$5:0007.000 - $5.000--  |$5:0007.000 - Installmen | $1,000 Sign
$4:00010.000 13$10,000 $10:000 . |$10,000 t Deposit due | Vendor
T immediately
upon signing
of each
. Franchise
5 Agreement;
remainder due
PR as invoiced by
- Sign Vendor
Point of Sale [$16.66717,600 |$16.66717.600 - [$16; 667 - |$16:66717,600 - |Lump As Incurred POS/TIBS
Computer -$20.600 $20.08620.600 |$20; 086 - $20,08620,600 |Sum Vendor
and .
Technology in e
A Box
16




RETAIL- [ . ON A}
|, SPACE. |. :2SHE
& OF: V=l CONVERSIE] CONVER || ‘BUILDING ,
{EXPENDITUR N | “sioN | FiNIsH-oUT MEN
SUB-TOTAL $210,167-53 ] $210,167- . R
(Constructio |- Q- 42:036 51223.600- A B AR
n) $120,617128.1 | $291036332.10 . .| $374,036, B oo - S
00 1] ‘ ’sﬁ; e 0 mj e
ey C = 5;? T e
Franchise $15,000 $15,000 $15600- 1 $15,000 Lump Execution of | Dickey's
Fee!n. (14 . b Sum Franchise
Co R T Agreement
Lease $3,500 - $3,500 - $3500-—-  {$3,500 - Lump As Incurred Landlord/Ut
Es?posits (5. 1$8,000 $11,000 $115000  -1$11,000 Sum ilities
Training " |$2,500 $2,500 $2:560- $2,500 Lump Upon Training |Dickey's
. Sum Registration
ServSafe $555-185 $555-185 -$5555 "1 $555-185 As As Arranged | ServSafe
Training “&18 - Arranged approved
03} instructor
Opening $4,000 - $6,000 - $6,000— - 4 $6,000 - Lump Vendors' Vendors/Di
Inventory and | $8,000 $18,000 $18.000 ~1$18,000 Sum Terms/As ckey's
Services @ . Incurred
(15) . i - 4
Additional $15,000 - $15,000 - $15:000— |$15,000 - Cash As Needed Various
Funds - $34,000 $34,000 $34.000 $34,000 Payees
3 Months © R
{t1). {15) ]
Insurance 7+ |$8,000 - $8,000 - $8,000-— $8,000 - Annually |[Annually Insurance
(9 $12,000 $12,000 $12:600 . :$12,000 Agents
Restaurant $8,000 $8,000 $8.:000-  [$8,000 Cash 60 Days Prior | Dickey's
Opening : to Opening
Promotiont'9 .
{14) e !
Professional | $0 - $0 - $3,0005.400 | $0-53;000 |3%0 - $3,0005,400 1 As As Arranged | Vendors
Fees(t2. (19 $3.0005,400 Arranged
Closing and [$0-$20,000 |$0 - $20,000 $0-<$20.000 | $0 - $20,000 As As Arranged | Lender
Finance Arranged
Costs(13).(15)

'SUB-TOTAL |$56,55556,504 | $59,55558.504 - |558,555— | $58,55558.504 -

(Other -$108,555113, |$124,055126,40 |$124,055  |$124,055126,40

Start-Up 404 4 4 . .

Expenses) - °, L S S b
17
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YP

"EXPENDITI ¥l . ON

TOTAL (20 $205,722219.10
04- g-
$229,172241.5 | $415,091458.50

TYPE OF,

oD

TO WHOM |
PAYM '

EXPENDI o IN T JT-ENT|WHEN
Architectura $21,00018.000 - |$21,000- Instalime
Plans®@- (15 $27.90023.000 |$27%900 $27.90023.000 |nt Deposit due  }al Firm
$27,90023.000 . immediately
upon signing
of each
Franchise
Agreement;
remainder due
as invoiced by
. Architect
Permits®- (5 [$0 - $10,000 [$0 - $0-%16.000 |30 - Lump As Incurred State or
$14:00010.000 $20.00010,000 [Sum Municipal
Agencies
L.easehold $60,000 - $120,000 - $200:000— $200,000 - Negotiabl | Negotiable Landlord/C
Imprcgvement $120,000 $320,006360.00 [$400,000 $460,000430,00 |e ontractors
g3, 118) 0 e 7 0
Furniture, $14,000 - $110:000124,00 |$156;000-— $156.000— Lump $2,100 Vendor/Co
Fixtures, $42,000 0- $180,000 $180,000- Sum Deposit due | ntractors
Equipment, $160,000210.00 $230.000 immediately
and Cargo 0 upon signing
Van(@. (8 of each
Franchise
Agreement;
remainder due
as invoiced by
Equipment
Vendor
18
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$10.00014.000 - | $10,00

$20,000

e

-1%$20,000

nt

Deposit due
immediately
upon signing
of each
Franchise
Agreement;
remainder due
as invoiced by

Vendor

i Sign Vendor
Point of Sale |$33:33435,200 |$33,33435,200 - |$33:334—, $33,33435.200 - |Lump As Incurred  [POS/TIBS
Computer -3$41.200 $40-17241,200 1840472 $40,17241.200 [Sum Vendor
and . |
Technology
in a Box
SUB-TOTAL |$130,334131,2 |$294,334321,20 1‘5420,—3—34; $420,334447.20 ]
(Constructio |00 - 0- Q- ;
n) $241,234256,2 | $582,072664,20 | ¥ $748,072154,20
00 a 1] ' :
Franchise | $25,000 $25,000 "1$25,000 Lump |Execution of |Dickey's
Feet (149 Sum Franchise
Agreement

Lease $7,000 - $7,000 - 7 .|$7,000 - Lump As Incurred Landlord/Ut
E)G?posits (5. 1$16,000 $22,000 2 $22,000 Sum ilities
Training "7 |$5,000 $5,000 ﬂ : $5,000 Lump Upon Training | Dickey's

R Sum Registration
ServSafe $1-110370 $1:140370 15t $1H0370 As As Arranged | ServSafe
Training "8 Ry . Arranged approved
a5 : S instructor
Opening $8,000 - $12,000 - $12.000--- $12,000 - Lump Vendors' Vendors/Di
Inventory and | $16,000 $36,000 $36,000 $36,000 Sum Terms/As ckey's
Services € ol Incurred
(15) 2 - :
Additional $30,000 - $30,000 - $30,000 - Cash As Needed Various
Funds — $68,000 $68,000 $68,000 Payees
3 Months @&
(11, (15)
Insurance ™ 1$16,000 - $16,000 - $16,000 - Annually |Annually Insurance
(131 $24,000 $24,000 $24,000 Agents
Restaurant  |$16,000 $16,000 $16,000-  |$16,000 Cash 60 Days Prior |Dickey's
Opening B 3»:«-@; to Opening
Promotiont'o e
(14)

19
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) | CONVERS! B

ENT.

:'WH.F.E :

EXPENDITUR CONVERSION - ~ |FINISH-OUT = |MADE =
Professional |$0 - 1$0 - As As Arranged | Vendors
Fees!'2-05) $6:00010.800 |$6:00010.800 $6:00010 800 Arranged

Closing and | %0 - $40,000 |[%$0 - $40,000 $0 - $40,000 As As Arranged | Lender
Finance I Arranged

Costg!™- 019

u"

$108,110107.9

SUB-TOTAL $112:410111, 1 $H210111., .

(Other 04 904 - $243:110°- 904 - 3

Start-Up $217.110221, |$243,4102472.70 | ’ $243,110247.70 -

Expenses) (704 4 s : 4 )

TOTAL (320 [$238.444239,1 |$406,444433,10 (8532444~  |$532,444433,10 |
04 - 4- $927,182 4- :
$458,344477.8 ($825,182911.90 o $991:182911.90 S
98 4 w4 SR T

Footnotes:

m See Item 5 for initial fee required for single units under a Franchise Agreement and
multiple unit arrangements under a Development Agreement, and for circumstances when the Franchise
Fee may be discounted and/or negotiated. Neither Dickey's nor any affiliate of Dickey's offers any
financing for your Franchise Fee or any 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 acquiring and adapting Dickey's prototype plans
for use in connection with each proposed Restaurant. The second table assumes that per-Restaurant
costs double for the second unit.

3) Dickey's requires that you lease the premises for 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 some existing design features may be retained, as determined by
Dickey’s in its sole discretion. 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
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leasing conditions, cost of utility deposits, and labor rates and conditions and the availability and prices of
materials.

(4) These amounts include costs for tables, chairs, track lighting fixtures, chandelier lighting,
cabinets and decor items required for a Restaurant, costs for the Aleha-Paoint-of-Sale system and our
proprietary Technology in A Box and Transactional Web-InformationSmokestack Management System or
a similar transaction reporting software application we designate, computer hardware and software,
refrigeration and other kitchen equipment, hood and fire and ventilation system and stainless steel, a
cargo van (with Dickey's "wrap"} and smaliwares, catering equipment, and a barbecue cooking system.
These figures can vary substantially. Costs at the low end of this estimate assume existing useable
fixtures and equipment with very few additional items to be purchased. Costs at the high end of this
estimate assume that all furniture, fixtures, and equipment are purchased new. These figures are
Dickey's best estimate based on current equipment costs and financing conditions in the Dallas-Fort
Worth, Texas metropolitan area. Costs may vary substantially depending on geographic location,
creditworthiness and financing arrangements. A portion of the Day One Deposit referenced in [tem 5 is
applied to these costs.

5 These amounts include interior and exterior signage. The cost of signage may vary
significantly depending on the location of the Restaurant, landlord and municipal requirements, and
market conditions. A portion of the Day One Deposit referenced in Item 5 is applied to these costs.

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

4] The costs of insurance may vary substantially depending on the insurer, the location of
the Restaurant, the value of the equipment and improvements and your claims history. The cost does not
include any premium for worker's compensation insurance;--liquer-liability,--aute--liability-—_(or any
non-subscription alternatives;—and-the}, _liquor_liability,.,.auto._liability,.employment practices liability.
insurance, data privacy/cyber lighility, The amount of such premiumpremiums will vary widely based

upon state insurance markets, number of employees, and other factors.

(8) Dickey's estimates that the range given will be sufficient to cover food and paper
inventory needs for the first week of operations when training and dry-runs of Restaurant services occur
prior to the opening of the Restaurant to the generat public. These amounts may vary according to your
sales volume during the indicated period, current market conditions, and local suppliers' terms.

9) The amounts stated will be used by you to cover costs and expenses such as debt
service, wages, rent and other accupancy costs, initial stocking of inventory, food stocks and supplies,
and other operating expenses during the initial three months of operations. These amounts may vary
depending upon your sales volume, your management skill, how closely you follow Dickey's methods and
procedures, local economic conditions and wage rates, competition, your financing costs and upon other
circumstances. These amounts are estimates, and Dickey's cannot guaranty that you will not have
additional expenses starting the Restaurant, or that the period of time during which the Restaurant
operates with negative cash flow will not be longer than anticipated. You should arrange for additional
capital resources to be available to you if your initial investment expenses exceed this estimate.

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

(11) This estimate also reflects the cost of your Owner/Operator and two Restaurant
managers to attend and complete the initial training (but excluding the fees described in footnote 17
below). These amounts include estimated transportation costs, the cost of lodging and meals, employee
wages {but no salary for the Owner/Operator), and incidental expenses. Your costs may be greater
depending upon your distance from the Dallas-Fort Worth, Texas metropolitan area and the lodging and
meals chosen, and your employee wages.

if you choose to employ professvonals to review this Disclosure Document and assist you in your
organization and formation and are Dickey's best estimate of legal and accounting fees associated with
such costs and expenses. Your actua! costs may vary substantially depending on difficulties encountered,
the individual professionals utilized and organizational structure chosen. These fees assume you use the
same legal entity for the second Restaurant.

(13) These amounts only apply if you choose to finance certain costs related to opening the
Restaurant (including—witheut-limitatien; any finish-out or renovation costs and equipment, inventory and
working capital) with a third-party lender. These amounts are not payable to Dickey's and will vary
depending on the terms of the financing you negotiate with your lender and the fees, costs and expenses
incurred by lender and any other party involved in the financing. All amounts are estimates only based
upon Dickey's experience to date.

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

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

(16) The amounts provided are based on Restaurants located within shopping centers, free
standing structures or non-traditional settings as the footprint size for a Non-Traditional Conversion,
Restaurant Conversion, Retail Space Conversion or Shell Building Finish-Out Restaurant, as applicable,
described in footnote 20 beftow.

(17)  This amount represents the fee assessed by Dickey's for its initial training program which
your Owner/Operator and two Restaurant managers are required to complete. It also includes the cost of
training manuals. The training fee is $1,000 for each Owner/Operator ang_gmn_e_mng]_attendmg
Barbecue Unlversny in Dallas, Texas and $150-fer~eaeh—9n-sﬁe

] J ludes manager certlfcatlon_a_mg_m_g_ggg

The trammg fee does not include any costs for uniforms (which you are required to
purchase from Dickey's approved supplier), or any additional costs or expenses incurred by your trainees
in connection with the initial training program including;-without-limitation; costs of travel, lodging, meals,
and wages. [f more than three trainees attend training, you will incur an additional training fee of $750
per person for manager certification and an additional $1,000 for Owner/Operator certification.

(18) This estimate assumes that your Owner/Operator,and_two_other manager
required to attend and compl a_ServSafe-approved._ instructor,;

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

9}  This-estimate-assumes—that-your-Qwner/Operater—and-two-other—managers-will-be-
required-to-attend-and-complete-training-from-a-SeSafe-approved -instructor-and-become- ServSafe-
certified.-The-current-cost-of-ServSafe-training-is-approximately.- $185-per-person-

(21)  20}-These tables provide estimates of your initial investment for a Dickey's Restaurant
constructed using Dickey's current prototype plans and specifications having 40-50 seats for dining
depending upon the square footage of the Restaurant premises under a single unit Franchise Agreement
and under a two-restaurant Development Agreement. If you decide to incur additional costs to develop
your Restaurant design that varies from our prototype, or you select a location where the fandlord
requires that you make design changes that incur costs that exceed our estimates, even if we approve
the variation or changes, you are responsible for the additional costs and their impact on the performance
and finances of your restaurant. For purposes of the tables, a "Non-Traditional Conversion” means a
conversion of an existing food service facility located within a convenience store, food court or other
"non-traditional” setting containing 400 square feet. A "Restaurant Conversion" means the conversion of
a previously finished out, equipped restaurant facility containing approximately 1,800 square feet. A
"Retail Space Conversion" means the conversion of previcusly finished out retail "white space” not
equipped with restaurant facilities and containing approximately 1,800 square feet. "Shell Building Finish
Out" means unfinished retail space in a "shell" condition, typically located within a retail strip center and
containing approximately 1,800 square feet. The tables assume in all cases that you will the lease the
location of your Restaurant(s). We do not estimate the cost of new construction, free standing
restaurants.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Required Purchases and Approved Suppliers

You are required to purchase your barbecue sauce (batch and prepackaged), barbecue sauce
seasonings, salad dressings, pre-made salads, spices and other ingredients for proprietary recipes from
approved suppliers. Dickey's does not permit franchisees to contract with any alternative suppliers for
the products described in this paragraph, nor does it issue specifications for these items.

You must also purchase your food products, paper stocks and other supplies only from approved
suppliers under the standards and specifications prescribed in the Manuals or otherwise identified in
writing by Dickey's. Dickey's has developed a list of approved suppliers for these items. You may
request that Dickey's approve alternative suppliers.

Dickey's requires that you purchase and utilize its approved point of sale system and relaied hardware
and software {currenily, the Aloha Point-of-Sale system with the TranswebSmokestack information
management system-or-a-similar—transaction—reparting-system-that-may-be-approved-in-advance-by-
Dickey's), and may require franchisees to utilize point of sale and restaurant operating hardware and
software programs in the future that replace or add to the point of sale system then approved and
required for use in Restaurants. (See |tem 11} Dickey's has developed a list of approved suppliers for
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the approved peint of sale system and related software and hardware. In addition to the Technology in a
Box support system described below, Dickey's may require you to use point of sale systems, operations,
catering, back office, accounting, customer service, loyalty program processing,_on-ling_ordering and
delivery, and other hardware and software in the operation of your Restaurant.

In addition, Dickey's may require you to purchase and utilize any upgrades, additions, enhancements or
replacements of the hardware or software, some or ali of which are developed and licensed by or on
behalf of Dickey's or an affiliate, or otherwise required by Dickey's at such cost as Dickey's or its
approved vendors make such upgrades, additions, enhancements, and replacements available to
franchisees (See ltems 6 and 11). Dickey's does not permit franchisees to contract with any alternative
suppliers of computer hardware and software for use with or in the Restaurant, nor does it issue
specifications for these items. You may use standard, off the shelf general business applications
software such as Microsoft Office obtained from an authorized reseller for use in the franchised
Restaurant.

Dickey's has contracted with an-exclusivea supplier for you to obtain the Technolegy in a Box support
system ("TIBS"™ that you will purchase or-lease-from Dickey's supplier. This TIBS system costs
approximately $1,700:008,500.00 for installation and-approximately-$7000:00-fer the required hardware
and software. The TIBS system includes application software that provides frequent reports to Dickey's
on store operations, a wifi hot spot for Restaurant customers while on premises, BenbAa-and-Spendge-
software for customer loyalty and feedback data collection and reporting, and other features, functions
and applications as may be determined by Dickey's. See Item 11.

- You must purchase or lease all of your equipment, including barbecue pits, under any specifications
prescribed in the Manuals. These specifications include standards for temperature, design and
performance, and are based on Dickey's sole judgment and discretion, based on the experience of the
company-owned Restaurants and Dickey's experience as a franchisor. Dickey's has developed a list of
approved equipment suppliers; however, you may purchase this equipment from any supplier approved
by Dickey's.

You are required to use an architect we approve for the planning and design of your Restaurant.
Dickey's will provide you with a list of appraved architectural firms. If you prefer to use an architect that is
not on our approved list, you must submit the architect's information and your contract for Dickey's prior
approval. We may withhold our approval if we determine that your proposed architect does not
demonstrate the experience, credentials or qualifications for a project such as your Restaurant, or our
prior experience with the architect has not been satisfactory. Any franchisee requesting an alternate
architect must submit its proposal to Dickey's along with a 32590 non- -refundable evaluatron fee ard-an-
Architestural-Approval-Guidelines-Agreement ) / :
for_alternate architecls executed by the alternate archrtect in order to have the proposal evaluated You
will be required to independently and at your own expense have the design plans and specifications
adapted for the finish-out or renovation of your Restaurant by a Dickey's-approved architect. Dickey's
reserves the right to require you to use one of Dickey's then-current approved architects, if your architect
fails to adapt Dickey's prototypical design plans and specifications to our satisfaction or fails to meet the
development timeframe in your Franchise Agreement.

Subject-te-Dickey's-approval-Franchisees-may-use-their-own-licensedYou_are required to use a general
contractor_we approve for the actual-construction of the Restaurant. Before-signing-a-contract-with-thelf
you prefer to yse a general contractor_that_is not on our approved list, you must submit yourpropesed-
construction-contract-for-our-approval-tegether-withthe general contractor's qualification information from-
yourcontrastor-—We-may-ask-for-additienal- rnformatron from- the contractor before -we-gecide-on-whether-
to-approve-your-contract—Theto Dig 3
order to be approved, the general contractor and_you mdst-sagn-the generaI-eentraetopaddendum—rn—the—
form-attached-to-your-franchise- -agreement Di

MM whrch provrdes for paying you damages if the contractor doesm ﬁnrsh _the-work-0 n—trme——
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@M}%chkeys may also prowde you wuth written guidelines governing the minimum
standards and specifications of certain products, services and equipment which you procure from
unrelated third parties. These standards and specifications may be set forth in the Manuals. Dickey's
may-from-time-to-time modify these standards and specifications, as well as the other standards and
specifications discussed in this ltem 8, by providing you with written notification.

There-are-currently.-no-required-purchases-oeases-for-which-Dickey's-or-its-affiliates-are-the-approved-
suppl|er—nap-dees—any»efﬁcerwoLDcekeys—ewn—anqnteFest—m—awef—theappFeved—supphepsgjgg;y_;

@M@Mﬁ Dnckeys reserves the rlght in the future to desngnate Dxckey s an afruate or a
supplier in which an officer of Dickey's owns an interest, as an approved supplier for additional items.

Dickey's requtres all franchisees to abtain and maintain certam insurance coverage W|th|n thirty {30) days

Such policy or policies shall be written by an insurance carrier or insurance carriers with a Best's
Insurance Guide rating of "A" or better, and shall include, at a minimum, the following:

A. Commercial general liability insurance, with bodity injury, property damage, and advertising and
personal injury coverage parts that-have-a-minimum-per-ecourrence-liability-limit-of-$1,000,000-00-
per-Restaurant-location-and-a-general-aggregate-liability-limit-of-$2;000,000.00-per-Restaurant-
location--The medical payments coverage part shall have a per occurrence liability limit of
$5,000.00 per Restaurant location. The commercial general liability policy shall have a minimum
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per occurrence liability limit of $1,000,000.001,000.000 per Restaurant location and a general
aggregate liability limit of $2;000,000-002,000,000 per Restaurant location.

Crime (inside/outside) and employee dishonesty insurance with a minimum per occurrence
liability limit of $40,000.6010,000 per Restaurant location for inside crime and a minimum per
occurrence liability limit of $10,000.0010,000 per Restaurant location for outside crime.
Employee dishonesty coverage shall have a minimum per occurrence liability limit of
$50,000:0050,000 per Restaurant location.

Worker's compensation insurance in amounts provided by applicable law

Automobile liability insurance coverage for owned, non-owned, and hired vehicles with a liability
limit of not less than $4,000;809-0601,000.000 combined single fimit {which shall include—witheut-
limitation, coverage for your delivery, including home delivery, if applicable, and catering
operations).

Liquor liability insurance if you sell alcoholic beverages at your Restaurant, with a minimum per
occurrence liability limit of $1.000,000:001,000,000 per Restaurant location.

Building and personal property insurance coverage for physical loss or damage to personal
property and real property inciuding the leasehold improvements, at each Restaurant location.
The coinsurance percentage shall not exceedhe less thapn eighty percent (80%).

Umbrella liability insurance over the above described general commercial Iiability liguor liability,
automobile liability, products/completed operations, and employer's liability insurance coverage
parts with an-eachg_per occurrence limit of $4-000; 000:00:-1.000.000, and an agaredate limit of,

$1,000.000 per Restauyrant, The umbrella policy shall be written on an occurrence reporting
basis.

Employment practices liability coverage in such form and amounts required by Dickey's and with

coverage lumlts of not less than W%Q%ndu&ng%:d—paﬁy—aadlw

I-Any insurance which may be required by statute or rule of the state or locality in which your
Restaurant will be operated.

J-For the period of any construction, finish-out, renovation, refurbishment or remodeling of your
Restaurant, you or your approved general contractor shall maintain builder's all risk insurance
and performance/completion and payment bonds in forms and amounts, and written by a carrier
or carriers, reasonably satisfactory to Dickey's.

k--Additional insurance coverages, together with waivers of subrogation, exclusions,
endorsements, naming of additional insureds and notice provisions for all insurance policies, that
may reasonably be specified by Dickey's-from-time-to-time; in accordance with standards and
specifications set forth in the Manuals or otherwise in writing.

You may not have any deductible, self-insured retention or self-funded retention for any of these
coverages in excess of the amount approved by Dickey's, which may require first dollar coverage for
some of this insurance without a deductible or a self-insured retention.  Within thirty (30) days after the
execution of the lease for the Restaurant and, thereafter, at least sixty (60) days prior to the expiration of
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any such policy, you shall deliver to Dickey's ceriificates of insurance indicating the contracted for
insurance coverages as well as the description of special provisions (e.g. additional named insured
status). You shall also provide a binder, deciarations page, or confirmation of insurance, describing and
confirming the coverages afforded by the required policies described above_upon reguest.

Approval of Alternate Suppliers

We reserve the right at our discretion to approve suppliers and to revoke the approval of any supplier.
We will notify you in writing when an approval of a previously approved supplier has been revoked. We
must approve alternative suppliers in writing before you use them. If you request approval of a new
supplier, you must do sc in writing, and must include pertinent information about the supplier, your
reasons for the request, and a list of products to be supplied by the proposed supplier. If your request is
approved or denied, we will notify you in writing within 30 days. While Dickey's does not maintain written
criteria for alternate suppliers, upon request, Dickey's will evaluate alternative suppliers based upon many
factors such as their ability to meet our standards and specifications, meat and produce quality and
freshness and dry goods quality, and based upon the supplier's financial position, business reputation,
delivery performance, accessibility, 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 available to our
franchisees upon written request. Any charges incurred by Dickey's in connection with the testing and
inspection of the proposed supplier's offering must be paid by the franchisee requesting such approval.
Any franchisee requesting an alternate architect or_general contractor_must submit its proposal to
Dickey's along with a-$2500an evaluation fee and-an-Architectural--Approval-Guidelines-Agreement-
executed-by the alternate architect in-erder-to have the-propesai-evaluated.--Dickey's-does-not-receive-a-

percentage-of-the-evaluation-fee—See-ltemor general contractor must execute Dickey's required form of
agreement. See ltems 8 and 22.

Revenue from Franchisee Purchases and Payments from Designated Suppliers

Certain approved suppliers currently or may hereafterin_the future pay to Dickey's or an affiliate
compensation or otherwise credit the account of Dickey's or an affiliate sales incentives or rebates in
amounts based on a-cerain-percentage-of-the purchases you may make from such suppliers. BDuring-the-

fiscal-year-ending- May 31 2014%@%&%@_& Dickey's and its affiliates realized-

w from e vendor rebates-or-credits whlcnrepresentedQOZO 4%—ef chkey s—total—
revenues-of $30.544.859-[ebate credits,

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 by 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.
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Dickey's estimates that up to 50% of your initial investment to establish and open the Restaurant shall be
applied to required purchases and leases, and that up to 75% of your expenditures to operate the
Restaurant shall be applied to required purchases and leases.

Cooperatives

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 require 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.

ITEM9
FRANCHISEE'S OBLIGATIONS

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

. _FRANCHISEE'S OBLIGATIONS . - I
S ORNE o h Articlein . fFTC CArficlein -
o Disclosure }  Franchise. | Development
_oadi o, Obligationy &, = | Dogumentitem;i- Agreement [ Agreement .
a. Site selection and acquisition/lease | Item 11 Articles 3 and 7 Article 3
Pre-opening purchases/leases Items 7 and 11 Articles 7 and 8 Article 3
c. Site development and other Iltem 11 Article 7 Article 3
pre-opening requirements
d. Initial and ongoing training Item 11 Articles 3, 8, 9 Articles 5 and 8
and 15
e. Opening Item 11 Articles 3, 5and | Article 3
7
f. Fees ltems 5and 6 Articles 4 and 5 Articles 2, 5,6, 7,
. 8and9
g. Compliance with standards and ltems 8 and 16 Articles 3,8 and | None
policies/operating manual 11
h. Trademarks and proprietary ltems 13 and 14 | Articles 1, 8, 10, Articles 6, 7 and 8
information 11 and 12
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#220blig
i. Restrictions on products/services

ftem 16 Article 8

offered
j- Warranty and customer service Item 16 Article 8 Anticles 9 and 15
requirements
k. Territorial development and sales ltem 12 None Articles 1, 3, 4
quotas and 8
I.  Ongoing product/service purchases | Item 8 Article 8 None
m  Maintenance, appearance and ltems 16 and 17 | Articles 2, 7, 8, Article 6
remodeling requirermnents 14 and 17
n. Insurance Item 7 Articles 8 and 14 | None
0. Advertising ltems 6, 7 and Articles 3, 5and | Article 1
11 8
p. Indemnification ltem 11 Aricles S, 10, 15 | Article 8
and 20
q. Owner/Operator's Item 15 Articles 8 and 9 Articles 5,8 and 9
participation/management/staffing
r.  Records and reports ltem 6 Articles 4, 5 and Article 5
13
s. Inspections and audits ltems 6 and 11 Articles 3,7, 8 None
and 13
t.  Transfer Item 17 Article 15 Articles 3,6, 7,5
and 9
u. Renewal ltem 17 Article 2 None.
v. Post-termination obligations. Iltem 17 Articles 17 and Articles 4, 6 and 9
18
w. Non-competition covenants Item 17 Article 18 Attachment B
x.  Dispute resolution ltem 17 Article 27 Article 14
ITEM10
FINANCING

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

. ITEM 11
FRANCHISOR'S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND TRAINING

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

Pre-Opening Obligations
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Before you open your business, Dickey's wilk:

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

Integrate you into Dickey's "Phases and Stages" program, an integrated instructional/communications
program to assist you in the planning, development and opening of your Restaurant, and in which you will

be obligated to participate. (Franchise Agreement — Article 3).

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

Provide a site evaluation_as_Dickey's determines necessary. (Franchise Agreement - Article 3}.

Accept or not accept a site for your Restaurant location. For additional information, see Item 11, "Site
Selection”. (Franchise Agreement - Articles 1 and 7}.

Provide you with the contract information for Dickey's approved architect who is the only architect we
have supplied with a set of prototypical architectural and design plans for a Restaurant. ¥eu-may-engage-
only-the-architectlisted-on-Dickey's-then-current-list-of-appreved-architests—unless-Bickey's-appraves-in-
writing-anotherarchitect-which-you-request-te-engage—Dickey's must review and approve all plans and
specifications for the finish-out or renovation of your Restaurant. Dickey's does not assist in conforming
the prototype plans or your premises to local ordinances and building codes or in obtaining any required
permits. (Franchise Agreement - Articles 3 and 7).

Provide you with assistance and advice concerning equipment, 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 Item 8 regarding equipment, opening inveniory and supplies provided
by Dickey's or its approved suppliers and any written specifications for those items. Dickey's does not
provide any of these items directly and will not deliver or install any such items. (Franchise Agreement -
Article 3).

Provide an initial training program for two managers you designate and your Owner/Operator. For
additional information, see Item 11, "Training®." Dickey's will not provide any assistance in hiring any of
your employees; however, all employees must meet Dickey's then-current standards and criteria for the
applicable position and any applicable training requirements. (Franchise Agreement - Articles 3, 8 and
9).

Provide a single print copy of the Manuals; however, you may receive such print copy of the Manuals
before you buy a Dickey's Barbecue Pit franchise if you first sign and return to us a Non-Disclosure
Agreement in the form attached to this Disclosure Document as Exhibit G. You must strictly comply with
the Operations Manual and other Manuals in operating the business. Dickey's has the right to revise the
contents of the Manuals at any time. You must comply with all changes to the Manuals when you receive_
notice of them.- (Franchise Agreement - Articles 3 and 11).

Provide you with a list of approved suppliers and preferred vendors, as set forth in the Manuals and other
written directives as Dickey's deems appropriate-from-time to-time. (Franchise Agreement - Articles 3 and
8).
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Approve any advertising and promational items to be used in connection with your "Restaurant opening”
promotion, and provide you, at your expense, with at least one trained representative of Dickey's to
provide on-site training, supervision and assistance around the time of your "Restaurant opening”. For
additional information, see Item 11, "Training”. (Franchise Agreement - Articles 5 and 9).

Site Selection

Dickey's typically requires that you lease the Restaurant site. Generally, Dickey's does not own the
Restaurant sites leased to its franchisees. The site for the Restaurant is selected by you, subject to the
acceptance of Dickey's. The Restaurant may not be relocated without Dickey's prior written consent.
Before you lease the site for the Restaurant, you are required to locate a site that satisfies the Dickey's
site selection guidelines and submit to Dickey's, in the form specified by Dickey's, a description of the
site, including evidence satisfactory to Dickey's demonstrating that the site satisfies Dickey's site
selection guidelines, together with other information and materials that Dickey's may require, including a
letter of intent or other evidence that confirms your favorable prospects for obtaining the site. You shall
submit such information for the proposed site to Dickey's for its acceptance no later than 60 days after
the execution of the Franchise 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 required to acquire by lease, at your expense, the site for your Restaurant within 80
days after execution of the Franchise Agreement unless Dickey's decides, in its discretion, to extend such
period. You must obtain the acceptance from Dickey's of any lease for the Restaurant premises prior to
execution by you. If you fail to acquire a site for the Restaurant within the required period, Dickey's may,
among other things, terminate the Franchise Agreement upon notice to you and retain the Franchise Fee
and any cther fees you paid under the Franchise Agreement. You must request from the landlord the
execution of the lease rider in the form attached to the Franchise Agreement. The-lease-riderallows-us-
to-step-in-lo-operate-the-store-if you-default-under-the-lease-and-assignihe-lease-to-a-qualified-successor
franchisee-that-we-recruit:—H-further-allows-us-to-take-possession-of-the-store when-our-Praprietary-Marks-
are-utilized-in-an-unauthorized-manner-e—in-violation-of-applicable-law--H-also-provides—for-a-category-
exclusive-in-your-retail-cenier-that-prevenis-the-landlord-frem-easing-to-anotherbarbecue-restaurant—
You shall furnish to Dickey's a copy of the executed lease, including the lease rider, for your Restaurant
site within ten days of its execution. (Franchise Agreement - Articles 1, 3 and 7).

Dickey's will provide to you such site selection guidelines and such site selection counseling and
assistance as Dickey's deems advisable. Dickey's guidelines for site selection require an evaluation of
the building type, square footage and the functional utilities of the site. (Franchise Agreement - Articles 1,
3and7).

Dickey's will also provide on-site evaluation of a proposed site if Dickey's deems this to be necessary or
in response to your request for site assistance; Dickey's will not provide on-site evaluation for any
proposed site prior 1o the receipt of the materials required to be submitted to Dickey's as described
above. Dickey's will provide up to three on-site evaluations for your Restaurant (and for each Restaurant
under a Development Agreement) at no additional charge to you. Thereafter, if additional on-site
evaluations are deemed necessary by Dickey's, on its own initiative or at your reasonable request, you
must pay a fee of $10081.000 for each additional on-site evaluation and must reimburse Dickey's for all
reasonable expenses in connection with such on-site evaluation, including-without-limitation; the cost of
travel, lodging, meals, and wages. (Franchise Agreement - Articles 1, 3 and 7).

Dickey's estimates that the time from execution of the Franchise Agreement to the commencement of
operations of the Restaurant will be from six months to eight months. The actual time required may vary
depending upon the time necessary to locate and then approve a site, financing, the permits and licenses
necessary for the finish-out or renovation of the Restaurant and the operation of the Restaurant, the
finish-out or renavation of the Restaurant as it may be affected by weather conditions, shortages, delivery
schedules and other similar factors, preparation of the interior and exterior of the Restaurant (including
decorating, purchasing and installing fixtures, equipment and signs, and landscaping) and complete
preparation for the opearation of the Restaurant (including purchasing inventory and supplies). I you
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MYOU are obllgated to open the Restaurant and commence business on or before
the expiration of eight months 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-forthe—commencement-of-operations—when-the—circumstances-warranted—sueh-
extensiens-(Franchise Agreement - Articles 1, 3 and 7).

Obligations After Opening

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

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

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

Provide, as Dickey's deems appropriate, advice and written materials concerning techniques of managing
and operating the Restaurant, including new developments and improvements in restaurant equipment,

food products, packaging, and-preparation,_and operational systems. (Franchise Agreement - Article 3).

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

Provide indemnification against and reimbursement for all damages for which you are hetd 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 equity interest in you with respect to such proceeding and use of the Proprietary
Marks is in compliance with the terms of the Franchise Agreement. (Franchise Agreement - Article 10).

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

Conduct, in its discretion, meetings, seminars, and other related activities regarding the operation of
Restaurants for franchisees generally, which you may attend. Except as approved by Dickey's, any costs
incurred by you or Restaurant personnel! in attending such events will be your responsibility. (Franchise
Agreement - Article 3).

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

Inspect the Restaurant and evaluate the Restaurant's products and services at such times as Dickey's
may deem advisable to maintain the high standards of quallty, appearance and service of the System, in
person or remotely by telephone where possmle

M(Franchlse Agreemem Arllcle 3_anﬂ_8_.22)
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Provide interim management of the Restaurant in the event of the death or permanent disability of your
Owner/Operator, or any other person with a direct or indirect beneficial ownership interest in you if
Dickey's determines, in its sole discretion, that such person had substantial controi or supervision over
the management of your Restaurant. Such interim management is provided by Dickey's at its option and
Dickey's will charge a monthly management fee of five percent (5%) of Net Sales plus pass through costs
and expenses. In addition, if Dickey's provides one of its employees as manager, you must pay Dickey's
the manager's then-current salary for the time of such interim management. (Franchise Agreement -
Article 15).

Approve or disapprove of any advertising and promotional materials and programs you propose within 30
days after your submission of the materials and programs for approval. For additional information, see
Item 11, "Advertising”. (Franchise Agreement - Articles 3, 5 and 8).

Continue to furnish you with a list of approved vendors and/or specifications for certain products and
services or notify you of any additions to or changes to the approved vendors and/or specifications.
(Franchise Agreement - Articles 3, 7 and 8).

Provide additional or remedial training. For additional information, see Item 11, "Training". Dickey's will
not provide any assistance in hiring any employees; howeverb_ul all employees must meet—chkeys-
then-currept-standards-and—criteria-for-the-applicablebe L
position-and-any-applicable-training-requirements. (Franchlse Agreement Arlicles 3, 8 and 9)

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

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

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

Except as listed above, we do not have any obligation to provide you with assistance regarding (1)

establishing and using administrative, bookkeeping, accounting or inventory control procedures or {2)
resolving operating problems you may encounter.

Advertising

Dickey's has no obligation to conduct advertising except through the Marketing Fund described below.

Dickey's advertises nationally through its web site, and places most broadcast advertising in local and

reglonal media placements We may—advemse—natmnally—a&eur-eham—expendsmmﬂm
O 1 ] ) i} _ _ 3

in-house advemsmg function that works with outside reglonai andnatlonaladvertlsmg agencies. We
have no obligation to spend any amount on advertising in an area or territory where each franchisee is
located.

Yeu-are—requiredte-carry-out-a-Restaurant-opening-promotion-for-the-epening-of-your-Restaurant-as-we-
spesify-in-the-Manuals-and-as-we-atherwise-require—to-extend-from-the-period-beginning-priortothe-
epening-of-your-Restaurant-through-the-first six-months--of-operatienWe-must-approve-in-advance-any-
advertising-and-promotional-campaigns-you-use-for-yeur-Restaurant-opening-—You-shall-comply-with-the-
direct-andeeal-advedising-and-promotional-campaign-fer-Restaurant-openings-devised-and-adapted-for-
yeu-—-by—Dickey's—WeDickey's_will spend the $8000 payable to Dickey's for "Promotional and
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Pre-Opening Expenses” described in Iltem 7, in our discretion, on your behalf for your Restaurant opening
promotion. We use this amount, in our discretion, to fund marketing materials, local advertising and
promotional support for your Restaurant opening. We will provide to you at your request an accounting of
how we spend these funds for your Restaurant opening promotion. While Dickey's will exercise
commercially reasonable efforts to spend the full $8,000 for your Restaurant opening promotion, any
balance remaining six months after your Restaurant opening will be deposited into the Marketing Fund to
be used as described below.

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

All-advertising-and-prometion-by-you-in-any-medium-isrequired-to-be-condusted-in-a-dignified-manner-
and-is-required-te-conform-to-the-standards-and-requirements-of-Dickey's-as-set-forth-in-the-Manuals- the-
marketing-catalog-or-otherwise—Y.ou-may-adverise-in-any-medium-other-than-over-the-internet—provided-
that-you-are-required-to-obtain-Dickey's-approval-of-all-advertising-and-promational-plans-and-materials-
prior-to-use-if-such-plans-and-materials-are-not-included-in-the-Dickey's-marketing-catalog-er-have-not-
been-prepared-by—Dickey's—or-previously-approved-byDickey's—during—the-six--months-prior—to-their-
proposed-use.—You-are-required to-submit-such-unapproved-plans.-and-materials-to-Dickey's.-Dickey's-
has—-30-days—from-the-date-of-receipt-of-these-materials—to-approve—or-disapprove—such-plans-and-
ma{erials——You may—not—use unapproved plansar—materials-until—they—have been appreved by-Dickey‘s—

whether or-not- prevrously approved APOR- netrae from Drckey 5-(F ranchrse Agreement Amcle 5)

Dickey's has established and intends to maintain a URL website, www.dickeys.com, promoting the
System and identifying the location of franchise and company-owned Restaurants. You are required to
authorize Dickey's to identify and promote your Restaurant on Dickey's website and further authorize
Dickey's to modify its website-from-time-te-time and to conduct promotions on a system-wide basis, and
you and your Restaurant will partrcrpate in all such promotlons You are prohibited from establlshlng or

iL- [C] §l tel. Franchlse Agreement Artlcle 5)

Advisory Council. Dickey's has established the National Franchise Advertising and Advisory Council {the
"Council") to advise franchisees on advertising policies. The Council is composed of franchisees and
representatives of Dickey's. The-initial Council members were—appeinted—by—Dickey-s——Future—Geuncil-
members- wull beﬁ elected by franchlsees in the Councrl member's reglon Mﬁ_@w

The Councrl serves in anadvnsory capamtyonly and does not have operatlonal or decrsron maklng
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.

Cooperatives. You may be required to participate in a local or regional advertising cooperative organized
and approved by Dickey's, and composed of certain other franchisees located in the geographic area in
which you are located. Membership in, and the coverage of, each advertising cooperative is defined
geographically, typically based upcn the metropolitan area in which the Restaurant is located. Not all
areas will have a Dickey's-approved advertising cooperative. If you are required to participate in a
Dickey's-approved advertising cooperative, a certain percentage of your Marketing Fund contribution may
be applied towards advertising, marketing and promotions targeting the local or regional area comprising
your advertising cooperative under a cooperative advertising agreement. The same percentage of each
advertising cooperative member's sales revenue designated for advertising and marketing purposes
under a franchise agreement with Dickey's will be applied towards such local or regional advertising,
marketing and promotions. Advertising cooperatives are not required to prepare financial statements, but
an accounting of the funds utilized by an advertising “cooperative will be provided upon request by an
advertising cooperative member. Each advertising cooperative is governed by the terms of an
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advertising cooperative agreement approved by Dickey's. Dickey's standard cooperative adverlising
agreement is available to you for review upon request. Advertising, marketing and promotional activities
are based on a majority vote of the members of the advertising cooperative; however, Dickey's must
approve all such activities and reserves the right to initiate any advertising, marketing and promaotional
activity on account of the advertising cooperative. Additionally, Dickey's administers the application of the
funds designated for use by advertising cooperatives. Dickey's may terminate an advertising cooperative
under each particular cooperative advertising agreement {typically by providing 30 days' prior written
notice of its intent to terminate the advertising cooperative as of December 31 of the year the notice is
given). Dickey's reserves the right to require advertising cooperatives to be formed, changed, dissolved
or merged. Company-owned Restaurants are not required to participate in advertising cooperatives but
may elect to do so. (Franchise Agreement - Article 5).

Marketing Fund. Dickey's or an affiliate administers a marketing fund for the purpose of producing
marketing materials for the System on a System-wide basis (the "Marketing Fund”). Sums from the
Marketing Fund will not be applied towards Promotional and Pre-Opening Expenses related to your
Restaurant opening (including—without-limitation; new store opening kits or related local advertising or
promotional support). You are required to make a continuous centribution to the Marketing Fund in an
amount equal to feurpercent-{4%) of the Net Sales of-your-Restauran i j
2 non-traditional venue, in which case the Marketing Fund contribution wi

] ] eting Fund ¢ hu equal 2 et Sales. As of
the date of this Disclosure Document, all new franchisees under the System are required to contribute the-
same-percentagethese percentages of their Net Sales towards the Marketing Fund. However, certain
franchisees who executed Franchiseplder forms of Agreements prior—to-the-date—of—this-Disclosure-
Decument-may-be-required-togr that opera traditiopal franchise venues ma

percentage of their sales towards the Marketing Fund. The Marketing Fund is maintained and
administered by Dickey's or its designee, in its sole discretion, as follows:

The Marketing Fund is intended to maximize general public recognition and acceptance of the Proprietary
Marks. Dickey's will direct aII—:f\fl(:;rketing—a}l:ld—adverlising—prc)grams—and—wilI—have—sole»diseretiem—tc)~
approve—or-disapprove_programs_that the Marketing Fund finances, with sole control over the creative
concepts, materials, and w@g&,ﬂmedia used-in-sush-
programs-and-the-placement and allocation-thereof. DBP, RGI and PTI will contribute to the Marketing
Fund on behalf of company-operated Restaurants at the same rate as franchised Restaurants that
opened at the same time. In administering the Marketing Fund, Dickey's and its designees are not
required to make expenditures for you which are equivalent or proportionate to your contribution or to
ensure that any particular franchisee benefits directly or pro rata from the placement of advertising.

The Marketing Fund may be used by Dickey's in its sole discretion to satisfy or defray any and all costs of
maintaining, administering, directing and preparing marketing campaigns, promotions and advertising,
including;-witheut-limitation; the cost of preparing and conducting television, radio, inlernet/weh-hased .
magazine-and, newspaper,_and elecironic media advertising campaigns; developing, implementing, and.
maintaining an_el 0N d/og rels :

direct mail and outdoor billboard advertising; public relations
activities: employing advertising agencies to assist therein; costs of Dickey's personnel and other
departmental costs for advertising that is internally administered or prepared by Dickey's, cosis,
i i - costs of providing other advertising materials to Restaurants;

and costs of maintaining national "1-800" customer and/or franchisee service telephone numbers if
Dickey's elects to establish this service. All sums paid by you to the Marketing Fund will be maintained in
a separate account by Dickey's or its designees and will not be used to defray any of Dickey's general
operating expenses, except for such reasonable administrative costs, salaries and overhead, that
Dickey's may incur in activities reasonably related to the administration or direction of the Marketing Fund
and development and implementation of marketing programs for franchisees and the System. Any funds
not spent in the fiscal year in which they accrue will be carried forward and used in connection with
advertising activities conducted during the following fiscal year. The Marketing Fund will not be used by
Dickey's for the targeted purpose of promoting franchise sales, but application of the Marketing Fund may
indirectly benefit franchise sales. The Marketing Fund and its earnings will not otherwise inure to the
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benefit of Dickey's and will be operated solely as a conduit for collecting and expending the advertising
fees as outlined above.

A statement of the operations of the Marketing Fund will be prepared annually by Dickey's and will be
made avanlable to you upon request, as well as an accountmg of Marketing Fund expendltures M

ReslaULanL_The Marketlng Fund is audited on an annual basis as part of Dickey's annual audit. For
fiscal year ending May 31, 2014;2015, monies in the Marketing Fund were expended as follows:

:

Category Percentage
Administrative 8.786.84%
Production 18.0914.99%
Media Placement F2-0357,73%
Other’ 1-1020.44%

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

Technology

Before commencement of the operation of the franchised Restaurant, you must purchase the required
computer hardware, software, internet connections and service, required dedicated telephone and power
lines and other related accessories, peripherals, consoles and equipment required to operate Dickey's
then-current mandatory point of sale system_and Technology in a Box. Dickey's requires that its
franchisees use the Aloha Point-of-Sale system (including such add-on consoles as Dickey's may
require). The Aloha Point-of-Sale system is available from Radiant Systems, Inc., the only supplier
currently approved by Dickey’s. The current cost of this point of sale system is approximately $10,000 to
$15 000 chkeys reqmres that you |mplement and use a reporting system as approved by chkeys

The Rrefit-Management-CensoleSmokestack sales reporting system, a product of Fransactional-Web.-
ine:Spark, is currently the only supplier gpprgyved by Dickey's and-costs-$150-per-menth;-but-Dickey's-
may—replace thls reporting- system -ON-0F about January 12045 Wlth—a snmllar—produot ,f_Q[_§_a]_§_§_L§_p_Qﬂ|Dg_

1al¢

i j / Dnckeys also requures ‘that you pay a Technology
Support Fee in-the-amount-of- $99 per—month-—-The -Technology-Support-Fee(see Item 6), which is used by
Dickey's, in its sole discretion, to provide basic technology support for point-of sale, back of house
computer, and other basic office equipment to its franchisees during Restaurant operating hours. We
may modify the Technology Support Fee once each calendar year con at least 60 days' prior written notice
to cover the costs of technology support and imptementation of new technology. You must maintain the
pomt of sale system and related oonsoles and keep them in good repalrM@Jﬂ%
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Dickey's requires the use of its proprietary "Technology in a Baox" support system ("TIBS") that provides
in-store technology to facilitate store operations, marketing, and data capture and reporting. The
equipment will be purchased or leased to each franchisee by Dickey's approved vendor, which as of the
Effective Date, is expected to be General Datatech, 999 Metromedia Place, Dallas, Texas 75247. The
current cost of the initial technology package ranges between $5;6007,000 and $70009,000 and includes
a tablet computer, router, wireless access point to offer a free to customer in-Restaurant WiFi hot spot,
Spendgo-and-Benbria-customer loyalty program and guest feedback data capture software-(currently-
$40.00-per-menth), and reporting and interface software for polling data from the point of sale system
during the operating hours of the Restaurant. You must maintain high speed commercial internet service
with a local provider that will connect the TIBS to the internet.

Dickey's may require you to purchase, license and use point of sale systems, operations, catering, on:line
g[ggmg_ggum,_back office, accounting, customer service, loyalty program processing and other
hardware and software in the operation of your Restaurant, including additions, upgrades, enhancements
and replacements of the current software and hardware (including TIBS and point of sale systems).

Some or all of these may be devetoped, supplied or licensed by or on behalf of Dickey's or an affiliate, at
such cost as Dickey's or its approved vendors make such systems, hardware, software, upgrades,
enhancements and replacements available to franchisees. The cost of maintaining, updating, upgrading
or replacing your point of sale system and other required technology cannot be estimated at this time
because it will depend on your repair history, local costs of computer maintenance and service in your
area and technological advances which Dickey's cannot predict. {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 Dickey's prior consent. Dickey's may retrieve from your point of sale system
and other technology_any and all information we consider necessary, desirable or appropriate. There is
no contractual I|m|tat|on on Dickey's rlght to access lnformatlon from your poml of sale system or other

mformahon “that will be generated or stored in the pomt of sale and reporting system, but you may not

manipulate the data that is generated_or block or resirict Dickey's access to the data. (Franchise
Agreement - Article 8)

Operations Manual

Before buying a franchise, you may view the Cperations Manual after you and all of the individuals you
include as part of your group sign and return to us the Non-Disclosure Agreement attached to this
Disclosure Document as Exhibit G. The Non-Disclosure Agreement binds you to certain additional
covenants prohibiting your solicitation of certain employees and opening a competitive restaurant. See
Exhibit G.

Training

Not later than 60 days before the opening date of the Restaurant, your Owner/Operator and two other
managers are required to have completed, to Dickey's satisfaction, Dickey's initial training program. Each
participant must satisfy Dickey's then-current requirements for admission to the initial training program.
To be admitted into the initial training program, Dickey's currently requires that each potential trainee has
(a) attended and successfully completed at its own cost such ServSafe training classes and obtained the
ServSafe Food Manager Certificates and such other ServSafe certifications required by Dickey's, (b)
successfully completed a phone interview with a representative of Dickey's, (c) delivered to Dickey's fully
completed copies of Dickey's current application forms and payment of the training fees for the initial
training program, and (d) completed all other pre-training requirements, as identified in the Manuals.
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Dickey's intends to offer initial training monthly. Training for the Owner/Operator will be conducted at
Dickey's corporate training center and/or at a company-operated Restaurant or another location
designated by Dickey's. Currently, all such Iocatlons are in the North Texas area. Training for the two
managers will be completed online_and_ge
Dickey's will determine, in its sole discretion, whether your employees have sat saﬂsfactonly completed In$t|a|
training. Dickey's anticipates that completion of the initial training program_for the Owner/Qperator will
require up to four weeks. If any of your designated participants fail to meet the admission requirements
for the initial training program, if the initial training program is not satisfactority completed by your trainees
after meeting the admission requirements, or if Dickey's, in its reasonable business judgment based upon
the performance of your trainees, determines that the initial training program cannot be satisfactorily
compieted by such person(s), you must immediatety designate a replacement trainee(s), as applicable, to
apply for and complete such training within 30 days from the date of any such occurrence (but in any
event not later than 60 days before the opening date of the Restaurant). (Franchise Agreement - Articles
3,8 and9).

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

terminate the Franchise Agreement upon notice to you and retain the
Franchise Fee and any other fees paid by you under the Franchise Agreement. {Franchise Agreement -
Articles 3, 8 and 9).

Dickey's will provide instructors and training materials for the initial training program at a cost to you of

$1000M for each Owner/Operator and $750 femaoh-on-satewgmm

manager certification. The tramlng materials ¢ currently consist of the Manuals (mcludmg the Operatlons
Manual, recipe book, training manual and marketing catalog), checklists, demonstrations and on the
job-training. Dickey'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
including-witheut-limitatien, costs of travel, lodging, meals, and wages. (Franchise Agreement - Arlicles
3,8 and 9).

The Owner/Operator and your employees may attend such additional or remedial training programs and
seminars as Dickey's may offer-from-time-to-time. All certified managers shall be required to complete 12
credit hours of continuing education courses per year at a rate of one credit hour per month. Should a
certified manager not fulfill the one credit hour per month requirement, that manager will lose their
certified status and be required to complete Dickey's field certification program in order to be recertified.
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 fraining, 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
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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 Steve Hawter.
2013 and has 38 years of restaurant experience. The following individuals are alsa training program
instructors for Dickey's: JenniferFeleyChris Kelly who has been with Dickey's for 24 years and has 1422
years of restaurant experience; Andrew Nichols who has been with Dickey's for 12 year and 4 months
and has 23 years of restaurant experience; Erin-WilliamsChris Patterson who has been with Dickey's for
zwyear-sj__)@;a[ and has 82_4 years of restaurant expenence an&deek&ephen%nw

Mr. Hawter has been with Dickey’s since October

on who has been

with chkey s for 2-years years andhas 11 Jm;iug_h_a_g_ﬁ 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.

TEER . WP

o

Hours,of . =%

rv‘f

n-The-Job - _,‘, :
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- Subject _m:Training  Training___ =

Restaurant Operatron Upto8 Up to 66 chkeys corporate training center, or at
another Restaurant or location designated by
Dickey's

Food Preparation Upto 8 Up to 40 Dickey's corporate training center, or at

and Service : another Restaurant or location designated by
Dickey's

Station Training Upto4 Upto 4 Dickey's corporate training center, or at
another Restaurant or location designated by
Dickey's

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

Accounting and Upto 24 Upto 12 Dickey's corporate training center, or at

Controls another Restaurant or location designated by
Dickey's

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

Advertising another Restaurant or location designated by
Dickey's

Catering Up to 20 Upto 14 Dickey's corporate training center, or at
ancther Restaurant or location designated by

TOTAL Up to 80 Up to 152




ITEM 12
TERRITORY

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

The Restaurant will be located within a designated geographic area (the "Assigned Area"} as described in
the Franchise Agreement. At such time as you propose and Dickey's accepts your proposed Restaurant
location identified by a specific street address within the Assigned Area so that it becomes the “Accepted
Location,” the Assigned Area shall automatically and without further writing be reduced to an area within
a one (1)-mile radius of the Accepted Location (the "Primary Area"). Dickey's may request that you
confirm the specific physical address of the Accepted Location in a writing provided by or acceptable in
form and substance to Dickey's that you sign and deliver to Dickey's. You are required to operate the
Restaurant only at this Accepted Location and may not relocate the Restaurant without Dickey's prior
written consent based upon its sole judgment and discretion. Your Franchise Agreement does not give
you any options, rights of first refusal or similar rights to acquire additional franchises, but you may apply
for the right to operate additional Restaurants under separate Franchise Agreements.

When and if the Assrgned Area converts to the Prrmary Area Dickey's will not, except as provided below_
, establish and operate or license

or authorize any other parly 1o establish or operate a D:ckeys Barbecue Restaurant within the Primary

Area for the balance of the Term of the Franchrse Agreement Excepl as _expressly limited by the

mmwgnﬂmm‘ her Drckeys nor ar]y of its aff liates. currentlv plan. to

operate or franchise, husinesses under a different mark.which will offer goods_ or, services similar
to_those_offered_under the _System. Dickey's_is_not required to.compensate_you_in any way, for.

offering_.or_selling_in_your Assianed Area or _Primary_Area_any_of_the_products_or._services,
described.in,this paragraph,

{2) Bickey's;-DBP-RGI;-PTi-and-any-otherDickey'sfranchisee-may; at-any-time; advertise:and-
promote-the System;-and-may-solicit;-accept-and-fulfill consumer-orders-(including;-but-net-limited-
to,-by-providing-catering-and-delivery-services)-in-the-Primary-Area.--Dickey's-may-alsofhe right to
offer and sell (and-may authorize others to offer and sell) products and services-(~Alternative-
Channel-Rroducts?) which may be the same or similar to those offered by the-Restaurants, under
the Proprietary Marks in the_Assigned Area_and Primary Area, if offered and sold through a
distribution channel other than a Restaurant (e.g., product and catalog sales internet sales,
grocery store_or supermarket sales, warehouse store sales, L
retail _outlets. and other channels of distribution)_{"Alternative Channel Products™). The
Alternative Channel Products may be packaged for retail sale, and Dickey's may request or
require franchisees to sell or adveriise the Alternative Channel Products in their Restaurants.
Dickey's may, in its discretion, contribute a percentage of its revenues from the sale or license of
Alternative Channel Products to the Marketing Fund. Dickey's may offer and sell (and may
authorize others to offer and sell) products and services through alternative distribution channels,
such as product and catalog sales, internet sales, grocery store sales, and other channels of
distribution in the Assigned Area_or Primary Area which may be similar to those offered by the
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Restaurants, under names and marks other than the Proprietary Marks—Neither-Dickey's-nor-any-
of-its-affiliates- curfentl ,' plan to- opnrate -or-franchise-businesses-under- a- duffe.rent—r"ark which will-

Gompensate You-in-any-way- for offenng -Of- se!lmg -IN-YOuF- Prlmary Area -any- of the products o
services-described-in-this-paragraph:;

advemse and_promote_the System and_may_solicit,_accept _: and fulfill_consumer_. orders (mcludmgg;

providing catering and delivery services) in the Primary Area._

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

Under a Development Agreement, you are assigned a geographic area (the "Territory") within which you
are required to develop two or more Restaurants under a prescribed development schedule. Each
Territory will be divided into a series of "Markets” to be developed. The size of the Territory may range
from a portion of a city or an unincorporated area io a single or multi-county or single state area and will
be described in the Development Agreement by reference to a description, an area marked on a map,
streets or highways, political jurisdiction boundaries, by an area encompassed within a radius of a
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specific distance (or & range of distances) or of a distance sufficient to encompass a specified population
{or range of populations) or by such other method of delineation as Dickey's may prescribe.

Subject to your full compliance with the Development Agreement and the remaining part of this
paragraph, neither Dickey's nor DBRP-norRG-nor-R-Fits_affiliates will establish, or authorize any other
person or entity, other than you, to establish, a Restaurant in the Territory during the term of the
Development Agreement; provided, however, that such exclusivity will terminate with respect to each
Market included within the Territory upon execution of the last Franchise Agreement required to fulfili the
obligation for such Market. At that time, the Primary Area for each Restaurant in the Market will remain
as yourthe only territorial protection in the Market and Dickey's is free to franchise or open Restaurants
outside those Primary Areas. Dickey's, any Dickey's franchisee, and any other authorized person or
entity may, at any time, advertise and promote the System, or fulfill customer orders (including—but-not-
limited1to providing catering and defivery services) in the Territory. Dickey's may also offer and sell {(and
may authorize others to offer and sell) products and services which may be similar to those offered by the
Restaurants, under the Proprietary Marks in the Territory or elsewhere, if offered and sold other than
through a Restaurant (e.g., product and catalog sales, internet sales, grocery stores, and other channels
of distribution) and Dickey's may offer and sell (and may authorize others to offer and sell) in the Territory
or elsewhere, products and services, which may be similar to those offered by the Restaurants through
alternative distribution channels, such as product and catalog sales, internet sales, grocery store sales,
and other channels of distribution, under names and marks other than the Proprietary Marks. Neither
Dickey's nor any of its affiliates currently plan to operate or franchise a business under a different mark
which will offer goods or services similar to those offered under the System. Dickey's is not required to

ompensate you in any way for offenng or selllng in your Terntory any of the products or servnces

Each franchisee may solicit and accept orders from customers, and deliver catering orders outside the
Primary Area. Dickey's catering system prioritizes catering orders received by telephone or on Dickey's
web site according to the distance between the delivery location and the nearest Restaurants. You may
compete with other Dickey's franchised and affiliate-owned Restaurants for off-premises catering and
delivery orders, which may be delivered to locations in your Primary Area or in the Primary Area of
another Restaurant. Franchisees may not use alternate distribution channels, such as product and
catalog sales, grocery store sales, and other channels of distribution, to promote sales to customers
outside of the Territory. All customer orders must be delivered on a ready to eat basis in the Restaurant
for on-premises dining or take out, or by the Restaurant's cargo van or a third party iocal delivery service.

Under the Development Agreement, you must develop each of the first three Restaurants by the end of
successive one-yeargight_month 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 develop a Restaurant in a Market, the Territory is modified to delete the Market
and your territorial rights in the Market will be defined by the Primary Area under the Franchise
Agreement for that Restaurant. The territorial rights granted to you under the Development Agreement
are not dependent upon the achievement of a certain sales volume, market penetration or other
contingency except as stated in the following paragraph. Also, except as stated in the following
paragraph, there are no circumstances under which the Territory may be altered prior to the expiration or
termination of the Development Agreement.

If you fail to timely open the minimum number of Restaurants in compliance with the development
schedule as required in the Development Agreement or otherwise commit a material event of default
under the Development Agreement as described in ltem 17, Dickey's may, in addition to other remedies,
terminate, modify or reduce the Territory granted to you. If you develop a Restaurant outside of your
Territory, then Dickey's will modify the Territory granted to you in your Development Agreement by
requiring you to release a Market in your Territory.
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ITEM 13
TRADEMARKS

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

The Proprietary Mark displayed on the cover page of this Disclosure Document, the principal commercial
symbol which Dickey's will license 1o you, and the other Proprietary Mark listed below, are each owned by
DBP and registered on the U.S. Patent and Trademark Office principal register as follows:

TM/SN/RN/Disclaimer

" Status/Key'Dates = |

.. Full Goods/Services

“= Dwher

DICKEY'S BARBECUE
PIT SINCE 1941 and
Design

DY

DICKEY'S

SN: 78-646939
RN: 3,205,121
Disclaimer: "SINCE
1941" AND
"BARBECUE PIT"

Registered 8 & 15
September 18, 2012
Principal Register
Int'l 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 BARBECUE
PIT ORIGINAL
BARBECUE SAUCE

Inckev's Banhecwe Pl
Originagd Barbevine Sauce

SN: 85-538384

RN: 4,249,206
Disclaimer:
"BARBECUE PIT" AND
"ORIGINAL
BARBECUE SAUCE"

Registered
November 27, 2012
Principai 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; flavaurings 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 BARBECUE
PIT ORIGINAL
BARBECUE RIB RUB

Registered
November 27, 2012
Principal Register
Intl Class: 30

(Int'l Class: 30) Baking
spices; barbecue dry rub;
barbecue sauce;
barbecue sauce; chicken

Dickey's Barbecue Pit,
Inc.

(Texas Corp.}

Suite 1015
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TM/SN/RN/Disclaimet. s Status/Key-Dates

- Full’Goods/Services

5% L Owner

Dickiey”s Harbetue Pit
Originat Barbecus Rib Rub

SN: 85-538404
RN: 4,249,207
Disclaimer:

"ORIGINAL

"BARBECUE PIT" AND

BARBECUE RIB RUB"

First Use:

May 1, 1991

Filed:

February 9, 2012
Published:
September 11, 2012

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 coating
mixtures for foods,
seasoning mixes;
seasoning pastes;
seasonings; spice rubs;
spices

4514 Cole Ave.
Dallas, Texas 75205

PIT

Dickey’s Barbecue Pik

SN: §5-548611
RN: 4,249,263
Disclaimer:
"BARBECUE PIT"

DICKEY'S BARBECUE

Registered
November 27, 2012
Principal Register
Int'| 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 Fit,
Inc.

(Texas Corp.)

4514 Cole Avenue
Suite 1100

Dallas, Texas 75206

BIG YELLOW CUP
CLUB

SN: 86/101,484
RN: N/A
Disclaimer: "CLUB"

Principal Register
Int'l Class: 35
First Use:
January 1, 2006
Filed:

October 25, 2013
Published:

May 20, 2014

(Int'l Class: 35)

Customer loyalty services
and customer club
services, for commercial,
promotional and/or
advertising purposes.

Dickey's Barbecue Pit,
Inc.

(Texas Corp.)

Ste. 1015

4514 Cole Ave.
Dalias, Texas 75205
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[TMISN/RN/Disclaimert |- rotatus/Key DatésT 7 [4" Full:GoodsiServices:” '|#E"" Z.Owner,

A TEXAS TRADITION Renewed (Int'l Class: 42) Dickey's Barbecue Pit,

SINCE 1941 DICKEY'S | June 11, 2006 Restaurant services Inc.

BARBECUE PIT and Principal Register (Texas Corp.)

Design Int'l Class: 42 4514 Cole Avenue
N First Use: Suite 1100

June, 1994 Dallas, Texas 75206
ARELOTE B Filed:
EARBESUE BT led.
April 6, 1994
Published:
May 9, 1995

SN: 74-509594 . A
RN: 1,980,072 Registered:
Disclaimer: "A TEXAS | June 11,1996
TRADITION SINCE
1941" AND
"BARBECUE PIT"

DICKEY'S BARBECUE Pgndjng _ (Int'l Class: 43) Dickey's Barbecue Pit,
PIT (STYLIZED) Principal Register Restaurant, carry-ouAt Inc.
E‘"“ e e Int'l Class: 43 restaurant and catering (Texas Corp.)
BIEHE First Use: services 4514 Cole Avenue
g May, 2013 Suite 1015
Filed: . Dallas, Texas 75205
March 17, 2014
Published:

August 19, 2014

SN: 86/223,177
RN: N/A
Disclaimer:
"BARBECUE PIT"

All affidavits and renewals required to maintain the federal registration cf 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 terminated (i) Dickey's will no longer be entitled to utilize or license to new franchisees the
right to use the Proprietary Marks, (ii) DBP will be entitled to use and license the Proprietary Marks, (jii)
Dickey's must assign to DBP, upon DBP's request, Dickey's right, title and interest in and to all Franchise
Agreements and (iv) any then-existing franchisee to whom the right to utilize the Proprietary Marks has
been licensed may continue to utilize the Proprietary Marks until the expiration of the term of its Franchise
Agreement and any renewal or option periods available or affoerded to such franchisee at law or by
agreement.

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

You are required to immediately notify Dickey's of any infringement or challenge to your use of the
Proprietary Marks or claim by any person to any rights in any of the Proprietary Marks. You 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 the right to exclusively control any litigation or Patent and Trademark Office or other
administrative proceeding arising out of any infringement, challenge or claim or otherwise relating to any
of the Proprietary Marks. You are required to execute any and all instruments and documents, render
such assistance and do such acts and things as may, in the opinion of Dickey's counsel, be necessary or
advisable to protect and maintain Dickey's interests in any such litigation or Patent and Trademark Office
or other administrative or other agency proceeding or to otherwise protect and maintain Dickey's interest
in the Proprietary Marks.

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

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

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

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

Your rights to the Proprietary Marks granted in the Franchise Agreement are nonexclusive to you.

Dickey's and DBP, therefore, have and retain, subject only to your rights in the Territory and in the
Assigned Area (See Item 12), certain rights with respect to the Proprietary Marks, including-but-net-limited-
o the following rights:

1. To use and to grant other licenses for the use of the Proprietary Marks in addition to
those licenses already granted to existing franchisees;
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2. To develop and establish other systems using the Proprietary Marks or other names or
marks and to use and to grant licenses or franchises thereto without providing any rights
therein to you; and

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

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

ITEM 14
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

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

Dickey's ctaims a common law copyright, trade secret protection, and proprietary interests in the recipes,

sauces, spice mixes and rubs, 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 equity interest in you are prohibited, during the term of your Agreement, and
thereafter, from communicating, divulging or using for the benefit of any other person, persons,

partnership, association, corporation or other entity any confidential information, knowledge or know-how
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 of a Restaurant under the terms of any Agreement. You are
permitted to divulge this confidential information only to your Owner/Operator and manager(s) of your
Restaurant and such other personnel whoe 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, duplicate, record or otherwise reproduce such materials or
information, in whcle or in part, nor otherwise make the same available to any unauthorized person. Any
and all information, knowledge, know-how and techniques used in or related to the System which
Dickey's communicates to you, 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 techniques, are deemed confidential for
purposes of the Agreements.

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

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

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

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

You must designate and retain an individual to serve as the "Owner/Operator" under the Franchise
Agreement. You must designate your Owner/Operator within 30 days after you sign the Franchise
Agreement. The Owner/Operator must meet the following qualifications:

As a corporation, limited liability company, limited partnership, or any other entity, the
Owner/Operator shall, at all times during which he or she serves as Owner/Operator, (i) directly
or indirectly hold an ownership interest of 20% or more in your equity, (ii) work on a "full time"
basis in the Restaurant, and (i) be fully authorized, directed and entitled to manage and control
the day-to-day business affairs of you and to take any action which you are required to take or
omit to take under the Franchise Agreement, all in such Owner/Operator's sole discretion, and
without the approval or joinder of any person or entity.

Dickey's only permits one person to serve as the Owner/Operator under a Franchise Agreement. The
Owner/Operator is required to execute the Franchise Agreement and is bound by all of the abligations of
the Franchise Agreement. You may not change your Owner/Operator without Dickey's prior written
consent. The Owner/Cperator is required to successfully complete Dickey's initial training program.

Dickey's requires that the Owner/Operator participate in the on-premises supervision of your Restaurant
on a full time basis. Full time is considered to be at least 40 hours per week. The Owner/Operator shall
be Dickey's sole point of contact with regard to franchise matters.

In addition to the Owner/Operator, you must appaint at least two managers per Restaurant to assist in the
day-to-day management and supervision of each such Restaurart. Each manager must be appointed in
a timely manner in order to satisfy each manager's initial training obligation under the Franchise
Agreement, and must devote full time and best efforts to the daily management and supervision of the
Restaurant. Managers are not required to have any equity interest in the franchise.

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

The Owner/Operator and any manager must satisfy the training requirements set forth in the Franchise
Agreement. If, during the term of the Franchise Agreement, the Owner/Operator or any manager is not
able to continue to serve in such capacity or no loanger qualifies to act as such under the Franchise
Agreement, you must promptly notify Dickey's and designate a replacement within 30 days after the
Owner/Cperator or manager ceases to serve. Any replacement will be subject to the same qualifications
listed above. You must provide for interim management of the Restaurant until a replacement is
designated, and this interim management must be conducted in compliance with the Franchise
Agreement. . '
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You are required to retain such additional managers, chefs, and other. persons as Dickey's deems
necessary for the operation and management of the Restaurant. All such personnel must satisfy Dickey's
educational and business criteria as provided to you in the Manuals or otherwise and must be individuals
acceptable to Dickey's. These individuals must also satisfy the applicable training requirements set forth
in the Franchise Agreement and the Manuals.

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

Under the Franchise Agreement and the Manuals, at Dickey's request, you shall require and obtain from
your Owner/Operator, and other person or entity affliated with you who has received or will receive
confidential information or training from Dickey's, the execution of covenants not to compete and 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
18 of the Franchise Agreement. The form of Confidentiality and Non-Competition Agreement we
prescribe is attached to this Disclosure Document as Exhibit .

Each person who owns an equity interest in you, including the Owner/Operator, is required to jointly and
severally guaranty payment and performance of your obligations to Dickey's. An "equity interest” means
ownership of common stock if you are a corporation, a partnership interest in a partriership, a
membership interest in a limited liability company, and a trust beneficiary interest of a trust. In community
property states (Arizona, California, fdaho, Louisiana, Nevada, New Mexico, Texas, Washington, and
Wisconsin), the spouses of each guarantor must also sign personal guarantees of the Agreements, which
guarantee the payment and performance of your obligations to us. The guarantees are binding on the
guarantors, their respective personal representatives (guardians, conservators, executors and
administrators), heirs and legatees under Article 21 of the Franchise Agreement.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

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

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

To ensure that the highest degree of quality and service is maintained, you must operate the Restaurant
in strict conformity with such methods, standards and specifications as required by law and as Dickey's
may from-time-to-time prescribe in the Manuals or otherwise in writing. You must maintain in sufficient
supply and use and sell at all times only such food and beverage items, ingredients, products, materials,
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equipment, supplies and paper goods that conform to Dickey's standards and specifications and that are
acquired from vendors or suppliers approved by Dickey's; prepare all menu items in compliance with
Dickey's recipes and procedures for preparation contained in the Manuais or other written directives,
including the prescribed measurements of ingredients; and refrain from deviating from Dickey's standards
and specifications by the use or offer of non-conforming items or differing amounts of any items, without
Dickey's prior written consent. You are required to sell and offer for sale only such menu items, products
and services as have been expressly approved for sale in writing by Dickey's; to refrain from any
deviation from Dickey's standards and specifications without Dickey's prior written consent; and to
discontinue selling and offering for sate any menu items, products or services which Dickey's may, in its
discretion, disapprove in writing at any time. (See ltem 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 required to offer for sale and sell at the Restaurant all menu items and other designated products
and services (including gift cards) required by Dickey's and to provide such products and services in the
manner and style prescribed by Dickey's, including dining-in, catering and carry-out services. Dickey's
has the unlimited right to add, alter or discontinue the types of authorized goods and services which you
may offer. You do not have the right to change the menu items and other designated products and

services WhICh you are requrred to offer and sell at the Restaurantg_g_tjlgmﬁuw

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

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

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

You are required to maintain competent, canscientious, 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 set forth in the Manuals or
otherwise and all advertising and promotional plans and materials must be approved by Dickey's prior to
your use of such plans and materials.
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ITEM 17
RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

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

Y

Provision

THE FRANCHISE RELATIONSHIP

Agi‘eenﬁe‘nt -

[Artlcle |n

extend

Development
) ) L - Agreement] o o _
a. Length of the franchise Article 2/ 20 years_for Restaurants located in traditional
term Article 4 venues_or 10 years for Restaurants located in
. nan-traditional venues, subject to periodic
remodeling./
Depends on the number of Restaurants you
commit fo open.
b. Renewal or extension of | Article 2/ If you are not in default you can renew
the term Not applicable. franchise for 10 additional years./
Not applicable.
¢. Requirements for Article 2/ The "renewal” of the franchise means that you
franchisee to renew or Not applicable. 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 forrm 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
faw}, 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

CH! 66196258v1Z

Articles 16 and
17/

You may terminate the Franchise Agreement
but will be required to, among other things,
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v THE FRANCHISE RELATIONSHIP

- "Seétion'in
Franchise.or

ﬁmmary fronf Franchlse Agreement.' Items’
hown in italicized text depict summary from
Development Agreement]

5 *.“‘, N
T

Bt
Ji

k De§ “'Iopment
Agreement].__

Article 6 make a lump sum payment of the royalty fees
due for the remaining term of the Franchise
Agreement (also see ltem 17i., below)./

You may lerminate the Development Agreement
but will be required to comply with the matters set
forth in ltem 17i.

e.  Termination by Article 16/ Dickey's has no such rights./
franchisor without cause | Article 6 Dickey's has no such righis.

f.  Termination by Article 16/ Dickey's can terminate only if a franchisee
franchisor with cause Article 6 defaults./
Dickey's can terminate if a developer defaults.

g. "Cause" defined - Article 16/ Curable defaults include 7 days to cure

curable defaults Article 6 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,_or fajlure to pay vendors,

unless you are in acod faith contesting your
liabilj hv

If any of these are repeated more than twice in
any 12-month period, you have no cure 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 - Article 16/ Except as permitted under state law,

non-curable defaults Article 6 non-curable defaults include bankruptcy or
insolvency (Dickey's right to terminate the
franchise upon a franchisee's bankruptcy may
not be enforceable under federal bankruptcy
law), failure to locate a proposed site or
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~ - THE FRANCHISE RELATIONSHIP

: Sectlon m

Sumimary

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

. o Development Agreement]
- ‘Development | ¢ -
Agreement]. : . .
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

wnthm 1 year QQLMQL;@L&M

Mm,:repeated defaults even |f cured or
a default under any other agreement you have
W|th chkeys |ts SUDSIdlaI’IES or afﬂhatesM

%ﬂi@g Your Iocal Iaw may supersede
this provision. See Disclosure Document

Addenda for Certain States at Exhibit F/

Except as permitted under state faw, non-curable
defaults include bankruptcy or insolvency
(Dickey's right to terminate upon a developers
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/Qperator, threat
or danger to public health or safety resulting from
construction, maintenance or operation of any
Restaurant, failure fo designate a replacement
Owner/Operator, failure to comply with cerfain
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 material
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

CHI 66196258v1Z
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THEEERANCHISE RELATIONSHIP
Séction in _'V'
Franchlse or-
—\Other .
Agreement -
Provision [Article in :
Franchise
Agreement/ ==
Articlein
Development
Agreement] - R ol
Certain States at Exhibit F.

i Franchisee's abligatiocns | Article 17/ Obligations include ceasing operation of your
on Arlicle 6 Restaurant, making a lump sum payment of
termination/non-renewal liquidated damages (described in ltem 6),

ceasing use of confidential information and
the Proprietary Marks, retention on the Day
One Deposit if termination occurs before the
Restaurant Opens as liquidated damages,
completing the de-identification with Dickey's,
at Dickey's option, assigning your lease and
telephone number to Dickey's_or its designee,
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 ltem 17r.,
below)./

Obiigations include loss, reduction or modification
of Termitory and compliance with non—competition
covenants.

j.  Assignment of contract Article 15/ No restriction on Dickey's right to assugn J
by franchisor Article 7 No restriction on Dickey's right to assign.

k.  "Transfer" by franchisee- | Article 15/ Includes transfer of contract or assets or
defined Article 7 ownership change./

Inciudes transfer of contract or assels or
ownership change.

. Franchisor approval of Article 15/ Dickey's has the right to approve all transfers
transfer by you Article 7 (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 | Article 15/ Except as permitted wunder state law,
approval of transfer Article 7 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
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THE FRANCHISE REEATIONSHIP ™

" 'Agreemerif]”’

ms§ shown in- plam bold-face text depict
“sUimmary from Franchise Agreement/: o
shown in italicized text deprct summary from

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 ali 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
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 | Article 15/ Dickey's can match an offer for the
refusal to acquire Article 7 franchisee's business./
franchisee's business Dickey's can maich an offer for the developer's

business.

o. Franchisor's option to Article 17/ Dickey's has option to purchase the assets of
purchase franchisee's N/A your business upon termination of the
business franchise./

Dickey's does not have any such option.

p. Death or disability of Article 15/ Interest in franchise must be transferred to an

franchisee Article 7 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 & months in the event of
disability -

CHI1 66196258v1L
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. THE FRANCHISE RELATIONSH]P

Artfcle in

Agreemenf]

o prew

: evelopment

[Items shown in plam bold-face text depict.. N
‘sumrhary from-Franchise Agreementl Items’sw '

N shown in italicized text deprct summary from

q. Non-competifion
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
competifor 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 Proprnetary
Marks.

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_or_represeptations may
not be enforceable.

Only the terms of the Development Agreement are
binding . (subject to state law), except nothing in
the Development Agreememnt disclaims the
representations made in this Disclosure
Document or its aftachments or addenda. Any

other promises or representations may not be

enforceable.

u.  Dispute resolution by
arbitration or mediation

Article 2627/
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.

CHI 66196258v1Z
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. %Agreement]‘ S

[ltems: shown m pEam bold-face text: deplc
summary from Franchise Agreement I-items-
shown initalicized text depict: summary from;

: evelopment"Agreement]

V.

Choice of forurh

T Article 2627/

Article 14

Llwatlonwmmm
litigation must be in the state district courts of
Collin County, Texas or the U.S. District Court
for the Eastern District of Texas, Sherman
Division 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.
LitigationSubject fo arhitration _ requirement,
litigation must be in the state district courts of
Coliin County, Texas or the U.S. District Court for
the Eastern District of- Texas, Sherman Division
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 2627/
Article 14

Except for Federal Arbifration Act and other
federal law, 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.

Except_for Federal Arbitration Act and other
federal law, 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.

CH! 66196258vif
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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 outtet. If you receive any
other financiat performance information or projections of your future income, you should report it to the
franchisor's Legal Department by contacting General Counsel (at 801 E. Plano Parkway, #135, Plano,
Texas 75074; Telephone Number: 972-423-2201), the Federal Trade Commission, and the appropriate
state regulatory agencies.

[REMAINDER-OF-PAGE-LEFT-INTENTIONALLY-BL-ANK]
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ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

Company-O
wned

Total Qutlets

NOTES:

1. The figures above and in each subsequent table presented in this Item 20 are for the fiscal
years June 1, 2041-—May-31;-2012,-June-1,-2012 — May 31, 2013, and-June 1, 2013 — May 31,
2014:2014, and June 1, 2014 — May 31, 2015,

2. Unless otherwise indicated, the company-owned Restaurants listed above and in each
subsequent table presented in this Item 20 are owned by DBP, RGI, PTl,_and PTILove Field
JY

[REMAINBER-OF PAGE-LEFT-INTENTIONALLY-BLLANK]

59
CH/ 66186258v1f



« FOR*?YEARS 20122013 TO 2

#hANCHiSOR)

Year:

ARKANSAS

v T

COLORADO

T

; MISSOURI

FLORIDA

FLORIDA

IDAHO

e
.

ILLINOIS

GEORGIA
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" Number of Trahsfers .

PR 4

WASHINGTONMISSO!

WTAHNEVADA

MINNESOTANEW YOI

S ofee

NORTH DAKOTA
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"Franchisor

I

SAS

ARIZO

CALIFO
RNIA

= 4A01—1.

COLOR
ADO

CONNE
CTICUT

FLORID
A

,,,,,,

L w2018 cwc [ Rl e G b owe - e L o e
2012M| 24 25 | 1] 48
| 203 | 4 | 5 | ) | N ] 8
2014 8 i L 7
t7 N

GEOR
GIA

20422013 | 8

2014

I N P

i
jeen

o

IDAHO

20122013 I 1;

| 2003 |

2014

ILLINOI

201200 ] 13
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teacquire '_.céa,s'ga& )
- d .

IOWA 20132014 1 0 1 10

2002203 2 [ a0 [ a0 ] | | | 2 ]
IND AIAN 20132014 2 03 23
20142015 25 31 1 5

2022013 2| o | [ | | | 2 |
KANSA | 20137 ] 2 o | E 1 | | 2 |
S 2014 2 1 3

2015 . 3 2 | i N

20122013 | o1 | 19 | | | 1 [ o |
CKY 2014 0 0 0
218 | o] 2 i | | it

20022003 | 1 | e1 | | | | T N
Louls! [ 2om3. | & Lo [ o ] 1 I I
ANA 2014 1 4 o

20122013 1 | o2 l‘ — l | | IEF I- o
MARYL | 2003 | 1+ | 2 | ] 3| | | 3 |
AND 2214

2012203 ] o4 [ 1 | [ [ T 1T 2 T
MiCHIG 20132014 12 14 20
20142015 26 42 68

ez TN IR I I R [ 2 T we T
MINNE | 20937 | a3 fEs ] TET NS e N
SOTA 2014 16 0 1 15
2015 | R A ! 12 13

MISSIS

20122013 45 | %2 [ |
SIPPI et | ' -

Lao3] 5 J2
[ 2014 |
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. ~Operations:

~ ’Other -

_ _Reasons

I x
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| Renewals | Fray

or | _Reasons.

"~ Ceased
Operations
Other

VIRGIN [ 2013 |
1A 2014
20122013 | 03
WASH| | 2013 |
NGTON 2014
w2018 E
20122013 | o2
WISCO
Mo 20132014
20442015
WEST 120122013 | 0
VIRGIN 20132014
" 20142015
20122013 | 1
WYOMI | 2013 |
NG
20122013 | 144223 | 8180 | 14 |
. | 2013 | o222 0 0 4
Totals ' :
o 2014 0
2015 Q |
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T aaw #9 o  TABEE NOPA - ox
IS OF COMP‘ANY owNE

=] Outlets! |~
Reacquired

Outlets at

ALIFORNIA

LORIDA

-
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o

[DKLAHOMA

o |

bOUTH
PAKOTA

[ =)

o
o ik oo e o | e 6 |Io o |Ieilio ldio |
[

1
L]

EXAS

|
I ORI
I.‘;

[s.4]
26 [Io - |

=
K2,
<
[os]
=S

![otals P

LA 73 T

fen 'ty —
3
.
[ ) ™
i ;4 N
[}

=
i
«
H
o
i
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ALABAMA

ALASKA

® ARIZONA .°
ARKANSAS

,,,,, ey

ARIZONA™ | &
CALIFORNIA 2317 2517
COLORADO 12 42
CONNECTICUT 0 0
FLORIDA
GEORGIA
IDAHO
ILLINOIS
INDIANA
LOUISIANALowa
KANSAS
KENTUCKY

e T rry T <
: ae Lt
E -

oli|o|o|o|olo|e|o|ololole

MARYLAND
MASSACHUSELTS

MICHIGAN -
M&SS@URXMI . L

(0]
4
i

‘4:7%:;
—

ol o |of-@

MISSISSIPPI 12 2
| ZINORTH-GAROLINA _ [ ‘ o o ] & 0
QAKOIE\)E;%UM 2 2
NEBRASKA 4] 4]
TNewMEXSS |-+ [~ =2 [ _© o
NEVADA 20 20
NEW JERSEY 10 -10
NEW YORK 10 20

b
=
&
P
—

o

o

olelo|o|olo|o| -
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‘State

OREGON

OKLAHOMA

PENNSYLVANIA

SOUTH CAROLINA v} 20

TENNESSEE 20 40

TEXAS

T 3 S
"J:'_p 3

VIRGINIA

o|olb|o|loc|lolo|k]|o

WASHINGTON

 WISCONSIN |

WEST VIRGINIA

WYOMING

clojr|e

Total ‘ 11060 - | 1420

The contact information for current franchisees of open Restaurants and those under development
appears in Appendix 1. The contact infarmation for every-franchiseethe 81 franchisees who hashaye had
a franchise terminated, cancelled, not renewed, transferred, or who otherwise voluntarily ceased to do
business under his or her Franchise Agreement during the fiscal year ended May 31, 2044.2015, or who
has not communicated with Dickey's within 10 weeks of the issuance Date, also appears in Appendix 1.
If you buy this franchise, your contact information may be disclosed to other buyers when you leave the
Dickey's franchise System.

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 Dickey's franchise 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.
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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,.2015, and related statement of operations..
shareholders! equity and cash flows for the year_then ended.

2. 1-Audited balance sheet of Dickey's as of May 31, 2014, and related statement of operations,
shareholders' equity and cash flows for the year then ended.

3. 2--Audited balance sheet of Dickey's as of May 31, 2013, and related statement of operations,
shareholders’ equity and cash flows for the year then ended.

3 Audited-balance-sheet-of -Dickey's -as-ef-May-31,-2012;-and-related-statement-of-operations;-

sharehelders-equity-and-cash flows-fer-the year-then-ended-
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ITEM 22
CONTRACTS

Attached to this Disclosure Document are copies of all proposed agreements that are part of this
franchise offering, including the following:

1.

[~

Franchise Agreement including ACH Authorization, Franchisee Questionnaire, Consent and
Release for Training, State Addenda, Architectural-Approval-Guidelines-Agreement;and Lease
Rider-and-General-Contractor-Addendum (attached as Exhibit A}.

Development Agreement and State Addenda (attached as Exhibit B).

General Release-for-franshiseas-and-guarantors-delivered-at-termination-and-transfer (attached
as Exhibit C).

Form of Non-Disclosure Agreement for prospective franchisees to be signed before disclosure of
Operations Manual; this form includes covenants not to solicit employees or compete (attached
as Exhibit G).

Store Transfer Agreement for transfers of existing Franchise Agreements pending the execution
and delivery of a new Franchise Agreement by the transferee (attached as Exhibit H).

Form of Management Confidentiality and Non-Competition Agreement for Restaurant managers
to sign (attached as Exhibit I).

ITEM 23
RECEIPTS

Two-—copies-of-a—detachable-acknowledgement—of-receipt-are—attached-te

Qur_and your copjes of the
Disclosure Document Receipt are located at the last 2 pages of this Disclosure Document-as-Exhibit-K.

[REMAINDER-OF-PAGE-LEFT-INTENTIONALIY-BEANK]
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: Califdrﬁlaf ;

California

Qanvon Plac_e

Bryan Roche*

[ 18742 Soledad Canyon Rd.

Califomia .

ite D3

880 Broadway Ave.. Suite C

Calfomia ~ |

California ~

Rod S Cookrum ©
' Rod S ‘Cd’ck_rum :

| 3140 Countryside Dr,

| Bryan Roche*

150 Nut Tree Pkwy.

[ 707-450-1810;

Tim. Zhou

805-2.1 44240 .

Christva

terman R

Kevin Vi

13403 Teleqraph Rd.. """

EIAl 4-200—9590

Jatindera . Singh Grewal:

401 Pioneer Ave

Josenh “Joey” Memchml )

| 21853 Ventura Blvd

Thomas lverson*

871 Gray Ave

Clary Vel - -

5106

Seth Warren

Marlo Perki

: maa;ﬁwwmm
1323 Meotzler Dr. Ste #1015 ©

Robeit Rusnak*

t 1466 Garden of th

Robert Rusnak®

4140 Austin Bluffs Plovy, Suite 4146

CH! 66196258v1Z

Golorada




| Dergk O'Hara s -

Derek O'Hara f i

6628\, 10th SLUDR 102

T[4595 McCasinBlvd -

117th West 4th Street

7 [8740 Grant StiSte 105 il %

8715 ShHeridan Blyd. -

o _‘I_QS,&_B_QQELQZ Blvg

. 1810 HawthornaAm.

2119 TvrorLe_BJm._N.

Sal “,“'u. >

Scotlones <
| Aargn Michals -

415 Pe_achtree Pkwv Sunte ;@_ﬁ

Winfield Wilsgn. ... .

Georqia

3314 Hmhwavs G e

538

Jeffrey Kerkes = *

4005 Winder Hwy Ste 160

Geofg;a

1 Eloweny Braggn e

[\htesh Javshwal

1610 Ridenour@ivd, - = - & "

‘ j;sgnnesaw

13075J—|wviN.0.[th

Milton

1109 us HMMnlt E

Paoler

13051 Abercorn Street - &

ﬁ;@ﬂ_@
| Garja Kueh|

Savannah . R X

118 Thomaéggce Annex Ln

. 2131 Hog Mountain Rd :
| 12N, Fisher Ptk Way - e i

Bgob & DeanneWilking -.

Watkinsville

2090 East 17th Sireet

CHI 66796258v17




Skyler Jones " , w

Christopher Durant

- Crystal Ruhink -

Qlu ensen A

Dan Somerfield
| Hitesh Patel - 51655 US Highway 36, Suite K

Leresa Duck - | 8350 Indianapolis BIvd. tsn . -

arg " 1 2551 F, Main St. Suite 1QQ

-Ramelito Biscocho @0 use
| Gary Fouts - 2310 L aPorte Ave

O oy e RN ,,‘?:‘ - : <
Mﬂ Slobhe.

=am Kafoure - 284 VY, 1215t Ot

Eric Weptich - 609 NW va gi ‘
: Ryan Wenrich®, o | 2768 St S | Kansas:,
"Amagad Rizk - ‘ 1315 WlnghgsngB_d“_S_u&e_azﬁ - ‘Kentucky
| Catherine Long - 2&20 Beene Blyd “Louisiana

52292 Hwy _Z;the 300

|- Loui " N

rkway

Robertﬁ_D_unninu ‘

Alexander Hill -

6005 Jefferson va

61103 Airpert Rd

TSlidell

| Randy W, Miller 3468-70 Emmodon Road Abingdon

Bnan Patnett* ; in Hi B;M
.Grambj_I,La 2 -
-Clinton Townshm

| Jason irvine

Fernd&

Timothy W B{_Q"' ck

23123 Woodward Avenue
20755 Hall Road o

Macomb .

CHI 66196258viZ]




Garv & Kim Smiih -

David Hlavac

11000 Paul Bunvan Dr NW S_ulte 100

- Michigiain~ -

1250 Ew

Minnesota

- Minnesota

13131 Riverd

Sharon Wiser

| 4960 Miller Trunk nghwav

_ | Mipnesota®

) Minnesota

Paul Reding

- 1.801H .

| Mipnesota - |
.| Minnesgtg-r -

“ 1 21631 Fountams Dr

e rAra T orn Ars Toon ] 763.208.4 ﬁg

Minnesota

{1 Minngsota.

207-401-2142 .

Riphard Waytashek -

| 8466 St Croix Tra}! .

‘Dean Blinkewitz

John A tockeltt -

"1 268 Do

— T'Minnesota’

i 11240 Huy 49_m._sgneB

“| Mississibpi

- | Mississippi
QUFje: -

"B00: S x291 chhw_ay

— AL s ol

170241

(241100 |
17:887:2227

e Good_a.l_e ,

_g_Mgptana Ave,

&4

CHI 66196258v1Z

15 West Bell St Sufte BUBS
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7 Montana

" Rachel Witt

T117E.17th

| Richard Gochran

_@JJAQ Cochran T2

Wil Caner

Will Carter

[los Nouyer

-Gunnar Clark

DRavid:Nelsgn

’ 71Sm|thfqim 5

‘Plaltshurgh.

| Yves Le Breton

1789 Cenlral Park Ave, |

New York

1636 Hendersgnvnlle Road ..

Asheyille

Flancine Nogl

: North Ca;o!'!g. g

| iﬂé}‘!! A
‘Charlotte

_Mich_ae:IL_V\ﬁemﬂ

North Carolma

Dartiam

orth Caroling

" i'Greenyille

I orth ‘Caral

5872 Samet. Dnve

I Il‘l RN

High Point

Jerry Brooks®

Greq. Woloszezuki; v+ o+ -

e

rs Pkwv

:170 ‘Eas_LDévie St | st o

| Knightdalg

CH!I 66196258v1]




"Randy Daniel”
Anthgny S_algm

1:9434 Mentor Ave¥ -

[ 820 Norh: Asiggn
iO.B_SQulhAu Deoot

“‘ 3 = ¥ -
| Pannsylvania:

Ol REIGYS , Q] _ £as , : Pennsvlvania |
Qameu Butler S e 301 .N._Lema“ isRoad #110. & .. .| Limerick .- . | Penpsylvania |
H " RIS | R Rce T P TR : ,r D =;‘» g \-:‘v‘\-' T "

| Lamy Saint-Fleur

JoeMamary.. - L T N o 3 i e . i v L S0 1ol
E - I : l . R pn . g : A o . 9?, 7):{ f N X PP = X T i - ;('1"96’10) % O B
| Donnell Brown 136 Twg LSul B ia - ' na | 29229 1.

CHI 66796258v1



Andrews

‘ :!Z!'H'é -
ﬁﬂ]_&quth Hmhwav 75 Smte 300

T 18071 Ballpark T

~Ar| ;

11416 RR 620 North

3220 E, Hebron Parkwav

Vi“Ma“fk Ketr

1630.Valwaod Plwy

chris Jones

- Mike Loft

 Amberly A Patrick

Mr FaeS

[ loseph Vongsombain’ _

‘Commerce

1418 North Loogm_t

Coproe

CHI 66196258v17

972:247-1534 -




ﬁj;an Hatcher G i

S.Dawn E Wash

Eor

ST [ FoitWorth

Fort Worth

[Chung . Yam -

b : s .. y - | Fod\¥ordh. . ..
Ryan & Jeanne Curfis | FodWorth™
:Dale Smith . Erisco 7
‘Mark YaHala = : SWarrer Parkway, Syile 208 . - 50| FHSCE. e
' Mark VaHala ‘ £0865 Snorts Vlllaae RcL Frsco - -
[ Yasmin Poonawala® 6721 Bridge SI, Fi Worth
Jeff §§§§ R E B e "Gérlang e,

| 3906 US Hwy, 377 East

Laura Guevara
" hﬂa Lb :c@ug .

Granbury

2469 Dalworth Street

Grand Praiie ..

73710 S, Carrier Pkwy

| Grand Paifie

| JJoseph Vongsombath® |

Haslet

13100 NW Hzohwav 287 Sulte 13_&

avid Bauman

11911 Tavior Strest

‘Wendy J, Ridpath

\ Hﬂ1§boro c

184 HIGHWAY 6 NORTH

CH/ 66196258v17




"512 College. Ave..

717 Hebron Pkwy. Suile 130

1511 gggtm Rd. #Suite: 11.8A

2387 EM.423, Suite 100
A1978:Highway 59 North -

795 S:Main St -

5412 Side Road, Sute 150

_| Lufkin
Lumbqggg,

3807 East Broad Street

-+ Mansfigld

Date_Smiih

M.J Breaux -

McKinney

8628 Hwy, 121
2700 Gus Thomassoq: -

| Mesquite-* <~

Gary Haskell

Jeff & Erik Moosa

5210W, Wadley, Suite 100

3505 South St

5209 Rufe- Spow -

6105 F HLMV 191

1441:A ol Road

.| 501 E<Princeton’Dr, -

o

[B02 N 1H-35

~1150'Nofth-Pland Rd

t = z
" [ 2160 N, Coif Road, Sule 145

CH! 66196258v1]




Patrick MacKay*
| Jery G, ng,g o

| Rowleft

, 1700 Dalrock Road

Guy New s : 5701 PGBT St,u;e 110 )

| Marc Cohen’ 1 6531 EM 78, Suite ggg % "Sad Antonig
dera Rd ] : San Antonio

| Stephen Coben :

Amish Patel - 834 NW | oop 410, Suite 105 . | SanAntonio . ...
Scotty M. Johnson [ 701 N. Main - R

| Bill Douglass - S29 W Lamar St i

Ratna & Jay Devdhara -~ ] ‘| Snyder....
Joselio Sobrinho. " - | 260 N'Kim Southiake™

CBeckyDuteh 7316@%4 — TSomo
Amish Patel “*" -~

| 1614 Loueita Rd.
100 F Hwy 199

Sky Galli 3 T
. John:Thomsonds « . - g s
 KoryBoyd o

55 E._1400 N, Suite 120 - “VLlogan

CHI 66196258vi]



" th

= fﬁlidvéle'

ety Bl g

Orepgi< . & AL

Reed Bugg :

“Ahmad Vedadi

‘RiVertornr

John Thomson

112575 South Rhetskilane, Suite 103"

1830 South 355 W. Sul_teg

Gma F. Young

Thomag Dhvers - - |

CH! 66196258v1]




‘Randy Miller*™

Anthonv Falhg W3192 County Road KK

HIE g!g'!;gmont Ave,

8225 Greenway Boulevard, Suite 100
15175 W National Ave

1273 Capitol Dr, .~

Kevin T, Shank -

| Philig A, Ries

g

| West Miwaukee

[ Cheyenne

1400 Dol Range Blvd, Suite 085A |
{ 2550 South Douglas Hlohwav Suite 190 Gilleite

16 Gateway Blvd.,

CHi 66196258v17

App. 1




__LIST-OF-CURRENT-OUTLETS-AS-OF-MAY-31-2014

Franchisee [ Address-of-Outlet | Telephone-No.-of: Out[et
Alabama
o ? 9750-Hwy-69-South-
Raji-Singh . Tuscaloosa-Alabama-35405 205-344-6500
43544-Hwy--43-North
Wesley-Harbin Northport-Alabama-34575 205-330-1447

Arkansas

Jared-Fhempsen

105-5-Dixieland-Ra-
Lewell-Arkansas-/2745

-Terr'y.-N-,--T»racy

1951-East-Hwy-412

Silaom-Springs,-Arkansas-72764

479-770-0423

479-238-1412

Joghua-Hightower

| 467-S-Main-Street

Searcy-Arkansas-£2143

501-368-0008-

B

Jéredmﬁhbmpséﬁ

Rogers-Arkansas-72758 .

4204 W-Green-Acres-Rd-Suite-140 |

| 479-631-5990.

Jared-Thompst

3316 W-Grove-br-

Fayetteville, Arkansas 72704

# -~ 1-3243Main-St-

) prant—Arkansas-?zﬂzz .

Wesiey-Thema

Arizona

‘Mitch-Bailey

T7337.Shea.Bivd.

.| scottsdale-Arizona-85260

480-368-5569 .

IhemasE.—Em(mons ,

“14814-PowerRd.

' Mesa,-Arizona-85206

480-361-8053

7819-E-Thomas-Road-Suite-144-

Erik-Forrest T Scottsdale;-Arizona-85251. 480-685-4976
 521-8-Gellege-Ave-Suite-8 .
Erik-Forrest ' Tempe-Arizona-85284 480-704-3510

Richard-Dent

402-E-Greenway-Pkwy--Suite-2
Pheenix;-Arizona-85022

602-666-6320

7850-N-Oracle

Pavid-Wirth Tucson;-Arizena-85704 520-219-5742
' 7 California

14974-Gentral-Ave--Suite-A

Christopher-Green Chino:-California-94710 509-902-1320
43321-Boscell-Road-Suite-P9-B

Jimmy-ku | Fremont-California-94538 510-687-1805

: 8670-Haven-Ave: ]

Bryan-Roche Rancho-Cucamonga-CA-94730 809-477-4565
16391-Sierra--akes-Pkwy : .

Bryan-Reche Fontana;-California-92336 809-356-1295

Maiia MNallaalaia.

4-03~1~Gochrane Ave

e -t

—APOTTO . OE A E e



Franchisee

LIST OF CURRENT—OU-TI;E—'FS AS- 0F—MAY-31-—2014 3
i TeIephon&No ~of! Outletﬁ_.: ,

- -Address-of-Qutlet -

Tedd-Schwartz

9035 Reseda-Blvd:

8»133,-52'7-2‘27 4

J‘e”r'ra'dﬂ Marsh '

gt

Los-Angeles-California-94324
12816-MeHenry-Ave, & o
“Modesto-California-95350

200-542-8505

Damon-&-Shantel-Gwens

5434-Y.gnacio-Valley-Rd-

1.Concerd-GCaliformia 94521-

| 925:689-5525

Rafeal-Armenta

“4402-Gamden-Ave:
GCampbell-California-85008

408-915-5051.

'Brya‘r'i—‘Roche"M“ L

12242 South-Bradley-Rd-Suite D3, _

Santa-Maria; California-93454 805-925-6600
. -5391-Prospect-Rd B
Jimmy-Lu . San-José-California-95429 ,4@3"725‘4‘6‘1‘9

Niral-Rate!

789-FEoothill-Blvd-Suite-A'
San-kuis- @blspa-»Cahforn:a~934l5

805—996—0005

i : S -|.2634-Pleasant-HillRd & e .
Amy-Stephens-Meadows ‘Pleasant Hill_California 84523 925»271—9299 ’
- - 73-North-Main-Street -
Ed-Phillips _Portenville-California- 93257 , 559—?83%227 i

Jared-Katzenbarger

5190.Laguna Bivd-Suite$20
Elk- Grove-CaIifornia~95¥»58

916 546-4400

b

Jared Katzenbarger - *Sacramento-California 95844 916—265-2633 o
' S 1016 Riley-Street Suite-4 _
Ann-8-Raymond-Snook - Folsem;-Galifornia-95630. 916-550-9525 -

Denna-Schiane

“1'3194-R-Crow-Canyen-Rlace

San-Ramon-California-84583

| 925-357-3165

Ann-& Raymend-Snock

2320-Sunrise-Blvd-
Ranche-Cordova-California- 95670

| 916-858-8195

Richard-Wolcott

12240-Industry-Blvd-Suite-74
Jackson-California-25642

208-223-2748

Jared-Katzenbarger

4630-Matomas-Blvd.—Suite-130-
Sacramento;-California-85835

916.378-4122

Joshua-Mclaughlin

40315-Winchester-Rd-Suite-D
Temecula, California- 92594

961-286-5105

Ming-Yi—Elliot~Fu

-1-2-1-2-El~(-‘,amino-ReaI,—SU}te-G-D;
San-Bruno-California-84066

650—553—001 5

Alice-Kao

" 570-North-Shoreling Blvd: - |
650 933-4939

Mountain-View-California-94043.

Red-S--Cockrum

1379-South-Lower-Sacramento-Rd-
Lodi-California-95242

-209 365-9021 ‘

Red S Cockrum

5350-Pagific-Ave-Suite-J-2

. Steckton—Cahforma-95207

209~957~7427

g ———




LIST-OF-CURRENT-QUTLETS-AS-OF-MAY-31-20414

Frahchisee ‘ Address- oﬁOutlet i Telephone No—of Outlet
s g B | 2362-E-Colorade-Blvd: - i
Andrew-l-ee 'Pasadena,California- 84407 62%93-2862"

Rafeal-Armenta

3140-Countryside-Dr:
Jurlock-Califernia-85380

209 643 1800

F

*[z2802-Fape-CanyonRds~ .
- Simi-Valiey.- California 93063

) 895—51-7~7675

AranGrigoryan

John-P-Sanchez

150-Nut-Tree-Rkwy-
. Vacaville-GCalifornia-85687

707«45%1849

.| 42569:Limonite-Ave;-Ste-330 ... ..
" Eastvale: California- 94752

‘ 951«360 97607

Bm'w-‘SEWar.‘d‘s"‘?V .

Jimmy-lu

3835-E-Castro-Valley-Blvd--
Castre-Vailey—CaI:forma-°4552

51@-24—7—4 100

Diana-l--Haddock

| A127-S-Sanderson:, . -
1 Hemet;- California-92545

B,

Daniel-Georgis

1265-S-Mary-Ave:
Sunnyvale-California-84087

408-733-7427

Bryan-Roche

1-240-Nerth-12th-Ave:. -

Hanford. California- 83230 _

Kelly-Brooks

Visalia-Galifornia-8327-7-

4119-South-Mooney-Blvd-Suite-K-1

s50:584-7427° T

558-697-0060

Alfred-“Nick™Péna

.| 2610-S:-Fracy- BIvd~SU|te»~130 b
| Tracy-California-95376  ~ " i °

| 209 835-4227

880-Broadway-Ave--Suite-C

Bryan-Roche Seasider-California-939565 831-747-4486
- | 763-Center-Drive-Suite-103 ) 5 ..
Todd-Morley " | San-Marcos Galifornia-92069 ©~ -} 780-738-8200

Anthony-LoForte

-1473-Fitzgerald-Dr-~

Pincle-California-94564

510-223-7427

James-R-Domsig

640-Covell-Blvd-

I Davis-California- 95516

Edward-W=l-ew

1668-E-2nd-St:

| Beaumont-California-82223

530:802-6531" -

951-267-3480

. o _ 1-227-E-Main-St: e ) .
 Christy-Peterman. .~ " IVisalia; California-93294 - | 5697321610 - - -
' '] 6043-Florn-Rd- ‘ . :
Jared-Katzenbarger  Sacramento-California-95823 94%38?98-14
- . . Colorado -, .
RS TR T V“.. ;ga: . J ‘rapahee_Rd_ : ' " m'?m . o T m?ain
Martin-Perkins. - ‘ Centenmale(:alerado«am 12 303'792-2444
, . . 459-S-MgCaslin-Blvd:~
Don-Stevenson ' L-ouisvillexColorade80027-

P N PR

"

+3440-S--Wadswortiy -

| 303-604-0223




LIST-OF—CURRENT OUTLETS-AS- OF—MAY—&1 2044, - on

" Florida

‘Franchisee Address-of-Outlet [ Te!ephone No—of Outlet
Westminster-Colorade-80003
‘ SR 44.7th-West-4th-Street ’ e
John-Thomsen Rifle-Colorado-81650 9-7-0—625422;
. 1509 Wadsworth-Blvd-Unit-B .. feoiwn o s
John-Thomsen Lakewood-Colorade-80214 303-731-4549~
'2721-South-College-Ave: . ] 3 .
Brenda-Black | Fort-Collins;-Golorade-80525 | 870-797-2610
' 40551-East-Garden-Dr-Suite-106
John-Thomsen. AurorazColorado-80012 .. - |%20-343-7518
' 47424-South-Golden Rd-UnitC-100 | :
Doen-Stevenson Golden, Colorado-80401 _ 303-278-3020
: 4140-Austin-Bluffs-Pkwy--Suite-4446 | - 8
Robert-Rusnak Colerado-Springs-Celorado- 80918 718-593-5039
' , ‘Connecticut - R
. 160-Rubber-Ave
Robert-Cacioppo Naugatuck;-Connecticut-06770 203-729-2222

-Ron-&-Charlette-Dykes

&

2653-Bruce- B-Downs-Blvd-Ste~101-

: ='M\»feslezy‘che\peI-FIc>r|da-’3,€’a\":44

11.338-Miramar-Rkwy-

}843:406-4473

Jason-D-Feldman., . & |Miramar Florida-33025 s .« | 954-450-2810; &

- " 8159-Woodville-Hwy—

Bebra-H-l-ewis _-__| Tallahassee-Florida-32305. w \85&424-?421 e

S e W 'g825.San-JoseBivdr ¢ T |

David-Lowe JaoksonvnIIe—-FIorlda~32257-, 904*830-4554

S o & o | ABMO0USALSE & o v e e

“Adam-Rodriguez FtﬂMyers—F[onda-SSQOT 239-245-9949,
21073 Rowerline-Rd=Suite:33 | | o cup g

Jasen~9~~!=esdman i % |'BocaRaton Elorida33433~  © |’561-288-340" "

54414-Deep-l-ake-Rd-Suite-11562 - . ;

G'ennﬂughes Oviedoi-Florida-32765 = = | 407-574-9506:

_ 2149-yrone-Blvd: ' o B " »
_JameS~W.~l;ewis o | St-Petersburg;Florida-33740 .. 727-388-6692.. .,
T TR Georgin = :

) '2131-Heg Mountain-Rd- . s
Shannon-Haley i Watkinsville:Georgia-30877- AB6-706-1326+ - -

13075-Hwy-9-Nerth -
Nitesh- Jayshwai .| MiltoneGeorgia-30004 . i sy %}9‘5@%2534;@;«,: Dl 0
6631-Granite-Rd--Suite-J
SCO*’JOHBS | Atlanta; Georgia»30328 ) 404'255'0017 ‘
et 1 460-Crosstown-Rd.—¥+ + “8 nlt 4 wE S el
("hnrlnc..&.(‘ada Knnhl. s e e oD A s A b R R AAPAI A AN E O e _628.364‘-9513_.,_*.5 ......




LIST-OF-CURRENT-QUTLETS-AS-OF-MAY-31-2014

Franchisee Address-of-Outlet | Telephone-No--of-Outlet
415-Peachtree-Pkwy--Suite-255
Aaron—M!chals _Cumming-Georgia-30044- | 678:883-2440 .
' :3070-Windward-Plaza; Suite-& o .
Nltesh Jayshwal Alpharetta,Georgia-30005 678-B67-0F77
535-South-Glynn-Street-Suite-1002
Jeffrey--Kerkesﬁ : Fayetteville-Georgia-30214 770-460—5400 '

Gara-Kuehl

~|#b-FRomas:race-Annex-La-
_|-Sharpsburg-Geergia,-30277

770-252.6080

Igaho

Jﬁ;&DeannéEWlkins L

. |:2080-Eastl-7th-Street. . =
Zldaho-FalisEldaho- 83404“ "

Lance-Hale

2845.C.-Overland.Rd. Sute 190
Meridian-ldaho-83642

208-884-8999

Déra-& CheryLPhillips 2

_1807-12th-Avenue-Rd--_
Nampa—-idahe-ssﬁe@ r e

.| 208-483-:0600

Crystal-Rubink -

“789-Chenéy-Dr-

Twin-Falls-ldaho-8 330~1—

R

208-419-3229

Lance-Hale -

6708~N Glenwoed St—

| 208:853-4250

l.ance-Hale -

Eagle !daho 83616 =

208-938-6615

lifinois

=k

‘Dan-Somerfield: " © et

- +206-Danada-Square . *
“"\Wheaton,-lHineis-60187

Bill- Jensen

3449-Avenue-of-the-Cities
‘Molinerlllinocis-61265

309-787-14100

o | A448-Waukegan-Rd- . . ,«
JQJ'QGH'Rf“':'S'tZ,a S | GlenviewsHlinois- 60025 g, ] 84T 4:-7‘575 e

Bradly-Emmert

"|-4018-Blackhawk-Rd-

Rock-Island-lllinois-81204-

309-283-7021

Clarence-DeWitt

713B-Indianapolis-Blvd:

.. Schererv;lle«lndlana 46375,

... | 218-322-9690

lndiana  * I R
6200 Us-6- o
Ramelito-Biscocho Portage -Indiana-46368 21 9*764—9892

Gary-Feuts ™ - .

. | 2310-LaPore-Ave oo L e
|Vaiaparaige-indiana- 46383

2 1 9-246—2 159"

Teresa-Buck

8350-Indianapolis-Blvd-
Highland;-Indiana.46322

Bruce-Hazelgrove.

4 Plaini eld—[ndtana 46168’

2551-E-Main St Suite 100

2—19—92;3-57—76




R

LISEOF-CURRENT-OUTLETS AS«OF‘MAY-F_31-201 g

‘Franchisee

Address-of-Qutlet

I Telephone-No~of Qutiet

Louisiana

»m -69292~Hwyw21~SU|tea3@O ;,s%»ﬁ
Alexander-Hill ‘ 985-871-2225

Covmgton—i:euns:ana—?@tlSS

‘Fober-E-Bunning

6005-Jefferson-Hwy: '
New-Orleans.- Leu1srana—70123 :

| 594-224-6840

Tom-Eggerud

3090 Courthouse-Ln—Suite 100
Eagan;-Minnesota 55121

. . 1-1@2—(9Isver—Rd R = o
ChristopherBurant Monroe Lou;5|ana_71201 &18—605—4024
” ' 2620 BeeneBivd:
Catherine-kong sce | Bossier-Cityslouisiana i s - ‘3 742‘9997::;_
: 61403-Airper-Rd: '
Alexander-Hill Slidell-Louisiana-70460 985-720 8070
- - Maryland .
e T 442 State Route 3N~ K aRETE
David-Spriggs Grambills-Maryland-24054 410-451-2328
& 1700-Kingfisher-Dr-Suite-24 '
‘Matthew-Ghorley, - Frederick -Maryland-21701._ 240-651-5918
- Michigan N
: 3672-Rochester-Rd- .-
Gary-&Kim-Smith . __{ Troy-Michigan-48083 | 248-250-8263
B 1 4825-Carrollklake-Rd O
; Commerce-Tewnshlp—Much|gan- ,
| Peggy-Anicka 48382 248-360-4055
- B 44747 Five-Mile-Rd: - ‘ s
Adam-Wilsen a Plymouth*Mschlgan-cim 70
s 445.E.-Chicago-St:
Matthew S" 1tzmger Coldwater-Michigan- 49036
aen o -44700-Garfield-Rd:. 3% U e,
DGHHIS-WBIKEF ' Clinton- Tewnsh:perchigan48038 586-286-4400
1448-N--Rochester-Rd- '
Manhal-Kattula R hester—HHls»-Mlchegan 48307 248-266-6226
© Minhesota S R A
14631-Fountains-Dr )
Biren-Desai Maple-Grove-Minnesota- 5536° 163-416-2274.
S - ... . | 8088.0ld-Carriage-Court-N- - b oedhe L i e
Tom-Eggeruad g | Shakopee-Minnesota-55379 - | 952-233-7319
o 413431-Riverdale-Dr-Suite-100
Tom-Eggerud Coon-Rapids-Minressta 55448 163-427-0149
o 250-East-Travelers-Trail - N Wb e
Biren-Desai Burnsville-Minnesota-55337 852-882-4651- :

651-905-7.725 -




LIST- OF~CURRENT—OUTLETS-AS QF-MAY-31-2014 .

. Franchisee

- Address-of-Outlet

- Mar«shai l-Minnesbla 56258

Telephone~No 'of Outlet

-'Fom-Engrud

- 13250-Technology-Dr-

Eden-Prairie-Minnesota-55344

0536345126

-Pavid-Hlavac

1060-Paul-Bunyan-Dre-NW. Su:te 100
Bemidji-Minnesota:56601 i

| 218:44-6022 4

Al-V-Lee

" 4000-West-County-Rd-42

Savage-Minnesota-55378

952—388—0866

Paul Bertmo

501-Holly-Ln-

507:625-4227. .

Joseph R—Dverak

7| 244-Rieneer-Trail*¥

MankatouMlnnesota 56001

Chaska,Minnesota-55318

| e52:364-0109

Missouri

Prasad:Bandi . -

-932-Meramee-Station-Rd- .
{-Valley-Rark-Missolr- 63088

| s36:225:0500:5: -

ERLE 1
i

Danessa-Williams .

' 2540-Granite-l=n-

Kansas:City-Misseuri-64454

05-3900

l-ebanen-Missouri-65536 417-532-4227 .
. | 9000-NW-Skyview-Ave: N
David-Hammel. .. 8

Wade-Bradley

1360-Republic-Rd:
Springfield:-Missouri-65804

447-887-2227

Wade-Bradley

114N Massey-Blvd-
Nixa-Missouri-65714

417-724-1100

Ryan-Wé . ri;sh '

A736:NW-Chipman:Rd- .
Lee's-Summit-Missouri- 6408»1«_

Mississippi

_Justin-Harris

50-Gross. Creek-Pkwy

‘Brent-l-ambert

S . ‘Hattlesburg*Mlssmmppt-39402‘

2459 Hwy-15.N;

601.428-5855

Laurel-Mississippi-39440
103-South-Frontage-Rd--Suite- 200
Poug Wl[kerson Meridian,-Mississippi-3830

Steve- Earley

T 268-Dogwood-BVe= . |

Elowoed~Mississippi-39232

604-483-3805

607-992-4200

Steve-Eariey

175-Grandview-Blvd-Suite-910
Madison - Mississippi 39410

B01-605-4025

Brent-Lambert

' Petal—-MISSISSIppl*39465

1225-Highway-42 -

Beug-Wilkerson

200-Canal-Place-Suite-180
Philadelphia,-Mississippi-39350

| 6016023476

601-656-5626

1204-Highway-49-South-#5
Richland-Mississippi-3921.8

Steve-Earley

3824.Promenade-Parkwav-#A_. ... 1.

601-487-8139 .-




- LISEOF-CURRENT-QUTLETS-AS-OF-MAY-31-2014 S

R

Franchisee " Address-of Qutlet ™ { Telephone-No~of—0utlet
1515-West-Bell-St-Suite-B1/B2 ,
‘Michael-Goodale 1 Glendive-Montana-59330 - = - %% 406+ 37?—4033 E
Morth-Carolina B )

P T |'200-Crossroads-Bivd-Suites100 . | 8- 5o
Greg-Woloszozuk " CSW&NOF‘Lh Carolina-27518 - | 818-233-5801 .
’ 170-East-Davie-St: . ’ )
_Greg-Woloszezuk - [“Raleigh-North-Carolina-27601 . -3 | 949:808-8830 .. - -

' : ‘ 1 5348-New-Hope-Commens-Br-Suite- ) ‘
2044 , : . g
Greg-Weloszezuk £ | Duthain-North-Carolina-27707. | 91824194404 - oo “F
' 3103-E-Tenth-Street ‘
Jerry-Brooks | Greenville_North-Carolina-27858 7-“57'353'019. ..
‘ T k “410664°:1S-Highway-48/604—- 7| ¥ B
Eric-Davis Southern-Pines,-N-Carolina-28387 910*2464544 )
: ( R v )|.618-Jonestown-Read; . .« " R
Thomas-Moore 3 Winsten-Salem-N.-Caroli na—2?1 03 335*‘799-3246 E
. 65872-Samet-Drive - :
Thomas-Moore. . . |:High-Point_North-Carolina-27265 | 336:006-7-777 o
' [ 2001-C-Widewaters-Pkwy - !
derry-Brooks | Knightdale;-North-Carelina-27545 919-266- 7072
14460:New-Falls-of-Neuse-Road | - wie”
Jerry-Breok° _| Raleigh-North-Carolina-27614 919-263-1422
'8552-Glenwoosd-Aves. . ‘ ] :
Eric-Davis Raleigh-Norh-Caroliia-27612 = "~ | 918:436-3895 ' *
1036-Lenoir-Rhyne-Blvd-SE
Barbara-Dobson Hickory;-North-Carolina-28602 828-855-8390
' 2278-Jefferson-Hwy- B -
Erie-Davis Sanford,-North-Carolina-27330 918-775-1847
_ . 1636-Hendersonville-Road e
Francine-Noel _Asheville-North-Carolina-28803 828-27-7-5221 )
7841-Alexander-Promenade
Brad-Evers _Raleigh-North-Carelina-27617 918-808-1466
$5204-B-John-J-Delaney ’
Stacey-Hart Charlotte-North-Carolina-28277 704-344-7427
| North-Dakota~- & % e
3402-13th-Ave-S-Suite-A
Jaimie-&-Susan-Deraney Fargo,-North-Dakota-58103 701-232-1040
- 1'623-S. Washington-Street =~ - T
Jamie-Van-Pelt Grand-Forks,-Nerth-Bakota-58201 | #04~r57-3114
‘ i |- 4720-S-Broadway-St. g e
‘Randy-Rhane ' Minot-North-Dakota-58704- 701-852-4227 !

—— oY .1 2T Y T T, -




P

Jean-&-Melissa-Siracisa. -

J Dean-&-Melissa. Siracusa

' Hatice-Geco! .

Jasoen-River

Robert-Cacioppe -

|22 Clifton:

el

untry

‘David-Neison

Clifton-Park:New-Yor

~

JamesB-Hickin -




LISTﬂOF CURRENT 0UTLETS~AS OF—MAY~‘31 -2014. .

Texas

i

*'Franchisee & “Address-of-Outlet [ Telephone No-of Outlet
- Pennsylvanla ‘ ‘
R "3224-Schoenersvillg-Rd- -~
Meg-Heintzelman Bethlehem-Pennsylvania-180417 610 625-2200 ,
, ‘ A042-Mill-Creek-Rd-~ . o =
Tony-&-Renee-Trinchere AllentownPennsylvania-18106 610—365:/484
' , 65-E-Germantown-Pike Y
Lamy-Saint-Fleur | Norriton;-Pennsyivania-19404 "610-202-8800
301-N-Lewis-Road-#110
Daniel-J-Butler Limerick-Pennsylvania-19468 484-7081-3452
‘ 333-BennerPike ’ '
Gary-R-Rhodes State-College~Pennsylvania 16804 4 4-357—24'24
o 1.290-Frantz-Road ” '
Kenneth-E-Lynch StroudsburngennsylvamaA8360 570 424 9353
, ' . . B50-South-Street ' “ "
Ka-Ron-Thomas “Philadelphiar Pennsylvama-1914»l 257‘273 0364
. Seuth-Carolina AT N LI
o . ‘6001—Wade~Hampten Bivd:
Todd-Brents Taylors-South-Caralina-26687 864—848 0004
e e e 3924 Asheville Hwy: T -
Todd-Brents Grambhng—-Seuth-CaFolma~29348 854—4'72-3424
e s 40436-Two-Netch-Rd:Suite 100-B:
_Donnell-Brown Columbia-South-Carolina-20229 - 393*699 0727
. ‘ #620-Rivers-Ave-Suite-375. , .
Vedit-Patel - % |"NeCharleston; Seuth‘Garelina-20406 843-202-0244"
2003-West-l-ucas . :
i,;RaﬂdY*EﬁGGEF‘QS .. |tElerence-South-Carolina-20504 - | 843-40%:6128."
) ‘ 37.35-Oleander-bDr— o
LDenmsC Farmer - , Myrtle-Beach-—Seuth-GarelmaQQﬁl? 843-839-0208 . .
R oo S gouth-Daketd” YT R R M T
41565-Haines-Ave-Suite-&: ) , - .
_Cassi-Andrews G |-Rapid- Clly-—Sauth—Daketa-557o1 | 605-791-5400~ -
i ‘ : 186-Winter-St-- ' ' :
Cassi-Andrews N Keystone—Seuth Daketa-6%751 .. FE7-540-7808.. . . o
. R - ‘Tennéssee ‘ S
. 2345-Madison-Street ., | R T R
“Marcia-Wing- - Blarksville,Ténneseee-37043 §31-368-3030 - A
41805-W--State-of- Franklm-Rd- ) '
e v e 1 8te:200v - s : . O SN
James-Neighbors = Johnsan—Tennessee~3?604 423-900-1792

2466 Dalworh Stroet




L:IST-OF-CURRENT-OUTLETS-AS OF-MAY-34-2014

Franchisee . Address-of-Qutlet ~ | Telephene No—of Qutlet

5330-N-- MacArthur—Blvd~Sune—168

Marie-Acosta . - 7L eving;- Texasi #5038 . ;:1",9?7-2—’2580-19-1-7!
| 4460-North-Plano-Rd

Dale-Smith o Richardson-Texas-75081- 972-907-8494
; o | DEW-Airpert-Terminal-A-Gate<9 | .« T e

Stan-Hatcher - DEW-Airpart, Texas-7526%
- | BEW-Airport-Terminal-C-Gate-6

‘Stan-Hateher ... .| DEW-Airport:Texas-75261 -ie b .t 2
o | DEW-Airport-TFerminal-E-Gate-12 | R

Stan-Hatcher | DEW-Airport; Texas-75261
. . w Lo 4032—Pfesto:de o
1 :Plane-—T-exas 7508

Vel s E W . Eg‘é_, k‘f"‘ RO ‘
Dale-Srfnith ey | 972-398-3030

7268 N-Harwoed

Gh"s Y' o] DallasTexas 752045 i h214-740-166% LB
' =T | 2324 MoKiRrneyAve,

David-Arterburn | Dallas; Texas-75201 | 4602483149

‘k1994—N~Beekley~-3w{e~116A il s S o
| DeSoto, Texisreris % faso-s67igass T -

"*‘Sandlp Jamwal '

804-South-Denton-Tap-Read

Shane-Ables . Coppeli-Texas-75010 S 972—393—7800 :

. ~d§).

405-Gentral-Expressway-Seuth‘ T

Dale-Smith Allen.Texas 75013 : '214.495-8877.

- - ; -« | 4700Dalrock-Read . > - . ; e
‘Sami-Ebrahim’ 2 s | Rowlett Texas-750881 . a7 ’<‘:9-'/7~2-4¥5av1400 4:;’%» R

' © | 6745-E-TX-124
Dawd-Arterburn .| The-Colony-Texas-75056 469-88&4295

S gL ookl B530:S~-Cooper- sl i sl e
Mohammad Afzai o | Arlington;Texas-76047 817—468-0898 ‘ -

41801-Ballpark-Way

David-Boisture - - Arlington-Texas-76006 : i . ,@;8-1~7-2§3;—@600

| 1989-Colonial-Parkway ~  * . » "
Gregg-Hudson ’ Fort-Worth.-Texas-76440 84.7-768-7400
. ‘ sz | 45%-Universily-Brive .. R T

BavidBoisture | Eovonth, Texas 76407 |'817-23% 8813

T41-Keller-Parkway , :
David-Beisture- | i | Keller-Texas 76248 e . 84-7-743-7676

T 4204 EIm-St-Suite LL5

Maria~Sanedo ) " | Dallas-Texas-75270 -244-7%5-24@0
Bill Douglass -~ = - 4| Shéfman,Texas-75080- - -~ :["903:870-2083 % . v

7070-RPreston-Rd:

Mark-VaHala - | Frisco.Tex 69_75934: 972-377-7679

o et e it st o 4| 4 0 5 ~ B 5 A s



LIST OFmCURRENT OUTLETS-AS-OFE-MAY-31-2014

Franchlsee

-Buffalo.Texas:

‘Address-of. Outlet

Te!ebhéne No~of-0utlet

Alien-Bahramii

3711-Beltline. Road :
Addison~Texas-75001 .

504-N-industrial-Blvd-Suite-100

972-241:1800

Mehammad-Afzal

3220-E-Hebron-Parkway
Carrollton,-Texas-75010

Shawn-Boedecker Bedford-Texas-76024. 84-7«35&5554-
3320--ong-Rrairie-Road B
Mehammad-Afzal F—IGWET-MOUHE’;—FQXE&?@Q'Z 972-691-0107

Shawn Boedecker .

5412-Blue-Mond:

| Fort\WorihxTex4s:761 oé

972-307-1100

"Shawn.Boedecker '

T1224US377-Suite 221

Roancke, -Texas 76262

9004-Garland-Road

Nadeem-Igbal Dallas-Texas-75218 214-321-7018
10700-Kuykendahl-Road -

Jeff-Baker The-WoodlandsTexas-7738% 281-208-8422
2297-Earl-Rudder-Fwy-S

Bobby-&-L-ee-Ann-Jones College-Statien—Texas-77845 979-886-5400

642-Uptown-Blvd: .

Little-Elm~Texas-75068

Mark-Kerr Cedar-Hill Texas 75104 ___ 972-294-3060
S 3724-8:-1-35E- L T
Dale-Smith | Denten~Fexas- ?6208

o 8628-Hwy~121, . |
Bale-Smith McKinney—,-—Texas—Zé‘:OZO 972-727-1300
. 5412-Slide-Road;-Suite-100 -
Evan-Brown Lubbock—Texas-78444 806-794-5300

2587-FM-423,-Suite100 =

Fim-Telson 465-362-6776

David-Bauman

1911-Taylor-Street
HoustonTexas-77007

832-673-0077

4630-Valwood-Pkwy:

Shane-Ables Carroliton;Téxas 75006
e R 5247-98th-Street-Suite 000 -
‘Evan-Brown Lubbock-Texas#8424 '
" 5240-W-Wadley=~Suite-100
Gary-Haskell Midland;-Texas-79707

David-Boisture

260-N-Kimball-Ave--Suite-262.

SouthlakeTexas-76092.

847-442-5700

Aftab-Ali-Bawani

6014-FM-1488.-Suite-C
Magnoha—-Texas—77534

284-256-5649




" LISTFOF-CURRENT-QUTEETS- AS-OFmMAY—3~1—2014 o

| TeIephoneNo~of Outlet

Debra- Haakmson

IFving~Texas-7-5062

) Franchlsee Address-of-Outlet
T o 4500-College-Ave~
Ratna-&:Jay-Bevdhara.’ SnyderTexas79549.5, ) 325'4369%2,5
Co © . 3505-South-St- T
Jeff-&-Erik-Moosa Nacogdeches; Texas-75964 936-559-5451
R 5207-Brodie-Ste-415 - L B
Chris-Lottie: - s 4 liSunsetValley, Texas-78745 | 61i4-892-2283
' 254-Southwest-Wilshire-Blvd-- o
Ste-126 ‘
Ryan: Cums .. | Burleson-Texas-76028 | B17-295-2006
‘ =071 2942 N-Beltline-Rd- © e T

972-255-0033

Bl 44 3-W-Buckingham

Joff-Bass- - - - | Garland,Téxas-750425. . 972:530-3437
B T 7A7-Hebren-Riovy--Suite130 '
Jeel-Siperek Lewisville—Texas-75057 972-956-0150
L | 895-Kyle-Parkway-Suite- 100 : o
Don-C-leggitt | Kyié;Texas78640 5 512-268-3200
454 1vJusttn—Rd~Su|te~118A """ '
Kent J~H'" Lewisville~Texas 75077 872-317-3400
g | 884-Louis HennaBlvd-:Suite-33Q, - | s S
Jerry-G--Wade | Réund-Rock-Texas78664 812-244-28%7
1418-North-Loop-336-West o
Aﬂab-Ali-Bawani ; Conroe Texas77304 936-539-2560
G e e 6249-Oakment-Bivd- /i - e LS.
Ryan- Curtis “ ‘ For-Worth~Texas-76432: 2 81.7-346-04-
604-C-St-Hwy-—76-N
Laura Thomason ) HuntsvilleTexas-77320 936—295-8790
3 & 2750-S-Préston-Rd- Suite-44277 | LR
F’hmp l-ezar ‘ Celina-Texas-75009 9:@2 347~4788
704-N--Main- '
Scotty-M-Johnson Seminole Texas79360 - 4;}%458—;];0;;1-}9
: 6841 Warren'Parkway-Su1te-2Q5" T o
Mark-VaHala Frisco,~Texas-75034. 2-1'4—7-05-94~20
5701-RGBT-Suite- 110
Guy-New- _Rowlett;Texas-75089- . . oo | 972402 0867
‘ 7316- Louetta—Road~Sune B- 300
Becky-Dutch Spring—Texas-77378 : 281—251-2809
i ' 5001-US-Highway-277-South -
Ryan-Curtis. .| Abilene; Texas-79605 | 325:685-0047
6531-FM-78-Suite-102 .
Marc.Cohen San-Antonio;-Texas-78244 210-560-3227

Dunan R lnanna Morkio .

951—l\orth Beach Street

PRI %, P PSS

CBADBRAT ADDV o e

T
STE Y




“Address-of-Outlet

. LEST~OF CURRENT—OU-TI.:E—TS AS-OF- MAY-31~2014
Franchisee o

] TeEephon&No-of—Outlet

‘Garnyaskeu

6106-E-Highway-161-
QOdessa-Texas-£9762

432%;36249_00

Marcos A -Esquwel

723-West-University-Ave -
Ceorgetown;-l.exas-78626

| 512:355-7695

696-Hwy—71-West 7

e TS P

Mohammad-Afzal

2626.N-Joseyln#112  ©

Kress Childs Bastrop~Texas-78602 512*7—72-4431
C U 807-Seuth-Highway-75:-Suite;300 ' -- e e gy
_Khaid-Nguyen Anna-Teéxas-75409 240364744 1 ©
L 512-College-Ave: ; - . )
Nikki:L-Wisdom ... Lsavelland; Texas-79336 S 806'3568#6,75 Sa oy
. ) 9759-FM-1960-Bypass- Rd—W
Krissy-Whittenberg, | Humble;Texas 77338 . . _231‘809f9136 S
3980-Mason-Rd- - e S
_Roydon John—Carnewo Katy;-Texas-77450 , 3 384-347—3097 .
: 3740-SACarrierRkwys ' - i R o
Wa!lace C)wens Grand-Prairie, Texas-75052 97%318—9659 «
R 3807-East-Broad-Street ‘ e wr
Brandon-Monroe - | Mansfield;-TFexas-76063 : 8-1@?4-74295 oy #
106-E-Highway-67 : .
Mark-Kerr PuncanvilleTexas- 75137 -5 ° s 97%584-9,999
‘ 795-S.-Main-St- '
Aziz-R-Maredia Lumberon-Texas-7-7657 ] 409 227»4098

Carrollton;Texas-75007 9?2‘445-2790
‘ . 1814--ouetta-Rd- O T
Michael-Eiweod Spring- Texas 77388 , S ‘284—“907—'-6000
4505-South-Medford- lr~8wte~213
Derek-Clark: Lufkin-TFexas-76901- i01-936-238-3708 . - -

4475-Adler-D--Suite-1 06

Joseph-Vongsombath Dallas~Texas- 75241 : 214-331-8088
’ 6243.Retail-Rd+Suite-4008 B R
Joseph-Vongsombath Dallas-Texas-75234 468-232-9850
o 881-Junction-Highway e e
Thomas-E-Freeman Kerrville. Texas-78028 830-792-0757.
41416-RR-620-Morth
Ghasem-Azodi Austin,Texas 78726 - 512-250-8844
. 1501-WSW-Loop-323 )
John-D-Huml Tyler—Fexas-75704: 903 534~7073
6383-WestheimerRd:- o
Aftab-Ali-Bawani Houston.-Texas-7.7057 ek 3—781—7—?00
. L 502-N-~IH-35 . I
Tesia-Runnels Red- Qak—Texas—?5154 1 912‘—‘5%-242-1-

e e N e — 4 n




LIST-QF-CURRENT-QUTLETS-AS-OF-MAY-31-2014

[ Telepho‘ne~No-of Outlet

Franchisee Address-cf-Outlet
. 3906-US-Hwy--377-East
Chung-C-t-Y 3F" l»Granbury<fexas-76048. .| 847 51343897 .

Gregg-©- McCardle

T532Kingweod-Drr. -~

KingwoodTexas-7.7339 832-644~6879
- 25919-1-45-North,-Suite-A
Bavid-Arriasola - |*The-WoedlandsTexas77380 . 281w4~1 9-7675 L

Coennie-Strickland

12602 Seuth-Gregg-Street-Su1te~E—2

Big-Spring-Texas-79720

n-@m,

4327444733

Guillermo-Galvan

649-L-as-Palmas-Blvd-Unit-1-2

830-483-4833

Clay-&-Stephanie-Stockton

| Cotulla,-Texas-78014 = ,
L {?4201—GollegeDr~ i

Vernon—Texac-76384

840-553:4227.

5350- Bumet»Rd*Sulte«_T

Jeffrey-Phillips - Austin-Texas-78756 512-266-7859
N , _1444-A.Coit-Road R
Philip-Lezar Plano; Texas-75075 §72-867-290% ©
; 7247-Bandera-Rd-~ o
Guillermo-Galvan San-Antonio—Texas-78238 210-543-9700
- 834-NW.-l-00p-410;-Suite-105 PP
Guillermo-Galvan - San-Antonio-Texas 78216 210:979-7733 - .-

404-Highway-290-W-

Lowell-Nix Brenham-—Texas-77833 979-830-7.200
1317-N-Main-St- ‘

Ross-Johnsen " | .Andrews;-Texas. 79744 432-524-2242
-1385-South-State-St-

John-Thomsen - Orem-Utah-84097. 801-434-9600

John-Thomsen

|:699-WPacificDr. . T I
- E) 804492-0460

American-Fork-tah-84003

foeas)

John-Thomson

2592-South-5600-West#103
West-Valley;-Utah-84420 -

801-989-6600

Mel-&-Bonnis-Jensen

2610-S-RiopeerDr .. - -
-Georgetiltah-84700

Jason-Huang

162-E-3800-5~ and—Bangerter—Hwy—
E-6
Draper;-UJtah-84020

435-674:1206

801-572-2299 |

L

e

Jason-Huang"

5578-80uth«Redweod55Rd~»Su|te
‘ Taylersvnllé’ilétah 84125"

| 804-803:6848

Jasen- Huang

' 2851-W--Clubhouse-Di= a
lehi~-Utah-84042 :

801-766-8076

Sky-Gall ;A";

‘595-80uth~Ma|n-Stree# '

Heber—Cnty-U:ah 840321* N

: 435-651—2278




LIST-OF-CURRENT QUTLETS-AS-OF-MAY- 31-2014 ‘

Franchisee _ :Address.of Outlet | Telephone~No~of Outlet
1024-N-Main-St-Suite-B .
Jehn-Thomsoen . Tooele-Utah-84074 435 241—5103

John-Thomson

1082 E-«Fort-Union-Blud: Su:te-28
Midvale -Utah-84047

801-561—3227

185-W—12th- Street—Smte D-&-E -

John-Thomson Ogden;-Ltah-84404 - v | 804-627-8027 .
' ‘ 9228-S-\Village-Shep- Dr— ' ’
Jehn-Thomsen Sandy-Utah-84094 801—255-5536
) - .| B85-West-Telegraph-St- = :
Mel-&-Bonnie-Jensen | Washington-Utah- 84780 435 986-1107

2056-N=-Hill-Field-Rd-

Kevin-Doolan | Layton-Utah-84044 - 5| 804-826-10608
' 280-N--Central-Ave: ) '
John-Themson Farmington-Jtah-84025 804-938-3030
e N |4190-South-Sage-Dr-Suite-D&E . Waxr o in
Brady-River-Tiffany i Cedar-City--Utah-84720 435-865-2716
o 1947-W-1800-N-Suite-D8 N .
Clint-Wery - Clinton:Utah-840156 ... . = | 89-1—820—5848 -
.- 55-E—1400-N-Suite-120~ ’
Michael-Argyle Logan,-ltah-84341 435-:’53-?681
78-W-1500-S--Suite-1028103 S
Jehn-Themsoen" - ”Rlohfeld—Utah 84074 7‘435—6334481 Bt
Virginia ] i
e e e o TR 703 7-ForestHilkAve: GEE e
Terry-&-Lisa-Henshaw " R;ghmond_\/"gm;a-ggzzg 804-323-1348 - 3
9809-West-Broad-Street | B T .
Jerry&Lisatienshaw. . |Glen-Allen-Virginia- 23080, - o | 804-527-4318 ... .
A9189-F-LeeHighway =~ T | F T F
Dug- M—Nguyen ’Andr°W) Fairfax;-Virginia-22030 703-865-4333
e, s [A01T-WardsRead i [ N i
Stuas—’c Abblﬂ LA d_ynchburg—V|rg|n|a-245@2 ( 434-237-8465
_ _ 2524-Seuth-Pleasant-Valley-Rd- _
Maricela-Messner Winchester-Virginia-22604 ... 54%65—1000 e A
T T [2750-J-GallowsRoad =
Rutledge-A-Simmens ViennarVirginia-22180 193422-91 52
e 10@08~Southpetnt—Pkwy—-Sune-100 1o B
EricWilbourng ‘I"Eredericksbuig, Virginia-22407 540-1'4-0—'0700 CoE s
1544-L-askin-Rd--Unit-24.2 - , :
Matthew-Burnett Virginia-Beach.Virginia-23451 F57-425-1534 | :
T &7 Washington 7 L 7
21109 State Rle-410-ESuite-G4A
Jed-Bamans o 263:862:0425_ . .

_Bonnev:Lake.Washineton.08394




LIST~OF«CURRENT OUTLETS-AS- OF—MAY 31—2014

Franchisee : Address-of-Outlet * l 'Telephone-No of Outlet
. ' 14450-NE ’JOth-Street,—Surte--E»
Daniel-C~Hsu Bellevue-Washington-98007 425-747-4659
617 SW-128th-Street;-Suite 407 _
. Everett,-Washington-98204 425-265-0041

Chad-Manivanah

"] -3932-8-Meridian

253-845-5061

Tim-Barrans ‘Puyallups-Washingten- 08373
8425-8--Hosmer-St—Suite-106
Garv-Deeping _Tacoma,Washington-98444 25&267-4-899
71426-W~MeekePSt—Ste——-1-02
| :Ként-Washington-98032.

Benjamm Harns '

. 253-852«5251

5104-6th-Ave-Suite-102 o
Tacoma;-Washington- 98406

' 253~30 1-1837.

Benjamm Hams

Wisconsin

Philip-A-R

E—~Cla|rem9nt Ave. -
3u:GlaireWisconsin-5470.

Niek-Ziegler

4833 Anamari<Br- Sute 200

608-249-4205

Madison-Wiseonsin-53704
895-Lembardi-Ave: -
_Green-Bay,-Wisconsin-54304. 920~884~2800 )

""Da“‘smttgen ERTRUEE

¢ %?0~Not‘th-8readway 3
Menomonie-Wisconsin-5475%

!

William-Bill-Zimmerman

44880-74th-Place~Suite-C
Kenesha-~-Wiscansin-53142. .

‘ 724-1—1 -Stewart-Aves-

»‘P‘h”lp A Rles - |'Wausau-Wisconsin-5440. 3-85
29-Claumet-Dr- N o
Kevm—T—-Shank Sheboygan-Wisconsin-53083 920-783-678¢

Graig-A.-Hatﬁeld

4273-Capitol- Dr: )
Pewaukee-—Wscensm-SSO?Z .

‘Bhilip-A-Ries”

1.6202-Chuek-kn;

Eal CIalre-Wscansm-5470

262-606-6034

W3192-County-Road-KK

920-364-0686

Anthony-Falbe Appleton-Wisconsin-54915
2148-Miller-Park-Way

Lawrence-Visk

Wesl- Mllwaukee-Wsscqnsm 5321 9

| 414:384-4227

West\irginia

StephanieReeves

1.002-N EisenhowerDr-
Beckley-West-Virginia- 25801

304-252-7675

VIC Malharta

538-Emily-Dr.-

Clarksburg-West- Vlrglnla-:?6301’ _

304-841-0247 e

Stephame Reeves _)

| 837:Robert-C-Byrd-Dr-

_|_Seophia-West-Virairia-25924. -

‘ 304~683~4742
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WHO.CEASED-TO-IX
DIGKEV!S. .
AS. O‘T»MA\K— :

 LISE-OF-FRANGHISEES-WITH TERMINATED; CANGELLED OR-NON-RENEWED:QUTLETS;
-BUSINESS- OR-HAVENOT-REGENTLY- COM]V[UNICATED W[TH— :

1 Gurrent Busmess—Te!epl-one-No.-
- cr»A'te"-mtweJCortactm

EC B 3 .

“} Inforniation- ~ ¢

| Bridgeport

| 2023-690-1 385
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NOTES:

1. The above table lists information for each franchisee who had an outlet terminated, cancelled, not
renewed, transferred or otherwise voluntarily or involuntarily ceased to do business under a Franchise
Agreement during the most recent completed fiscal year, or who has 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 YQOU LEAVE THE FRANCHISE SYSTEM.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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Outlet
% R :;le . I . ::.5’51 T - l:i«iu;h ,‘ - - T B 52N R Y v : -v,-€<’~. i

Roger Dennis | Dayton | FL | 386-562-4853 2/22/2013- Financial 6/1/2013-
Perry a 6/1/2013 Hardship Present
Restaurant Dayton | FL | 972-248-9899 12/31/2012- Corporate 12/31/2012-
Growth, Inc. a 212212013 Acquisition 212212013
Craig Coleman Dayton | FL | 321-615-0543 3/7/2012- Financial 12/31/2012-

a 12/31/2012 Hardship 212212013
John Dethlefs Dayton | FL | 386-283-3881 7/20/2011- Transfer  to | N/A

a 3/712012 new

Franchisee
Restaurant Starke | FL | 972-248-9399 10/1/2013- N/A 10/1/2013-
Growth, Inc. Present Present
David Lowe Starke | FL | 904-910-6223 5/24/2013-10/ | Financial N/A
1/2013 Hardship

Howard Casey | Starke | FL | 904-718-9221 2/7/12013-5/24 | Financial N/A
Duckett /2013 Hardship
NOTES:
1, The above information for each outlet listed is for the time period constituting Dickey's last five
fiscal years.
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DICKEY'S BARBECUE RESTAURANTS, INC.

FRANCHISE AGREEMENT
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ARTICLE 1.

ARTICLE 2.

ARTICLE 3.

ARTICLE 4.

ARTICLE 5.

DICKEY'S BARBECUE RESTAURANTS, INC.
FRANCHISE AGREEMENT
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FRANCHISE . R 2
1.1 GRANT oo I 2
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31 SITE SELECTION 45
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DICKEY'S BARBECUE RESTAURANTS, INC.
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the "Agreement") is made and entered into and effective on the
Effective Date (herein so called) stated below, by and between DICKEY'S BARBECUE RESTAURANTS,
INC., a Texas corporation, hereinafter referred to as “Franchisor” or "Dickey's", and the 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: Eight (8) Months after Effective Date
FRANCHISEE:
BUSINESS ENTITY: corporation/ partnership/ ___ individual/ ___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%
FRANCHISE AGREEMENT Page 1 of 5135
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WITNESSETH:

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

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

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

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

WHEREAS, you desire to use the System in connection with the operation of a Restaurant 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;

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

ARTICLE 1. FRANCHISE

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

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

13 ASSIGNED AREA & PRIMARY AREA. The "Assigned Area" is initially the county in which this
address is located:

FRANCHISE AGREEMENT Page 2 of 5155
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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 operate a Restaurant within such
Assigned Area. At such time as you propose and Dickey's accepts your proposed Restaurant location
identified by a specific street address within the Assigned Area so that it becomes the “Accepted
Location,” the Assigned Area shall automatically and without further writing be reduced to an area within
a one (1)-mile radius of the Accepted Location and thereafter identified as the "Primary Area." Dickey's
may request that you confirm the specific physical address of the Accepted Location in a writing provided
by or acceptable in form and substance to Dickey's that you sign and deliver to Dickey's. When and if the
Assigned Area converts to the Primary Area, Dickey's will not establish and operate or license or
authorize any other party to establish or operate a Dickey's Barbecue Restaurant within the Primary Area
for the balance of the Term of this Agreement. Netwithstanding-the-feregeing-Dickey's -its-affiliates-and-
any-Dickey's-franchisee-and-any-other-authorized-person-or-entity-may—at-any-time-advertise-and-
premete-the-System-erfulfill-customer-arders-(inciuding-but-net-limited-te-catering-and-delivery-services)-
in-the-Assigned-Area-and-the-Primary-Arear-and-Dickeys-may-offer-and-sell-(and-autherize-others-ta-effer
and-sell}-products-and-services-which-may-be-the-same-or-similar-to-those-offered-by-the-Restaurant -
under-the-Proprietary-Marks.-in-the-Assigned-Area-and-the-Primary-Area-if-offered-and-sold-through-a-
distribution-channel-other-than-a-Restaurant-(e.g-;-product-and-catalog-sales-through-direct-mailings-or-
Internet-sales;- pre packaged food- item&threug#grecerysteres OF- supermarkets warehouse store-sales;-

may-- be packaged.----for-—reta|I—sale—and—chkeys -may-- request or—-reqmre -you- to sell -OF advemse—the
alternative-charnel-produsts-in-your-Restaurant—Dickey's-may:-in-its-discretien-contribute-a-percentage
of-its- revenues- from-the- sale-er—hcense@f—altema&we—ehanne#p;edusts%%e—Ma#ketmg—Eund_Em

2

temative 0 .may. be
packaged for retall sale, and chkey S, may request or. reqwre ILa_Ds_hJS_e_es to sell or r advertise_the_

MMDM&MM _Dickey's_may,.in. its, discretion, contribute a,
percentage of its, revenues from_the. sale or_license_ of. M
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(3) the right to, and to grant to others the right to, at any.time, .advertise.and promote the, System, or.
fulfill customer orders_(including. but not limited. 1o .catering.and.delivery. services).in.the Assigned.

Area.and the Primary,Area;

ARTICLE 2. TERM AND RENEWAL

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

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

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

2. You shall repair or replace, at your cost and expense, equipment, (including computer
hardware and software), signs, menu boards (interior and drive-through, as applicable}, interior and
exterior decor items, fixtures, furnishings, supplies and other products and materials required for the
operation of your Restaurant as Dickey's may reasonably require and you shall obtain, at your cost and
expense, any new or additional equipment, fixtures, supplies and other products and materials which may
be reasonably required by Dickey's for you to offer and sell new menu items from your Restaurant or to
provide your Restaurant's services by alternative means such as drive-through, carry-out or delivery
arrangements and shall otherwise modernize your Restaurant premises {including, without limitation, the
modernization of your Restaurant to conform to Dickey's then-current Restaurant specifications and
requirements), equipment (including computer hardware and software), signs, menu boards (interior and
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drive-through, as applicable), interior and exterior decor items, fixtures, furnishings, supplies, and other
products and materials required for the operation of your Restaurant, as reasonably required by Dickey's .
to reflect the then-current standards and image of the System as contained in the Manuals (as defined in
Article 3.8) or otherwise provided in writing by Dickey's; provided, that you shall not be required to
modernize your Restaurant more frequently than once every five (5} years, that Dickey's shall provide you
with a reasonable time period within which to effect such repairs, replacements or acquisitions, and that
the total cost of such repairs, replacements or acquisitions during any five (5) year period shall not
exceed $40,000.0050,000.00;

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 met those obligations throughout the term thereof;

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

6. You- shallexeeute Dickey's-then-current-form-of i iti
;ﬁg@g@ franchlse—agreement _you and your Owner/Operator and Investors shall—exeeuteiq;u
_arenewal francnise a ment and anj

a personal guaranty for the renewal term;-which- agreement
shall-supersede-this-Agreement- —and—any—pnor—franchlse agreement-relatmg— te your Restaurant—m -all-
respects—and-the-terms—of_{modif
which may_contain provisions that dlffer Mﬁom the4epms—e£-th+s-Agseement—and—may4nelude—
withoutlimitation-a-higherroyalty-fee Marketing-Fund-{as-defined-in-Article-3.6)-contribution—or-minimum-
adveRIS*HQ-G*%H“UF%QH%MH*@M&@M@&M&
.rrent formm&@ﬁss.m

wﬂhm thutvu(30) days after, M&MMM
franchise;

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

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

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

10/ Your franchise must score above the 50™ percentile of the Net Sales/customer complaint
ratio we calculate on a chain wide basis for the twelve month period preceding the date you give notice of
your intent to renew.

ARTICLE 3. DICKEY'S DUTIES.

Dickey's shall provide the following services and assistance to you:
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3.1 SITE SELECTION. 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's shall provide a site evaluation; provided, however, that Dickey's shall not
provide an on-site evaluation for any proposed site prior to the receipt of all required information and
materials concerning such site prepared pursuant to Article 7. Dickey's will provide up to three {3) on-site
evaluations for your Restaurant {or for your first Restaurant under a Development Agreement).
Thereafter, if additional on-site evaluations are deemed appropriate by Dickey's or as requested by you,
you shall pay a reasonable fee for each such evaluation and shall reimburse Dickey's for all reasonable
expenses incurred by Dickey's in connection with such on-site evaluation, including, without timitation, the
cost of travel, lodging, meals, and wages. As used in this Agreement, "Development Agreement” means
an agreement to establish more than one (1) Restaurant executed on or prior to the Effective Date by
Dickey's and you or your affiliate, and pursuant to which agreement you are executing this Agreement.

3.2 DESIGN PLANS AND CONSTRUCTION. Dickey's shall maintain a list of approved architects {o-

whichand general contractors. Dickey's has provided a set of prototypical design plans for a Dickey's
Barbecue Restaurant_to the approved architects. You shall, independently and at your expense, have
such design plans and specifications adapted for the finish-out or renovation of your Restaurant by a
Dickey's-approved architect of your choice in accordance with Article 7.7. You may contract with an
alternative architect_or geperal contractor, subject to Dickey's approval. If you request an alternate
architect_or general contractor, you must submit your proposal to Dickey's

or general coptractor_along with a $25002.500 evaluation fee and ar-Architectural-Approval-Guidelines-
Agreement-executed- by—the altemate architect-substantially-in-the-form- attached to this- Agreement -as-
Attachment Ethe g

mm_p@g@ in order to have the proposal evaluated - -Digkey* sdoes -not- retamrany percentage—
of-the-evaluation-fee:

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

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

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

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

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

3.8 OPERATING MANUALS AND SOFTWARE. Dickey's shall provide to you, on loan, and at the
cost established by Dickey's or its vendors, one (1) set of the franchisegperations manual (the
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"FranchiseQperations Manual") and such other manuals, written materials {collectively, as the same may
be revised by Dickey's from time to time, the "Manuals") and software programs as Dickey's may, from
time to time, develop for use in the franchised business, as more fully described in Articles 8 and 11. You
will be required to utilize computer hardware and software pursuant to Article 8.13. Dickey's or Dickey's
approved vendor or supplier shall also make available to you, from time to time, any upgrades,
enhancements or replacements to the_hardware and software that are developed by or on behalf of
Dickey's, at such cost as Dickey's makes such upgrades, enhancements, and replacements available to
other franchisees operating under the System.

3.9 TRAINING MATERIALS. Dickey's may create, from time to time, training films and other
instructional video and audio materials. Upon request, Dickey's shall make available to you, from time to
time, on loan, these materials at such cost as Dickey's makes such materials available to other
franchisees operating under the System.

310 ONGOING SEMINARS, ETC. Dickey's shall, from time to time, in its discretion, conduct
meetings, organize and conduct seminars and other related activities regarding the System for
franchisees generally. Dickey's may require your attendance at such events. Except as approved by
Dickey's, any costs incurred by you or your Restaurant personnel in attending such events shall be your
responsibility. Any video or audio tapes relating to such meetings and seminars will be made available to
you, on loan, at such cost as Dickey's makes such materials available to other franchisees operating
under the System.

3.11 ONGOING INSTRUCTIONAL MATERIALS. Dickey's shall provide to you, from time to time as
Dickey's deems appropriate, advice and written materials concerning techniques of managing and
operating your Restaurant, including new developments and improvements in restaurant equipment, food
products, packaging, and preparation. Except as set forth herein, you are responsible for the training of
your employees in accordance with Dickey's standards.

312 ONGOING OPERATING ASSISTANCE. Subject to the availability of appropriate personnel of
Dickey's, Dickey's shall provide you ongoing operational assistance from time to time as Dickey's deems
necessary.

343 LIST OF APPROVED SUPPLIERS AND PREFERRED VENDORS. Dickey's shall provide you,
following execution of this Agreement and thereafter from time to time as Dickey's deems appropriate
during the term of this Agreement, with a list of Dickey's approved suppliers and preferred vendors as
described in Article 8.

3.14 PROPRIETARY PRODUCT SALES. Dickey's may make available at a reasonable cost and, at
its option, may require you to purchase from Dickey's or an affiliate for resale to your customers, certain
packaged food products such as bottled barbecue sauce, spices, gift cards available for redemption at
any Dickey's Restaurant, and certain promotional merchandise identifying the System (such as gift cards,
T-shirts, sweatshirts, and caps), in amounts sufficient to meet your customer demand.

3.15 MAINTENANCE OF STANDARDS. Dickey's shali seek to maintain the high standards of quality,
appearance, and service of the System, and accordingly shall conduct, as it deems advisable,
inspections of your Restaurant and evaluations of the products so!d and services rendered therein, as
mare fully described in Article 8.10.

ARTICLE 4. FRANCHISE AND ROYALTY FEES

4.1 FRANCHISE FEE. You shall pay Dickey's an initial franchise fee ("Franchise Fee") in an amount
equal to Fifteen Thousand Dollars ($15,000.00) upon the execution of this Agreement. Such initial
Franchise Fee shall be nonrefundable. If a Development Agreement has been executed, the initial
Franchise Fee will be payable according to its terms.
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4.2 -ROYALTY FEES. You shall pay a continuing nonrefundable royalty fee throughout the term of
this Agreement, egual to five percent (5%) of the Net Sales (as defined in Article 4.6) of your Restaurant,
which shall be due and payable and shall be electronically drafted on your designated bank account on or
before the Monday following the calendar week to which such payments relate. If the date on which such
payments would otherwise be due is not a business day, then payment shall be due and drafted upon on
the next business day. You shall not be entitled to withhold any payments due to Dickey's on grounds of
alleged non-performance by Dickey's-under this Agreement. The calendar week for which royalty fees
are due is sometimes referred to as the "Sales Period".

4.3 SALES REPORT. You shall, during the term of this Agreement on or before the third (3'%) day of
each calendar month, submit to Dickey's a statementreport (the "Monthly Sales Report"), sigredprepared.
and approved by you, setting forth (i) your Restaurant's Net Sales for each Sales Period during the
previous calendar month, (i) the amount of the royalty fee due for each Sales Period during the prior
calendar month and (iii) the Marketing Fund contribution due for each Sales Period during the prior
calendar month__and (iv) a Restaurant income statement and other reports. In addition, you shall submit
to Dickey's on a daily or weekly basis, in such manner as Dickey's may require, a report detailing your
Restaurant's Net Sales for the current Sales Period prior to the time that your royalty fees and Marketing
Fund contribution for such Sales Period is due and payable.

4.4 ACH TRANSFERS. All payment of royalty fees, Marketing Fund contributions and any other
sums owed to Dickey's hereunder shall be made by ACH electronic transfer drawn upon your account at
your bank. Such payments shall be determined based upon information retrieved by Dickey's from the
Point of Sale System (as defined in Article 8.13) regarding the applicable weekly Sales Period. You
agree to accept Dickey's calculation of the royalty fees and Marketing Fund contributions due hereunder_
and not attempt_to withhold any payments absent manifest mathematical error. You shall execute and
deliver to Dickey's the ACH authorization in the form attached as Attachment A hereto (or such other
form as may be required by Dickey's or its bank). You further covenant to maintain your account
identified in the ACH transfer authorization throughout the term of this Agreement and to maintain within
such account such funds as are necessary to process the payment and transfer of royalty fees or
Marketing Fund contributions from time to time. Payment of royalty fees or Marketing Fund contributions
to Dickey's by check or in any other manner may be made only upon the express written consent of
Dickey's.

45 LATE PAYMENTS. If any payment or fee due under this Agreement is not paid by you when the
payment or fee is due, you shall pay Dickey'’s, in addition to the overdue amount, interest on such amount
from the date it was due until paid at the rate of fifteen percent (15%) per annum, or the maximum rate
permitted by law, whichever is less. In addition, you shall reimburse Dickey's for any out-of-pocket
expenses incurred by Dickey's in connection with any such late payment or the collection of any such late
payment. If any payment or fee due under this agreement is returned NSF, you shall pay to Dickey's an
additional amount of Thirty-Five Dollars ($35.00) for each NSF occurrence. Any failure to comply with
this Article 4.5 shall be an event of default under Article 16. Dickey's entitlement to such interest shall be
in addition to any other remedies Dickey's may have in law or in equity, arising under this Agreement or
otherwise.

4.6 NET SALES. As used in this Agreement, "Net Sales” shall include all revenue from the sale of

services and products by in-store dining, carry-out, on-line orders, delivery, third-party voucher sales,
catering, and otherwise, including, but not limited to, the sale of food and beverages, the redemption of
gift cards, and the sale of merchandise, (e.g., prepackaged barbecue sauce or other food products, and
any T-shirts, sweatshirts, etc.) and all other income of whatever nature or kind relating to the franchised
business, whether for cash or credit and regardless of collection in the case of credit; provided that Net
Sales shall not include any sales tax or other taxes callected from your customers and paid to the
appropriate taxing authority, employee meals and the discounts offered for meals purchased with
promotional coupons approved by Dickey's, and any accounts receivable representing Net Sales for
which you have previously paid royalty fees but which subsequently you have deemed uncollectible.
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Dickey's may, from time to time, in writing, permit certain other items to be excluded from Net Sales. Any
such permission may be revoked or withdrawn at any time in writing by Dickey’s in its discretion.

4.7 DAY ONE DEPOSIT. You are required to pay Dickey's a "Day One Deposit" of up to $8,100
within one business day after the "orientation call" with us for your Restaurant. We will use this deposit to
pay approved vendors the deposits for your Restaurant's architectural design services, equipment, and
signage. If you fail to meet your obligations to develop and commence operations of your Restaurant as
provided in Article 7 of this Agreement, so that this Agreement terminates, Dickey's will retain any
amounts paid as a "Day One Deposit” to cover payments to approved vendors and as liquidated
damages for termination with cause.

4.8 TECHNOLOGY SUPPORT FEE. You are required to pay Dickey's or its designee a technology
support fee in the amount of $99 each month. This fee is payable with your first weekly payment each
month. The technology support fee is used by Dickey's or its designee, in its sole discretion, to provide
basic technology support for point-of sale, back of house computer, and other basic office equipment to
its franchisees during Dickey's Barbecue Pit restaurant operating hours. We may modify this fee once a
calendar year on at least 60 days' prior written notice to cover the costs of technology support and
implementation of new technology.

ARTICLE 5. ADVERTISING AND RELATED FEES

5.1 PARTICIPATION. You shall participate actively in and comply with ail advertising, marketing,
and sales promotion programs in complete accordance with the terms and conditions established by
Dickey's for each program, subject to restrictions imposed by applicable law. In all aspects of these
programs, including without limitation, the type, quantity, timing, placement and choice of media, market
areas and advertising agencies, to the extent permitted by law, Dickey's procedures, standards and
specifications shall be final and binding upon you.

5.2 RESTAURANT OPENING. You shall carry out a Restaurant opening promotion relating to the
opening of your Restaurant in accordance with the Manuals or as otherwise required by Dickey's. Any
advertising and promotional campaigns used by you in connection with such Restaurant opening
promotion must be approved by Dickey's prior to use. You shall comply with the direct and local
advertising and promotional campaign for restaurant openings devised by Dickey's and adapted for your
Assigned Area. When required, but not later than on or before the initial "orientation call" with us, you
shall pay to Dickey's Eight Thousand Dollars ($8,000.00) {the "Restaurant Opening Promotion Funds"} to
be spent by Dickey's on your behalf in connection with such Restaurant opening promotion. The
Restaurant Opening Promotion Funds will be used by Dickeys, in its discretion, to fund marketing
materials, local advertising and promotional support related to the Restaurant pre- opening and grand
opening campaigns, and in some cases post-opening campaigns. Upon your request, a--fulan
accounting of the Restaurant Opening Promotion Funds spent by Dickey's in connection with your
Restaurant pre-opening and grand opening campaigns, and, if applicable, post-opening campaigns will
be provided. While Dickey's will exercise best efforts to spend the full amount of the Restaurant Opening
Promotion Funds in connection with your Restaurant pre-opening and grand opening campaigns, and, if
applicable, post-opening campaigns, any remaining balance after the first six (6) months of the operation
of your Restaurant will be deposited into the Marketing Fund and applied by Dickey's in accordance with
the procedures described herein for the utilization of the proceeds of the Marketing Fund.

5.3 LOCAL MARKETING. You shall build Dickey's brand awareness in your Assigned Area through
direct local marketing and promotion of your Restaurant. Upon Dickey's request, you shall furnish to
Dickey's, on a monthly basis, supporting documentation evidencing your efforts. Examples of local
marketing include, but are not limited to, promoticn through word of mouth, in-store sampling, and the
offering of free dinner cards and Be My Guest cards (BMG). You may expend such sums on local
marketing as you deem appropriate. Any advertising and promotional materials must be approved by
Dickey's prior to use.
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54 GIFT CARDS. Dickey's has established and administers a promotional gift card acceptance
program. You will be required to purchase and carry a minimum carrying inventory of gift cards from
Dickey's pursuant to such program. You shall honor any such gift card presented at your Restaurant for
the purchase of food and beverage items.

55 INTERNET PROMOTIONS Except as we expressly authorize in the Manuals, you are prohibited

account or webpage relatmg to your Restaurant, except that you must create and maintain a Facebook
page under the name "Dickey's Barbecue Pit - [City, State]. Dickey's has established and intends (but is
not obligated) to maintain a website under the domain name "Dickeys.com" (the "Dickey's Website").
You authorize Dickey's to identify and promote your Restaurant on Dickey's Website. We may provide
guidance, suggestions, mandates and restrictions about web sites and social media for the Restaurant in
the Manuals.

5.6 PRICING PARTICIPATION IN PROMOTIONS Yeu—shall—sell—yeur—feed—predue&s-and—

chkey s pncmg guadanee»set—fert#m -the-Manuals-or Gtherwase m*wntmgSub;eot—&e—any—apphcable-legal—

constrainis—you-shal-paricipate-in-and-comply-with-all-sales-and-promotional-programs—featuring“value-
deals—klds—meal—pFeg\cams—and—meal-er—feedwltem prometlons—pr:emngated~by~Dnekey—s—f&em—tume—t&

5.7 GENERAL STANDARDS. All advertising and promction by you in any medium shall be
conducted in a dignified manner and shall conform to the standards and requirements of Dickey's as set
forth in the Manuals or otherwise in writing. You shall obtain Dickey's approval of all advertising and
promotional plans and materials prior to use if such plans and materials have not been prepared by
Dickey's or previously approved by Dickey's during the six (8) months prior to their proposed use. You
shall submit such unapproved plans and materials to Dickey's and Dickey's shall approve or disapprove
such plans and materials within thirty (30) days of Dickey's receipt thereof. You shall not use such
unapproved plans or materials until they have been approved by Dickey's, and upon notice from Dickey's,
you shall promptly discontinue use of any advertising or promotional plans or materials, whether or not
previously approved.

5.8 MARKETING FUND. Dickey's has established a Marketing Fund for the purpose of promoting
the System. The Marketing Fund may be operated by an affiliate of Dickey's. You agree to contribute to
the Marketing Fund four percent (4%) of your Net Sales of your Restaurant as determined by Dickey's.
Such fee shall be paid weekly at the time and in the manner for which royalty fees are paid as set forth in
Article 4.

You agree that the Marketing Fund shall be maintained and administered by Dickey's or its designee, in
its sole discretion, as follows:

1. Dickey’s or its designee shall direct all advertising-pregrams-and-shall-have-sele-
discretion-to-approve-or-disapproveprograms that the Marketing Fund finances, with sole control over the
creative concepts, materials,_and endorsements used and their geographic,_market, and media used-in-
such-programs-and-the-placement and allocation-thereof. Dickey's wiil own the copyright in the design,
content and materials created using Fund monies. You agree and acknowledge that the Marketing Fund
is intended to maximize general public recognition and acceptance of the Proprietary Marks and enhance
the collective success of all Restaurants operating under the System. In administering the Marketing
Fund, Dickey's and its designee undertake no obligation to make expenditures for you which are
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equivalent or proportionate to your contributions or to ensure that any particular franchisee benefits
directly or pro rata from the placement of advertising.

2. You agree that the Marketing Fund may be used by Dickey's or its designee, in its sole
discretion, to satisfy any and all costs of malntalnmg administering, directing and preparing advertising
(including, without limitation, the cost of preparing and conducting television, radio, internet/web-based,

magaz|ne~and newspapermc_w advertlsmg campalgnswmﬂ
drrect mail and outdoor b|||board advemsmg pubhc relations

act:wtles employlng advertising agenues to assist therein, costs of Dickey's personnel and other
departmental costs for advertising that is internally administered or prepared by Dickey's, costs of
providing other advertising materials to Restaurants operated under the System, and the cosis of
maintaining Dickey's Website, and the costs of a national "1-800" customer and/or franchisee service
telephone number if such service is implemented by Dickey's). All sums paid by you to the Marketing
Fund shall be maintained in a separate account by Dickey's or its designee and shall not be used to
defray any of Dickey's general operating expenses, except for such reasonable administrative costs and
overhead, if any, as Dickey's or its designee may incur in activities reasonably related to the
administration or direction of the Marketing Fund and advertising programs for franchisees and the
System. The Marketing Fund and its earnings shall not ctherwise inure to the benefit of Dickey's. The
Marketing Fund is operated solely as a conduit for collecting and expending the marketing and
advertising fees as outlined above and may also be used to establish a catering hotfine.

3. A statement of the operations of the Marketing Fund shall be prepared annually by

chkeys and shall be made available to you upon requestwgum

4. Although the Marketing Fund is intended to be of perpetual duration, Dickey's may
terminate the Marketing Fund at any time. The Marketing Fund shall not be terminated, however, until all
monies in the Marketing Fund have been expended for advertising or promotional purposes or returned to
contributing franchised or Company-Operated Restaurants, without interest, on the basis of their
respective contributions.

5.9 ADVERTISING CO-OPS. Dickey's may, in its sole discretion, require you to participate in certain
local or regional advertising cooperatives organized and approved by Dickey's, and composed of certain
other franchisees located in the geographic area in which you are located as defined in a cooperative
advertising agreement. If you are required to participate in a Dickey's-approved advertising cooperative,
you wili be required to execute Dickey's then-current standard advertising cooperative agreement.
Dickey's may terminate any advertising cooperative pursuant to the terms of each particular cooperative
advertising agreement. Dickey's reserves the right to require advertising ccoperatives to be formed,
changed, dissolved or merged.

ARTICLE 6. YOUR ORGANIZATION

6.1 CORPORATION, PARTNERSHIP OR LIMITED LIABILITY COMPANY. If you are an individual,
within 30 days after the Effective Date, you must form, organize and obtain a Federal Employer
Identification Number for an entity such as a corporation, partnership, or limited liability company that will
own and operate the Restaurant. On behalf of the entity you will form, or if you are an entity as of the
Effective Date, you represent and warrant to, and covenant with Dickey's, and you will provide Dickey's
with all documentation required by Dickey's which demonstrates, that:

1. You are duly organized and validly existing under the laws of your state of formation;

2. You are duly qualified to do business and in good standing in the jurisdiction where the
Restaurant is located, and in each jurisdiction in which your business activities or the nature of the
properties owned by you require such qualification;
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3. Your organizational documents shall at all times provide that your activities are limited to
the development and operation of Restaurants and that you wilt-not engage in any other business;

4, The execution, delivery and perfarmance of this Agreement has been duly authorized by
all necessary action on behalf of you and the holders of your ownership interests, and by all persons and
entities which directly or indirectly control or manage your business and affairs (collectively, the
"Management Group"), and such actions do not and wilt not violate, breach or constitute a default under
any agreement, judgment, order, law, rule or regulation to which any of the foregoing is a party or by
which bound;

5. Your ownership interests are accurately and completely described in Article 21. Further,
upon Dickey's request from time to time, you shall provide to Dickey's a current list of all holders of direct
and indirect, issued and contingent equity ownership interests in you;

6.  If achange in any ownership interest in you occurs, directly or indirectly, you shall notify
Dickey's in writing prior to such change and otherwise comply with the terms and conditions of Article 15,
and you shall cause each new owner of an equity ownership interest in you to execute a joinder to this
Agreement as one of your Investors (as defined in Article 26.3.3) and agree to be individually bound by all
of your obligations hereunder as a conditicn to their equity investment;

7. If you have or at any time shall issue any certificate evidencing any ownership interest in
you, you shall have conspicuously noted upon such certificate a statement in form satisfactory to Dickey's
that it is held subject to all restrictions on Transfers imposed by this Agreement. In addition, you shall
maintain on your records instructions against the Transfer of any of your ownership interests which are
prohibited under this Agreement without Dickey's prior written consent, and your organizational
documents shall also provide that all ownership interests in you are subject to all restrictions on Transfers
imposed by this Agreement;

8. You and, at Dickey's request, your Owner/Cperator and each of 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 your operations and your cash flow for the years then ended. You agree that you shall
maintain, and your Investors will cause you to maintain, at all times during the term of this Agreement,
sufficient working capital to fulfill your obligations under this Agreement. Each of the entity financial
statements mentioned above has been prepared in conformity with generally accepted accounting
principles applicable to the respective periods involved and, except as expressly described in the
applicable notes, applied on a consistent basis. No material liabilities, adverse claims, commitments or
obligations of any nature exist as of the date of this Agreement, whether accrued, unliquidated, absolute,
contingent or otherwise, which are not reflected as liabilities on your financial statements or those of your
Owner/Operator or Investors.

6.2 FRANCHISEE'S NAME. You will not use the name "Dickey's,” or any derivative thereof -
(including the acronym DBR!) in your entity name. You will hold yourself out to the public as an
independent contractor operating your Restaurant pursuant to a franchise from Dickey's, and will place a
highly visible sign, approved by Dickey's, to such effect at a prominent location within your Restaurant.
You will file for a certificate of assumed name in the manner required by applicable state law so as to
notify the public that you are operating your Restaurant as an independent business pursuant to this
Agreement.

6.3 YOU AND YOUR INVESTORS. You and your Qwner/Operator and Investors, as applicable,
acknowledge and agree that the representations set forth above in this Aricle 6 are your 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 16. You will cooperate with Dickey's in
its efforts to verify compliance with such representations.
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ARTICLE 7. SITE SELECTION. PLANS AND CONSTRUCTION

71 SITE SELECTION. You assume all cost, liability, expense, and responsibility for locating,
obtaining and developing your site for your Restaurant within the Assigned Area and for finish-out or
renovation and equipping your Restaurant at the Accepted Location. You shall not make any binding
commitment to a prospective lessor of real estate with respect to a site for your Restaurant unless the site
is accepted as set forth below. You acknowledge that Dickey's acceptance of a prospective site and the
rendering of assistance in the selection of a site does not constitute a representation, promise, warranty
or guarantee by Dickey's that your Restaurant operated at that site will be profitable or successful.
Except as expressly provided herein, no provision of this Agreement will be construed or interpreted to
impose any obligation upon Dickey's to locate a site for the Accepted Location, to assist you in the
selection of a suitable site for the Accepted Location, or to provide any assistance to you in the lease of
the Accepted Location.

7.2 SITE LOCATION. Prior to acquiring by lease a site for your Restaurant, you shall locate a site
for your Restaurant within the Assigned Area that satisfies the site selection guidelines provided to you by
Dickey's pursuant to Article 3.1 and shall submit to Dickey's in the form specified by Dickey's a
description of the site, including evidence satisfactory to Dickey's that the site satisfies Dickey's site
selection guidelines, together with such other information and materials as Dickey's may reasonably
require, and a letter of intent or other evidence satisfactory to Dickey's which confirms your favorable
prospects for obtaining the site. Recognizing that time is of the essence, you agree that you will submit
such information and materials for the proposed site to Dickey's for its acceptance no later than sixty (60)
days after the execution of this Agreement. Dickey's shall have thirty (30) days after receipt of this
information and materials to accept or not accept, in its sole discretion, the proposed site as the location
for your Restaurant. No site may be used for the location of your Restaurant unless it is first accepted by
Dickey's. You acknowledge and agree that Dickey's acceptance of your proposed site is not an
assurance that the Restaurant will achieve a certain sales volume or profit level; it means only
that your proposed site meets Dickey's minimum criteria for Dickey's Restaurants.

7.3 FAILURE TO ACQUIRE SITE. Your failure to acquire the site for your Restaurant within the time
stated in Article 7.5 below, and in the manner required in Article 7.2 above, shall constitute an event of

default under this Agreement_subject to termination upon notice from Dickey's.

7.4 ACCEPTANCE OF LOCATION. At such time as you locate and Dickey's accepts the proposed
location within the Assigned Area, the Assigned Area shail automatically and without requirement of
further action be reduced to an area within a one (1)-mile radius of the Accepted Location ("Primary
Area"). Upon Dickey's request, the Accepted Location shall be confirmed in writing, in such form and
substance acceptable to Dickey's, which describes the location of the Accepted Location and is executed
by you and Dickey's.

7.5 LEASE OF RESTAURANT SITE. You shall be required to lease a site for your Restaurant
constituting a space which is ready for finish-out or conversion to a Dickey's Restaurant. Within ninety
(90) days after execution of this Agreement, you shall lease, at your expense, a location for your
Restaurant at a site accepted by Dickey's as set forth above. You must request from the landlord the
execution of the lease rider in the form attached to the Franchise Agreement as Attachment FE. The
lease rider allows us to step in to operate the Restaurant if you default under the lease, and assign the
lease to a qualified successor franchisee that we recruit. It also provides for a category exclusive in your
retail center that prevents the landlord from leasing to another barbecue restaurant. Unless Dickey's has
granted you an extension in writing, if you fail to acquire an accepted site within such time period,
Dickey's may terminate this Agreement effective immediately upon notice to you. In such event, Dickey's
shall not be obligated to return the Franchise Fee or any cther fees paid by you under this Agreement.
You shall furnish to Dickey's a copy of the executed lease, including the lease rider, for your Restaurant
site within ten (10) days of its execution.
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7.6 ZONING AND REGULATORY APPROVALS. You shall be responsible for obtaining all zoning
and regulatory approvals which may be required by state or local laws, ordinances or regulations or
which may be necessary as a result of any restrictive covenants relating to your Restaurant premises.
Prior to beginning the finish-out or renovation of your Restaurant, you shall (i) obtain all permits, licenses
and certifications required for the lawful construction or remodeling and operation of your Restaurant and
(i) certify in writing to Dickey's that the insurance coverage specified in Article 14 is in full force and effect
and that all required approvals, clearances, permits, and cenrifications have been obtained. Upon
request, you shall provide to Dickey's additional copies of your insurance policies or certificates of
insurance and copies of all such approvals, clearances, permits, and certifications.

7.7 DESIGN SERVICES. You must independently obtain, at your own expense, any architecturai,

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
archltects unless chkeys approves |n writing another archltect which you request to engage. Any

] With the aSS|stance of a chkeys approved
archltect you shall adapt the prototyplcal de5|gn plans and specifications for the finish-out or renovation
of your Restaurant provided to you by Dickey's in accordance with Article 3.2 as necessary and shall
submit such adapted plans to Dickey's for review. If Dickey's determines, in its sole discretion, that any
such plans are not consistent with the best interests of the System, Dickey's may prohibit the
implementation of such plans, and in this event will notify you of any objection(s) within fifteen (15) days
of receiving such plans. If Dickey's fails to notify you of an objection to the plans within this time period,
you may use such plans. If Dickey's objects to any such plans, it shall provide you with a reasonably
detailed list of changes necessary to make the plans acceptable. You shall resubmit your plans with such
changes, and Dickey's will notify you within fiteen (15) days of receiving the resubmitted plans whether
the plans are acceptable. If Dickey's fails to notify you of any objection within such time period, you may
use the resubmitted plans. Dickey's will have no responsibility to you or any other party if the Accepted
Location is not finished out or renovated by you or your contractor: (i} according to Dickey's prototype
architectural design plans and specifications; (ii) in compliance with all applicable federal, state or local
laws and ordinances; or (iii) in a good and workmanlike manner. Notwithstanding the foregoing, Dickey's
reserves the right to require you to use an architectural firm listed on Dickey's then-current list of
approved architects, if, at any time, the architect that you request 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 OF LEASE AND NOTICES UNDER LEASE. At Dickey's option, no lease for
your Restaurant premises shall be accepted by Dickey's unless a rider to the lease permitting an
assignment of the lease to Dickey's and providing for the delivery of all notices to Dickey's simultaneously
with the delivery of such notices to you as tenant is attached to the lease and incorporated therein. You
acknowledge and agree that Dickey's approval or acceptance of a lease does not mean that the
economic terms of the lease are favorable; it means only that the lease contains certain lease terms that
Dickey's requires.

7.9 FINISH-OUT OR REMODELING. You shall diligently pursue the finish-out or remodeling (as
applicable) of your Restaurant under a written agreement with a general contractor licensed in the
Approved Location_and approved by Dickey's. You may not act as your own general contractor for the
initial development of your Restaurant. The-written-agreement-mustinclude-the-Addendum-to-General-
Cantractor-Agreement-(the-"Contractor-Addendum-}-in-substantially-the-form-attached-as-Attachment-G—
We-reserve-the-right-te-selisit-and-review-information-from-your-selected-general-contractor-and-to-notify-
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you-that-we- do-neot-approve-the-selection-of-the-general-contractor-within- thirty-(30)-days-after-you- sign-
the Contractor-Addendum—Yeu-must-then-terminate—your-agreemeni-with--the-general-contractor—and-
replace-the-general-contraclor-as-soon-as-practicable—We-will-provide-a-form-of- Contractor-Addendum-
that-includes-cerain-specific-milestones-and-sign-off-dates-for the-Restaurant-project-before-the-end-of-
the-design-phase-under-Article-7-7—The-general-contractor-will-be-ebligated-to-sign-and-observe-the-
nen@wesurwwmeméwm&%ntmmmdmm%w

During the time of the f|n|sh-out or remodellng, you shall prowde Dickey's W|th such periodic reports
regarding the progress of the finishing-out or remodeling as may be reasonably requested by Dickey's or
as required by the Contractor Addendum. You shall regularly communicate with Dickey's construction
department regarding the status of the project. Dickey's may require that you engage a professional
construction manager to oversee the project. In addition, Dickey's shall make such on-site inspections as
it may deem reasonably necessary to evaluate such progress. The finish-out or remodeling of your
Restaurant shall be completed no later than one hundred twenty (120) days following the date you sign

Within a reasonable t|me after the ‘date of completlon of the finish-out or remodelmg chkey 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 COMMENCE BUSINESS. You acknowledge that time is of the essence. Subject to your
compliance with the conditions stated below, you are obligated to open your Restaurant and commence
business on or before the expiration of eight (8) months after the Effective Date of this Agreement, unless
you obtain an extension of such time period from Dickey's in writing or unless otherwise provided in a
Development Agreement between you and Dickey's. Prior to opening, you shall complete all exterior and
interior preparations for your Restaurant, including installation of equipment, fixtures, furniture, chairs,
tables, lights, kitchen equipment, the barbecue pit and signage, pursuant to the plans and specifications
and from vendors approved by Dickey's, and shall comply with all other pre-opening obligations of you,
including but not limited to, those obligations described in Articles 4.1, 6.1, 7, 8, 8 and 12 to Dickey's
satisfaction. If you fail to comply with any of such obligations, Dickey's shall have the right to prohibit you
from commencing business. Your failure to open your Restaurant and commence business in
accordance with the foregoing shall be deemed an event of default under Article 16.

ARTICLE 8. RESTAURANT OPERATIONS

8.1 OWNER/QPERATOR. Within 30 days after execution of this Agreement, you shall designate an
individual to serve as the "Owner/Operator” of your Restaurant, unless Dickey's waives such requirement
in writing. The Owner/Operator shall satisfy the following qualifications, unless waived in writing by
Dickey's:

1. As a corporation, limited liability company, limited partnership, or any other entity, the
Owner/Operator shall, at all times during which he or she serves as Owner/Operator, (i) directly or
indirectly hold an ownership interest of twenty percent (20%) or more in you, (i) unless otherwise waived
by Dickey's, work on a full-time basis (not less than forty (40) hours per week) in the Restaurant, and (iii)
be fully authorized, directed and entitled (including, under your governing documents, and under any
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agreements and/or duly adopted resolutions by the 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 required 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 Dickey's sole point of contact with regard to franchise
matters.

2. Except as otherwise provided in this Agreement, the Owner/Operator's interest in you
shall be and shali 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 bound
by, and shall and hereby does guaranty payment and performance of, all your obligations hereunder.
There shall be no change, removal, resignation or addition of the Owner/Operator without Dickey's prior
written consent. You and your Investors hereby represent and warrant that, as of the date of this
Agreement, the undersigned person executing this Agreement as the Owner/Operator has been
designated as your Owner/Operator, and such person meets all of the qualifications set forth in this
Article for the Owner/Operator.

8.2 SUPERVISION AND MANAGEMENT. Dickey's requires 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 Dickey's to carry out the day-to-day management and supervision of each such Restaurant.
To be certified, such manager must satisfactorily complete the initial training obligations set forth in Article
9, shall meet Dickey's educational, managerial and business standards and shall be approved in writing
by Dickey's. In addition, each manager must devote full time and best efforts to the daily management
and supervision of your Restaurant.

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

84 TRAINING REQUIREMENTS. The Owner/Operator and at least two (2) managers shall satisfy
the training requirements set forth in Article 8. 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 quaiifies to act as such in
accordance with this Article 8, you shall promptly notify Dickey's and designate a replacement within thirty
(30) days after the Owner/Operator or manager ceases to serve, such replacement being subject to the
same qualifications listed above. You shall provide for interim management of your Restaurant until such
replacement is so designated, and such interim management to be conducted in accordance with this
Agreement.

8.5 ADDITIONAL MANAGEMENT POSITIONS. You shall retain such additional managers, chefs,
and other persons as Dickey's, in its reasonable discretion, deems necessary for the operation and
management of your Restaurant. All such personnel shall satisfy Dickey's educational and business
criteria as provided to you in the Manuals or otherwise and shall be individuals acceptable to Dickey's.
Such individuals shall satisfy the applicable training requirements in Article ¢ and such other training
required by Dickey's.

8.6 HIRING. You understand that compliance by alil franchisees and developers operating under the

System with Dickey's training and operational requirements is an essential and material element of the
System, and that Dickey's consequently expends substantial time, effort, and expense in training
personnel to in turn train and supervise Dickey's franchisees, their owner/operators and other personnel.
Accordingly, you agree that, during the term of this Agreement, you shall not employ any individual who is
at the time or was at any time during the prior six (8) months employed by Dickey's or any of its
subsidiaries or affiliates, including but not limited to individuals employed by Dickey's or Dickeys-
Barbecue—Pit—Inc.its_affiliates to work in Company-Operated Restaurants, without the prior written
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approval of Dickey's, which approval may be withheld in Dickey's sole discretion. The parties expressly
acknowledge and agree that no current or former employee of Dickey's, its subsidiaries and affiliates, or
of any franchisee or developer under the System shall be a third party beneficiary of this Agreement or
any provision hereof. Any such approval by Dickey's shall not constitute a representation or warranty i)
that you are legally entitied to employ such employee, or (i) as to the future performance of such
employee or former employee of Dickey's or its subsidiaries and affiliates, and Dickey's shall not be liable
for any losses, of whatever nature or kind, incurred by you as a result of your hiring of such individual.

8.7 USE OF RESTAURANT PREMISES. You shall use your Restaurant premises solely for the
operation of the franchised business, shall maintain business hours as provided for in the Manuals or as
Dickey's may specify from time to time in writing and shalt refrain from using or permitting the use of the
premises for any other purpose or activity at any time without obtaining the prior written consent of
Dickey's. Business hours of operation shall be prominently posted on each entrance door and all
foodmenu items shall be available for customers to purchase during the posted business hours of
operation.

8.8 PERSONNEL. You agree to maintain competent, conscientious, and trained personnel to
operate your Restaurant in accordance with this Agreement and the Manuals and all applicable laws,
regulations, and codes of your jurisdiction and to take such steps as are necessary to ensure that your
employees establish and preserve good customer relations, comply with such dress code and/or wear
such uniforms as Dickey's may prescribe in the Manuals or otherwise and observe reasonable standards
of grooming and cleanliness.

8.9 HEALTH AND SAFETY STANDARDS. You shall meet and maintain the highest heaith and
safety standards and ratings applicable to the operation of your Restaurant. You shall furnish to Dickey's,
within three (3) days after receipt thereof, a copy of any inspection report, warning, citation, cerificate,
rating, and any other document, of whatever nature or kind, issued by any federal, state, local, or other
administrative agency, instrumentality or other organization with respect to the health or safety conditions
of your Restaurant. To ensure the highest degree of health and safety of both your customers and
employees, you shall prohibit unauthorized persons from gaining access to the kitchen.

8.10 PRODUCTS AND SERVICES. To ensure that the highest degree of quality and service is
maintained, you shall operate your Restaurant in strict conformity with such methods, procedures,
standards and specifications as Dickey's may from time to time prescribe in the Manuals or otherwise in
writing. You further agree:

1. To open your Restaurant to the public during such hours of operation as may be required
by Dickey's (currently 11:00 a.m. to 9:00 p.m., seven days a week) and to offer for sale and sell at your
Restaurant all menu items and other designated products and services required by Dickey's and to
provide such products and services in the manner and style prescribed by Dickey's;

2. To sell and offer for sale only the menu items, products and services that have been
expressly approved for sale in writing by Dickey's, to refrain from deviating from Dickey's standards and
specifications without Dickey's prior written consent, and to discontinue selling and offering for sale any
menu items, products or services which Dickey's may, in its discretion, disapprove in writing at any time; ’

3 That Dickey's may discard any food or beverage product, without compensation to you,
during any on-site inspection, if such food or beverage product does not meet Dickey's standards and
« specifications.

4. To maintain in sufficient supply and to use and sell at all times only such food and
beverage items, ingredients, products, materiais, supplies, uniforms, and paper goods that conform to
Dickey's standards and specifications and that are purchased from vendors or suppliers approved by
Dickey's, to prepare all menu items in strict accordance with Dickey's recipes and procedures for
preparation contained in the Manuals or other written directives, including, but not limited to, the
prescribed measurements of ingredients and serving sizes, and to refrain from deviating from Dickey's
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standards and specifications by the use or offer of non-conforming items or differing amounts of any
items, without Dickey's prior written consent;

5. To permit Dickey's and its representatives and agents, at any reasonable time, to remove
samples of food or non-food items from your inventory or from your Restaurant, without payment therefor,
in amounts reascnably necessary for testing by Dickey's or an independent laboratory to determine
whether such samples meet Dickey's then-current recipes, standards and specifications. In addition to
any other remedies it may have under this Agreement, Dickey's may require you to bear the cost of such
testing if the supplier of the item has not previously been approved by Dickey's or if the sample fails to
conform with Dickey's specifications; and

6. To purchase or lease and install, at your expense, all fixtures, furnishings, barbecue
cooking equipment, kitchen and dining room equipment, Point of Sale Systems, computer hardware
{including internet connections and service, dedicated telephone and power lines and other relates
accessories, peripherals, consoles and equipment required to operate the Point of Sale System) and
software (including without limitation the software described in Article 8.13), menu boards (interior and
exterior, as applicable), decor items and signs required by Dickey's, all of which must be purchased from
vendors and suppliers approved by Dickey's and must conform to Dickey's standards and specifications
as Dickey's may reasonably direct from time to time in the Manuals or otherwise in writing, and to refrain
from installing or permitting to be installed on or about your Restaurant premises, without Dickey's prior
written consent, any fixtures, furnishings, kitchen and dining rcom equipment, computer hardware and
software, menu boards, decor items, signs, games, vending machines or other items not previously
approved by Dickey's. If any of the property described above is leased by you from a third party, such
lease must be approved by Dickey's, in writing, prior to execution. Dickey's approval shall be conditioned
upon such lease containing a provision which permits any of your interest in the lease tc be assigned to
Dickey's upon the termination or expiration of this Agreement and which prohibits the lessor from
imposing an assignment or related fee upon Dickey's in connection with such assignment.

8.11  APPROVED SUPPLIERS. Except for those items which you are required to obtain from Dickey's
or its designee, you shall obtain all food and beverage items, ingredients, supplies, equipment (including
the Point of Sale Systems allowing remote access by Dickey's), computer hardware and software,
materials and other products used or offered for sale at or from your Restaurant solely from vendors or
suppliers (including manufacturers, distributors and other sources) approved by Dickey's and who
demonstrate, to the continuing reasonable satisfaction of Dickey's, the ability to meet Dickey's
then-current standards and specifications for such items, who possess adequate quality controls and
capacity to supply your needs promptly and reliably and who have been approved in writing by Dickey's
prior to any purchases by you and have not thereafter been disapproved. Dickey's or any affiliate or

subsujlary may be an approved suppher of certain items and products MM

source (which might be Dickev's or its affiliate) for a particular item or service. Dickey's may or may not
receive compensation or other economic benefits from these approved suppliers. If you desire to
purchase, lease or use any products from an unapproved supplier, you shall submit to Dickey's a written
request for such approval or may request the supplier to do so. You shall not purchase or lease from any
supplier until such supplier has been approved in writing by Dickey's. Dickey's shall have the right to
require that its representatives and agents be permitted to inspect the supplier's facilities and that
samples from the supplier be delivered either to Dickey's or to an independent laboratory designated by
Dickey's for testing. A charge not to exceed the reasonable cost of the inspection and the actual cost of
the test shall be paid by you or the supplier. Dickey's reserves the right, at its option, to
reinspectre-inspect from time to time the facilities and products of any such approved supplier and to
revcke its approval upon the supplier's failure to continue to meet any of Dickey's then-current criteria.
Nothing above shall require Dickey's to approve any particular supplier.

Dickey's may also provide you from time to time a list of preferred vendors offering products and services
typically of use to persons owning Restaurants similar to your Restaurant. You are not required to
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subscribe to those services unless Dickey's so stipulates. Dickey's may or may not receive
compensation or other economic benefits from these preferredapproved vendors. The list of
preferredapproved vendors may be modified by Dickey's from time to time.

8.12 SYSTEMSECRET RECIPES. You acknowledge and agree that Dickey's has developed and
may continue to develop for use in the System barbecue seasonings, barbecue sauce, salad dressings
and other products which are prepared from highly confidential secret recipes and which are trade
secrets of Dickey's or an affiliate. Because of the importance of quality and uniformity of production and
the significance of such products in the System, it is to the mutual benefit of the parties that Dickey's
closely control the production and distribution of such products. Accordingly, you agree that as and when
such products become a part of the System, you shall use only Dickey's secret recipe products and shall
purchase solely from Dickey's or from a source designated by Dickey's all of your requirements for such
products.

8.13 SOFTWARE AND HARDWARE. Dickey's requires that you utilize certain computer hardware
and software in connection with the operation of your Restaurant. You agree to implement and use in the
operation of your Restaurant point of sale computer hardware, software and related consoles and
modules approved and required by Drckey s (collectlvely, the "Pomt of Sale System™)_or any replacement
3 D s . Additionally, you agree to
|mp|ement and use QuickBooks accounting software in the operatlon of your Restaurant. Further, you
agree to implement and use in the operation of your Restaurant any upgrades, enhancements,
replacements and additions to any computer hardware and software (including, without limitation, with
regard the Point of Sale System) required by Dickey's from time to time. You shall be licensed to use or
subscribe to and implement and keep in good repair all accounting/financial reporting programs and
systems as Dickey's may require (and any upgrades, enhancements, replacements, modifications or
additions required by Dickey's thereto), including, without limitation, the Point of Sale System which
allows Dickey's to access your accounting and cash receipts and sales directly, and in this regard, you
acknowledge that Dickey's shall have exclusive control over—{and-you-shall-not-attempt-te-modify—or
regulate) such systems and programs and the data generated thereby,=and you shall_not_attempt to

8.14 PRE-PACKAGED FOOD ITEMS AND PROMOTIONAL MERCHANDISE. Dickey's may make
available at a reasonable cost and, at its option, will require you to purchase from Dickey's, for resale to
your customers, certain prepackaged food items including, but not limited to, meats, barbecue sauce,
potato chips and vegetables and certain promotional merchandise identifying the System (such as
T-shirts, sweatshirts, etc.), in amounts necessary to meet your customer demand.

8.15 ADVERTISING AND PROMOTIONAL MATERIALS. You shall require ail advertising and
promotional materials, menu boards, signs, decorations, paper goods (including menus and all forms and
stationery used in the franchised business), and other items which may be designated by Dickey's to bear
the Proprietary Marks in the form, color, location and manner prescribed by Dickey's. You will not
conduct any advertising, promotion, marketing, public relations or telemarketing program or campaign for
your Restaurant unless and until Dickey's has given you prior written approval for all concepts, materials
or media proposed on any such advertising, promotion, marketing, public relations or telemarketing
program or campaign. You shall purchase collateral marketing materials from Dickey's or its designated
supplier as required in connection with such advertising and marketing programs. You will not permit any
third party to advertise its business, services or products on the premises of the Accepted Location
without obtaining the prior written approval of Dickey's.

8.16 MAINTENANCE. You shall, at your expense, repair, paint and keep in a clean and sanitary

condition the interior, the exterior, the parking lot, menu boards (interior and exterior, as applicable),
signage, interior and exterior lighting, and the grounds of your Restaurant and the Accepted Location,
and will replace all floor covering, wall coverings, light fixtures, curtains, blinds, shades, furniture, room
furnishings, wall hangings, menu boards, signs, fixtures and other décor items as such items become
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worn-out, soiled or in disrepair. All mechanical equipment, including ventilation, heating and air
conditioning, must be kept in good working order by you at all times and must meet Dickey's quality
standards. All replacement equipment, décor items, furniture, fixtures, menu boards, signs, supplies and
other items used in your Restaurant by you must comply with Dickey's then-current standards and
specifications.

8.17 REMODELING AND REDECORATION OF RESTAURANT. At Dickey's request, you will make
the reasonable capital expenditures necessary to extensively remodel, modernize, redecorate and
renovate your Restaurant (including, without limitation, to conform your Restaurant to Dickey's
then-current Restaurant specifications and requirements) and the Accepted Location and to replace and
modernize the furniture, menu boards, fixtures, supplies and equipment so that your Restaurant will at all
times reflect the then-current image of Dickey's Restaurants. All remodeling, modernization, redecoration
and renovation must be done in accordance with the standards and specifications prescribed by Dickey's
from time to time, and must have the prior written approval of Dickey's. All replacements for the furniture,
menu boards, fixtures, supplies and equipment must conform to Dickey's then-current quality standards,
and must be approved by Dickey's in writing. You will commence remodeling, modernizing, redecorating
and renovating your Restaurant within six (8) months after the date you receive written notice from
Dickey's specifying the required remodeling, modernization, redecoration and renovation, and will
- diligently complete such remodeling, modernization, redecoration and renovatlon within a reasonable
time. You will not be required to extensively remodel, modernize, redecorate and renovate your
Restaurant or to replace and modernize its furniture, menu boards, fixtures, supplies and equipment more
than once every five (5) years during the term of this Agreement, or incur more than $40:000.0050,000,00
in costs for each such remodeling or renovation.

8.18 SIGNAGE. You shal! only display signs on or within your Restaurant premises which comply

with guideiines established by Dickey's or that have been approved by Dickey's in writing, and you shall
not use or display any other signs of any kind or nature on or within your Restaurant without obtaining
prior written approval of Dickey's. You will, at your expense, be 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 foundation, relocation of
power lines and all required soil preparation work. You will comply with all federal, state and local laws,
regulations, lease requirements, building codes and ordinances relating to the erection, maintenance and
use of the signs. You may not alter, remove, change, modify, or redesign the signs unless approved by
Dickey's in writing. Dickey's reserves the right from time to time to redesign the layout or the plans and
specifications for signage during the term of the Agreement without your approval or consent. Within
thity (30) days after receipt of written notice from Dickey's, you must, at your expense, either modify or
replace your signage so that the signs at your Restaurant comply with Dickey's modified signage
requirements. You will not be required to modify or replace the signs more than once every five (5)
years. Dickey's will be entitied to seek injunctive relief against you, without the posting of any bond or
security, to require you, at your expense, to. (i) exhibit, use and display the approved signs at your
Restaurant during the term of this Agreement; {ii) remove the signs upon the termination or expiration of
this Agreement, and (ii) remove the signs from any former location upon any relocation of your
Restaurant.

8.19 VENDING AND GAMING MACHINES. You will not permit any automated teller machine (ATM),
juke box, video electronic games, vending machines, coin or token operated machines (including pinball),
gambling machines or other gambling devices to be used in the premises of your Restaurant, other than
those approved by Dickey's in writing. You will not keep or offer for sale or allow employees to offer for
sale at your Restaurant any tickets, subscriptions, pools, chances, raffles, lottery tickets or pull tabs,
except by written consent of Dickey's.

8.20 ALCOHOLIC BEVERAGES. You shall serve beer (and such other alcoholic beverages
approved by Dickey's) at your Restaurant provided that there are no extenuating circumstances approved
by Dickey's or applicable laws or regulations preventing the sale of alcohof at or by your Restaurant. You
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may request a waiver of this obligation from Dickey's, which Dickey's will not unreasonably withhoid,
delay or condition. You covenant to comply with all licensing, serving, server training, server qualification,
insurance and other laws, regulations and requirements applicable to, and in a manner consistent with
prudent business practices in connection with, the sale of alcoholic beverages. You will also comply with
the alcoholic beverage liability insurance requirements outlined in Article 14 and which Dickey's may
subsequently promulgate. Your obligations to indemnify and defend Dickey's and certain other parties
set forth in Article 20 apply to your offer and sale of alccholic beverages, as provided therein. Such
indemnification obligations are incorporated herein by this reference.

8.21 STANDARD ATTIRE OR UNIFORMS. You will purchase and require your employees to wear
the current standard attire uniforms as may be established and approved by Dickey's from time to time.
All of your employees will wear clean and neat attire or uniforms and practice good personai hygiene as
prescribed in the Manuals or other written directive.

8.22 INSPECTIONS. You hereby grant Dickey's and its representatives and agents the right to enter
upon your Restaurant premises or call your Restaurant at any time for the purpose of conducting in
person or telephonic inspections of your Restaurant and its operation. You shall cooperate with Dickey's
representatives and agents by rendering such assistance as they may reasonably reguest and, upon
notice from Dickey's or its representatives and agents and without limiting Dickey's other rights under this
Agreement, you shall take such steps as may be necessary to correct immediately any deficiencies
detected during any such inspection. Dickey's reserves the right to charge you, and you shall pay, the
costs of any such inspections if deficiencies are detected. Should you fail to correct such deficiencies
within a reasonable time as determined by Dickey's, Dickey's shall have the right (without, however, any
obligation), to correct such deficiencies and to charge you a reasonable fee for Dickey's expenses in so
acting, payable by you immediately upon demand.

8.23 REFERRAL FEES. Dickey's may, from time to time, offer existing franchisees a fee for referring
prospects to Dickey's who ultimately become Dickey's franchisees. Any such prospect cannot be an
existing Dickey's franchisee, and the assigned territory awarded such prospect must be outside the
Assigned Area of any existing Dickey's franchisee. In the event Dickey's announces and implements any
such referral fee program, you acknowledge that you will comply with the requirements of such program.
You further acknowledge that you do not have the authority to discuss or negotiate the offer of a franchise
to any prospect or otherwise to contract or act on Dickey's behalf. Dickey's will not be bound by any
statements or representations you may make, and Dickey's is under no obligation to offer or enter into a
franchise agreement with anyone you may refer to Dickey's.

8.24 FIELD SERVICE MANAGER. Dickey's may elect, in its sole discreticn, to assign to you a Field
Service Manager (herein so called), who shall be an employee, representative or agent of Dickey's. The
Field Service Manager may advise you as to any operational matters regarding your Restaurant as
Dickey's may require. Should Dickey's elect to assign a Field Service Manager, you will fully cooperate
with the Field Service Manager in implementing any recommendations made by the Field Service
Manager regarding operational matters. Dickey's is not obligated to assign to you a Field Service
Manager, and at any time, Dickey's may choose to terminate the assignment of any Field Service
Manager or reassign to you a different Field Service Manager.

8.25 CATERING. You shall at all times offer catering services in accordance with Dickey's policies

and procedures. You shall maintain a cargo van bearing the Dickey's logo and other identifying trade
dress and promotional information as required by Dickey's in order to perform such services. You shall
participate in Dickey's catering hotline centralizing catering orders and requests and comply with Dickey's
policies and procedures regarding the hotline. You acknowledge that Dickey's reserves the right to
suspend or terminate your hotline and any other catering lead referrals and redirect them to other
Dickey's restaurants for service if Dickey's determines that you (i} do not comply with Dickey's policies
and procedures, (i) are not using suppliers approved by Dickey's for all items you are required to obtain
from approved suppliers, or (iii) provide catering service that is deficient or is the subject of customer
complaints Dickey's deems to be unacceptable. You also acknowledge that Dickey's reserves the right to
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direct any general catering request received through Dickey's catering hotline to any Dickey's franchisee
based on such franchisee's expenence efficiency, relat:onshlp W|th or proxnmlty to the customer placmg
the order. .

8.26 DRIVE-THROUGH SERVICES. If your Restaurant contains drive-through facilities or may be
developed to contain drive-thru facilities and Dickey's determines that your Restaurant should provide
drive-through service, you shall provide drive-through service at your Restaurant in accordance with
Dickey's policies and procedures.

8.27 COMPLIANCE. You acknowledge that you will at all times promote the Dickey's brand, goodwill

and Proprietary Marks, shall take or suffer no action which would reflect negativity on Dickey's brand,
goodwill and Proprietary Marks, and shall comply with all the covenants and obligations imposed upon
you under this Agreement, the Manuals and Dickey's policies and procedures. Your failure to comply
with any such covenants or obligations shall constitute an event of default under Article 16.

ARTICLE 9. TRAINING

You agree that it is necessary to the continued operation of the System and your Restaurant that your
Owner/Operator, at least two of your managers and other Restaurant personnel as specified in the
Manuals or as Dickey's may otherwise require receive the training and accordingly agree as follows:

2.1 INITIAL TRAINING PROGRAM.

1. Not later than sixty (60) days prior to the Opening Date on a date or dates designated by
Dickey's, the Owner/Operator and two (2) other managers shall have completed, to Dickey's satisfaction,
Dickey's initial training program. Prior to attending the initial training program, each participant must
satisfy Dickey's then-current requirements for admission to the program, which requirements may include
that the potential participant (i) has attended and successfully completed such ServSafe training classes
and obtained such ServSafe certifications required by Dickey's, (ii) successfully completed a phone
interview with a representative of Dickey's, and (iii) delivered to Dickey's fully completed copies of
Dickey's current application forms and payment of the training fees for the initial training program. The
Owner/Operator will attend training at Barbecue University which shall be conducted at Dickey's
corporate training center, and the two restaurant managers will receive cnline training and on-site training
at your Restaurant from a traveling trainer. Dickey's shall determine, in its sole discretion, whether your
trainees have satisfactorily completed initial training. If any of your designated trainees fail to meet the
admission requirements for the initial training program, if the training program is not satisfactorily
completed by your trainees, or if Dickey's, in its reasonable business judgment based upon the
performance of your trainees, determines that the training program cannot or will not be satisfactorily
completed by all such person(s), you shall immediately designate replacement trainee(s), as applicable,
to apply for and complete such initial training no later than thirty (30) days from the date of any such
occurrence (but in any event no later than sixty (60) days prior to the Opening Date). Ycur management
personnel must successfully complete the training program as determined and certified in writing by
Dickey's prior to commencing pre-opening operations, as defined in the Manuals. You shall be
responsible for any and all expenses incurred by you or your trainees in connection with the initial training
program, including, without limitation, costs of travel, lodging, meals, uniforms and wages.

2. Without limiting Dickey's right to terminate this Agreement pursuant to Article 16, if you
fail to designate replacement trainee(s) who have satisfied the admission requirements for the initial
training program, if the initial training program is not satisfactorily completed by any replacement trainee
(or the initial designees if no replacement is designated) by the required deadline set forth above, or if
Dickey's determines that the training program cannot or will not be satisfactorily completed by such
person(s), as set forth above, Dickey's may, in its sole discretion, terminate this Agreement effective
immediately upon notice to you. Dickey's shall not be obligated to return the Franchise Fee or any other
fee paid by you under this Agreement.

FRANCHISE AGREEMENT Page 22 of 5155

CHI 66206881v16



3. Dickey's shall provide instructors and training materials for the initial training program at a
fee equal to $1,000.00 for each Owner/Operator and any other indjvidual(s) you designate and Dickey's
mattendrng Barbecue Unrversﬂy in Dallas Texas and $750-00-for- each-en~srtelmgmun§_

manager certification. Any successor or replacement OwnerlOperalor managers employees and any
additional Restaurant personnel may be required by Dickey's to attend and complete, to Dickey's
satisfaction, Dickey's initial training program. Dickey's reserves the right to impose a training fee for any
such additional initial tratning programs. You shall be responsible for any and all expenses incurred by
you or your trainees in connection with any initial training program including, without limitation, costs of
travel, lodging, meals, uniforms, and wages.

9.2 ADDITIONAL TRAINING. You, the Owner/Operator, your managers and your other employees
may attend such additiona! or remedial training programs and seminars as Dickey's may offer from time
to time. Al certified managers shall be required to complete twelve (12) credit hours of continuing
education courses per year at a rate of one (1) credit hour per month. Should a certified manager not
fulfill the one (1) credit hour per month requirement, that manager will lose their certified status and be
required to complete Dickey's field certification program in order to be recertified. 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 training (including on-site remedial training) shall be mandatory if Dickey's
provides written notice setting forth the reasonabile justification for such additional or remedial training in a
manner consistent with Dickey's requirements throughout the System. For all such training, Dickey's will
provide the instructors and training materials; however, Dickey's reserves the right to impose a
reasonable fee for such training, including costs of travel, lodging, meals, and wages for Dickey's
representatives. You shall be responsible for any and all expenses incurred by you or your employees in
connection with such additional training including, without limitation, costs of travel, lodging, meals,
uniforms, and wages.

9.3 MANAGERS;: CHANGES IN PERSONNEL. If your Owner/Operator or any trained manager
shall, for any reason, cease to serve in such capacity, your replacement must, at your expense, be
trained at an approved Dickey's Restaurant, and must successfully complete the management training
program prior to being able to work in your Restaurant. You may request that your Restaurant be
approved by Dickey's as a certified training Restaurant by meeting Dickey's then-applicable criteria. If
approved by Dickey's, you may train your own managers at your Restaurant, thus reducing the expense
of training new management personnel at off-site locations. Your Restaurant may lose its status as an
approved certified training Restaurant if Dickey's determines that your Restaurant is nc longer in
compliance with the standards of a certified training Restaurant. All certified training Restaurants must be
recertified by Dickey's every three (3) years in order to maintain certification.

9.4 ON-SITE TRAINING. In connection with the opening of your Restaurant, Dickey's shall make
available to you at your expense at least one (1) trained representative of Dickey's to provide on-site
training, supervision and assistance with respect to such matters and for such period of time determined
by Dickey's in its sole discretion. Such on-site training, supervision and assistance need not be for
consecutive days and may be provided either before and/or after the Opening Date of your Restaurant.
Except as otherwise provided, you shall be responsible for training all Restaurant personnel in
accordance with the specifications and standards regarding such training described in the Manuals or
otherwise in writing by Dickey's.

9.5 RELEASE. As a condition to participation in Dickey's training program, your participating
personnel shall execute and deliver to Dickey's the Consent and Release for Training in substantially the
form attached as Attachment C.
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ARTICLE 10. USE OF PROPRIETARY MARKS

10.1 USE OF PROPRIETARY MARKS. In accordance with its rights under its license agreement with
Dickey's Barbecue Pit, Inc., a Texas corporation affiliated with Dickey's, Dickey's hereby sublicenses you
to use the Proprietary Marks during the term of this Agreement as follows:

1. With respect to your sublicensed use of the Proprietary Marks pursuant to this
Agreement, you agree that:

A. You shall use only the Proprietary Marks designated by Dickey's and shall use
them only in the manner authorized and permitted by Dickey's. Any unauthorized use of the
Proprietary Marks shall constitute an infringement of Dickey's rights and an event of default under
Article 16.

B. You shall use the Proprietary Marks only for the operation of your Restaurant at
its Accepted Location or in connection with advertising related to your Restaurant and only during
the term of this Agreement. You expressly agree to cease use of the Proprietary Marks after the
termination or expiration of this Agreement and shall take appropriate action to remove the
Proprietary Marks from your Restaurant premises and to cancel any advertising relating to your
use of the Proprietary Marks;

C. Unless otherwise authorized or required by Dickey's, you shall operate and
advertise the franchised business only under the name "Dickey's Barbecue Pit" without prefix or
suffix;

D. During the term of this Agreement, you shall identify yourself as the owner of the

franchised business (i) in conjunction with any use of the Proprietary Marks, including, but not
limited to, uses on invoices, order forms, receipts and contracts and (ii) in a notice of such
content and form and at conspicuous locations on your Restaurant premises;

E. You shall not use the Proprietary Marks to incur any cbligation or indebtedness
on behalf of Dickey's;

F. Except as otherwise specified in this Agreement, you shall not use the
Proprietary Marks as part of any website, domain name, e-mail address, or social media
webpage;

G. You shall comply with Dickey's instructions in filing and maintaining any requisite

trade name or fictitious name registrations and shall 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; and

H. You shall immediately notify Dickey's of any infringement or challenge to its use
of any of the Proprietary Marks or claim by any person of any rights in any of the Proprietary
Marks. You, your Investors and your Owner/Operator agree that they will not communicate with
any person other than Dickey's and Dickey's counsel in connection with any such infringement,
challenge or claim. Dickey's shall have sole discretion to take such action as it deems
appropriate and the right to exclusively control any litigation, or Patent and Trademark Office
action or other proceeding (inciuding any claim or proceeding instituted before a foreign tribunal),
arising out of any infringement, challenge or claim or otherwise relating to any of the Proprietary
Marks. You agree to execute any and all instruments and documents, render such assistance
and do such acts and things as may, in the opinion of Dickey's counsel, be necessary or
advisable to protect and maintain Dickey's interests in any such litigation or Patent and
Trademark Office or other proceeding, or to otherwise protect and maintain Dickey's interest in
the Proprietary Marks. DICKEY'S WILL INDEMNIFY YOU AGAINST AND REIMBURSE YOU
FOR ALL DAMAGES FOR WHICH YOU ARE HELD LIABLE IN ANY PROCEEDING ARISING
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OUT OF YOUR USE OF ANY OF THE PROPRIETARY MARKS, PROVIDED THAT THE
CONDUCT OF YOU, YOUR INVESTORS AND YOUR OWNER/OPERATOR WITH RESPECT
TO SUCH PROCEEDING AND USE OF THE PROPRIETARY MARKS IS IN COMPLIANCE
WITH THE TERMS OF THIS AGREEMENT.

2. You expressly understand and acknowledge that:

A. Dickey's Barbecue Pit, Inc. and Dickey's are the owner and licensee,
respectively, of all right, title and interest in and to the Proprietary Marks and the goodwill
associated with and symbolized by them;

B. Pursuant to its license with Dickey's Barbecue Pit, Inc., Dickey's has the right to
use and grant sublicenses to use the Proprietary Marks to franchisees in connection with the
operation of businesses under the System,

C. The Proprietary Marks are valid and serve to identify Dickey's and Dickey's
Barbecue Pit, Inc. as the source of origin of goods and services provided under them;

D. You shall not directly or indirectly contest the validity of Dickey's or Dickey's
Barbecue Pit, Inc.'s ownership cr interest in or validity of the Proprietary Marks;

E. Your use of the Proprietary Marks under this Agreement does not give you any
ownership or other interest in or to the Proprietary Marks, except the sublicense granted by this
Agreement;

F. Any and all goodwill arising from your use of the Proprietary Marks in your

franchised business under this Agreement shall inure sclely and exclusively to Dickey's benefit,
and upon the expiration or termination of this Agreement and the sublicense herein granted, no
monetary amount shall be assigned as attributable to any goodwill associated with your use of
the System or the Proprietary Marks;

G. The right and license of the Proprietary Marks granted hereunder to you is
nonexclusive and Dickey's and Dickey's Barbecue Pit, Inc. thus have and retain the following
rights, among others, subject only to the limitations of Article 1:

i. To use for their own account and to grant other sublicenses for use of
the Proprietary Marks, in addition to those sublicenses already granted to existing
franchisees;

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

iil. To engage, directly or indirectly, through their employees,
representatives, licensees, assigns, agents and others, at wholesale, retail or otherwise,
in (1) the production, distribution, license and sale of products and services and (2) the
use in connection with such production, distribution and sale, of the Proprietary Marks
and any and all trademarks, trade names, service marks, logos, insignia, slogans,
emblems, symbols, designs, and other identifying characteristics as may be developed or
used frem time to time by Dickey's; and

H. Dickey's reserves the right to add or substitute different trade names, service
marks, trademarks, symbols, logos, emblems, and indicia of origin for the Proprietary Marks for
use in identifying the System and the businesses operating thereunder; or if Dickey's, in its sole
discretion, determines that the addition or substitution of different trade names, service marks,
trademarks, symbols, logos, emblems, and indicia of origin will be beneficial to the System. In
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such event, Dickey's may require you to discontinue or modify your use of any of the Proprietary
Marks or to use one or more additional or substitute trade names, service marks, trademarks,
symbols, logos, emblems, and indicia of origin.

ARTICLE 11. CONFIDENTIAL FRANCHISE OPERATIONS MANUALS

11.1  PROVISIONS OF MANUAL. You shall receive from Dickey's one {1) set of the Manuals-er-lean-
and at the cost established by Dickey's or its vendors and shall retain such set of the Manuals, or any

replacement, for so long as this Agreement remains in effect. Dickey's may periodically update the

11.2  USE. To protect the reputation and goadwill of Dickey's and to maintain high standards of
operation under Dickey's Proprietary Marks, you shall conduct your business in accordance with the
Manuals, other written directives which Dickey's may issue to you from time to time whether or not such
directives are included in the Manuals, and any other manuals and materials created or approved by
Dickey's for use in the operation of the franchised business.

11.3 CONFIDENTIALITY. You, your Owner/Operator and Investors, and any other person affitiated
with you shall at all times treat the Manuals, any written directives of Dickey's, and any other manuals and
materials, and the information contained therein, as confidential and shall maintain such information as
secret and confidential in accordance with Article 12. You and such persons shall not at any time copy,
duplicate, record, or otherwise reproduce these materials, in whole or in part, or otherwise make these
materials available to any unauthorized person.

11.4 OWNERSHIP. The Manuals, written directives, other manuals and materials and any other
confidential communications provided or approved by Dickey's shall at all times remain the sole property
of Dickey's, shall at all times be kept in a secure place on your Restaurant premises and shall be returned
to Dickey's immediately upon reguest or upon termination or expiration of this Agreement.

11.5 SUPPLEMENTATION OF AGREEMENT. The Manuals, any written directives and any other
manuals and materials issued by Dickey's and any modifications to such materials shall supplement this
Agreement.

11.6 REVISIONS. Dickey's may, from time to time, revise the contents of the Manuals and the
contents of any other manuals and materials created or approved for use in the operation of the
franchised business. You expressly agree to comply with each new or changed standard; provided,
however, you shall have thirty (30) days in which to implement compliance with each new or changed
standard.

11.7 MAINTENANCE You shall, at all times, ensure that the Manuals are kept current and up to
date. In the event of any dispute as to the contents of the Manuals, the terms of the master copy of the
Manuals maintained by Dickey's at Dickey's corporate office shall control.

ARTICLE 12. CONFIDENTIALITY COVENANTS

12.1  DISCLOSURE OF CONFIDENTIAL INFORMATION. You acknowledge that Dickey's will

disclose to you confidential proprietary information and trade secrets of Dickey's as part of the training
program and the other services to be rendered by Dickey's hereunder. You, your Owner/Operator,
Investors and all other persons affiliated with you shall not, during the term of this Agreement and
thereafter, communicate or divulge to, or use for the benefit of, any other person(s), partnership,
association, corporation or other entity any confidential information, knowledge or know-how concerning
the methods of operation of the franchised business which may be communicated to you or any of such
persons or of which they may be apprised by virtue of your operation of the franchised business under
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this Agreement. You and your Owner/Operator and each of your Investors shall divulge such confidential
information only to your manager(s) of your Restaurant and such other Restaurant personnel as may
reasonably require access to it to operate the franchised business. Any and all information, knowledge,
know-how and techniques used in or related to the System which Dickey's communicates to you or your
Owner/Operator (including your Investors only if they are an Owner/Operator or have received the
confidential information or training} including, but not limited to, the Manuals, recipes, sauces, spice
mixes and rubs, plans and specifications, marketing information and strategies and site evaluation and
selection guidelines and techniques, shall be deemed confidential for purposes of this Agreement.
Neither you nor your Owner/Operator nor your Investors shall at any time, without Dickey's prior written
consent, copy, duplicate, record or otherwise reproduce such materials or information, in whole or in part,
nor otherwise make the same available to any unauthorized person. The covenant in this Article 12.1
shall survive the expiration, termination or transfer of this Agreement or any interest herein and shall be
binding upon you, your Owner/Operator and your Investors.

12.2 CONFIDENTIALITY AGREEMENTS FROM OTHER PARTIES. At Dickey's request, and in
addition to the requirements of the other provisions of this Agreement, you shall obtain and deliver to
Dickey's an executed confidentiality agreement, in such form and content satisfactory to Dickey's, from
the holders of any direct or indirect ownership interest in you having access to any confidential
information of Dickey's, pursuant to which agreement the signatory covenants and agrees to maintain the
confidentiality of the information received by such person or entity in connection with your relationship
with Dickey's.

12.3 NEW CONCEPTS, PROCESSES OR IMPROVEMENTS. If you, your Owner/Operator or any
other person affiliated with you develop any new concept, process or improvement in the operation or
promotion of your Restaurant, you agree to promptly notify Dickey's prior to implementation and provide
Dickey's with all necessary related information, without compensation. Dickey's reserves the right to
approve any such new concept, process or improvement prior to implementation in your Restaurant.
You, your Owner/Operator and your Investors acknowledge that any such concept, process or
improvement shall become the property of Dickey's and Dickey's may use or disclose such information to
other franchisees or developers as it determines to be appropriate.

12.4 INJUNCTIVE RELIEF. You, your Owner/Operator and your Investors acknowledge that any
failure to comply with this Article 12 shall constitute an event of default under Article 16 and will cause
Dickey's irreparable injury for which no adequate remedy at law may be available, and you, your
Owner/Operator and your Investors accordingly consent to the issuance of an injunction prohibiting any
conduct by you or such persons in violation of this Article 12. You, your Owner/Operator and your
Investors agree to pay all expenses (including court costs and reasonable legal fees), incurred by
Dickey's in enforcing this Article 12 (including obtaining specific performance, injunctive relief or any other
equitable or other remedy available to Dickey's for any violation of this Articte 12). This remedy is in
addition to any other remedies Dickey's may have hereunder or at law or equity.

ARTICLE 13. ACCOUNTING AND RECORDS

13.2  13.1-MAINTENANCE OF RECORDS. You shall maintain during the term of this Agreement and

shall preserve for such period as may be required by law but not less than three (3) years from the dates
of their preparation full, complete and accurate books, records and accounts including, but not limited to,
sales slips, coupons, purchase orders, purchase invoices, payroll records, check stubs, bank statements,
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sales tax records and returns, cash receipts and disbursements, journals and ledgers in accordance with
generally accepted accounting principles on a timely basis and in a consistent form and manner as
prescribed by Dickey's from time to time in the Manuals or in other written directives.

13.3  43.2.REPORTING REQUIREMENTS. You_and your accountant shall prepare all financial
reporting on you and the Restaurant in accordance with the accounting methods, principles and practices

prescribed by Dickey's for the accounting periods prescribed by Dickey's in the Manuals or otherwise in
writing. During the term of this Agreement, you shall, at your expense, complete and submit to Dickey's
on a continuous basis each of the following reports at the time set forth below and in the form prescribed
by Dickey's in the Manuals or in other written directives:

1. A Monthly Sales Report, to be delivered to chkey s in accordance with and on or before
the dates set forth in Article 4.3,

2. A monthly advertising expenditure report consisting of inveices or other documents which
accurately reflect your expenditures for local advertising for each Sales Period during the previous
calendar month, to be delivered to Dickey's within ten {10) days following the end of the last monthly
Sales Period during such calendar month;

3 True, complete and correct copies of your state sales tax reports and returns on or
before ten (10) days following the date such reports and returns are to be filed with the appropriate
governmental authority; and

4. Such other forms, reports, graphs, information, and data as Dickey's may reasonably
request, in the form and at the times specified in the Manuals or other written directives.

13.4 43.3-BALANCE SHEETS, INCOME AND STATEMENTS OF CHANGE. You shall prepare and
submit to Dickey's an unaudited balance sheet, income statement, and statement of changes in financial
position for the franchised business, prepared in accordance with generally accepted accounting
principles, dated as of the end of your fiscal year, within sixty (60) days after the end of your fiscal year,
which financial statement shall be signed by you or by your chief financial officer attesting that it is true,
complete, and correct.

13.5 43.4EXAMINATION OF AUDIT RECORDS. Dickey's or its designees shall have the right at all
reasonable times, during the term of this Agreement and for a 12-month pericd following termination or
expiration of this Agreement, to access your point of sale system, to examine and copy, at Dickey's
expense, your books, records and tax returns. Dickey's shall also have the right, at any time, to have an
independent audit made of your books. If any audit reveais that you have understated Net Sales in any
report or statement, then you shall immediately pay Dickey's the additional amount of fees owing as a
result of such understatement, together with interest as provided in Article 4.5 If an audit reveals that Net
Sales have been understated in any report or statement by two percent (2%) or more, you shall
additionally pay and reimburse Dickey's for all costs of the audit, including, without limitation, travel,
lodging, meals and wage expenses and reasonable accounting and legal fees. These remedies shall be
in addition to any other remedies Dickey's may have at law or in equity. If, however, any inspection
reveals that you have overstated Net Sales and that you have therefore overpaid any fees, the amount of
the overpayment, without interest, shall be credited toward your future fees or payment on future
invoices. If you are at any time required to furnish any lender, lessor, government agency or other person
audited financial statements with respect to the franchised business, you shall concurrently furnish
Dickey's a copy of such audited financial statements.

13.6 13.5-DISCLOSURE OF DATA You hereby authcrize Dickey's to disclose data from your

reports, if Dickey's determines, in its sole discretion, that such disclosure is necessary or advisable, which
disclosure may include disclosure to prospective or existing franchisees, financial institutions, investment .
bankers or other third parties.
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ARTICLE 14. INSURANCE

shall obtain, within thirty (30) days aﬂer the executlon of the Iease for the Restaurant ' and shallmamtam
in full force and effect at all times during the term of this Agreement at your expense, all of the insurance
policies in Article 14.2 ("Coverages”) (except for liquor liability insurance |f you do not seII alcohollc

14.2 14A-COVERAGES. Such policy or policies shall be written by an insurance carrier or insurance
carriers with a Best's Insurance Guide rating of "A” or better, and shall include, at & minimum, the
following:

1. Commercial general liability insurance:

A. The commercial general liability insurance policy shall include bodily injury,
property damage, advertising and personal injury, and medical payments coverage parts, written
on an occurrence reporting basis. However, such coverage shall not include an insured versus
insured exclusion or any exclusion that prevents coverage of a claim by one insured against
another. The bodily injury, property damage, and advertising and personal injury coverage parts
shall have a minimum per occurrence liability limit of $1,000,000.00 per Restaurant location and
a general aggregate liability limit of $2,000,000.00 per Restaurant location. The medical
payments coverage part shall have a per occurrence liability limit of $5,000.00 per Restaurant
location. The coverage shall include a separation of insureds provision.

B. The commercial general liability policy shall have a products/completed
operations coverage part under ISO form CG 24 07 or equivalent coverage. Additionally, the
commercial general liability policy shall have a minimum per occurrence liability limit of
$1,000,000.00 per Restaurant tocation 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 Dickey's, its subsidiaries, affiliates, successors
and assigns as additional named insureds on all coverage parts. The additional insured
coverage shall include premises-operations, contractual liability, independent
contractors, and products and completed operations. Also, the additional insured
ccverage shall be primary and non-contributory to any other insurance that Dickey's its
subsidiaries, affiliates, successors and assigns has procured themselves. The additional
insured coverage shall not be limited to Dickey’s vicarious liability, and shall include
coverage for liability arising out of or occurring upon or in connection with the condition,
operation, use or occupancy of the franchised business. It is understood and agreed that
the insurance coverages and limits required above shall not limit, and are independent of,
the indemnification obligations.
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ii. A waiver of subrogation in favor of Dickey's, its subsidiaries, affiliates,
successors and assigns.

ii. An endorsement requiring the commercial general liability insurance
carrier(s) to provide at least thirty (30} days’ notice of any intent to cancel the commercial
general liability policy, regardless of the reason for cancellation.

2. Crime (inside/outside) and employee dishonesty insurance:

A Crime (moneys and securities) inside/outside coverage shall have a minimum
per occurrence liability limit of $10,000.00 per Restaurant location for inside crime and a
minimum per occurrence liability limit of $10,000.00 per Restaurant location for outside crime.

B. Employee dishonesty coverage shall have a minimum per occurrence liability
limit of $50,000.00 per Restaurant location.

3. Worker's compensation insurance in amounts provided by applicable taw or, if
permissible under applicable law, any legally appropriate alternative providing substantially similar
compensation for injured workers satisfactory to Dickey's, provided that you (i) maintain an excess
indemnity or "umbrella” policy covering employer's liability and a medical disability policy covering
medical expenses for on the job accidents, which policy or policies shall contain such coverage amounts
as you and Dickey's shall mutually agree upon and (ii) conduct and maintain a risk management and
safety program for your employees as you deem appropriate. Such policies shall also include, if available,
an "alternate employer endorsement” in favor of Dickey's, its subsidiaries, affiliates, successors and
assigns, and a waiver of subrogation in favor of Dickey's, its directors, officers, shareholders, parners,
employees, servants, representatives, agents, subsidiaries, affiliates, successors and assigns. The
workers compensation insurance and employer's liability/medical disability policies must provide
Coverage Part A for claims made by the injured worker and Coverage Part B for claims made by the
injured worker's family members, including wrongful death claims.

4. Automaobile liability insurance coverage for owned, non-owned, and hired vehicles with a
liability limit of not less than $1,000,000.00 combined single limit (which shall include, without limitation,
coverage for your delivery, including home delivery, if applicable, and catering operations). The
automobile liability insurance shall also have an endorsement listing Dickey's, its subsidiaries, affiliates,
successors and assigns as additional named insured. The automobile liability insurance shall contain a
waiver of subrogation in favor of Dickey's, its subsidiaries, affiliates, successors and assigns. Such
coverage shall not include an insured versus insured exclusion or any exclusion that prevents coverage
of a claim by one insured against another. The coverage shall include a separation of insureds provision.

5. Liquor liability insurance:

A. If you sell alcoholic beverages at the Restaurant, you shall carry liquor liability
insurance with a minimum per occurrence liability limit of $1,000,000.00 per Restaurant location.

B. The liquor liability insurance shall also have the following endorsements:

i. An endorsement listing Dickey's, its subsidiaries, affiliates, successors
and assigns as additional named insureds. The additional insured coverage shall not be
limited to Dickey’s vicarious liability, and shall include coverage for liability arising out of
or occurring upon or in connection with the condition, operation, use or occupancy of the
franchised business. Also, the liquor liability insurance shall contain a waiver of
subrogation in favor of Dickey's, its subsidiaries, affiliates, successors and assigns. The
coverage shall include a separation of insureds provision.
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ii. An endorsement making the liquor liability insurance policy issued in
your name primary insurance coverage on a non-confributory basis with any other
insurance available to Dickey's.

iii. An endorsement requiring the liquor liability insurance carrier(s) to
provide at least thirty (30) days' notice of any intent to cancel the liquor liability policy,
regardless of the reason for cancellation.

6. Building and personal property insurance coverage:

A Property coverage for physical loss or damage to personal property and real
property including the leasehold improvements, at each Restaurant location. This coverage shall
include all risk replacement cost property insurance for your Restaurant and its contents,
awnings, equipment, signs, glass, additions under construction, outdoor fixtures, personal
property, as well as business interruption insurance for income loss, food spoilage
endorsements, equipment breakdown coverage, business ordinance coverage, debris removal,
preservation of property, fire department service charges, poilutant clean up and removal, newly
acquired or constructed property, property of others, property off premises, and stock. The
coinsurance percentage shall not exceedbe less than eighty percent (80%).

B. The building and personat property insurance shall also have the following
endorsements:

i An endorsement requiring the building and personal property insurance
carrier(s) to provide at least thirty (30) days’ notice of any intent to cancel the building
and personal property insurance coverage, regardless of the reason for cancellation.

ii. A loss payable endorsement listing Dickey's as the loss payee for
equipment and supplies financed by Dickey's either by a loan, line of credit, or an open
account.

fii. A waiver of subrogation in favor of Dickey's, its subsidiaries, affiliates,
successors and assigns.

7. Umbrella Iiebility insurance:

A Umbrella coverage over the above described general commercial liability, liquor
liability, automobile liability, products/completed operations, and employer's liability insurance
coverage parts W|th an- eacth,e_[ occurrence llmlt of $1 000, OOO Ooﬂm_gg_agggqﬁjm

shall be written on an occurrence reportmg basrs Such coverage shall not include an insured
versus insured exclusion or any exclusion that prevents coverage of a claim by one insured
against another. The coverage shall include a separation of insureds provision.

B. The umbrella liability insurance shall also have the following endorsements:

i. An endorsement listing Dickey's, its subsidiaries, affiliates, successors
and assigns as additional named insureds. The additional insured coverage shall not be
limited to Dickey's vicarious liability, and shall include coverage for liability arising out of
or occurring upon or in connection with the condition, operation, use or occupancy of the
franchised business. Also, the umbrella insurance shall contain a waiver of subrogation
in favor of Dickey'’s, its subsidiaries, affiliates, successors and assigns.
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i. An endorsement requiring the umbrella liability insurance carrier(s} to
provide at least thirty (30) days' notice of any intent to cancel the umbrella policy,
regardless of the reason for cancellation.

8. Employment practices liability insurance ("EPLI") coverage-in-such-form-and-amounts-
required-by-Bickey's-and with coverage limits of net—less-than»$4—@0&0@&90—meludmg—thlrd—papty~and—

wageand heour-coverage-31, more. The policy mu le coverage tor third party claims.
| h licy m v imit f f ' ims. PLI
; h <tina Di n T 2 ;

10. 8-Any insurance which may be required by statute or rule of the state or locality in which
your Restaurant will be operated.

11 9-Additional insurance coverages that may reasonably be specified by Dickey's from
time to time, in accordance with standards and specifications set forth in the Manuals or otherwise in
writing.

14.3 144:2DEDUCTIBLES. The coverages required under Articles 14.2.1, 14.2.4, 14.2.5, and 14.2.7
shall not have any deductible, self-insured retention, self-funded retention, or any similar provision unless
prior written consent is given by Dickey’'s. Should consent be given by Dickey’s for a deductible or similar
provision to be included for the required coverages under Articles 14.2.1, 14.2.4, 14.2.5, or 14.2.7, the
deductible or other similar provision amount may not exceed twenty thousand dollars ($20,000). With
respect to ali other required coverages where deductible are permitted, the deductible may not exceed.
fwenty thousand dollars ($20,000). To the extent that Dickey’s, its subsidiaries, affiliates, successors and
assigns are additional insureds for a loss or lawsuit covered by an insurance policy required under
Articles 14.2.1, 14.2.4, 14.2.5, and 14.2.7 and the policy contains a deductible, self-insured retention or
any similar provisian, you are responsible for payment of this amount. Also, in such a scenario, you shall
assume and fully pay for the legal defense of Dickeys, its subsidiaries, affiliates, successors and assigns
from any lawsuit or claim. This defense obligation shall begin immediately upon the filing of any lawsuit or
claim that would be defended by the insurance required hereunder. The defense obligation shall continue
until such time as the deductible, self-insured retention, self-funded retention, or any similar provision has
been satisfied, or the insurer provides a defense to Dickey's, its subsidiaries, affiliates, successors and
assigns. Finally, Dickey’s, its subsidiaries, affiliates, successors and assigns, shall have the right to select
the counsel of its choosing in defending itself from any lawsuit.

14.4 14.3-BUILDER'S RiISK. In connection with any finish-out, renovation, refurbishment or
remodeling of your Restaurant, you or your approved contractor shait maintain builder's all risk insurance
and performance/completion and payment bonds in forms and amounts, and written by a carrier or
carriers, reasonably satisfactory to Dickey's.
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14.5 14.4NO RELIANCE UPON DICKEY'S INSURANCE. Your obligation to obtain and maintain the
above policies and bonds in the amounts specified or agreed to by Dickey's shall not be limited in any
way by any insurance which may be maintained by Dickey's, nor shall your performance of that obligation
relieve you of liability under the indemnity provisions set forth in Article 20. Moreover, you shall not claim,
or authorize anyone on your behalf to claim (such as your own insurers), additional insured status on any
policies purchased or maintained by Dickey's.

146 RELEASE REGARDING INSURANCE, YOU ACKNOWLEDGE THAT THE COVERAGES

14.7 14.5EVIDENCE OF INSURANCE. Within thirty (30) days after the execution of the lease for the
Restaurant and, thereafter, at least sixty (60) days prior to the expiration of any such policy, you shall
deliver.to Dickey's certificates of insurance indicating the contracted for insurance coverages as well as
the description of special provisions (e.g. additional named insured status). You shall also provide a
binder, declarations page, or confirmation of insurance, describing and confirming the coverages affocrded
by the required policies described in Article 14. Upon our request, you shall provide to Dickey's any
information requested within ten (10) business days, including, but not limited to, complete copies of the
policies, certificates of insurance, declaration pages, and confirmations of insurance.

14.8 14.6-REMEDIES. Should you, for any reason, fail to obtain or maintain the insurance required by
this Agreement, as such requirements may be revised from time to time by Dickey's in the Manuals or
otherwise in writing, Dickey's shall have the right (without the obligation) immediately to obtain such
insurance and to charge same to you, which charges, together with a reasonable fee for Dickey's
expenses, shall be payable by you immediately upon notice. These remedies shall be in addition to any
other remedies at law or in equity that Dickey's may have.

ARTICLE 156. TRANSFER OF INTEREST

16.1 TRANSFER BY DICKEY'S. Dickey's shall have the right to transfer or assign this Agreement
and all or any part of its rights or obligations hereunder to any person or lega! entity without your consent.
Specifically, and without limitation to the foregoing, you expressly affirm and agree that Dickey's may sell
its assets, the Proprietary Marks or the System to a third party; may merge, acquire other corporations or
be acquired by another corporation; may undertake a refinancing, recapitalization, leveraged buyout or
other economic or financial restructuring; and, with regard to any or all of the above sales, assignments
and dispositions, you expressly and specifically waive any claims, demands or damages arising from or
related to the loss of the Proprietary Marks or the System against Dickey's under this Agreement.
Nothing contained in this Agreement shall require Dickey's to remain in the business of cperating or
licensing the operation of Dickey's Barbecue Pit Restaurants or other restaurants or to offer any services
or products, whether or not bearing the Proprietary Marks, to you, if Dickey's exercises its rights
hereunder to assign its rights in this Agreement. ’

15.2 TRANSFER BY YOU.

1. You and your Owner/Operator and Investors understand and acknowledge that the rights
and duties set forth in this Agreement are personal to you and that Dickey's has granted this franchise in
reliance on the business skill, financial capacity and personal character of you and your 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 Dickey's prior
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written consent. In addition, neither you nor any permitted successor or assign to any part of your
interest in this Agreement or the franchised business, nor any person or entity which directly or indirectly
has or owns any interest in this Agreement, in the franchised business or in you, shall cause or permit a
Transfer of a Controlling Interest (as defined in this Article 15.2.1) without the prior written consent of
Dickey's; provided, however, that Dickey's prior written consent shall not be required for a Transfer of less
than a one percent (1%) interest in a Pubticly-Held Corporation. Within five (5) days of the completion of
each Transfer of any ownership interest in you, you shall provide to Dickey's written notice of the
completion of the Transfer and fully executed copies of all documents evidencing the Transfer and any
and all amendments to the organizational documents of the applicable entity in connection with the
Transfer.

For purposes of this Agreement, a "Transfer of a Controlling Interest” shall mean: (i) a Transfer,
directly or indirectly, individually or cumulatively, of more than fifty (50%} of the ownership interest in you,
or (ii) a Transfer of any ownership interest, which, directly or indirectly, individually ar cumulatively, results
in or may result in the change or removal of, or addition to, Owner/Operator. For purposes of this
Agreement, a "Publicly-Held Corporation" is a corporation whose securities are registered under Section
12 of the Securities Exchange Act of 1934, as amended, or a corporation subject to the requirements of
Section 15(d) of the Securities Exchange Act, as amended. For purposes of this Agreement, "Transfer’
means any sale, installment sale, exchange, mortgage, pledge, hypothecation, assignment,
encumbrance or other transfer, conveyance or disposition, whether voluntarily, involuntarily or by .
operation of law or otherwise.

Any purported Transfer, by operation of law or otherwise, not having the prior written consent of
Dickey's reguired by this Article 15, shall be nufl and void and shall constitute an event of default under
this Agreement, for which Dickey's may then terminate this Agreement pursuant to Article 16.

2. Subject to applicable state law, Dickey's shall not unreasonably withhold its consent to a
Transfer so long as the Transfer has not been completed prior to Dickey's receipt of notice thereof,
however, Dickey's may, in its sole discretion, require any or all of the following as conditions of its
approval to any such Transfer requiring Dickey's prior written consent:

A All of your accrued monetary and other outstanding obligations to Dickey's and
its subsidiaries and affiliates arising under this Agreement or any other agreement between you
and Dickey's or its subsidiaries or affiliates shall have been satisfied in a timely manner and you
shall have satisfied all trade accounts and other debts, of whatever nature or kind, in a timely
manner.

B. You are not in default of any provision of this Agreement or any other agreement
between you and Dickey's or its subsidiaries or affiliates.

C. Unless otherwise prohibited by applicable law, the transferor and its
Owner/Operator and Investors, as applicable, shall have executed a general release, in a form
prescribed by Dickey's, of any and all claims against Dickey's and its subsidiaries and affiliates
and their respective officers, directors, shareholders, partners, employees, servanis,
representatives, and agents, in their corporate and individual capacities, including, without
limitation, claims arising under this Agreement and any other agreement between you and
Dickey's or its subsidiaries or affiliates and federal, state and local laws, rules and ordinances.

D. The transferee shall enter into a written agreement, in a form prescribed by
Dickey's, assuming full, unconditional, joint and several liability for and agreeing to perform from
the date of the Transfer, all of your obligations, covenants and agreements contained in this
Agreement; and if transferee is a corporation, partnership, limited liability company or other entity,
the transferee's shareholders, partners, members or other owners, as applicable, shall also
execute such agreement as principals of the transferee, including a guaranty of your obligations
contained in this Agreement. The transferee shall assume operations of the franchised business
within such timeframe required by Dickey's.
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E. The transferee shall demonstrate to Dickey's satisfaction that the transferee
meets the criteria which Dickey's considers when reviewing a prospective franchisee's application
for a franchise, including Dickey's educational, managerial and business standards, transferee's
good moral character, business reputation and credit rating, the transferee's aptitude and ability
to conduct the franchised business (as may be evidenced by prior related business experience or
otherwise), the transferee's financial resources and capital and the geocgraphic proximity of other
Restaurants operated by the transferee and territories with respect to which transferee is
obligated to develop Restaurants pursuant to any agreements between Dickey's and the
transferee, in relation to your Restaurant.

F. Unless prohibited by applicable law, the transferee shall, at Dickey's option,
execute for a term ending on the expiration date of this Agreement and with such renewal term
as may be provided by this Agreement, the form of franchise agreement then being offered to
new System franchisees and other ancillary agreements as Dickey's may require for the
franchised business, which agreements shall supersede this Agreement and its ancillary
documents in all respects and the terms of which agreements may differ from the terms of this
Agreement and may include, without limitation, a higher royalty fee and advertising fee and
expenditure requirement; provided, however, that the transferee shall not be required to pay any
initial Franchise Fee and if the transferee is a corporation, partnership, limited liability company or
other entity, the transferee's shareholders, partners, member or other owners, as applicable,
shall also execute such agreements as Owner/Cperators and Investors of the transferee,
including a guaranty of your obligations contained in such Agreement.

G. The transferee, at its expense, shall renovate, modernize and otherwise upgrade
your Restaurant to conform to the then-current standards and specifications of System
Restaurants (including, without limitation, the modernization of your Restaurant to conform to
Dickey's then-current Restaurant specifications and requirements) as reasonably requested by
Dickey's within the time specified by Dickey's, provided, that the transferee shall be provided a
reasonable period within which to -effect such renovation, modernization or upgrading, and
provided further, that the costs of such work shall net be unreasonably expensive.

H. The transferor shall remain liable for all of the obligations to Dickey's in
connection with the franchised business incurred prior to the effective date of the transfer and
shall execute any and all instruments reasonably requested by Dickey's to evidence such liability.

l. Prior to completion of the Transfer to the transferee, at the transferee's expense,
the transferee's Owner/Operator, managers, chefs, and other personnel designated by Dickey's
shall complete the initial training program and any other training programs then required,.upon
such terms and conditions (including payment of a reasonable fee), as Dickey's may reasonably
require.

J. You shall pay Dickey's a transfer fee of $10,000.00 or such greater amount as is
necessary to reimburse Dickey's for its reasonable costs and expenses associated with reviewing
the application for Transfer, including, without limitation, legal and accounting fees.

K. If transferee is a corporation, partnership, timited liability company, or other
entity, the transferee shall make and will be bound by any or all of the representations, warranties
and covenants in Article 6.1 as Dickey's requests. Transferee shall provide to Dickey's evidence
satisfactory to Dickey's that the terms of Article 6.1 have been satisfied and are true and correct
on the date of Transfer.

L. Prior to the Transfer, you shall deliver to Dickey's for review and approval copies
of all documents which will evidence the Transfer and, if applicable, any and all amendments to
the organizational documents of the applicable entity to be executed in connection with the
Transfer.
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3. You hereby acknowledge and agree that each condition which must be met by the
transferee is reasonable and necessary to ensure the transferee's full performance of the obligations
hereunder.

15.3 TRANSFER FOR CONVENIENCE OF OWNERSHIP. If a proposed Transfer is to a corporation,
partnership, limited liability company or other entity formed solely for the convenience of ownership of the
existing Investors, to the extent permitted under applicable state law, Dickey's consent may be
conditioned upon any of the requirements in Article 15.2, except that the requirements in Articles
15.2.2.C, E, F, G, | and J shall not apply. In such event, you shall be the owner of all the outstanding
ownership interests in the entity, and if you are more than one (1) individuatl Investor, each individual
Investor shall have the same proportionate ownership interest in the transferee entity as such individual
had prior to the Transfer.

15.4 RIGHT OF FIRST REFUSAL.

1. In the event you or any person or entity holding a direct or indirect interest in you
(including any interest to be transferred pursuant to Article 15.5, in the franchised business or in this
Agreement desire to accept any bona fide offer from a third party to purchase such interest, you shall
promptly notify Dickey's in writing of each such offer and shall provide such information and documents
relating to the offer as Dickey's may require. Dickey's shall have the right and option, exercisable within
fifteen (15) days after receipt of such written notification, information and documents, to send written
notice to the transferor that Dickey's intends to purchase the transferor's interest on the same terms and
conditions offered by the third party. If Dickey's elects to purchase the transferor's interest, the closing on
such purchase must occur within thirty (30) days from the date of notice to the transferor of the election to
purchase by Dickey's, or such other date as may be agreed upon. Any material change in the terms of
any offer prior to closing shall constitute a new offer subject to the same rights of first refusal by Dickey's
as in the case of an initial offer. Failure of Dickey's to exercise the option afforded by this Article 15.4
shall not constitute a waiver of any other provision of this Agreement, including all provisions relating to a
proposed Transfer.

2. If the offer from the third party provides for payment of consideration other than cash or
involves certain intangible benefits, Dickey's may elect to purchase the interest proposed to be sold for
the reasonable equivalent in cash. If the parties cannot agree within thirty (30) days on such amount, an
independent appraiser shall be designated by each party to determine such amount. In the event that
such appraisers shall agree on such amount, the determination shall be final and binding. In the event
that such appraisers fail to agree within thirty (30) days, a third independent appraiser shall be designated
by such appraisers, and the determination by a majority of appraisers shall be binding. Each party shall
bear the costs and expenses of the appraiser appointment by such party, and the parties shall share
equally the costs and expenses of the third appraiser.

3. If Dickey's elects to exercise the option described in this Article 15.4, it shall have the
right to set off the cost of the appraisal described in Article 15.4.2 above, if any, against any payment
made hereunder.

4 Failure to comply with the provisions of this Article 15.4 prior to the purchase of a direct
or indirect interest in you, in the franchised business or in this Agreement, shall constitute an event of
default under Article 16.

15.5 TRANSFER UPON DEATH OR PERMANENT DISABILITY.

1. Upon the death of any person (the "Deceased") with a direct or indirect interest in this
Agreement, the franchised business or in you, the executor, administrator or other personal
representative of the Deceased shall transfer such interest to a third party, provided that any such
transfer shall be subject to the terms, conditions and restrictions regarding Transfers set forth in Article
15.2 and the right of first refusal set forth in Article 15.4. If no personal representative is designated or
appointed or no probate proceedings are instituted with respect to the estate of the Deceased, then the
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transfer of such interests to the distributee of such interests shall be subject to the terms, conditions and
restrictions regarding Transfers set forth of Article 15.2. If the distributee is required to be approved by
Dickey's, but not approved by Dickey's, then the distributee shall transfer such interest to a third party
approved by Dickey's within twelve (12) months after the death of the Deceased, subject to the terms and
conditions set forth in Article 15.2 and the right of first refusal set forth in Article 15.4.

2. Upon the Permanent Disability {as defined in this Article 15.5) of any person with a direct
or indirect interest in this Agreement, the franchised business or in you, Dickey's may, in its sole
discretion, require such interest to be transferred to a third party approved by Dickey's within six ()
months after notice to you, subject to the right of first refusal set forth in Article 15.4. “Permanent
Disability" shall mean any physical, emotional or mental injury, iliness or incapacity which would prevent a
person from performing the obligations set forth in this Agreement for at least ninety (90) consecutive
days and from which condition recovery within ninety (90) days from the date of determination of disability
is unlikely. Permanent Disability shall be determined by two (2) licensed practicing physicians. One (1)
licensed practicing physician shall be selected by Dickey's, while a second licensed practicing physician
shall be selected by you. If these two (2) licensed practicing physicians cannot agree on whether a
Permanent Disability exists, they shalt appoint a third licensed practicing physician whose expert opinion
shall be controlling. The costs of any examination required by this Article 15.5 shall be paid by Dickey's.

3. In the event of the death or Permanent Disability of your Owner/Operator, or any other
person with a direct or indirect interest in this Agreement, the franchised business or in you, if Dickey's
determines, in its sole discretion, that such person had substantial control or supervision over the
management of your Restaurant, then Dickey's at its option may elect to operate your Restaurant during
the interim twelve (12) months following such death or the interim six (8) months following such
Permanent Disability, as applicable, until the interest of such person is transferred in accordance with this
Article 15 or until the applicable interim period expires, whichever comes first. As compensation for
managing you Restaurant, Dickey's will charge a management fee of five percent (5%) of the Net Sales
of your Restaurant for each Sales Period, which will be in addition to the royalty fee, advertising
contributions and any other fees or payments due and owing to Dickey's and, if Dickey's provides one of
its employees as manager, you shall pay Dickey's the manager's then-current satary for the time of such
interim management. In addition, you will remain responsible for payment of employee salaries, taxes,
rent, utilities, supplies and all other costs and expenses associated with the operation of your Restaurant.
Dickey's shall exercise its best efforts in managing your Restaurant, but shall not be liable for any losses
incurred by your Restaurant during the time of such management and thereafter. IF DICKEY'S ELECTS
TO OPERATE YOUR RESTAURANT PURSUANT TO THIS ARTICLE 15.5.3, YOU SHALL INDEMNIFY
DICKEY'S FOR LOSSES AND EXPENSES INCURRED BY DICKEY'S AS A RESULT OF SUCH
OPERATION TO THE SAME EXTENT AS PROVIDED IN ARTICLE 20.4.

4, Upon the death or claim of Permanent Disability of any person with a direct or indirect
interest in this Agreement, the franchised business or you, you or your representative must promptly
notify Dickey's of such death or claim of Permanent Disability. Any transfer upon death or Permanent
Disability shall be subject to the same terms and conditions as described in Article 15.2 shall apply,
except that the requirements of Articles 15.2.2.C, F and G shall not apply. If an interest is not transferred
upon death or Permanent Disability as required in this Article 15.5, Dickey's may terminate this
Agreement pursuant to Article 16.

15.6 NON-WAIVER OF CLAIMS. Dickey's consent to a Transfer of any interest in you, the franchised
business or this Agreement shall not constitute a waiver of any claims it may have against the transferring
party, nor shall it be deemed a waiver of Dickey's right to demand exact compliance with this Agreement
by the transferee.

15.7 OFFERINGS BY YOU. Securities in you may be offered to the public, by private offering or

otherwise, only with the prior written consent of Dickey's (whether or not Dickey's consent is required
under Article 15.2), which consent shall not be unreasonably withheld. All materials required for such
offering by federal or state law shall be submitted to Dickey's for a limited review as discussed below prior
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to their being filed with any government agency; and any materials to be used in any exempt offering
shalt be submitted to Dickey's for such review prior to their use. Your offering shall not imply (by use of
the Proprietary Marks or otherwise) that Dickey's is participating in an underwriting, issuance or offering
of your securities or Dickey's securities or the securities of any subsidiary or affiliate of Dickey's; and
Dickey's review of any offering materials shall be limited solely to the subject of the relationship between
you and Dickey's and its subsidiaries and affiliates. Dickey's may, at its option, require your offering
materials to contain a written statement prescribed by Dickey's concerning the limitations described in the
preceding sentence. YOU AND THE OTHER PARTICIPANTS IN THE OFFERING MUST FULLY
INDEMNIFY DICKEY'S IN CONNECTION WITH THE OFFERING. For each proposed offering, you shall
pay to Dickey's a nonrefundable fee of $1,000.00, or such other greater amount as is necessary to
reimburse Dickey's for its reasonable costs and expenses associated with reviewing the proposed
offering materials, including without limitation, legal and accounting fees. You shall give Dickey's written
notice at least thirty (30) days prior to any offering or other transaction covered by this Article 15.7.

ARTICLE 16. DEFAULT AND TERMINATION

16.1 EVENTS.OF DEFAULT NOT SUBJECT TO NOTICE AND CURE. You shall be in default under
this Agreement, and, to the extent permitted under applicable state law, at Dickey's option, all rights
granted herein shall automatically terminate without prior notice to you or the opportunity to cure, if:

1. You file a bankruptcy, receivership or equivalent insolvency proceeding under the federal
bankruptcy law or any state statute; .

2. Any bankruptcy, receivership or insolvency proceeding is filed against you and is not
dismissed within sixty (60) days following the filing thereof;

3. You are merged, consolidated or dissolved in violation of Article 15. ;

4 A final judgment against you remains unsatisfied or of record for thirty (30) days or longer

(unless you have sooner filed an appropriate supersedeas bond);

5. Any lien against the equipment of the franchised business is foreclosed upon or if the
equipment of the franchised business is levied or executed upon;

16.2 EVENTS OF DEFAULT SUBJECT TO NOTICE BUT WITHOUT CURE. You shail be in default
and, to the extent permitted under applicable state law, Dickey's may, at its option, terminate this
Agreement upon delivery of written notice and without providing you an opportunity to cure if:

1. You cease operation of your Restaurant, after opening, and such cessation continues for
at least five (5) days;

2. Any transfer in violation of Article 15;

You are in default under your lease of your Restaurant premises,;

5. 4.You fail to locate a proposed site for your Restaurant within the time stated in, and
otherwise comply with, Article 7.2;

6. 5.-You fail to acquire a site for your Restaurant within the time stated in and otherwise
comply with, Article 7.5;

7. 6--You fail to commence business within the time stated in, and otherwise in accordance
with, Article 7.10;
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8. . F-You fail to comply with the provisions of Article 8.9,

9. 8-You fail to comply with any confidentiality or non-compete provisions of this
Agreement, including, without limitation, those set forth in Articles 11 and 1; or

10.  8-YouA default occurs under any other agreement you, or any entity in which your

Investors own majority equity ownership or otherwise cantral; have entered into any-ethepagreement with

Dickey's -or-its-subsidiary--er- aff+llate w;th the—gwmg -of-- notlcewmmﬁg&
arace or cure period expressly provided for therein.

16.3 EVENTS OF DEFAULT SUBJECT TO 7-DAY NOTICE AND CURE. You shall be in default and,
to the extent permitted under applicable state law, Dickey's may, at its option, terminate this Agreement
after notice to you, upon the occurrence of any of the following breaches hereunder, and such breaches
are not cured to Dickey's satisfaction within seven (7) days following the date of written notice of default
from Dickey's, if:

1. You fail to operate your Restaurant in accordance with the provisions, standards and
specifications of Dickey's set forth in Articles 7 and 8 or in the Manuals or other written directives of
Dickey's (and in particular, and without limiting the generality of the foregoing, you shall comply with the
provisions, standards and specifications set forth in Article 8); provided that any failure to operate your
Restaurant pursuant to Article 8.9 shall be governed by Article 16.1;

2. You fail to timely pay your initial Franchise Fee, royalty fees, Marketing Fund contribution
or any other monetary obligations owed to Dickey's or its affiliates under this Agreement or otherwise
(including, without limitation, any interest accrued on any overdue payments), or, your failure to timely
submit your Monthly Sales Report;

3 You misuse or make any unauthorized use of the Proprietary Marks or otherwise
materially impair the goodwill associated with the Proprietary Marks or with the System or Dickey's rights
therein;,

4, You or your Owner/Operator or any of your Investors breach the covenants set forth in
Article 18 of the Agreement; or

5. You, your Owner/Operator or any of your Investors purchase food and beverage or other
products or utitize vendors or suppliers for the Restaurant which have not been approved by Dickey's, or
you fail to pay- whendueepprepepl%eentest your accounts W|th Dickey's approved vendors and suppliers_

Provided, if you commit or permit any of these breaches two (2) times during any twelve (12) month
period, to the extent permitted under applicable state law, Dickey's shall not be obligated to provide you
notice or an opportunity to cure any subsequent breaches prior tc terminating your rights under this
Agreement. If any fact or circumstance giving rise to any event of default described in Article 16.2 is not
susceptible to cure, in the reasonable judgment of Dickey's, to extent permitted under applicable state
law, such event of default shall be deemed an event of default under Article 16.2 and not subject to any
further notice and cure.

16.4 EVENTS OF DEFAULT SUBJECT TO 30-DAY NOTICE AND CURE. You shall be in default
and, to the extent permitted under applicable state law, Dickey's may, at its option, terminate this
Agreement after notice to you, upon the occurrence of any of the following breaches hereunder, and such
breaches are not cured to Dickey's satisfaction within thirty (30) days following the date of written notice
of default from Dickey's, if:
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1. You or your Owner/Operator or any of your Investors breach any other covenant,
agreement, cbligation or term set forth in this Agreement (other than such breaches specified in Articles
16.1 and 16.2); or

2. If any representation or warranty made by you or your Owner/Operator or any of you
Investors in this Agreement or in any certificate, report, notice, financial statement or other document
furnished to Dickey's at any time in connection with this Agreement or the operation of your Restaurant
shall be false, misleading or erronecus in any material respect when made; or

3. Any default occurs under any other agreement you have with Dickey's or its subsidiaries
or affiliates and such default is not cured within any applicable grace or cure period expressly provided for
therein.

Provided, if you commit or permit any of these breaches two (2) times during any twelve (12) month
period, to the extent permitted under applicable state law, Dickey's shall not be obligated to provide you
notice or an opportunity to cure any subsequent breaches prior to terminating your rights under this
Agreement. If any fact or circumstance giving rise to any event of default described in Article 16.3 is not
susceptible to cure, in the reasonable judgment of Dickey's, to the extent permitted under applicable state
law, such event of default shall be deemed an event of default under Article 16.2 and not subject to any
further notice and cure.

ARTICLE 17. OBLIGATIONS UPON TERMINATION OR EXPIRATION

Upon the termination or expiration of this Agreement, all rights granted hereunder to you shall terminate
and: '

1. Unless otherwise indicated in writing from Dickey's, and to the extent permitted by
applicable law, you must pay to Dickey's in a single lump sum payment, as liquidated damages and not
as a penalty, after early termination of the Franchise Agreement, liquidated damages equal to royalty fees
for the number of menths remaining in the term of the Franchise Agreement (or the renewal term, if
applicable) based on the monthly average of the royalty payable to us. If the Franchise Agreement
terminates after the second year of the term, then liquidated damages shall be calculated based upon the
average monthly Net Sales of your Restaurant reported for the 12 months preceding termination.
Liquidated Damages are the present value of the annuity represented by the Royalty for the months
remaining in your Franchise Agreement term assuming these average Net Sales, without adjustment for
inflation. The discount rate for calculating present value is 110% of the long term Applicable Federal
Rate for monthly compounding published by the Internal Revenue Service immediately prior to
termination. If your Restaurant has not yet opened, or has not been open for at least 24 months at the
time of termination, the average monthly Net Sales used to calculate Liquidated Damages will be based
upon the average monthly Net Sales of all Dickey's Restaurants for the preceding fiscal year as
determined from the audited financial statements of Dickey's published in its Franchise Disclosure
Document. An example of these calculations is included in the Operations Manual. Both assume an
aggregated monthly average of the Royalties paid each week.

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

3 You shall take such action as may be necessary to cancel any assumed name or
equivalent registration which contains the Proprietary Marks or any part thereof or any other service mark
or trademark of Dickey's and you shall 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.
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4, You shall, at Dickey's option, assign to Dickey's_or its designee any interest which you
have in any lease or sublease for your Restaurant premises or for any equipment used in the operation of
the franchised business. Dickey's may exercise such option at or within thifty (30) days after either
termination or (subject to any existing right to renew) expiration of this Agreement. The time for closing
on the assignment of lease, sublease or equipment shall be a date no later than ten (10) days after
Dickey's exercise of the option(s) unless Dickey's is also exercising its option to purchase property
described below in Article 17.5, in which case the date of closing shall be on the same date prescribed for
the purchase option. Closing shall take place at Dickey's corporate office or at such other location as the
parties may agree. If neither you nor Dickey's elect to exercise its option to acquire the lease or sublease
for the premises of the franchised business, you shall make such modifications or alterations to such
premises immediately upon termination or expiration of this Agreement as may be necessary to -
distinguish the appearance of such premises from that of other Restaurants operating under the System
and shall make such specific additional changes as Dickey's may reasonably request. If you fail or refuse
to comply with the requirements of this Article 17.4, Dickey's shall have the right to enter upon the
premises of the franchised business, without being guilty of trespass or any other crime or tort, to make or
cause to be made such changes as may be required, at your expense, which expense you shall pay upon
demand.

5. {1 Dickey's shall have the option, which it may exercise by providing written notice
to you within thirty (30) days after termination or (subject to. any right to renew) expiration of this
Agreement, to purchase from you any or all of your furnishings, equipment (including any computer
hardware and software), 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:,

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

B. If the parties cannot agree on a fair market value within thirty (30) days from the
date of Dickey's notice to exercise its option, an independent appraiser shall be designated by
each party and the two (2) independent appraisers shall select a third independent appraiser.
The determination of fair market value by the majority of the appraisers shall be binding. Each
party shall bear the costs and expenses of the appraiser appointed by such party, and the parties
shall share equally the costs and expenses of the third appraiser.

C. At closing, you shall deliver to Dickey's, in a form satisfactory to Dickey's, such
bills of sale, assignments, releases of liens, and such other documents and instruments which
Dickey's deems reasonably necessary to perfect Dickey's title and possession in and to the
assets being purchased and to certify that the requirements of all taxing and other governmental
authorities have been satisfied. If at the time of closing you have not obtained all of these
certificates and other documents, Dickey's may, in its sole discretion, place the purchase price in
escrow pending the issuance of any required certificates or documents.

D. The time and place for the closing of the purchase and sale of such assets shall
be a date not later than thirty (30) days after the purchase price is determined by the parties or
the appraisers, whichever is later, at the operating office of Dickey's in Dallas, Texas of Dickey's,
unless the parties mutually agree to another date or place.

E. At closing, Dickey's shall have the right to set off all amounts you owe to Dickey's
and its subsidiaries and affiliates and the cost incurred in connection with any escrow
arrangement (including reasonable legal fees), against any payment for the assets, and shall pay
the remaining amount in cash.
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8. You, at Dickey's option, shall assign to Dickey's of its designee all rights to the telephone
numbers of your Restaurant and execute all forms and documents required by any telephone company to
transfer such service and numbers to Dickey's_or its designee. You hereby appoint Dickey's your true
and lawful agent and attorney-in-fact with full power and authority, for the sole purpose of taking such
action as is necessary to complete such assignment. This power of attorney shall survive the expiration
or termination of this Agreement. You shall thereafter use different telephone numbers at or in
connection with any subsequent business conducted by you.

7. You agree, if you continue to operate or subsequently begin to operate any other
business, not to use any reproduction, counterfeit, copy or colorable imitation of the Proprietary Marks,
either in connection with such other business or its promotion, which is likely to cause confusion, mistake
or deception or which is likely to dilute Dickey's rights in and to the Proprietary Marks, and further agree
not to use any designation of origin or description or representation which falsely suggests or represents
a continuing association or connection with Dickey's.

8. You shall promptly pay all sums owing to Dickey's and its subsidiaries and affiliates. In
the event of termination for any default by you, such sums shall include interest on any past due amounts
as set forth in this Agreement, and all damages, costs, and expenses, including reasonable legal fees,
incurred by Dickey's as a result of the default, which obligation shall give rise to and remain, until paid in
full, a lien in favor of Dickey's against any and all of the personal property, furnishings, equipment, signs,
fixtures and inventory owned by you and on the premises of the franchised business at the time of
default.

9. You shall pay to Dickey's all damages, costs, and expenses, including reasonable legal
fees, incurred by Dickey's after the termination or expiration of this Agreement in obtaining injunctive or
other relief for the enforcement of any provisions of this Article 17.

10. You shall immediately deliver to Dickey's all materials, including the Manuals, records,
files, instructions, correspondence, customer lists, access to all social media accounts, and all other
writings or electronic data related to operating the franchised business, including, without limitation,
brochures, agreements, invoices, and all other related materials in your possession, and all copies
thereof (all of which are acknowledged to be Dickey's property), and shall retain no copy or record of any
of the above, except your copy of this Agreement and of any correspondence between the parties and
any other documents which you reasonably need for compliance with any applicable law.

11. You and your Owner/Operator and each of your Investors shall comply with the
restrictions on confidential information contained in Article 12.1 and the covenants contained in Aricle
18.2.B. Any other person required to execute similar covenants pursuant to Articles 12.2 or 18 shall aiso
comply with such covenants.

ARTICLE 18. COVENANTS

1. You covenant that during the term of this Agreement, except as otherwise approved in
writing by Dickey's, you and your Owner/Operator shall devote full time, energy and best efforts to the
management and operation of the franchised business.

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 of your Investors will receive
valuable specialized training, trade secrets and confidential information, including, without limitation,
information regarding the operational, sales promotional and marketing methods and techniques of
Dickey's and the System and proprietary recipes which are beyond your present skills and experience,
and that of your Owner/Operator, Investors and your managers and employees. You and your
Owner/QOperator acknowledge that such training, trade secrets, and confidential information provide a
competitive advantage and will be valuable to you in the development of the franchised business and that
gaining access to such training, trade secrets, recipes, and confidential information is, therefore, a
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primary reason for entering intc 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 During the term of this Agreement, except as otherwise approved in writing by
Dickey's, neither you nor your Owner/Operator nor any of your Investors shall, either directly or
indirectly, for yourselves or through, on behalf of or in conjunction with any person, partnership,
corporation or other entity:

i. Divert or attempt to divert any business or customer of the franchised
business to any competitor, by direct or indirect inducement or otherwise, or do or
perform, directly or indirectly, any other act injurious or prejudicial to the goodwill
associated with the Proprietary Marks and the System; or

ii. Own, maintain, operate, engage in or have any financial or beneficial
interest in (including any interest in corporations, limited liability companies, partnerships,
trusts, unincorporated associations, joint ventures or other entities), advise, assist or
make loans to, any perscn or entity engaged in any business which is similar to or
competitive with the franchised business including, but not limited to, any restaurant or
catering business that offers smoked meats or barbecue-style food, including chopped
beef brisket, sliced beef brisket, pulled pork, Virginia style ham, marinated chicken
breast, turkey breast, polish sausage, spicy cheddar sausage, or pork ribs as a primary
or featured menu item.

B. With respect to you, for a continuous uninterrupted period commencing upon the
expiration or termination of, or transfer of all of your interest in, this Agreement or with respect to
your Owner/Operator and each of your Investors, for a continuocus uninterrupted period
commencing upon the earlier of: {i) the expiration, termination or transfer of all of your interest in
this Agreement or {ii) the time such individual or entity ceases to satisfy the definition of your
Owner/Operator or an Investor in Article 26.3.3, and for two (2) years thereafter (which two-year
period shall be tolled during any period of noncompliance), except as otherwise approved in
writing by Dickey's, neither you nor your Owner/Operator nor any of your Investors shall, either
directly or indirectly, for yourselves or through, on behalf of or in conjunction with any person,
partnership, corporation or other entity:

i. Divert or attempt to divert any business or customer of the franchised
business to any competitor, by direct or indirect inducement or otherwise, or do or
perform, directly or indirectly, any other act injurious or prejudicial to the goodwill
associated with Dickey's Proprietary Marks and the System;

il. Employ or seek to employ any person who is at that time employed by
Dickey's, by an affiliate of Dickey's, or by any other franchisees or developer of Dickey's,
or otherwise directly or indirectly induce such person to leave that person's employment,
except as may be permitted under any existing Development Agreement or franchise
agreement between Dickey's and you; or

ili. Own, maintain, operate, engage in or have any financial or beneficial
interest in (including interest in corporations, limited liability companies, partnerships,
trusts, unincorporated associations, joint ventures or other entities), advise, assist or
make loans to, any business that is similar to or competitive with the franchised business
including, but not limited to, any restaurant or catering business that offers smoked meats
or barbecue-style food, including chopped beef brisket, sliced beef brisket, pulled pork,
Virginia style ham, marinated chicken breast, turkey breast, polish sausage, spicy
cheddar sausage, or pork ribs as a primary or featured menu item which business is, or
is intended to be, located within a thity (30)-mile radius of the location accepted
hereunder or within a five (5)-mile radius of any Restaurant in existence or under
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construction as of date the time period set forth in Article 18.2.B commences for you or
your Owner/Operator or any of your Investors, as applicable.

C. Articles 18.2.A.ii and 18.2.B.iii shall not apply to ownership of less than a one
percent (1%) beneficial interest in the outstanding equity securities of any Publicly-Held
Corporation.

3. The parties agree that each of the above covenants shall be construed as independent of
any other covenant or provision of this Agreement. If all or any portion of a covenant in this Article 18 is
held unreasonable or unenforceable by a court or agency having valid jurisdiction in an unappealed final
decision to which Dickey's is a party, you, your Owner/Operator and your Investors expressly agree to be
bound by any lesser covenant subsumed within the terms of such covenant that imposes the maximum
duty permitted by law, as if the resulting covenant were separately stated in and made a part of this
Article 18.

4. You and your Owner/Operator and Investors understand and acknowledge that Dickey's
shall have the right, in its sole discretion, to reduce the scope of any covenant set forth in Article 18.2, or
any portion thereof, without your consent, effective immediately upon written notice to you; and you and
your Cwner/Operator and Investors agree that they shall immediately comply with any covenant as so
modified, which shall be fully enforceable notwithstanding the provisions of Article 25.

5. You and your Owner/Operator and Investors expressly agree that the existence of any
claims you may have against Dickey's, whether or not arising from this Agreement, shall not constitute a
defense to the enforcement by Dickey's of the covenants in this Article 18, you and your Owner/Operator
and Investors agree to pay all costs and expenses (including reasonable legal fees), incurred by Dickey's
in connection with the enforcement of this Article.

6. You and your Owner/Operator and Investors acknowledge that a violation of the terms of
this Article 18 would result in irreparable injury to Dickey's for which no adequate remedy at law may be
available, and you and your Investors accordingly consent to the issuance of an injunction prehibiting any
conduct by you, your Owner/Operator or any of your Investors in violation of the terms of this Article. This
remedy is in addition to any other remedies Dickey's may have hereunder or at law or equity.

7. At Dickey's request, you shall require and obtain execution of covenants similar to those
set forth in this Article 18, from any other person or entity that now or hereafter satisfies the definition of
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your Investors or your Owner/Operator in Article 26.3.3 or any other person or entity who has received or
will receive confidential information or training by Dickey's. Failure by you to obtain execution of the
covenants required by this Article 18.7 shall constitute an event of default under Article 16.

ARTICLE 19. TAXES, PERMITS AND INDEBTEDNESS .

1. You shall promptly pay when due all taxes levied or assessed, including without
limitation, income, payroll, property, unemployment and sales taxes and all accounts and other
indebtedness of every kind incurred by you in the conduct of the franchised business.

2. You shail pay to Dickey's an amount equal to any sales tax, gross receipts tax, excise tax
or any similar license or tax, directly or indirectly imposed on Dickey's with respect to any payment to
Dickey's required under this Agreement. The preceding sentence shall not apply to any franchise tax or
income, war profits or excess profits tax (or any tax in lieu thereof), imposed on Dickey's with respect to
the above payments.

3 In the event of any bona fide dispute as to your liability for taxes assessed or other
indebtedness, you may contest the validity or the amount of the tax or indebtedness in accordance with
the procedures of the taxing authority or applicable law; however, in no event shall you permit a tax sale
or seizure by levy of execution or similar writ or warrant or attachment by a creditor, to occur against the
premises of the franchised business or any improvements thereon.

4. You shall comply with all federal, state and local laws, rules and regulations and shall
timely obtain any and all permits, certificates or licenses necessary for the full and proper conduct of the
franchised business, including, without limitation, licenses to do business, fictitious name registrations,
sales tax permits, fire clearances, health permits, alcoholic beverage permits and licenses, and
certificates of occupancy.

5. You shall notify Dickey's in writing within five (5) days of the commencement of any
action, suit or proceeding or of the issuance of any order, writ, injunction, award or decree of any court,
agency or other governmental instrumentality, which may adversely affect the operation or financial
condition of the franchised business.

ARTICLE 20. INDEPENDENT CONTRACTOR AND INDEMNIFICATICN

20.1 NO FIDUCIARY RELATIONSHIP. The parties acknowledge and agree that this Agreement does
not create a fiduciary relationship between them, that you shall be an independent contractor and that
nothing in this Agreement is intended to constitute either party an agent, legal representative, subsidiary,
joint venturer, partner, employee, employer, joint employer ar servant of the other for any purpose.

20.2 FRANCHISEE IS AN INDEPENDENT CONTRACTOR. During the term of this Agreement, you
shall hold yourself out to the public as an independent contractor operating the business pursuant to a
franchise from Dickey's. You agree to take such action as shall be necessary to that end, including,
without limitation, exhibiting a notice of that fact in a conspicuous place in the franchised premises, the
content and form of which Dickey's reserves the right to specify in the Manuals or otherwise in writing.

20.3 NOAUTHORITY TO BIND DICKEY'S. You and your Owner/Operator and each of your

tnvestors understand and agree that nothing in this Agreement authorizes you or your Owner/Operator
and any of your Investors to make any contract, agreement, warranty or representation on Dickey's
behalf, or to incur any debt or other cbligation in Dickey's name; and that Dickey's shall in no event
assume liability for, or be deemed liable hereunder as a result of, any such action; nor shail Dickey's be
deemed liable for any act or omission of you, your Owner/Operator or any of your Investors in the
conduct of the franchised busmess or for any claim or Judgment arlsmg therefromM

FRANCHISE AGREEMENT Page 45 of 5135

CHI 66206881v18



20.6 INDEMNIFICATION & RELEASE

1. YQU, YOUR OWNER/OPERATOR AND EACH OF YOUR INVESTORS SHALL, AT ALL
TIMES, DEFEND, INDEMNIFY _RELEASE AND HOLD HARMLESS TO THE FULLEST EXTENT
PERMITTED BY LAW DICKEY'S, ITS SUBSIDIARIES, AFFILIATES, SUCCESSORS AND ASSIGNS
AND THEIR RESPECTIVE DIRECTORS, OFFICERS, SHAREHOLDERS, PARTNERS, SERVANTS,
EMPLOYEES, AGENTS, INDEPENDENT CONTRACTORS, AND REPRESENTATIVES (ccllectively;-
theCOLLECTIVELY, THE "INDEMNIFIED_& RELEASED PARTIES"_OR "INDEMNIFIED & RELEASED

PARTY") FROM ALL "LOSSES AND EXPENSES" (AS DEFINED IN ARTICLE 20.4.5 BELOW)
INCURRED IN CONNECTION WITH ANY ACTION, SUIT, PROCEEDING, CLAIM, DEMAND,
INVESTIGATION OR INQUIRY (FORMAL OR INFORMAL), OR ANY SETTLEMENT THEREOF
(WHETHER OR NOT A FORMAL PROCEEDING OR ACTION HAS BEEN INSTITUTED), WHICH
ARISES OUT OF OR IS BASED UPON ANY OF THE FOLLOWING:!

A NEGLIGENT.ACTS, ERRORS OR OMISSIONS, WILLFUL MISCONDUCT, OR.
BREACH OF _CONTRA Y. OV, . ANY OF YOUR SUBSIDIARIES AND,
AFFILIATES,. YOUR ¢ ‘OR_AND_ANY_OF_YOUR_INVESTORS AND_YOUR_
IRECTORS 'SHAREHOLDERS PA_.RTNERS.__AGENTS.__INDEPENDENT

WHETHER SUCH NEGLIGENGE BE SOLE, JOINT, CONCURRENT, ACTIVE OR PASSIVE.

B. A~2THE INFRINGEMENT, ALLEGED INFRINGEMENT OR ANY OTHER
VIOLATION OR ALLEGED VIOLATION BY YOU OR YOUR OWNER/OPERATOR OR ANY OF
YOUR INVESTORS OF ANY PATENT, MARK OR COPYRIGHT OR OTHER PROPRIETARY
RIGHT OWNED OR CONTROLLED BY THIRD PARTIES (EXCEPT AS SUCH MAY OCCUR
WITH RESPECT TO ANY RIGHTS IN THE PROPRIETARY MARKS OR COPYRIGHTS
GRANTED UNDER THIS AGREEMENT), INCLUDING WITHOUT LIMITATION MATTERS
CAUSED BY OR ARISING OUT OF, OR CLAIMED TO BE CAUSED BY OR ARISING OUT OF,
THE INFRINGEMENT OR VIOLATION OF ANY PATENT, TRADEMARK OR COPYRIGHT BY
THE INDEMNIFIED_ & RELEASED PARTIES;

C. THE VIOLATION, BREACH OR ALLEGED VIOLATICN OR BREACH BY YOU,
YOUR OWNER/OPERATOR OR ANY OF YOUR INVESTORS OF ANY FEDERAL, STATE OR
LOCAL LAW, REGULATION, RULING, STANDARD OR DIRECTIVE OR ANY INDUSTRY
STANDARD, INCLUDING WITHOUT LIMITATION (I} MATTERS ARISING FROM ALCOHOLIC
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BEVERAGE SERVICE AND CONSUMPTION AT THE RESTAURANT;—AND-—(2)-
MATTERS-CAUSED-BY-OR-ARISING-OUT-OF,- OR-CLAIMED-TO-BE-
CAUSED BY-OR-ARISING-OUTF-OF,-THE BREACH-OR-VIOLATION-OF-
ANY-REGUIATIONRULING—STANDARD-OR-DIRECTIVE-OR-ANY-
INDUSTRY-STANDARD-BY-THE-INDEMNIFIED-PARTIES: (2) MATTERS
ARISING OUT OF A DATA BREACH, INCLUDING, BUT NOT LIMITED TO DATA
NOTIFICATION FINES & PENALTIES, AS WELL AS THIRD PARTY LAWSUITS BROUGHT BY
CUSTOMERS, MERCHANTS, AND CREDIT CARD BRANDS; (3) ANY DISPUTE ARISING OUT
OF EMPLOYMENT, INCLUDING, BUT NOT LIMITED TO ADMINISTRATIVE CLAIMS AND
THIRD PARTY CLAIMS RELATING TO WAGE CLAIMS, UNFAIR LABOR PRACTICES (SUCH
AS CLAIMS UNDER THE NATIONAL LABOR RIGHTS ACT), AGE DISCRIMINATION,
DISCRIMINATION, DISABILITY, AND HARASSMENT; AND (4) MATTERS ARISING OUT OF

DISCRIMINATION__BASED ON PUBLIC ACCOMMODATION. THIS RELEASE AND
INDEMNIFICATION PROVISION EXPRESSLY INCLUDES. WITHOUT _LIMITATION.MATTERS.
ARISING OUT OF, OR CLAIMED TO BE _ARISING OUT OF, THE INDEMNIFIED & RELEASED

Y@U—Y OHR @WNER%QPEMTQRW@U—KW@RS—

D. C-THE VIOLATION OR BREACH BY YOU, YOUR OWNER/OPERATOR OR
BY ANY OF YOUR INVESTCRS OF ANY WARRANTY, REPRESENTATION, AGREEMENT OR
OBLIGATION IN THIS AGREEMENT OR IN ANY DEVELOPMENT AGREEMENT OR OTHER

AGREEMENT BETWEEN YOU AND DICKEY'S OR ITS SUBSIDIARIES OR AFFILIATES;-
AND,

D: NEGLIGENT —ACTS,—ERRORS QR —OMISSIONS;
WILFUL-MISCONDUCT, @R BREACH OF CONTRAC —-»—QRw
WARRANTY -BY -YOU;ANY -OF-YQUR-SUBSIDIARIES —AND-
AFFILIATES, YOUR-QOWNER/OPERATOR AND-ANY-OF YOUR

INVESTORS - ANDB——YOUR — OFFICERS, — DIRECTORS;-
SHAREHOLDERS, —PARTNERS;—AGENTS;—INDEPENBENT
CONTRACTORS,———SERVANTS;—— EMPLOYEES, - AND
REPRESENTATIVES —AND-—FHOSE- OF YOUR-SUESIDIARIES-
AND - AFFILIATES —IN-——CONNECTION—WITH - THE-

ESTABLISHMENT AND -QPERATION OF YOUR- RESTAURANTS-

TN CLUPING; BUT“N@TMLIMITED—TFG—(B—MAEE—R«S—RELATI NG
AECQ‘HG‘LI‘G“ BEVEP.:AG‘TSﬁ%T ’l—"I—I—%R:ESCR/\LU‘%A:‘L\.~ —-ou-——AP &
OFE-PREMISES —EVENT —AT - WHICH - THE - RESTAURANT
'BRQ%ESTMLWMGES—THE‘SER‘VEPMB—({{)
NEGLEIGENT ERRORS-OR-OMISSIONS-QF-ANY-OF-THE-
F@REG(}ING*PARJP}ESJN%“—H“—QQEMIGN—QFMEnPVEDc¥
MOTOR—VEHICLE, —THIS —DEFENSE——AND-—INBEMNITY-

OBLIGATION-INCLUBES - WITHQUT - LIMITATION--MATTERS-
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PARTY'S-OWN-NEGLIGENT-ACTS; ERRORS-OR -OMISSIONS,;-
OR-BREACH OF -WARRANTY-OR-BREACH -OF CONTRACT.
YOUR--OBLIGATION-—TQ-DBEFEND--AND - INDEMNIFY FHE-
INDEMNIFIED-PARTY FOR-ITS-QWN-NEGLIGENCE-APPLIES
WHETHER - SUCH —NEGLIGENCE —BE—SOLE, - JOINT—OR-
CONCURRENT ACEIVE-QR PASSIVE.

2: THE—PARTFIES —ACKNOWLEDGE—AND—AGREE—THAT—NO-
INDEMNIFIED-PARTY-CAN-AND-DOES-EXERCISE-ANY-CONTROLOVER-
THE MANNER-OF-OPERATION-OF-ANY-DELIVERY-MOTOR-VEHICELES-USED-
BY-OR-ON-BEHALF-OF-ANY INDERPENDENT-DELIVERY-SERVICE-PROVIDER-
REQUIRED-UNDER-TFHIS-AGREEMENT-OR-BY-OR-ON-BEHALF-OF-YOU-OR-
ANY-OF-YOUR-EMPLOYEES - AGENTS-OR-INDEPENDENT-CONTRACTORS-
(EXCEPT,—WITH-RESRPECT TO-DELIVERY-SERVICE-PROVIDED-BY-YOU;-
DICKEY-S-MAY REQUIRE-THAT YOUR DRIVERS MEET-CERTAIN-MINIMUM-
DEEIVERY-SERVACEIS-THE-INDEPENDENT-OPERATOR'S-(OR-YOURS-AS-
APPLICABLEE)-SOLERESRPONSIBHATY-

2. 3+YOU, YOUR OWNER/OPERATOR AND EACH OF YOUR INVESTORS AGREE TO
GIVE DICKEY'S IMMEDIATE NOTICE OF ANY SUCH ACTION, SUIT, PROCEEDING, CLAIM.
DEMAND, INQUIRY OR INVESTIGATION. AT THE EXPENSE AND RISK OF YOU, YOUR
OWNER/OPERATOR AND EACH OF YOUR INVESTORS, DICKEY-STHE INDEMNIFIED &
RELEASED PARTIES MAY ELECT TO CONTROL (BUT UNDER NO CIRCUMSTANCE IS OBLIGATED

TO UNDERTAKE), AND ASSOCIATE COUNSEL OF FESTHEIR OWN CHOOSING WITH RESPECT
TO, THE DEFENSE AND/OR SETTLEMENT OF ANY SUCH ACTION, SUIT, PROCEEDING, CLAIM,
DEMAND, INQUIRY OR INVESTIGATION. SUCH AN UNDERTAKING BY DICKEY-STHE

INDEMNIFIED & RELEASED PARTIES SHALL, IN NO MANNER OR FORM, DIMINISH THE
OBLIGATION OF YOU, YOUR OWNER/OPERATOR AND EACH OF YOUR INVESTORS TO
INDEMNIFY DICKEY'S AND TO HOLE IT HARMLESS.

3. #4+—IN ORDER TO PROTECT PERSONS OR PROPERTY, OR ITS REPUTATION OR
GOODWILL, OR THE REPUTATION OR GOODWILL OF OTHERS, AN THE INDEMNIFIED_&_
RELEASED PARTY MAY, AT ANY TIME AND WITHOUT NOTICE, AS IT IN ITS JUDGMENT DEEMS
APPROPRIATE, CONSENT OR AGREE TO SETTLEMENTS OR TAKE SUCH OTHER REMEDIAL OR
CORRECTIVE ACTION AS IT DEEMS EXPEDIENT WITH RESPECT TO ANY ACTION, SUIT,
PROCEEDING, CLAIM, DEMAND, INQUIRY OR INVESTIGATION IF, IN SUCH INDEMNIFIED_&
RELEASED PARTY'S SOLE JUDGMENT, THERE ARE REASONABLE GROUNDS TO BELIEVE THAT:

A ANY OF THE ACTS OR CIRCUMSTANCES IN ARTICLE 20.4.1 ABOVE HAVE
OCCURRED; OR

B. ANY ACT, ERROR OR OMISSION AS DESCRIBED IN ARTICLE 20.4.1.E MAY
RESULT DIRECTLY OR INDIRECTLY IN DAMAGE, INJURY OR HARM TO ANY PERSON OR
ANY PROPERTY.
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;

4. 5-ALL LOSSES AND EXPENSES INCURRED UNDER THIS ARTICLE 20 SHALL BE
CHARGEABLE TO AND PAID BY YOU, YOUR OWNER/OPERATOR OR ANY OF YOUR INVESTORS
PURSUANT TO YOUR OBLIGATIONS OF INDEMNITY UNDER THIS ARTICLE, REGARDLESS OF
ANY ACTION, ACTIVITY OR DEFENSE UNDERTAKEN BY AN INDEMNIFIED_& RELEASED PARTY
OR THE SUBSEQUENT SUCCESS OR FAILURE OF SUCH ACTION, ACTIVITY OR DEFENSE.

a. 6-AS USED IN THIS ARTICLE 20, THE PHRASE "LOSSES AND EXPENSES" SHALL
INCLUDE, WITHOUT LIMITATION, ALL LOSSES, COMPENSATORY, EXEMPLARY OR PUNITIVE
DAMAGES, FINES, CHARGES, COSTS, EXPENSES, LOST PROFITS, LEGAL FEES, COURT COSTS,
SETTLEMENT AMOUNTS, JUDGMENTS, COMPENSATION FOR DAMAGES TO AN INDEMNIFIED
PARTY'S REPUTATION AND GOODWILL, COSTS OF OR RESULTING FROM DELAYS, FINANCING,
COSTS OF ADVERTISING MATERIAL AND MEDIA TIME/SPACE AND COSTS OF CHANGING,
SUBSTITUTING OR REPLACING THE SAME, AND ANY AND ALL EXPENSES OF RECALL,
REFUNDS, COMPENSATION, PUBLIC NOTICES, AND OTHER SUCH AMOUNTS INCURRED IN
CONNECTION WITH THE MATTERS DESCRIBED.

7  THE INDEMNIFIED PARTIES- DO NOT -ASSUME-ANY-
LIABILITY FOR ACYS; ERRORS-QOR-OMISSIONS-OF-THOSE-WITH-
WHOM——YOU, VOUR— OWNER/QPERATOR, —ANY—OF —YOUR-
INVESTORS—OR—YOUR SUBSIDIARIES —AND--AFFILIATES —MAY-
CONTRACE, REGARDLESS-OF THE PURPOSE:

6. 8-UNDER NO CIRCUMSTANCES SHALL ANY INDEMNIFIED_& RELEASED PARTY
BE REQUIRED TO SEEK RECOVERY FROM THIRD PARTIES OR OTHERWISE MITIGATE THEIR
LOSSES TO MAINTAIN A CLAIM AGAINST YOU, YOUR OWNER/OPERATOR OR ANY OF YOUR
INVESTORS. YOU. YOUR OWNER/OPERATOR AND EACH OF YOUR INVESTORS AGREE THAT
THE FAILURE TO PURSUE SUCH RECOVERY OR MITIGATE LOSS WILL IN NO WAY REDUCE THE
AMOUNTS RECOVERABLE FROM YOU, YOUR OWNER/OPERATOR OR ANY OF YOUR
INVESTORS BY ANY INDEMNIFIED & RELEASED PARTY PURSUANT TO THIS ARTICLE.

1. 9+-EACH OF THESE INDEMNITY OBLIGATIONS IS SEPARATE FROM, AND
INDEPENDENT OF, THE INSURANCE OBLIGATIONS FOUND IN THIS AGREEMENT.

8. 10+You and your Investors and your Owner/Operator expressly agree that the terms of
this Article 20.4 shall expressly survive the termination, expiration or transfer of this Agreement or any
interest herein.

ARTICLE 21. GUARANTY OF YOUR OWNER/OPERATOR AND INVESTORS

1. In consideration of the grant by Dickey's of a license and franchise to open and operate a
Restaurant to Franchisee, pursuant to this Agreement to which this Personal Guaranty (herein so called)
is made a part thereof, and for other good and valuable consideration, the undersigned Owner/Operator
and Investors of Franchisee, for themselves, their heirs, successors, and assigns, do individually, jointly
and severally hereby become surety and guaranty for the payment of all amounts and the performance of
the covenants, terms and conditions of this Agreement, to be paid, kept and performed by Franchisee.

2. The undersigned Owner/Operator and Investors, jointly and severally, hereby agree to be
personally bound and obligated by each and every condition and term contained in this Agreement
(specifically including, without limitation, the covenants set forth in Article 12 and Aricle 18 of the
Agreement).

3. If any default should at any time be made herein by Franchisee, then the undersigned
Owner/Cperator and Investors, their heirs, successors and assigns, do hereby, individually, jointly and

FRANCHISE AGREEMENT Page 49 of 5153

CHI 66206881v1§




severally, promise to agree to pay to Dickey's all monies due and payable to Dickey's under the terms
and conditions of this Agreement.

4. in addition, if Franchisee fails to comply with any other terms and conditions of this
Agreement, then the undersigned Owner/Operator and Investors, their heirs, successors and assigns, do
hereby. individually, jointly and severally, promise and agree to comply with the terms and conditions of
this Agreement for and on behalf of Franchisee.

5. In addition, should Franchisee at any time be in default on any obligation to pay monies
to Dickey's or any subsidiary or affiliate of Dickey's, whether for merchandise, products, supplies,
furniture, fixtures, equipment or other goods purchased by Franchisee from Dickey's or any subsidiary or
affiliate of Dickey's, or for any other indebtedness of Franchisee to Dickey's or any subsidiary or affiliate
of Dickey's, then the undersigned Owner/Operator and Investors, their heirs, successors and assigns, do
hereby, individually, jointly and severally, promise and agree to pay all such monies due and payable
from Franchisee to Dickey's or any subsidiary or affiliate of Dickey's upon default by Franchisee.

6. This Personal Guaranty shall survive the termination or expiration of this Agreement
and/or any other collateral agreement(s) or any determination that this Agreement or any portion of it is
void or voidable.

7. It is further understood and agreed by the undersigned that the provisions, covenants
and conditions of this Personal Guaranty will inure to the benefit of the successors and assigns of
Dickey's.

8. Except as precluded by applicable law, each of the undersigned Investors herby
submits to personal jurisdiction exclusively in the state and federal courts of the State of Texas
with respect to any litigation, action or proceeding pertaining to this Personal Guaranty or this
Agreement, and agrees that all such litigation will and must be venued in Plano, Texas.

9. Franchisee and the undersigned Owner/Operator and Investors certify that the table
immediately below contains a true, correct and complete listing of all of the holders of a direct 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.

) . “ Entity in which -
Name Address and Type of .. Ownership .
(Full Legal Name) Telephone No.. Ownership.Interest _<Interestis Held.. Ownership %

ARTICLE 22. APPROVALS, WAIVERS AND REMEDIES

221 PRIOR APPROVAL OR CONSENT CF DICKEY'S. Whenever this Agreement requires the prior
acceptance, approval or consent of Dickey's, you shall make a timely written reguest 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
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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 subsequent breach or default by you or your Owner/Operator or your Investors.
Subsequent acceptance by Dickey's of any payments due to it hereunder shall not be deemed to be a
waiver by Dickey's of any preceding breach by you, your Owner/Operator or your 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 equity in case of any
breach, failure or default or threatened breach, failure cr default of any term, provision or condition of this
Agreement or any other agreement between you and Dickey's or its subsidiaries or affiliates. The rights
and remedies of the parties to this Agreement shall be continuing and shall not be exhausted by any one
(1) or more uses thereof, and may be exercised at any time or from time to time as often as may be
expedient; and any opticn 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 Qwner/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), riof, epidemic, fire or other
catastrophe, act of any government, and any other simitar 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 extent the parties are respectively necessarily prevented, hindered or delayed in such
performance during the period of such Force Majeure; provided, that you shall continue to be obligated to
perform all of your monetary obligations under this Agreement. The party whose performance is affected
by an event of Force Majeure shall give prompt notice of such Force Majeure event to the other party by
telephone or facsimile (in each case to be confirmed in writing), setting forth the nature of the event, an
estimate as to its duration and a plan for resuming compliance with this Agreement, which the party shall
promptly undertake and maintain with due diligence. Such affected party shall be liable for failure to give
such timely notice only to the extent of damage actually caused.

ARTICLE 24, NOTICES

1. Any and all notices required or permitted under this Agreement shall be in writing and
shall be personally delivered or mailed by expedited delivery service or certified or registered mail, return
receipt requested, first-class postage prepaid, or sent by prepaid facsimile (provided that the sender
confirms the facsimile by sending an original confirmation copy by certified or registered mail or expedited
delivery service within three (3) business days after transmission), to the respective parties at the
following addresses unless and until a different address has been designated by written notice to the
other party:

Notices to Dickey's shall be sent to:

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

Facsimile: §72-423-2232
Telephone; 972-423-2201
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with a copy to:

Dickey's Barbecue Restaurants, Inc.
4514 Cole Avenue, Suite 1015
Dallas, Texas 75205

Attn: Legal Department

Facsimile: 972-248-8667
Telephone: 972-248-9899

Notices to you shall be sent to the address set forth on page 1 of this Agreement.

2. Any notice shall be deemed to have been given at the time of personal delivery or, in the
case of facsimile, telegram or telex, upon transmission (provided confirmation is sent as described above)
or, in the case of expedited delivery service or registered or certified mail, three (3) business days after
the date and time of mailing. Any change in the above addresses shall be made by giving fifteen (15)
calendar days written notice of the change to the other party.

ARTICLE 25. ENTIRE AGREEMENT, NO RELIANCE ON REPRESENTATIONS QUTSIDE OF THIS
AGREEMENT, AND WAIVER OF CERTAIN CLAIMS

This Agreement, the documents referred to herein, the attachments hereto, and-any addenda_and any_

ansfer and Assumption Agreement, if applicable, constitute the entire, fult and complete Agreement
between Dickey's, you, your Owner/Operator and your Investors concerning the subject matter hereof
and supersede all prior related agreements (both written and oral) between Dickey's, you, your
Owner/Operator and your Investors—ne—other—representations—having-induced—you—to—execute—this-
Agreement;—ppevided,—hewever,—that—nothing—herei:Hs—intended—te—diselaim—the—reppesen»tatiena—made—by»
Diekey!s~in—the-Eranchise—Disc[osure-Document—pursuani—te-whieh—yowenter-ed-into—this—Agreemem! You,

made by Di | i J ingluding. ] amel )
delivered to you or vour representative. Except for those permitted to be made unitaterally by Dickey's
hereunder, no amendment, change or variance from this Agreement shall be binding on either party
unless mutually agreed to by Dickey's and you and executed by their authorized officers or agents in
writing.

ARTICLE 26. SEVERABILITY AND CONSTRUCTION

26.1 SEVERABILITY. Except as expressly provided to the contrary herein, each portion, article, part,
term and provision of this Agreement shall be considered severable; and if, for any reason, any article,
part, term or provision is determined to be invalid and contrary to, or in conflict with, any existing or future
law or regulation by a court or agency having valid jurisdiction, this shall not impair the operation of, or
have any other effect upon, such other portions, articles, parts, terms and provisions of this Agreement as
may remain otherwise intelligible; and the latter shall continue to be given full force and effect and bind
the parties hereto; and the invalid portions, articles, parts, terms and provisions shall be deemed not to be
a part of this Agreement.

26.2 NO ADDITIONAL RIGHTS OR REMEDIES. Except as expressly provided to the contrary herein,
nothing in this Agreement is intended, nor shall be deemed, to confer upon any person or entity other
than you, Dickey's, Dickey's officers, directors and personnel and Dickey's and your respective
successors and assigns as may be contemplated and authorized by Article 15, any rights or remedies
under or as a result of this Agreement. .
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26.3 CONSTRUCTION. You and your Owner/Operator and your Investors expressly agree to be
bound by any promise or covenant imposing the maximum duty permitted by law which is subsumed
within the terms of any provision hereof, as though it were separately stated in and made a part of this
Agreement, that may result from striking from any of the provisions of this Agreement any portion or
portions which a court may hold to be unreasonable and unenforceable in a final decision to which
Dickey's is a party, or from reducing the scope of any promise or covenant to the extent required to
comply with such a court order.

1. All captions in this Agreement are intended solely for the convenience of all parties and
none shall be deemed to affect the meaning or construction of any provision of this Agreement.

2. All references to the masculine, neuter or singular shall be construed to include the
masculine, feminine, neuter or plural, where applicable.® Without limiting the obligations individually
undertaken by your Owner/Operator and your Investors hereunder, all acknowledgments, promises,
covenants, agreements and obligations herein made or undertaken by you shall be deemed jointly and
severally undertaken by your Owner/Operator and all of your Investors.

3. Unless otherwise agreed to in writing between the parties, the term "Investor” as used in
this Agreement shall include, collectively or individually, (a) each person or entity who now or hereafter
directly or indirectly owns an equity interest in you or who now or hereafter executes this Agreement as
an Investor or executes an agreement in which such person or entity agrees to be bound by this
Agreement as an Investor, and (b) each such other person or entity which is required by Dickey's as a
condition to a Transfer or otherwise pursuant to this Agreement to execute this Agreement as one of your
Investors or an agreement by which such person or entity agrees to be bound by this Agreement as an
Investor. For purposes of this Agreement, the term "Investor" shall also include your Owner/Cperator.

4, Each reference in this Agreement to a corporation, limited liability company or
partnership shall be deemed to refer to each and any of the foregoing entities interchangeably and to any
other entity or organization. Further, each reference to the organizational documents, equity owners,
partners, directors, managers, general partners, and officers of a corporation, limited liability company or
partnership shall be deemed to refer to each and any of the foregoing interchangeably and to the
functional equivalent of the foregoing for any entity or organization.

26.4 COUNTERPARTS. This Agreement may be executed in counterparts, and each copy so
executed shall be deemed an original.

26.5 EFFECTIVE DATE. This Agreement shall not become effeétive until signed by the Chairman of
the Board, Chief Executive Officer, or the President of Dickey's.

ARTICLE 27. APPLICABLE LAW, MEDIATION, ARBITRATION, COURT ACTIONS

271 MEDIATION. Subject only to Article 27.327.3, and to the extent permitted under applicable

state law, the parties agree to submit all disputes, controversies, claims, causes of action and/or
alleged breaches or failures to perform arising out of or relating to this Agreement (and any
attachments)_or addenda to this Agreement or any provision herein), or the relationship created
by this Agreement (collectively, "Disputes™) to non-binding mediation prior to filing any action in
court_or any in arbitration with respect to the Dispute. The medlatlon shall be conducted in Collin
County, Texas-through-either-an-individual mediator-or 1] a
mediator appointed-by-a-mediation-services-organization-or-body; MMMQ_

M experienced in the mediation of disputes in the franchise and_
food service business;-agreed-upen-bybusinesses, If the parties and-failingare unable to agree

upon such agresment;a mediator within a reasonable period of time after-either-party-has-notified-
the-other-of-its-desire-to-seek-mediation-of-any-Dispute.(not to exceed fifteen (15) days);-through,_
then the mediation_of any Dispute shall be submitted by ejther party to the American Arbitration
Association ("AAA")mmm in accordance with its rules governing mediation, at the office
of the AAA located nearest to Dickey's corporate headquarters in Plano, Collin County, Texas.
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The costs and expenses of mediation, including compensation and expenses of the mediator,
shall be borne by the parties equally. If the parties are unable to resolve the Dispute within ninety
(90) days after the mediator has been appointed, then either party may submit such Dispute to
binding arbitration in accordance with Article 27.2 below.

27.2 ARBITRATION. Subject only to Article 27.1 and 27-3-and-to-the-extent-permitted-under-
applicable-state-law;27.3, all Disputes which-shallthat are not be-resolved through mediation in
accordance wuth Artlcle 27 1;1!1. !gg!gg!gg g!! di §gg§g§ 1€ g; g ;g gl;g scope, validity, or
shall be
submltted for blndlng arbltratlon to the offlce of the AAA Iocated nearest to chkey s corporate
headquarters in Plano, Collin County, Texas on demand of e:ther party Such arbltratlon
proceedlngs shall be conducted by an a a arbi

in accordance
with the then -current commercial arbitration rules of the areaAAA. The arbitrator(s) shall have
the right to award 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 performance and injunctive relief. Provided, that, to the fullest extent
permitted by law, the parties stipulate and agree that the arbitrators shall not provide for, and no
arbitration award shall include, any punitive or exemplary damages, all of which are hereby
waived by the parties. The award and decision of the arbitrator(s) shall be conclusive and binding
upon all parties and adjustment may be taken on the award notwithstanding the termination or
expiration of this Agreement. Dickey's and you agree that arbitration shall be conducted on an

individual, not a class-wide basus Dickey's and vou aaree that any arbitration between Dickey's

27.3 CERTAIN CLAIMS BY DICKEY-SEITHER PARTY. Notwithstanding anything herein to the
contrary and to the extent permitted under applicable state law, Dickey'sgither party may bring an
action (a)-for-monies-owed,~(b}in_any_court_having_jurisdiction_and_without first submitting_such_
action to_mediation or arhitration for injunctive relief or other extraordinary relief-{c) involving the
possession or disposition of, or other relief relating to real property—(d}-for the unauthorized
disclosure or use of its-Proprietary Marks or intellectual property, or-any violation of Article 42—or
(e)-for-egregious-violations—of-Dickey's—operational-standards-and-specifications—in-any-court-

havmg jurlsdlctlon—and—wnhout f-rst—submlttlng such actaon to- med-atlnn cr-arbitration]2 or in aid_

27.4 ACCEPTANCE OF AGREEMENT IN TEXAS. You have signed this Agreement and
submitted it to Dickey's for acceptance and execution by Dickey's at Dickey's corporate
headquarters in Plano, Collin County, Texas. You shall make all payments and perform other
obligations arising hereunder at Collin County, Texas, and this Agreement is made and entered
into at Collin County, Texas. Netwithstanding-the-foregoing,-theIhe provisions of this Article 27.4
shall only-apply to the fullest extent permitted under applicable state law.

27.5 GOVERNING LAW AND VENUE. THIS AGREEMENT IS EXECUTED AND DELIVERED IN

CONNECTION WITH A TRANSACTION NEGOTIATED AND CONSUMMATED IN COLLIN COUNTY,
TEXAS~AND LL ATING TO A BITRATION WILLJE
D ITR ON ACT (9

QE ACTIQ A§§§§I gm SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF TEXAS. THE PARTIES AGREE THAT, WITH RESPECT TO ANY_
SUCH CONTROVERSIES, DISPUTES, OR CLAIMS ARISING OUT OF OR RELATED TO THIS
AGREEMENT OR THE PARTIES' RELATIONSHIP CREATED BY THIS AGREEMENT, ANY
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ACHONSUCH CONTROVERSIES, DISPUTES, OR ACTIONS SHALL BE BROUGHT, MAINTAINED,
AND CONCLUDED EXCLUSIVELY IN THE DISTRICT COURTS OF COLLIN COUNTY, TEXAS, OR
THE UNITED STATES DISTRICT COURT FOR THE EASTERN DISTRICT OF TEXAS, SHERMAN
DIVISION. YOU, FOR YOQURSELF AND YOUR SUCCESSORS AND ASSIGNS, HEREBY
IRREVOCABLY (A) SUBMIT TO THE JURISDICTION OF THE DISTRICT COURTS OF COLLIN
COUNTY, TEXAS, AND THE UNITED STATES DISTRICT COURT FOR THE EASTERN DISTRICT OF
TEXAS, SHERMAN DIVISION, (B) WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY
OBJECTION THAT YOU MAY NOW OR IN THE FUTURE HAVE TO THE LLAYING OF VENUE OF ANY
LITIGATION ARISING OQUT OF OR IN CONNECTION WITH THIS AGREEMENT SET FORTH ABOVE;
AND, (C) WAIVE ANY OBJECTION YOU MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF
ANY SUCH ACTION OR PROCEEDING BROUGHT IN SUCH COURT OR THAT SUCH COURT IS AN
INCONVENIENT FORUM. YOU HEREBY IRREVOCABLY AGREE THAT SERVICE OF PROCESS
MAY BE MADE UPON YOU IN ANY LEGAL PROCEEDING RELATING TO ANY DISPUTE BY ANY
MEANS ALLOWED BY TEXAS LAW. X

provude each of thepartles _with,, the._

W

mutual_benefit of uniform. interpretation_of this Agreement and_any Dispute covered herein...You.

and Dickey’s. further_acknowledge_the_receipt.and_sufficiency of mutual consideration for such.

benefit. Notwithstanding the foregoing, the parties acknowledge and agree that Dickey’sgjther

party may |nst|tute legal action for injunctive relief in any court of competent jurisdiction_as_set
.—The-provisions-of-this -Article-27-5-shall-only-apply-to-the-extent-

permitted-under-applicable-state-law.

27.6 JURY TRIAL WAIVER. YOU AND DICKEY’S IRREVOCABLY WAIVE TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, BROUGHT
BY EITHER OF THEM AGAINST THE OTHER, WHETHER OR NOT THERE ARE OTHER PARTIES IN
SUCH ACTION OR PROCEEDING.

27.7 WAIVER OF PUNITIVE AND EXEMPLARY DAMAGES. THE PARTIES HEREBY WAIVE TO
THE FULLEST EXTENT PERMITTED BY LAW ANY RIGHT TO OR CLAIM OF ANY PUNITIVE OR
EXEMPLARY DAMAGES AGAINST THE OTHER, AND AGREE THAT IN THE EVENT OF A DISPUTE
BETWEEN THEM EACH SHALL BE LIMITED TO THE RECOVERY OF COMPENSATORY DAMAGES
SUFFERED BY THE PARTY.

appheable-state—law—and—farum—set«fenh-ln-ArtIGIe-27—5 provide-each-of-the-parties-with-the-mutual-
benefit-of-uniform-interpretation-cf-this-Agreement-and-any-Dispute—You-and-Bickey-s-further

acknowledge-the.receipt and-sufficiency-cf.-mutual-censideration-for s.r'h benefit-——

2L.9 MMLDMC he ev

281 COMPLETION OF INDEPENDENT INVESTIGATION. You,_your Owner/Operator and your

Investors acknowledge_and warrant that you have conducted an independent investigation of the
franchised business and recognize that the business venture contemplated by this Agreement involves
business risks and that its success will largely depend upon your ability, effort, and resources. Dickey's
expressly disclaims making, and you acknowledge that you have not received or relied on, any warranty
or guarantee, express or implied, as to the potential volume, profits or success of the business venture
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contemplated by this Agreement Youacknowledge-that-yeu-have-completed-and-submitted—to
Dickey's-the—Franchisee-Questionnaire;—in—the—form-ef-Attachm '}F—B~ﬂ—ﬂd—ﬁ}ﬂ{—y&ﬂf—
responses-were-truthful-and-well censidered:

28.2 WARRANTY OF RESPONSES TO FRANCHISEE QUESTIONNAIRE. You, your
MWW

28.3 28:22-RECEIPT OF AGREEMENT AND DISCLOSURE DOCUMENT. You, your Owner/Operator
and your Investors acknowledge that you received from Dickey's a complete copy of its Franchise
Disclosure Bocument at least fourteen (14) calendar days prior to the date on which this Agreement was
executed and the date on which you first made any payments to Dickey's or an affiliate in connection with
any franchise sale contemplated by this Agreement. You acknowledge that you received a copy of this
Agreement and the related attachments and agreements in the form executed by you at least seven (7)
calendar days prior to the date on which this Agreement was executed.

28.4 28.3 REVIEW OF AGREEMENT. You, your OQwner/Operator and your Investors acknowledge
and warrant that you have read and understood this Agreement and the related attachments and
agreements and that Dickey's has provided you ample time and opportunity to consult with advisors and_
attorneys of your own choosing about the content of the Agreement and the potential benefits and risks of
entering into this Agreement.

28.5 28.4 AUTHORIZATION TO CONDUCT INVESTIGATION. You

Investors acknowledge that, in order to enable Dickey's to evaluate your application to acquire the license
and franchise herein granted, you have authorized Dickey's and its agents and representatives to
conduct such investigations concerning you and your 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.

28.6  28.5-NO FINANCIAL REPRESENTATIONS. You, your Owner/Operator and vour Investors

represent_and warrant 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.

28.7 knowled hat Di ! ri
e a_representati ise arra

[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:
a
By:
Name:
Title:
OWNER/OPERATOR:
[Individual)
an individual
INVESTORS:
[Individualj
, an individual
[Individual]
, an individual
[Individual]
, an individual

FRANCHISE AGREEMENT
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ATTACHMENT A

AUTHORIZATION AGREEMENT FOR
PREAUTHORIZED PAYMENTS
(ACH DEBITS)

COMPANY NAME: TAX ID NO.

| (we) hereby authorize Dickey's Barbecue Restaurants, Inc., hereinafter called "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): IDNO.-

SIGNED: DATE:
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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 questions carefully and provide honest
responses to each question.

1.

Have you received and personally reviewed Dickey's Franchise Disclosure Document (the
"Disclosure Document”) provided to you?

Did you sign a receipt'for the Disclosure Document indicating the date you received it?

Do you understand the information contained in the Disclosure Document_and Franchjse
Agreement?

Have you received and personally reviewed the Franchise Agreement and each exhibit attached
to it?

Do you understand and accept your financial and other obligations under the Franchise
Agreement?

Have you discussed the economic and business risks of owning and operating the Franchise with
an independent attorney, accountant or cther professional advisor?

Do you understand and accept the economic and business risks associated with operating the
Franchise? :

Do you understand that the success or failure of the Franchise will depend in large part upon
your skilis 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?
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13 Do you understand and agree that no financial perfformance representation has been made by

10-14,

H-15,

12.16.

14-18.

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?

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?

Has any employee or other person speaking on behalf of Dickey's made any statement or
promise to you or anyone etse concerning the total revenues the Franchise may generate?

Has any employee or other person speaking on behalf of Dickey's made any statement or
promise {o 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?

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?

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?

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?
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16.20, If you answered "Yes" fo any of the questions 4814 through 45;19, please provide a full
explanation of your answer in the following blank lines. (Attach additional pages, if necessary,
and refer to them below}. If you answered "No" to each of the foregoing questions, please leave
the following lines blank.

You understand that your answers are important to us and that we will rely on them.

By signing this Questionnaire, you are representing that you have responded truthfully to the above
questions.

Further, by signing this Questionnaire, you agree that Dickey's has properly provided you with all of the
appropriate franchise disclosures and has not made any financial claims or representations to you. You
agree to hold harmless and release Dickey's and its affiliates, shareholders, officers, directors, agents,
attorneys, successors and assigns from any and all liability in connection with the sale of the franchise to
the extent that any statement or representation made herein is determined to be false and misleading and
to the extent permitted under applicable law.

FRANCHISEE:

By:
Name:
Title:

B-3
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ATTACHMENT C

CONSENT AND RELEASE FOR TRAINING

The undersigned is a franchisee of Dickey's Barbecue Restaurants, Inc., a Texas corporation
("Dickey's), Owner/Operator of or an Investor in a Dickey's franchise or a manager of a Dickey's
restaurant operated by a Dickey's franchisee who is commencing training. As part of such training, the
undersigned may visit, inspect, train and work in one or more of the Dickey's restaurants owned or
operated by Dickey's, Dickey's Barbecue Pit, Inc., a Texas corporation, their affiliates or by one or more
Dickey's franchisees. As an inducement to cause the owner of such restaurant to permit the undersigned
to visit, inspect, train and work in such restaurant, THE UNDERSIGNED HEREBY WANES-RELEASES
_HOLDS HARMLESS AND AGREES TO DEFEND & INDEMNIFY-AND-HOLD-HARMLESS DICKEY'S
BARBECUE RESTAURANTS, INC., DICKEY'S BARBECUE PIT, INC., THE OWNER(S) OF SUCH
RESTAURANT(S), AND THEIR RESPECTIVE SHAREHOLDERS, OFFICERS, DIRECTORS,
EMPLOYEES, AGENTS, REPRESENTATIVES, AFFILIATES, SUCCESSORS AND ASSIGNS,

VE ‘RELE E "), FROM AND AGAINST ANY AND ALL
LIABILITY, LOSS, INJURY, DAMAGE, COST AND EXPENSE SUFFERED OR INCURRED BY THE
UNDERSIGNED AS A RESULT OF ANY SUCH VISIT, INSPECTION, TRAINING OR WORK. IT IS
ACKNOWLEDGED THAT THE FOREGOING RELEASE AND INDEMNITY IS INTENDED TO BE AS
BROAD AND COMPREHENSIVE AS PERMITTED BY LAW, AND INCLUDES LIABILITY, COST,
DAMAGE, INJURY, COST AND EXPENSE SUFFERED AS A RESULT OR PARTLY AS A RESULT OF
ANY NEGLIGENCE, ERROR OR OMISSION BY THE-PARTIES-SO RELEASED AND& INDEMNIFIED,
PARIIES. The undersigned further represents that he has independently obtained or is covered by
adequate insurance to cover the risk of loss or injury. Some states do not allow the limitations on liability
set forth above. Accordingly, not all of the limitations set forth in this section may apply to undersigned.

DATE

PRINTED NAME/TITLE (IF APPLICABLE)

CHI 66206881v1§



ATTACHMENT D

STATE ADDENDA
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ADDENDUM-TO-THE-FRANGH ISE-AGREEMENT-PURSUANT-TO-THE
CALIFORNIA_FRANCHISE INVESTMENT-LAW

This-Addendum-to-the-Franchise-Agreement »by-v--and---betweenvv-Dl-GKE-Y-’S---BARBECU E-RESTAURANTS;-
lNG.—('—‘weirﬂeurl'—epﬁusi)-and-——(iyeui)-isdated 20—

ThefeIlewingqarevisior*s—supe!:sedeand—eentrel—any—eenﬂieﬁng—previsiens—ef—theuEranehise-AgFeemené

1 Gur—right—te43rminate4he—Agmement—under—Sestiew#-S.—‘t—-&f—yeu-semmeﬂee—aJaankFuptey—
proceed ing—may--not-»be-enfoFeeable---und-erllfederarl bankruptoy-law:

2- Under-Section-16Z1-of-the-California-Civil-Code ~certain-liquidated-damages-clauses-are-
unenforceable-
3- GaIifemia—|aw~may-not—enforee%i—)—mdemniﬁeatien—ef—a-peren—for-their—ewn—negligenee—er—

st{-iet—iiabiIit—y—undepAFtieIe~2-0:4—or—(-i‘r)—thevehoiee‘of—Texas-law-under—AnieIe~27—.5—te‘gevem-the—F-Faneh ise-

Agreement:
4

4. Galifernia—-Corporations--Cede -,~-<~-»Sectien—--3-1—-4~25«requires—-us_tO«give—yeu—-—amdisclosure--
deeument—,—approvedéby--the--Depaﬁment—of—-Business-—Oversight~prio r-to-solicitation-of-a-propesed-material-
modification-of-an-existing-franchise:

&- Gal#emia—Businessand—Professiens—Gede—Seeﬁens—ZOOOO-Weugh—%QAfa—previde-ﬁght&
ta—the—franehi-see—eoneeming—tenninatien—and—nen»renewal-ef—the—franshise.—&f-the—l;ranehiseﬂﬂxgreement-isr
inconsistentwith-the-law-the-law-will-control:

6: I-f—the—Eranohise--—Agreement-—rrreq-uiresuyou.—»-te---exesute~~a—-generaIA-Felease-—ofr--elaims---vup@w
renewal-or-transfer-of-the-Franchise-Agreement.-Californ ia—Gorporat-ions~Gode—Seetien—&154»2~previde&
that-any-conditionstipulation-er-p revisienmpurporiing-te-bind—anyepsen—aequiﬁngyany—ﬁmnehiseiewaive—
GOFRp I-ianse—with-any—prevision—ef—that—taw-or—any-rule-or—or-der—thereunder—is-void.—Sec—tion-3-1-5«1»2—voids‘a-
wa.'tver—ef—yeur—ltights—under-—the—EFanGhisemlnvestment—i:aw—(Gaﬁfemia—Gerefatieﬂs—Gede-Seetiew
&1090-3—1546)T~Galif0mia—8usiness~and@‘mﬁessiens—eodeuSeetion—200—10—veids—a~waiver—of—yeur—right5~
uﬂder—the-EranehiseRelatiens-Ast—(-Business—and—meessiens—GedeSestiens-zOOOQ-ZGG%

7 All-other-rig hts—obligations—and-provisions-of-the-Fran chise-Agreement-shall-remain-in-
full-force-and-effect.-Only-the-Sections-specifically-added-to-6 r-amended--by-this-Addendum-shall-be
affested."l’-his—Addendurx—pis—ineopporatedm-and-made—a-par—'t—of—thenﬁranehise—Agreement—feHhe—State@f—
Galifernia- :

INAWITNESS-WHEREOFR -the-undersig ned-have-executed-this-Addendum-as-of-the-date-set-forth-above:

DICKEY'S-BARBECUE-RESTAURANTS;-ING:: FRANCHISEE:-
By: By—
TFitle:- Titlei
Attest:- Attest
D-2
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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-BARBEGLIE-RESTAURANTS.-

INC—Cwe-r~our-or--us -or-Bickey's"}-and—————{you}-s-dated 20—

The-following-provisions-supersede-and-control-any-conflicting-provisions-of- the-Franchise-Agreement:

This—Agreement—contains—covepants—not—to--compete.——Both--you—and—Dickey's—acknowledge—-and-
understand-that-(a)-these-provisions-may-or-may-net-be-enforceable-under-applicable-Florida-law,-and-(b)-
if-any-such-provision-is-determined-by-a-court-or-agency-having-validjurisdiction-te-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-pessible-and-legal-valid-and-enferceable:

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

DICKEY'S- BARBECUE-RESTAURANTSINC.: " FRANCHISEE:-
By— By~
Title— Fitle—
Attest— Attest:—
D-3
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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 centrol any conflicting provisions of the Franchise Agreement:

1. lllinois law applies to this Agreement and supersedes any conflicting provision of the
Franchise Agreement.

2. Subject to the parties arbitration obligation in 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 Iflinois
or the United States District Court for lllinois with the specific venue, in either court system, determined by
appropriate jurisdiction and venue requirements.

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 lllinois Franchise Disclosure Act or any other law of the State of llinois.

5. 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
lllinois.

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

above.

DICKEY'S BARBECUE RESTAURANTS, INC.: FRANCHISEE:
By: By:

Title: Title:

Attest: Attest:

04
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ADDENDUM-TO-THE DISCLOSURE-DOCUMENT AND FRANGHISE AGREEMENT,
PURSUANT-TO THE INDIANA-FRANCHISE-DISCLOSURE-LAW-AND
THE-INDIANA-DECEPTIVE FRANCHISE PRACTICES-AGT

Fhis-Addendum-is-by-and-between-BICKEY -S-BARBECUE-RESTAURANTS - INC—{“we"—our—or—us-)-
: 20
+ The-following-provisions-supersede-any-conflicting-provisions-in-the-Franchise-Agreement:

a) Fhe-laws-ef-the-State-of-Indiana-supersede-any-provisions-ef-the-Franchise-Agreement-
and-Texaslaw-ifsuchprovisions-are-in-conflict-with-lndiana-law-

b) The--prohibition—by--Indiana -Code-23-2-2.7-1(7)--against-unilateral-termination—ofthe-
franchise-without-good-cause-or-in-bad-faith;-good-cause-being- defined-therein-as-a-material-breach-of-
the-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-

c) Notwithstanding-the-Franchise-Agreement,-you-recognize-that-in-the-event-of-any-use-of-
the-System-notin-accord-with-the-Franchise-Agreement—we-will-be-entitled-to-seek-injunctive-and-other-
relief

& No-release-language-set-forth-in-the-Franchise-Agreement—insluding-but-noet-limited-to-
Sections-2.2,-9:5-0r-15.2-of the-Franchise-Agreement-shall-relieve-us-or-any-otherperson—directlyor
indirectly-from-liability-irnposed-by the laws-concerning-franchising-of the State-of-indiana:

e) Section-27-5-of-the-Franchise-Agreement-is-amended-to-provide-that-such-agreement-(as-
applicable)-wil-be-construed-in-accordance with-the-laws-of the-State-of-Indiana:

B Any-provision—in-the-Franchise-Agreement—which-requires—the-franchiseete-agree-to-
jurisdiction-or-venue-in-a-forum-outside-of-Indiana-o—which-requires-the-franchisee-to-waive-trial-by-jury-
may-net-be-erforceable:

) No-release-language-set-forth-in-the-Franchise-Agreement-{including-but-netlimited-to-
Section-2.2.-9:5;-and-15:2-of-the-Franchise-Agreement)-shall-relieve-us-or-any-etherpersen—directly-or
indirectly,-from-liability-impesed by the laws concerning franchising-of the state-of Indiana-

IN-WITNESS-WHEREQF;-the-undersigned-have-executed-this-Addendum-as-of-the-date-set-forth-
above-

DICKEY-S-BARBECUE-RESTAURANTSHNC.: FRANCHISEE:-
By— By-—

Fitle- Title:--

Attest:— Attest:

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 .

D-5
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1. Notwithstanding anything to the contrary set forth in the Franchise Agreement, the foliowing
provision shall supersede and apply to all franchises offered and scld 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 Marytand. 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. Pursuant to such 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.). i

3. You may obtain an accounting of our advertising expenditures once each year by, requesting the
same in writing within 120 days after the end of our fiscal year. We will provide the accounting to you as
Confidential Infermation subject to Article 12 of the Franchise Agreement.

4. Notwithstanding-anything-to-the-contrarystated-in-Article-27.Subject to the parties’ arbitration

igation | i i you may bring a lawsuit in Maryland against us for
claims arising under the Maryland Franchise Registration and Disclosure Law. For avoidance of doubt,
the arbitrator in any arbitration proceeding brought under Article 27 has the power to decide any claims
brought under the Maryland Franchise Registration and Disclosure Law. The parties acknowledge that
the Federal Arbitration Act, 9 U.S5.C. §1, et. seq., shall be controlling,

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

above.

DICKEY'S BARBECUE RESTAURANTS, IN.C.: FRANCHISEE:
By: By:

Title: Title:

Attest; Attest:
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ADDENDUM TO THE FRANCHISE AGREEMENT PURSUANT TO
THE-MICHIGAN-FRANCHISE-INVESTMENT-LAW

THE—STATEOF—-MICHIGAN—PROHIBITS—CERTAIN-UNFAIR—PROVISIONS—HAT-ARE-
SOMETIMES-IN-FRANCHISE- DOCUMENTS—IF-ANY—OF THE-FOLELOWING-RPROVISIONS-
ARE-{N-THE-FRANCHISE-AGREEMENT —THE-PROVISIONS-ARE-VOID-AND-CANNGOT-BE-
ENEORGEB-AGAINST-YOU-

A-prohibition-on-the-right-of-afranchisee-to-join-an-association-ef-franchisees:

A-requirement-that-a-franchisee-assent-to-a-release—assignment;-novation—waiver-or-estoppel-
which-deprives-franchisee-of-rights-and-protection-provided-in-this-Act-—This-shall-not-preclude-a-
franchisee-afterentering-into-a-franchise-agreementfrom-setlling-any-and-all-claims-

A-provision-that-permits—a—franchisor-to-terminate-a-franchise-prior-to-the-expiration-of-its-term-
excepiforgood-cause—Good-cause-shal-include-the-failure-of the-franchisee-to-comply-with-any-
lawful-provision-of-the—franchise—agreement-and-to-cure-such-failure-after-being-given-written-
notice-thereof-and-a-reasonable-opportunity—which-in-ne-event-need-be-more-than-30-days;-te-
cure-such-failure-

A-provision-that-permits-a-franchisortorefuse-to-renew-a-franchise-without-fairly-compensating-
the-franchisee-by-repurchase-or-other-means-for-the-fair-market-value- at-the-time-of-expiration-of-
the-franchisee's-inventory-supplies.-equipment-fixtures-and-furnishings—Personalized-materials-
which-have-ne-valueto-thefranchisor-and-inventory—supplies-equipment-fixtures-and-furnishings-
not—reasonably—required—in—the—conduct—of--the—franchised—business—are—not-subject—to-
compensation—This-subsection-applies-enly-if-{i}-the-term-of the-franchise-is-less-than-b-years-
and—-({i}-the—franchisee-is—prohibited-by-the-{ranchise—er-other~agreementfrom-sontinuing-to-
conduct-substantially the same-business-under-anothertrademark—service-mark—trade-pame:-
logotype-adverising-of othercommersial-symbel-in-the-same-area-subsequent-to-the-expiration-
of-the—franchise--or—the—franchisee—-does—-not--receive-—-at—least—6-months-advance--notice-of-
franchiser's-intent-notto-renew-the franchise:

A-provision-that-permits-the-franchisor-to-refuse-to-renew-a-franchise-on-terms-generally-avaiable-
to-cther-franchisees-of-the-same-class-or-type-undersimilar-circumstances—This-section-doees-
net-require-a-renewal-provision-

A-provision-requiring-that-arbitration-or-litigation-be-conducted-outside-this-state—TFhis-shall-net-
preclude-the-frapchisee-from-entering-into-an-agreement,-at-the-time-of-arbitration—te-conduct-
arbitration-at-a-location-outside-this-state-

A-provisien-whish-permits-a-franchisetorefuse-to-permit-a-transfer-of-ownership-of-afranchise-
except-for-good-cause—This-subdivision-does-not-prevent-a-franchiser-from-exercising-a-ight-of-
firstrefusal-to-purchase-the-franchise--Good-cause-shall-include-but-is-not-limited-to:

{# The-failure-of-the-propesed-transferee-to-meet-the-franchisors-thep-current-reasonable-
qualifications-or-standards-
. The-fact-that-the-proposed-transferee-is-a-competitor-of-the-franchiser-or-subfranchisor
(i) The-unwillingness-of-the-proposed-transferee-te-agree-in-writing-to-comply-with-all-awful-
ebligations-:
D-7
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above-

DICKEY'S-BARBECUE-RESTAURANTS, INC: FRANCHISEE:-

By—

o) The—failure—ofthe—franchisec-or—proposed—transferee-to—pay—any—sums-owing-to—the-
franchisor-or-to-cure-any-defauli-in—the-franchise-agreement-existing-at-the-time-of-the-
proposed-transfer:

A-provision-that-requires-the—franchisee-to-resell-to-the-franchisor-items-that-are-not-uniquely-
identified—with—the—franchisor—Fhis—subdivisior—does—net-—prohibit-a—provision—that—grants—a-
franchisor-a-right-of-first-refusal-to-purchase-the-assets—of-afranchise-onthe-sameterms-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-theright-to-acquire-the-assets-of-a-
franchise-ferthe-market-or-appraised-value-of-such-assets-ii-the-franchisee-has-breached-the-
lawful-provisions-ef-the-franchise-agreement-and-has-failed-to-cure-the-breach-

A-provision-which-permits-the-franchisert{o-directly-or-indirectly-convey,—assign—orotherwise-
transfer-its-obligations-to-fulfill-contractual-obligations-to-the-franchisee-unless-provision-has-been-
madeforproviding-the-required-contractual-service-

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

By

Title—

Attest—

Attest—
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ADDENDUM-TO-THE-FRANCHISE-AGREEMENT-PURSUANT-TO
THE MINNESOTA 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. The following language is added as Section 27.5 of the Franchise Agreement:

Minnesota Statutes, Section 80C.21 and Minn. Rule 2860.4400(J)
prohibit us from requiring litigation to be conducted outside Minnesota,
requiring waiver of a jury trial, or requiring the franchisee to consent to
liquidated damages, injunctive relief, termination penalties or judgment
notes. [n addition, nothing in the Franchise Disclosure Document or this
Agreement can abrogate or reduce any of your rights as provided for in
Minnesota Statutes, Chapter 80C, ar 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 3, 4 and 5 require, except in certain specified cases, that a
franchisee be given 90 days' notice of termination {with 60 days tc cure) and 180 days' notice for
non-renewal of the franchise agreement.

3. Pursuant to Minnesota Statutes, Section 80C.12, Subdivision 1(g), the following provision is
added as Section 20.5 of the Franchise Agreement:

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 of a third party’s rights to any trade secret, patent,
copyright, trademark, service mark or trade name. 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 of the claim. We may resolve the matter by obtaining a
license of the property for you at our expense, or by requiring that you
discontinue using the infringing property or modify your use to avoid
infringing the rights of others.

4. No release language set forth in Sections 2.2, 9.5, or 15.2 of the Franchise Agreement shall
relieve us or any other person, directly or mdlrectly from liability imposed by the laws concernlng
franchising of the state of Minnesota. :

5. Liquidated damages and termination penalties are prohibited by law in the state of Minnesota
and, therefore, Section 17.1 of the Franchise Agreement is amended by deletion of all references to
liquidated 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, or in the event of termination or cancellation of the Franchise
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

D-9
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sustained or may sustain by reason of such default or defaults and the
breach of the Franchise Agreement on your part until the end of the term.

At the time of such termination of the Franchise Agreement, you
covenant to pay to us within 10 days after demand compensation for all
damages, losses, costs and expenses (including reasonable attorney’s
fees) incurred by us and/or amounts which would otherwise be payable
for and during the remainder of the unexpired term of the Franchise
Agreement but for such termination. This does not constitute a waiver of J
your right to a trial on any of the above matters.

8. 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 shail be affected. This
Addendum is incorporated in and made a part of the Franchise Agreement for the State of Minnesota.

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

above.

DICKEY'S BARBECUE RESTAURANTS, INC.: FRANCHISEE:
By: By:

Title: Title:

Attest: Attest:
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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 of the State of N.Y., Article 33.

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

above.

DICKEY'S BARBECUE RESTAURANTS, INC.: FRANCHISEE:
By: By:

Title: Title:

Attest: _. Attest:
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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 requires 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. Liquidated 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 of the State of North Dakota.

4 Any provisions in the Franchise Agreement (including but not limited to Sections 27.6 and 27.7)
which require 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 WHERECF, the undersigned have executed this Addendum as of the date set forth

above.

DICKEY'S BARBECUE RESTAURANTS, INC.: FRANCHISEE:
By: ' By:

Title: Title:

Attest: . Attest:
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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 WHEREOQF, the undersigned have executed this Addendum as of the date set forth

above.

DICKEY'S BARBECUE RESTAURANTS, INC.: FRANCHISEE:
By: By:

Title: . Title:

Attest: Attest:
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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 , 20,

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 terminaticn 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.: FRANCHISEE:
By: By:

Title: Title:

Attest: Attest:
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ATTACHMENT E
~ ARCHITECTURAL-APPROVAL GUIDELINES - AGREEMENT

[intentionally-omitted]

ATTACHMENT-F

LEASE RIDER

ATTACHMENT-G
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LEASE RIDER

This Lease Rider is made and entered into as of , 20___ by and among
Dickey’s Barbecue Restaurants, Inc., a Texas corporation (“Franchisor™), ,a
(“Tenant/Qperator’™) and , a

(“Landlord™).

Recitals. Tenant/Operator and Landlord desire to enter into a lease (the “Lease™)
pursuant to which Tenant/Operator will occupy and finish the premises located at
(the “Premises™) for use and operation of a Dickey’s Barbecue
Pit® restaurant (the “Franchised Business”) authorized under a Franchise Agreement to be
executed between Franchisor and Tenant/Operator prior to the opening of the Franchised
Business (the “Franchise Agreement™). Franchisor conditions its approval of the Premises as the
location for Tenant/Operator’s Franchised Business on the execution and delivery of this Lease
Rider by Landlord and Tenant/Operator.

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

(D The Lease authorizes Tenant/Operator to use the Premises only for the operation
of the Franchised Business unless and until the Franchise Agreement terminates or expires
without renewal or replacement with a successor agreement between Franchisor and
Tenant/Operator.

2 Landlord consents to Tenant/Operator’s use and display of such proprietary marks
(the “Proprietary Marks™) and signs, decor items, color schemes, plans, specifications and related
components of the Dickey’s Barbecue Pit® restaurant chain (the “System”) as Franchisor has
prescribed in the common identity standards/décor plan furnished to Landlord, and may in the
future prescribe, for the Franchised Business. Landlord agrees not to unreasonably withhold,
delay or condition consent or approval of any future changes to the Premises required by
Franchisor to conform to changes in the System and the Proprietary Marks.

3) Landlord agrees to send Franchisor conformed, legible copies of any and all
letters and notices sent to Tenant/Operator pertaining to the Lease and the Premises at the same
time that such letters and notices are sent to Tenant/Operator.

@ In the event of Tenant/Operator’s default under the Lease, Franchisor may, but
has no obligation, to cure the default. Franchisor shall make this determination within thirty (30)
days after Franchisor receives notice of the Lease default from Landlord. If Franchisor elects to
cure the default, Franchisor 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 Franchisor shall
commence and proceed to act diligently to cure the default within such time as is reasonably
necessary to cure the default.

(5) Franchisor shall have the right, and Landlord consents to allow Franchisor, to
enter the Premises to make any reasonable modification or alteration necessary to protect the

1
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Franchised Business, the System and the Proprietary Marks or to cure any default under the
Franchise Agreement, or under the Lease, without civil or criminal liability for such entry and
action that would otherwise be a tort or subject Franchisor or its agents or contractors to criminal
prosecution.

(6)  Franchisor has an option but not the obligation to acquire the Franchised Business
from Tenant/Operator if the Franchise Agreement expires or terminates or upon termination of
the Lease by Landlord. If Franchisor exercises the option, it will notify Landlord when it notifies
Tenant/Operator of its decision to exercise the option. Such notice will be sent to Landlord at the
address for notices in the Lease no later than 30 days after the option becomes exercisable. If
Franchisor so exercises its option, or makes a different arrangement with Tenant/Operator to
acquire the Franchised Business, then Landlord shall permit Tenant/Operator to assign the Lease
to Franchisor or to Franchisor’s affiliated assignee or designee as successor in interest
(“Successor”) to Tenant/Operator. Successor shall be obligated to assume Tenant/Operator’s
obligations under the Lease. Landlord shall not seek to impose or effect any modification of the
Lease terms and conditions upon Successor. Successor shall attorn to Landlord under the Lease
and Landlord shall attorn to and agree not to disturb the tenancy of Successor. Successor shall
also assume Tenant/Operator’s occupancy rights, rights under any renewal or purchase options,
and the right to sublease the Premises, for the remainder of the term of the Lease including any
applicable renewal periods. Any prior payments towards such rights or options made by or for
Tenant/Operator shall be credited to the account and benefit of Successor as if Tenant/Operator
retained such rights or options.

{7) Landlord consents to such assignment to Successor 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 Tenant/Operator, or demand repayment of
improvement costs or advances, under the Lease or any other agreement if and when such
assignment occurs, or require Successor to pay any rent or other financial obligation of
Tenant/Operator to Landlord arising prior to the assignment. Landlord agrees to look solely to
the Tenant/Operator and its guarantors for any rents or other financial obligations owed to
Landlord arising prior to such assignment. Landlord and Tenant/Operator acknowledge that
neither Franchisor nor Successor is a party to the Lease and neither shall have any liability under
the Lease, unless and until the I_ease is assigned to, and assumed by Franchisor or Successor, as
applicable

(8) Notwithstanding anything contained in this Lease Rider and in the Lease,
Successor is expressly authorized, without the consent of the Landlord, to sublet the Leased
Premises to an authorized System franchisee, provided such subletting is specifically subject to
the terms of the Lease and further provided the franchisee expressly assumes in writing all
obligations of the Lease. Franchisor agrees to notify Landlord as to the name of the franchisee
within ten (10) days after such subletting.

(9 Tenant/Operator shall not assign or sublet the Lease or renew or extend the
Lease’s term without the prior written consent of Franchisor.

(10)  Landlord and Tenant/Operator shall not amend or otherwise modify the Lease in
any manner that could materially affect any of the above requirements without the prior written
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consent of Franchisor.

(11)  This Lease Rider will supersede any conflicting terms of the Lease.

(12) Landlord acknowledges that any landlord’s lien or security interest arising under
or from the Lease shall not apply to any movies , scripts, software, operations manuals or other
tangible and intangible personal property of Tenant/Operator furnished by Franchisor or any
supplier to Tenant/Operator under a use restriction, obligation of confidentiality or under license,
and to any signage, printed materials, merchandise or other tangible media, goods, inventory, and
supplies bearing any Proprietary Marks. At termination of the Lease, Franchisor shall arrange
for recovery and removal of such items as provided in the Franchise Agreement.

13. Notwithstanding any term, condition or covenant of the Lease to the contrary,
Landlord covenants with Tenant/Operator that during the Term of the Lease, Landlord will not
enter into a lease, rental arrangement, license, usufruct or other agreement for space within the
same shopping center as the Premises with, and will not sell any real property or outparcel
adjoining the center or used as part of the center's parking lot to a party for use as, any restaurant
serving as its primary menu item focus barbecued meats or poultry, whether prepared on or off
premises, including without limitation any cuisine that is identified by reference to a country
other than the United States. The prohibition shall extend to the granting of permission or
consent by acquiescence to the presence of mobile food trucks, carts, stands or other serving
vehicles on Landlord's property. This prohibition does not extend to any restaurant that offers a
menu item prepared using barbecue methods that represents no more than 10% of the restaurant's
gross sales. For avoidance of doubt, barbecued meats and poultry are those prepared in smoker
ovens over low heat for 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:

DICKEY’S BARBECUE RESTAURANTS, INC,,
a Texas corporation

By:
Name:
Title:

TENANT/OPERATOR:
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By:

Name;

Title:

LANDLORD:

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 TELEPHQONE:

DEVELOPER'S FACSIMILE:

DEVELOPER'S E-MAIL ADDRESS:

ATTORNEY OR ADVISOR:

ATTORNEY'S OR ADVISOR'S ADDRESS:

DEVELOPMENT AGREEMENT Page 1 of 25
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RECITALS

WHEREAS, Dickey's has acquired the right to develop and as a result of the expenditure of time,
skill, effort and money has developed, a distinctive system relating to the establishment and operation of
restaurants under the mark Dickey's Barbecue Pit, which specializes in the sale of freshly-prepared,
authentic, barbecued meats and other products (the "System");

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

WHEREAS, Dickey's identifies the System by means of certain trade names, service marks,
trademarks, symbols, logos, emblems and indicia of origin, including, but not limited to, the mark
"Dickey's Barbecue Pit" and such other trade names, service marks and trademarks as Dickey’'s may
develop in the future to identify for the public the source of services and products marketed under these
marks and under the System and representing the System's high standards of quality, appearance and
service (collectively, the "Proprietary Marks"); and

WHEREAS, you wish to obtain the right to develop multiple Dickey's Barbecue Pit restaurants
(the "Restaurants” or “Franchised Businesses"”) under the System within the geographic territory
described in this Agreement, under the terms and conditions of this Agreement;

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

ARTICLE 1
GRANT

A. Dickey's hereby grants to you and yocu hereby accept, pursuant to the terms and
conditions of this Agreement, the right and obligation to develop Restaurants solely within the geographic
area described below (the "Territory"), such development rights to be exercised pursuant to Article 3. A
and in accordance with the development schedule in Article 3.B (the "Development Schedule™).

The Territory shall consist of the following "Markets:"

Market One:
Market Two:
Market Three:
Market Four:
Market Five:
Market Six:

B. When you sign the last Franchise Agreement (defined below) required to fulfill the
obligation for agach Market, the Market will be deleted from the Territory and your territorial rights for the
Market will be replaced by the Primary Area as defined in each Franchise Agreement in the Market.
Once deleted from the Territory, we may franchise and authorize a franchisee to operate, and our
affiliates may develop, lease, manage and operate, a Restaurant in the deleted Market outside the
Primary Area(s) of your Franchise Agreement(s).

C. If you deveiop a Restaurant outside of your Territory, then Dickey's will modify the
Territory granted to you in Section 1.A by requiring you to release exclusivity to a Market in your Territory.

DEVELOPMENT AGREEMENT Page 2 of 25
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‘D Except as otherwise provided in this Agreement and any Franchise Agreement between
you and Dickey's, and subject to your full compliance with this Agreement, Dickey's shall not establish or
authorize any other person or entity, other than you, to establish, a Restaurant in the Territory during the
term of thls Agreement Drokey—swand any~chkeys franchrs ﬂand—any—other—autherlzedﬂaereen-eeenmy-

any time, advertise and promote the System or fulfil customer orders (mcludmg but not limited to
catering and delivery services) in the Territory_or to authorize any_Dicke Dickey's franchisee or other authorized
| C s, and Dickey's may offer and sell (and authorize cthers to offer
and sel!) products and services which may be similar to those offered by a Restaurant, under the
Proprietary Marks, in the Territory, if offered and sold other than through a Restaurant (e.g., product and
catalog sales through direct mailings or internet sales, pre-packaged food items through grocery stores or
supermarkets, internet sales, or memorabilia or recipes through other retail outlets)—Further—Dickey's-
resemrves-the—right-to,_(b) directly or indirectly, operate, license, or grant a franchise to operate a
Restaurant or any other food offering service within the Territory if suchthe location of the Restaurant is
within-a-closed-environment-such-asin_a_non-traditional venue including a stadium, corporate campus,

shopping mall, airport, military base, health care facility, limited access highway rest stop, college or
university campus, theme park, truck stop, casino or similar location~and-you-shall-net-have-any-interest-

therem or~nghts-theretoasaresult—of—thrs Agreemenmmmwgﬁm

E. This Agreement is not a franchise agreement and does not grant to you any right or
franchise to operate a Restaurant or any right to use or any interest in the Proprietary Marks or the
System.

ARTICLE 2
DEVELOPMENT FEE

A in consideration for the development rights granted to you herein and the rights granted
to you under separate Franchise Agreements, you shall pay to Dickey's, upon execution of this
Agreement, a non-refundable development fee ("Development Fee") equal to $15,000.00_for the initial
Restaurant plus $10,000.00 for each subsequent Restaurant to be developed hereunder after the initial
Restaurant. Pursuant to the Development Schedule set forth in Article 3.B, the total Development Fee is
3

B. The Development Fee shall be applied io the initial franchise fees payabie with respect to
each Restaurant opened hereunder as follows:

1. For the initial Restaurant to be developed under this Agreement, $15,000.00 of
the Development Fee shall be applied to the initial franchise fee of $15,000.00 due upon
execution of the Franchise Agreement for the initial Restaurant.

2. For each additional Restaurant to be developed under this Agreement,
$10,000.00 of the Development Fee shall be applied to the franchise fee due upon the execution
of each applicable Franchise Agreement (each a "Subsequent Franchise Fee"). So long as you
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develop Restaurants in accordance with the Development Schedule and otherwise comply with
the terms and conditions of this Agreement, the amount of the Subsequent Franchise Fee for
each subsequent Restaurant shall be $10,000.00 (it being understood that the initial franchise fee
for the first Restaurant shall be equal to $15,000.00). If you do not develop Restaurants in
accordance with the Development Schedule or you do not otherwise comply with the terms and
conditions of this Agreement, and provided that Dickey's remains willing, in its sole discretion, to
continue to grant you franchises, the amount of each Subsequent Franchise Fee shall be
$15,000.00, and the balance shall be paid out of your separate funds.

C. The Development Fee and all franchise fees shall be nonrefundable.

_ ARTICLE 3
SCHEDULE AND MANNER FOR EXERCISING DEVELOPMENT RIGHTS

A You shall exercise the development rights granted hereunder only by entering into a
separate franchise agreement ("Franchise Agreement") with Dickey's for each Restaurant for which a
development right is granted. Dickey's current form of Franchise Agreement is attached as Attachment
A. Upon execution of this Agreement, you shall execute and deliver a Franchise Agreement in the form
attached as Attachment A for the first Restaurant to be developed hereunder. You shall additionally
execute the form of Franchise Agreement then being used by Dickey's for new franchisees operating
under the System, with respect to each subsequent Restaurant developed hereunder, not later than eight
(8) months prior to the projected opening date of the applicable Restaurant. These subsequent forms of
Franchise Agreements may contain terms and conditions, including monetary obligations, which differ
materially from the form of Franchise Agreement attached hereto, and shall also be included in the term
"Franchise Agreements," as used herein.

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").

égpéﬁt:Date of - |
alopment Period - S RN s
Effective Date Eight M
Effective Date
Eight Months After Effective Sixteen Months After Two
Date Effective Date
Sixteen Months After Effective Twenty-Four Months Three
Date After Effective Date
Twenty-Four Months After Thirty-Two Months After Four
Effective Date Effective Date
Thirty-Two Months After Forty Months After Five
Effective Date Effective Date
Forty Months After Effective Forty-Eight Months After Six
Date Effective Date

1 This schedule is illustrative as we reserve the right to offer a schedule that requires a different number
of Restaurants, prioritizes certain Markets for earlier or laterlate development, or has different
Development Period time frames.
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During any of the Development Periods set forth above, subject to the terms and conditions of
this Agreement, you may develop more than the tota! minimum number of Restaurants, which
you are required to develop during that Development Period. Any Restaurants deveioped during
a Development Period in excess of the minimum number of Restaurants required to be
developed upon expiration of that Development Period shall be applied to satisfy your
development 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 fulfili your
obligation to have open and in operation the required number of Restaurants upon the expiration
of each Development Period. The replacement Restaurant shall be developed within a
reasonable time to be agreed upon by the parties after you cease to operate the Restaurant to be
replaced. If you transfer your interest in a Restaurant developed under this Agreement in
accordance with the terms of its Franchise Agreement during the term of this Agreement, the
transferred Restaurant shall continue to be counted in determining whether you have complied
with the Development Schedule so long as (i) the transferee and its guarantors have signed and
delivered a franchise-agreementFranchise Agreement, all related documents and a Guaranty, (ii)
all fees due and payable in connection with the transfer are timely paid, (i) the Restaurant
continues to be operated as a Dickey's Barbecue Pit, and (iv) the transferee is in good standing
and not in default under its Franchise Agreement. If these conditions are not met during the term
of this Agreement, we will notify you that you must 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 (closure or transfer and the transferee's failure to maintain good standing), the
reasonable time period shall, subject to Dickey's consent, extend the term of the applicable
Development Period to the end of the mutually agreed upon time period; provided, however, that
in no event shall such time period or extension exceed six (6) months from the end of the
applicable Development Period.

3. At the end of each Development Period, you shall provide Dickey's with written
notice of the projected opening date of each Restaurant required to be developed during the next
Development Pericd.

4. Failure by you to adhere to the Development Schedule or to any time period for
the development of replacement Restaurants as set forth in Amc!e 3.B.2 shall constitute an event
of default under this Agreement.

ARTICLE 4
TERM

Unless sooner terminated in accordance with this Agreement, the term of this Agreement and all
rights granted by Dickey's under this Agreement shall expire on the last day of the last Development
Period specified in Article 3 on the Development Schedule. The term will be extended by Dickey's for a
reasonable additional time period equal to any extension of time granted under Article 3.A.2 for the last
Development Period. Following termination of this Agreement, Dickey's shall have the right to establish
and operate, or license others to establish and operate, additional Dickey's restaurants in the Territory so
long as the location of such restaurants does not infringe upon the protected territory of your Restaurants
as set forth in the Franchise Agreements relating to your Restaurants.
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ARTICLE 5
YOUR DUTIES

You make the following representations, warranties and covenanis and accept the following

obligations:
A.
B.

You shall comply with all terms and conditions set forth in this Agreement.

1. If you are a corporation, limited liability company, partnership or any other entity,

you represent, warrant and covenant that:

a. You are duly organized and validly existing under the state law of its
formation;

b. You are duly qualified and are authorized to do business in each
jurisdiction in which your business activities or the nature of the properties owned by you
require such qualification;

c. Your arganizational documents shall at all times provide that your
activities are limited to the development and operation of Restaurants;

d. The execution, delivery and performance of this Agreement has been
duly authorized by all necessary action on behalf of you and the holders of ownership
interests in you, and by all persons and entities which directly or indirectly control or
manage your business and affairs (collectively, the "Management Group"), and such
actions do not and will not violate, breach or constitute a default under any agreement,
judgment, order, law, rule or regulation to which any of the foregoing is a party or by
which bound;

e. If you corporation, limited liability company, partnership or any other
entity copies of your organizational documents, other governing documents, and any and
all amendments thereto shall be furnished to Dickey's prior to the execution of this
Agreement, including evidence of the consent and approval of the entry into and
performance of this Agreement by the requisite number or percentage of your owners
and other persons governing or managing your business and affairs, if any such approval
or consent is required by your organizational documents or other governing documents;
and copies of each of the foregoing for each of the Management Group;

f. If you are a corporation, limited liability company, partnership or any
other entity, the ownership interests in you and each of the Management Group are
accurately and completely described in Attachment B. Further, if you are a corporation,
limited liability company, partnership or any other entity, you shall at all times maintain a
current list of all of the owners of a direct or indirect ownership interest in you and the
Management Group. You shall make your list of owners available to Dickey's upon
request;

g. If there shoutd be a change in any owner of your direct or indirect
ownership interest which results in such owner directly or indirectly holding percent
(20%) or more of your outstanding ownership interest or any change in the ownership or
composition of the Management Group, you shall notify Dickey's in writing prior to any
such change and otherwise comply with the terms and conditions of Article 6, and you
shall cause each such person or entity to execute this Agreement as one of your
Investors (as defined in Article 26.3.3) and be individually bound by all of your obligations
hereunder,

h. if you have or at any time shall issue any certificate evidencing any
ownership interest in you, you shall have conspicuously noted upon such certificate a
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statement in form satisfactory to Dickey's that it is held subject to all restrictions on
Transfers imposed by this Agreement. In addition, you shall maintain on your records
instructions against the Transfer of any of your ownership interest which are prohibited
under this Agreement without Dickey's prior written consent, and your organizational
documents shall also provide that all ownership interests in you are subject to all
restrictions on Transfers imposed by this Agreement; '

i. You and, at Dickey's request, each of your Investors have provided

Dickey's with their most recent financial statements. Such financial statements present

- fairly the financial position of you and each of your Investors, as applicable, at the dates
indicated therein and with respect to you, the results of your operations and your cash
flow for the years then ended. You agree that you shall maintain at all times, during the
term of this Agreement, sufficient working capital to fulfill your obligations under this
Agreement. Each of the financial statements mentioned above has been prepared in
conformity with generally accepted accounting principles applicabte to the respective
periods involved and, except as expressly described in the applicable notes, applied on a
consistent basis. No material liabilities, adverse claims, commitments of obligations of
any nature exist as of the date of this Agreement, whether accrued, unliquidated,
absolute, contingent or otherwise, which are not reflected as liabilities on the financial
statements of you or such Investors.

j. You and your Investors acknowledge and agree that the representations,
warranties and covenants set forth above in Article 5.B.1 are continuing obligations of
you and that any failure to comply with such representations, warranties and covenants
shall constitute an event of default under this Agreement, you agree that you will
cooperate with Dickey's in any efforts made by Dickey's to verify compliance with such
representations, warranties and covenants.

2. Upon the execution of this Agreement, you shall designate and retain an
individual to serve as the Owner/Operator of you (the "Owner/Operator"). The Owner/Operator
shall satisfy the following quaiifications, unless waived in writing by Dickey's:

a. If you are an individual, you shall perform all obligations of the
Owner/Operator.
b. If you are a corporation, limited liability company, limited partnership, or

any other entity, the Owner/Operator shall, at all times during which he or she serves as
Owner/Operator, (i) directly or indirectly hold an ownership interest in you, (ii) be fully
authorized, directed and entitled (including, under the governing documents of you and
the Management Group, and under any agreements and/or duly adopted resolutions by
the shareholders, directors, officers, members, managers, and/or any other owner or
governing body of you and each of the Management Group) to manage and control the
day-to-day business affairs of you and to take any action which you are required to take
or omit to take under this Agreement, all in such Owner/Operator's sole discretion, and
without the approval or jeinder of any person or entity.

c. Except as otherwise provided in this Agreement, the Owner/Operator's
interest in you shali 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, during the entire period he or she serves as such, devote full time and
best efforts to the supervision and performance of the development activities contemplated under
this Agreement, shall execute this Agreement as one of your Investors, shall be individually,
jointly and severally bound by all obligations of you and your Investors hereunder, and shall be
authorized to represent you and enter into agreements and undertakings on your behalf. You
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represent and warrant that, as of the date of this Agreement, each undersigned person executing
this Agreement as an Owner/QOperator has been designated by as an Owner/Operator, and each
such person meets all of the qualifications set forth in this Agreement for an Owner/Operator.
You shall not cause or permit a change in any Owner/Operator without Dickey's prior written
consent. '

3. If you execute a Development Agreement for three (3) or more Restaurants,
notwithstanding anything contained herein- which may be to the contrary, you may designate
multiple Owner/Operators. )

4. You understand that compliance by all developers and franchisees operating
under the System with Dickey's training, development and operational requirements is an
essential and material element of the System and that Dickey's and developers and franchisees
operating under the System conseguently expend substantial time, effort and expense in training
management personnel for the development and operation of their respective Dickey's Barbecue
Pit restaurants. Accordingly, you agree that if during the term of this Agreement, you shall
designate as your Owner/Operator any individual who is at the time or was at any time during the
six (6) months prior to your engagement employed or engaged in a managerial position by
Dickey's or any of its subsidiaries or affiliates, including but not limited to, individuals employed by
Dickey's to work in its Dickey's Barbecue Pit restaurants, or by any other developer or franchisee
operating under the System, such former employer shall be entitled to be compensated for the
reasonable costs and expenses, of whatever nature or kind, incurred by such employer related to
training such employee. The parties agree that such expenditures may be uncertain and difficult
to ascertain and, therefore, agree that the compensation specified herein reasonably represents
such expenditures and is not a penalty. An amount equal to the annual compensation of such
employee at the time of the termination of his employment with the former employer shall be paid
by you to such former employer prior to such employee assuming the position of
Owner/Operator. The parties expressly acknowledge and agree that no current or former
employee of Dickey's, its subsidiaries or affiliates or any developer or franchisee under the
System shall be a third party beneficiary of this Agreement or any provision hereol. Dickey's
expressly disclaims any representations and warranties regarding the performance of any
employee or former employee of Dickey's, its subsidiaries or affiliates, or any developer or
franchisee operating under the System, who is designated as Owner/Operator or employed by
you in any capacity, and Dickey's shall not be liable for any losses, of whatever nature or kind,
incurred by you in connection therewith. .

5. You and each of your Investors shall not, during the term of this Agreement and
thereafter, communicate or divulge to, or use for the benefit of, another person, persons,
partnership, association, corporation or other entity any confidential information, knowtedge or
know-how concerning the methods of development and operation of the Restaurants which may
be communicated to you or any of your Investors or of which they may be apprised under this
Agreement. You and each of your Investors shall disclose such confidential information only to
your Investors and your personnel who must have access to it in connection with their
employment with you. Any and all information, knowledge, know-how, techniques and any
materials used in or related to the System which Dickey's communicates to you or your Investors
shall be deemed confidential for the purposes of this Agreement. Neither you nor your Investors
shall at any time, without Dickey's prior written consent, dissolve, disseminate, copy, duplicate,
record or otherwise reproduce such materials or information, in whole or in part, nor otherwise
make the same avaitable to any unauthorized person. The covenants in this Article 5.B.5 shall
survive the expiration, termination or transfer of this Agreement or any interest herein and shall
be perpetually binding upon you and each of your Investors.

a. Your Owner/Operator and each of your Investors are hereby bound and
personally obligated to comply with the foregoing covenant.
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b. You and your Investors acknowledge that any failure to comply with the
requirements of this Article 5.B.5 shail constitute an event of default under this
Agreement and will cause Dickey's irreparable injury. Therefore, you and your Investors
agree to pay all court costs and reasonable legal fees incurred by Dickey's in.obtaining
specific performance, injunctive relief or any other remedy available to Dickey's for any
violation of the requirements of such article.

6. You shall comply with all requirements of federal, state and local laws, rules and
regulations.

ARTICLE 6
DEFAULT, TRANSFER AND TERMINATION

A. You shali be deemed to be in default under this Agreement and all rights granted herein
shall automatically terminate without notice to you: (1) if you become insolvent or make a general
assignment for the benefit of creditors or file a voluntary petition under any section or chapter of federal
bankruptcy laws or under any similar law or statute of the United States or any state or admit in writing
your inability to pay your debts when due; or (2) if you are adjudicated bankrupt or insolvent in
proceedings filed against you under any section or chapter of federal hankruptcy law or any similar law or
statute of the United States or any state, without further possibility of appeal or review; or (3) if a bill in
equity or other proceeding for the appointment of a receiver of you or other custodian for your business or
assets is filed and consented to by you, or if a receiver or cther custodian permanent or temporarily of
your assets or property, or any part thereof, is appointed by any court of competent jurisdiction; or {4) if
proceedings for a composition with creditors under any state or federal law are instituted by or against
you; or (5) if a final judgment against you remains unsatisfied or of record for thirty (30) days or fonger
{unless a supersedeas bond is filed); or (6) if you are dissolved; or (7) if execution is levied against your
business or property; or (8) if suit to foreclose any lien or mortgage against the premises or equipment of
such business operated hereunder or under any Franchise Agreement is instituted and not dismissed
within thirty {30) days; or (8) if the real or personal property of any business operated hereunder or under
any Franchise Agreement shall be sold after levy by any sheriff, marshal or constable.

B. You shall be deemed to be in default and Dickey's may, at its option, terminate this
Agreement and all rights granted hereunder, without affording you any opportunity to cure the default
except as provided below, effective immediately upon written notice to you, upon the occurrence of any of
the following events of default:

1. If you fail to timely pay Development Fees, timely comply with the Development
Schedule, timely execute Franchise Agreements and pay franchise fees, timely open
Restaurants, or timely open replacement Restaurants in accordance with Article 3 hereof (and
time is hereby stipulated to be of the essence);

2. If you or any of your Investors is convicted of, or shall have entered a plea of
nolo contendere to, a felony, a crime involving moral turpitude or any other crime or offense that
Dickey's believes is reasonably likely to have an adverse effect on the System, the Proprietary
Marks, the goodwill associated therewith or Dickey’s interest therzsin;

3. if a threat or danger to public health or safety results from the construction,
maintenance or operation of any Restaurant developed under this Agreement; '

4. If you fail to designate a qualified replacement Owner/Operator within thirty (30)
days after any initial or successor Owner/Operator ceases to serve as such, all as required under
Article 5.B.2;

5. If you or any of your Investors breach or fail to perform any of the

representations, warranties and covenants in Article 5;

DEVELOPMENT AGREEMENT Page 9 of 25

CHI 66206899v14



6. Any Transfer in violation of Article 7;

7. If you or any of your Investors fail to comply with the covenants in Article 5.B.5 or
8.B or if you fail to obtain the execution of the covenants required under Article 5.B.5.a or Article
8.H within thirty (30) days following Dickey's request that you obtain the execution of such
covenants;

8. If an approved transfer upon death or permanent disability is not affected within
the time pericd and in the manner prescribed by Article 7.E;

9. If you misuse or make any unauthorized use of the Proprietary Marks or
otherwise materially impair the goodwill associated therewith or with the System or Dickey's
rights therein and do not cure such default within twenty-four (24) hours following notice from
Dickey's;

10. If you fail, refuse or neglect promptly to pay when due any monetary obligation
owing to Dickey's or its subsidiaries or affiliates under this Agreement, any Franchise Agreement
or any other agreement between you and Dickey's or its subsidiaries or affiliates, other than
those monetary obligations described in Article 6.B.1, and do not cure such default within seven
(7) days following notice from Dickey's; :

11. Any default occurs under a Franchise Agreement or any other agreement you
have with Dickey'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. If you repeatedly commit an event of default under this Agreement, whether or
not such defaults have been cured by you after notice by Dickey's.

C. Except as provided above in Article 8.B, you shall be in default hereunder if you or any of
your subsidiaries or affiliates fail to comply with any other term or condition imposed by this Agreement or
any other development or other agreement between you or any of your affiliates and Dickey's, as such
may from time to time be amended. In such event, and to the extent permitted under applicable state
law, Dickey's may terminate this Agreement by giving written notice of termination stating the nature of
such default to you at least thirty (30) days prior to the effective date of termination (or, in the case of a
breach under any other development agreement or other agreement between you or any of your
subsidiaries or affiliates and Dickey's, such other period of time expressly provided therein for the cure of
such breach after notice thereof, if any) (the "Cure Period"); provided, however, that you may avoid
termination by immediately initiating a remedy to cure such default and curing it to Dickey's satisfaction
within the Cure Period and by promptly providing proof thereof to Dickey's. If any such default is not
cured within the Cure Period, or such longer period as applicable law may require, this Agreement shall,
subject to Article 6.D, terminate without further notice to you effective immediately upon the expiration of
the Cure Period or such longer period as applicable law may require.

D. Upon a default under Article 6.B or Aricle 6.C, and to the extent permitted under
applicable state law, Dickey's has the option, in its sole discretion, in addition to or in lieu of exercising its
option to terminate this Agreement as provided in Article 6 B and Article 6.C, to do any one or more of the
following: _ -

1. Terminate or modify any territorial rights granted to you in Article 1.C;
2. Reduce the area of such territorial rights;
3. Reduce the number of Restaurants which you may establish pursuant to Articles
1and 3.B.1; or
4. Accelerate the Development Schedule; or
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5. Increase the amount of the Subsequent Franchise Fee to $15,000.

E. 1. Upon the termination or expiration of this Agreement, you shalt have no further
right to establish or operate any Restaurant for which a Franchise Agreement has not been executed by
Dickey's and delivered to you at the time of termination or expiration.

2. If, as a result of your default, Dickey's does not elect to terminate this Agreement
but instead elects to modify such territoria! rights or modify your Development Schedule, you shall
continue to perform your duties and obligations hereunder and develop Restaurants in
accordance with the Development Schedule as modified by Dickey's.

3. If Dickey's exercises any of its rights in Article 6.D, or if this Agreement otherwise
expires or terminates, Dickey's shall be entitled to establish, and to license or permit others to
establish, restaurants, or conduct any other activity, in the Territory or in the portion thereof no
longer a part of the Territory or pursuant to any other modification of your territorial rights, except
as may be otherwise provided under any Franchise Agreement which is then in effect between
Dickey's and you.

F. Dickey's exercise of any of its lesser options under Article 6.D shall not, in the event of a
default, constitute a waiver by Dickey's to exercise its option to terminate this Agreement at any time with
respect to a subsequent event of default of a similar or different nature to the extent permitted under
applicable state law.

G. No default under this Agreement shall constitute a default under any Franchise
Agreement between the parties hereto, unless the default is also a default under the terms of such
Franchise Agreement.

H. No right or remedy herein conferred upon or reserved to Dickey's is exciusive of any
other right or remedy provided or permitted by law or in equity.

I Upon 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.B.5 and the covenants against competition contained in Article 8.B.2. Any other
person required to execute similar covenants pursuant to Articles 5.B.5.a or 8.H shall also comply with
such covenants.

ARTICLE 7
TRANSFER OF INTEREST

A. Transfer by Dickey's

Dickey's shall have the right to transfer or assign this Agreement and all or any part of its rights or
obligations herein to any person or legal entity without your consent. Specifically, and without limitation to
the foregoing, you expressly affirm and agree that Dickey's may sell its assets, the Proprietary Marks or
the System to a third party; may merge, acquire other entities, or be acquired by another entity or person;
may undertake a refinancing recapitalization, leveraged buyout or other economic or financial
restructuring, and, with regard to any or all of the above sales, assignments and dispositions, you
expressly and specifically waive any claim, demand cr damage arising from or related to the loss of the
right to develop Restaurants under the System against Dickey's under this Agreement. Nothing
contained in this Agreement shall require Dickey's to remain in the business of operating or licensing the
operation of Dickey's Barbecue Pit restaurants or other restaurants or to offer any services or products,
whether or not bearing the Proprietary Marks, to you, if Dickey's exercises its rights hereunder to assign
its rights in this Agreement.

B. Transfer by you

Except as prohibited under applicable state law:
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1. You and your Investors understand and acknowledge that the rights and duties
set forth in this Agreement are personal to you and that Dickey's has granted this franchise in
reliance on the business skill, financial capacity and personal character of you and your
Investors.  Accordingly, neither you nor any, Investor may Transfer any direct or indirect
ownership interest in you, this Agreement or the franchised business, without Dickey's prior
written consent.  In addition, neither you nor any permitted successor or assign to any part of
your interest in this Agreement or the franchised business, nor any person or entity which directly
or indirectly has or owns any interest in this Agreement, in the franchised business or in you,
shall cause or permit a Transfer of a Controlling Interest (as hereinafter defined) without the prior
written consent of Dickey's; provided, however, that Dickey's prior written consent shall not be
required for a Transfer of less than a one percent (1%) interest in a Publicly-Held Corporation.
Within five (5) days of the completion of each Transfer of any ownership interest in you or any of
the Management Group, you shall provide to Dickey's written notice of the completion of the
Transfer and fully executed copies of all documents evidencing the Transfer and any and all
amendments to the organizational documents of the applicable entity in connection with the
Transfer. For purposes of this Agreement, a "Transfer of a Controlling Interest" shail mean: (i) a
Transfer, directly or indirectly, individually or cumulatively, of more than fifty (50%) of the
ownership interest in you or any of the Management Group; or (i) a Transfer of any ownership
interest, which, directly or indirectiy, individually or cumulatively, results in or may result in the
change or removal of, or addition to, (a) any of the Management Group, or (b) the
Owner/Operator. For purposes of this Agreement, a "Publicly-Held Corporation" is a corporation
whose securities are registered under Section 12 of the Securities Exchange Act of 1934, as
amended, or a corporation subject to the requirements of Section 15(d) of the Securities
Exchange Act, as amended. For purposes of this Agreement, "Transfer’ means any sale,
installment sale, exchange, mortgage, pledge, hypothecation, assignment, encumbrance or other
transfer, conveyance or disposition, whether voluntarily, involuntarily or by operation of law or
otherwise. Any purported Transfer, by operation of law or otherwise, not having the written
consent of Dickey's required by this Article 7 shall be null and void and shall constitute an event
of default under this Agreement.

2. Dickey's shall not unreasonably withhold its consent to a Transfer so long as the
Transfer has not been completed prior to Dickey's receipt of notice thereof, however, Dickey's
may, in its sole discretion, require any or ail of the following as conditions of its approval to any
such Transfer requiring Dickey's prior written consent:

a. All accrued monetary and other outstanding obligations to Dickey's and
its subsidiaries and affiliates arising under this Agreement or any Franchise Agreement
or other agreement between you or any of your subsidiaries or affiliates and Dickey's or
its subsidiaries or affiliates shall have been satisfied in a timely manner, and you and
your subsidiaries and affiliates shall have satisfied all trade accounts and other debts, of
whatever nature or kind, in a timely manner;

b. You are not in default of any provision of this Agreement nor is there any
default under any Franchise Agreement or any other agreement between you or your
subsidiaries or affiliates and Dickey's or its subsidiaries or affiliates;

C. Unless otherwise prohibited by applicable law, the transferor and its
Investors, as applicable, shall have executed a general release, in a form prescribed by
Dickey's, of any and all claims of transferor, of whatever nature or kind, against Dickey's
and its subsidiaries and affiliates and their respective officers, directors, shareholders,
partners, employees, servants, representatives and agents in their corporate and
individual capacities, including, without limitation, claims arising under this Agreement,
any Franchise Agreement and any other agreement between you or your subsidiaries or
affiliates and Dickey's or its subsidiaries or affiliates and federal, state and local laws,
rules and ordinances;
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d The transferee shall enter into a written agreement, in a form prescribed
by Dickey's, assuming full, unconditional joint and several liability for and agreeing to
perform from the date of the Transfer, all obligations, covenants and agreements of you
in this Agreement; and if transferee is a corporation, partnership, limited liability company
or other entity, the transferee's shareholders, partners, members or other owners, as
applicable, shall also execute such agreement as Investors of the transferee, including a
guaranty of your obligations contained in this Agreement.

e The transferee shall demonstrate to Dickey's satisfaction that transferee
meets the criteria considered by Dickey's when- reviewing a prospective developer's
application for development rights, including Dickey's educational, managerial and
business standards, transferee's good moral character, business reputation and credit
rating, transferee's aptitude and ability to conduct the business contemplated hereunder
(as may be evidenced by prior related business experience or otherwise), transferee's
financial resources and capital, and the geographic proximity of other territories with
respect to which transferee has been granted development rights or of other Dickey's
Barbecue Pit restaurants operated by transferee, if any;

f. Unless prohibited by applicable law, the transferee shall execute the
standard form development agreement then being offered to new System developers or
a revised form of this Agreement, as Dickey's deems appropriate, and such other
ancillary agreements as Dickey's may require, which agreements shall supersede this
Agreement and its ancillary documents in all respects and the terms of which
agreements may differ from the terms of this Agreement (except that the Development
Schedule and the Development Periods will not change), and if the transferee is a
corporation, a limited liability company, partnership or other entity, transferee's
shareholders, members, partners or other owners, as applicable, shall also execute such
agreements as Investors of the transferee, including a guaranty of your obligations
contained in this Agreement;

g. You shall pay a transfer fee of $10,000.00 or such greater amount as is
necessary to reimburse Dickey's for its reasonable costs and expenses associated with
reviewing the application to Transfer, including, without limitation, legal and accounting
fees;

h. If transferee is a corporation, limited liability company, partnership or any
other entity, transferee shall make and will be bound by any or all of the representations,
warranties and covenants in Article 5.B.1 as Dickey's requests. Transferee shall provide
to Dickey's evidence satisfactory to Dickey's that the terms of Article 5.B.1 have been
satisfied and are true and correct on the date of Transfer. The transferor shall remain
liable for all of the obligations to Dickey's in connection with this Agreement incurred prior
to, the effective date of the transfer and shall execute any and al! instruments reasonably
requested by Dickey's to evidence such liability.

i. Prior to the Transfer, you shall deliver to Dickey's for review and
approval copies of all documents which will evidence the Transfer and, if applicable, any
and all amendments to the organizational documents of the applicabie entity to be
executed in connection with the Transfer.

3 You acknowledge and agree that each condition, which must be met by the
transferee, is reascnable and necessary to ensure the transferee's full performance of the
obligations hereunder.

C. Transfer for Convenience of Ownership
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If a proposed Transfer is to a corporation, partnership, limited liability company or other entity
formed solely for the convenience of ownership, to the extent permitted under applicable state law,
Dickey's consent may be conditioned upon any of the requirements in Article 15.2, except that the
requirements in Articles 7.B.2.c, e, f and g shall not apply. In such event, you shall be the owner of all the
outstanding ownership interests in the entity, and if you are more than one (1) individual, each individual
shall have the same proportionate ownership interest in the entity as such individual had prior to the
Transfer.

D. Right of First Refusal

1. You or any person holding a direct or indirect interest in you (including any
interest to be transferred pursuant to Article 7.E) or in this Agreement and who desires to accept
any bona fide offer from a third party to purchase your interests hereunder or any interest in you
shall promptly notify Dickey's in writing of each such offer and shall provide such information and
documents relating to the offer as Dickey's may require. Dickey's shall have the right and option,
exercisable within sixty (60) days after receipt of such written notification, to send written notice
that Dickey's intends to purchase the transferor's interest on the same terms and conditions
offered by the third party. If Dickey's elects to purchase the transferor's interest, closing on such
purchase must occur within thirty (30) days from the date of Dickey's notice electing to purchase,
or such other date as may be agreed upon. Any material change in the terms of any third party
offer prior to closing shall constitute a new offer subject to the same rights of first refusal by
Dickey's as in the case of an initial offer. Failure of Dickey's to exercise the option afforded by
this Article 7.D shall not constitute a waiver of any other provision of this Agreement, including all
provisions relating to a proposed Transfer.

2. If the offer from a third party provides for payment of consideration other than
cash or involves certain intangible benefits, Dickey's may elect to purchase the interest proposed
to be sold for the reasonable equivalent in cash. If the parties cannot agree within thirty (30} days
on such amount, an independent appraiser shall be designated by each party to determine such
amount. In the event that such appraisers shall agree on such amount, the determination shall
be final and binding. In the event that such appraisers fail to agree within thirty (30) days, a third
independent appraiser shall be designated by such appraisers, and the determination by a
majarity of appraisers shall be binding. Each party shall bear the costs and expenses of the
appraiser appointment by such party, and the parties shall share equally the costs and expenses
of the third appraiser.

3. If Dickey's elects to exercise the option described in this Article 7.D, it shall have
the right to set off the cost of the appraisal described in Article 7.D.2 above, if any against any
payment made hereunder.

4. Failure to comply with the provisions of this Article 7.D prior to the transfer of any
direct or indirect interest in you or this Agreement shall constitute an event of default under this
Agreement.

E. Transfer Upon Death or Permanent Disability
Except as prohibited under applicable state law:

1. Upon the death of any person with a direct or indirect interest in this Agreement
or in you (the "Deceased"), the executor, administrator or other personal representative of the
Deceased shall transfer such interest to a third party, provided that any such transfer shall be
subject to the terms, conditions and restrictions regarding Transfers set forth in Article 7.B and
the right of first refusal set forth in Article 7.D. If no personal representative is designated or
appointed or no probate proceedings are instituted with respect to the estate of the Deceased,
then the transfer of such interest to the distributee of such interest shall be subject to the terms,
conditions and restrictions regarding Transfers set forth in Article 7.B. If the distributee is not
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approved by Dickey's, then the distributee shall transfer such interest to a third party approved by
Dickey's within twelve (12) months after the death of the Deceased, subject to the terms and
conditions set forth in Article 7.B and the right of first refusal set forth in Article 7.D.

2. Upon the permanent disability of any person with a direct or indirect interest in
this Agreement or in you, if Dickey's determines Dickey's may, in its sole discretion, require such
interest to be transferred to a third party approved by Dickey's within six (6) months after notice to
you, subject to the right of first refusal set forth in Article 7.D. "Permanent disability” shall mean
any physical, emotional or mental injury, iliness or incapacity which would prevent a person from
performing the obligations set forth in this Agreement for at least ninety (90) consecutive days
and from which condition recovery within ninety (90) days on the date of determination of
disability is unlikely. Permanent disability shail be determined by two (2) licensed practicing
physicians. One (1) licensed practicing physician shall be selected by Dickey's, while a second
licensed practicing physician shall be selected by you. If these two (2) licensed practicing
physicians cannot agree on whether a permanent disability exists, they shall appoint a third
licensed practicing physician whose expert opinion shall be controlling. The costs of any
examination required by this Article shall be paid by Dickey's.

3 Upon the death or claim of permanent disability of any person with a direct or
indirect interest in this Agreement or in you, you must promptly notify Dickey's of such death or
claim of permanent disability. Except as otherwise provided in this Article 7.E, any transfer upen
death or permanent disability shall be subject to the same terms and conditions described in this
Article 7.B.2, except that the requirements of Articles 7.B.2.c, f and g shall not apply. If an
interest is not transferred upon death or permanent disability as required in this Article 7.E, you
shall be in default under this Agreement.

F. Non-Waiver of Claims

Dickey's consent to a transfer of any interest in you or in this Agreement shall not constitute a
waiver of any claims it may have against the transferor, nor shall it be deemed a waiver of Dickey's right
to demand exact compliance with any of the terms of this Agreement by the transferee.

G. Offerings by You

Securities in you may be offered to the public, by private offering or otherwise, only with the prior
written consent of Dickey's (whether or not Dickey's consent is required under Article 7.B), which consent
shall not be unreasonably withheld. All materials required for such offering by federal or state law shall
be submitted to Dickey's for a limited review as discussed below prior to their being filed with any
government agency, and any materials to be used in any exempt offering shall be submitted to Dickey's
for such review prior to their use. No offering by you shall imply, by use of the Proprietary Marks or
otherwise, that Dickey's is participating in an underwriting, issuance or offering of your securities or the
securities of any subsidiary or affiliate of you, and Dickey's review of any offering materials shall be
limited solely to the subject of the relationship between you and Dickey's and its subsidiaries and affiliates
and shall not constitute an endorsement of your offering or a representation or confirmation that your
offering complies with applicable federal or state laws. Dickey's may, at its option, require your offering
materials to contain a written statement prescribed by Dickey's concerning the limitations described in the
preceding sentence. YOU AND THE OTHER PARTICIPANTS IN THE OFFERING MUST FULLY
INDEMNIFY DICKEY'S IN CONNECTION WITH THE OFFERING. For each proposed offering, you shall
pay to Dickey's a non-refundable fee of $2,000.00, or such larger amount as is necessary to reimburse
Dickey's for its reasonable costs and expenses associated with reviewing the proposed offering
materials, including, without limitation, legal and accounting fees. You shall give Dickey's written notice at
least thirty (30) days prior to any offering or other transaction covered by this Article 7.G.
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ARTICLE 8
COVENANTS

A. You covenant that during the term of this Agreement, except as otherwise approved in
writing by Dickey's, your Owner/Operator shall devote full time best efforts to the management and
operation of the development activities contemplated under this Agreement.

B. You and your Investors specifically acknowledge that, pursuant to this Agreement, you
and your Investors will receive valuable specialized training trade secrets and confidential information,
which are beyond the present skills and experience of you and your Investors and your managers and
employees and that you have the right and the obligation, arising from this Agreement, to develop the
Territory for the benefit of the System. You and your Investors acknowledge that such specialized
training, trade secrets and confidential information provide a competitive advantage and will be valuable
to you in the development of the Franchised Businesses and that access to such specialized training,
trade secrets and confidential information is, therefore, a primary reason for entering into this Agreement.
in consideration for such specialized training, trade secrets, confidential information and exclusive rights,
you and your Investors covenant as follows:

1. With respect to you, during the term of this Agreement, or with respect to each of
your Investors, during the term of this Agreement for so long as such individual or entity satisfies
the definition of "your Investors" in Article 13.E, except as otherwise approved in writing by
Dickey's, neither you nor any of your Investors shall, either directly or indirectly, for themselves,
or through, on behalf of or in conjunction with any person(s), partnership or corporation;

a, Divert or attempt to divert any business or customer of any Dickey's
Barbecue Pit Restaurant to any competitor, by direct or indirect inducement or otherwise,
or do or perform, directly or indirectly, any other act injurious or prejudicial to the goodwill
associated with Dickey's Proprietary Marks and the System; or

b. Own, maintain, operate, engage in or have any financial or beneficial
interest in (including interest in corporations, limited lability companies, partnerships,
trusts, unincorporated associations or joint ventures), advise, assist or make loans to,
any person or business which is similar to or competitive with Dickey'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, spicy cheddar sausage, or pork ribs as a primary or featured menu item.

2. With respect to you, for a continuous uninterrupted period commencing upon the
expiration or termination of, or transfer of all of your interest in, this Agreement, or with respect to
each of your Investors, for a continuous uninterrupted period commencing upon the earlier of: (i)
the expiration, termination or transfer of all of your interest in this Agreement or {ii) the time such
individual or entity ceases to satisfy the definition of "your Investors" in Article 13.E, and for two
{2) years thereafter (which two-year period shall be tclled during any period of noncompliance),
except as otherwise approved in writing by Dickey's, neither you nor any of your Investors shall,
either directly or indirectly, for themselves or through, on behalf of or in conjunction with any
person, partnership, corporation or other entity:

a. Divert or attempt to divert any business or customer of any Dickey’s
Barbecue Pit restaurant to any competitor, by direct or indirect inducement or otherwise,
or do or perform, directly or indirectly, any other act injurious or prejudicial to the goodwill
associated with Dickey's Proprietary Marks and the System;

b. Employ or seek to employ any person who is at that time employed by
Dickey's or by any other developer or franchisee of Dickey's, or otherwise direct or
indirectly induce such person to leave that person's employment; provided, however, that
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you may employ such person in a managerial position with respect to your operation of a
Dickey's Barbecue Pit restaurant pursuant to the terms of the Franchise Agreement
applicable to such Dickey's Barbecue Pit restaurant; or-

C. Own, maintain, operate, engage in or have any financial or beneficial
interest in (including any interest in corporations, limited liability companies, partnerships,
trusts, unincorporated associations, joint ventures or other entities), advise, assist or
make loans to, any person or entity engaged in any business that is similar to or
competitive with Dickey'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, spicy cheddar sausage, or pork
ribs as a primary or featured menu item, which business is, or is intended to be, located
in the Territory or within five (5) miles of the boundary of the Territory, or within a five (5)
mile radius of any Dickey's Barbecue Pit restaurant in existence or under construction as
of date the time period set forth in Article 8.B.2 commences for you or your Investor, as
applicable.

C. Article 8.B.1.b and 2.¢ shall not apply to ownership of less than one percent (1%)
beneficial interest in the outstanding equity securities of any publicly-held corporation.

E. D-The parties agree that each of the above covenants shall be construed as
independent of any other covenant or provision of this Agreement. If ali or any portion of a covenant in
this Article 8 is held unreasonable or unenforceable by a court or agency having valid jurisdiction in an
unappealed final decision to which Dickey's is a party, you and your Investors expressly agree to be
bound by any lesser covenants subsumed within the terms of such covenant that imposes the maximum
duty permitted by law, as if the resulting covenant were separately stated in and made a part of this
Article.

E. E-You and your Investors understand and acknowledge that Dickey's shall have the
right, in its sole discretion, to reduce the scope of any covenant set forth in Article 8.B, or any portion
thereon, without your consent, effective immediately upoen notice to you; and you and your Investors
agree that you shall immediately comply with any covenant as so modified, which shall be fully
enforceable notwithstanding the provisions of Article 14.A.
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G. F-You and your Investors expressly agree that the existence of any claims you may have
against Dickey's, whether or not arising from this Agreement, shall not constitute a defense to the
enforcement by Dickey's of the covenants in this Article 8. You and your Investors agree to pay all costs
and expenses (including reasonable legal fees} incurred by Dickey's in connection with the enforcement
of this Article.

H. G~Failure to comply with the requirements of this Amcle 8 shall constitute an event of
default under this Agreement You and your Investors acknowledge that a violation of this Article would
result in irreparable injury to Dickey's for which no adequate remedy at law may be available, and you
and your Investors accordingly consent to the issuance of an injunction prohibiting any conduct by you or
your Investors in violation of the terms of this Article. This remedy is in addition to any other remedies
Dickey's'may have hereunder or at law or equity.

L H-At Dickey's request, you shall require and obtain the execution of covenants similar to
those set forth in this Article 8 from any person or entity that now or hereafter satisfies the definition of
your Investor in Article 13.E and any other person or entity who has received or will receive confidential
information or training from Dickey's. Failure by you to obtain the execution of these covenants following
Dickey's request shall constitute an event of default under this Agreement.

ARTICLE 9
INDEPENDENT CONTRACTOR AND INDEMNIFICATION

A. The parties acknowledge and agree that this Agreement does not create a fiduciary
relationship between them, that you shall be an independent contractor and that nothing in this
Agreement is intended to constitute either party an agent, legal representative, subsidiary, joint venturer,
partner, employee, joint employer or servant of the other for any purpose.

B. During the term of this Agreement, you shall hold yourself out to the public as an
independent contractor conducting its development operations pursuant to development rights granted by
Dickey's. You agree to take such action as shall be necessary to that end, including, without limitation,
exhibiting a notice of that fact in a conspicuous place in any office established for the purposes
hereunder, the content and form of which Dickey's reserves the right to specify in writing.

C. You understand and agree that nothing in this Agreement authorizes you or any of your
Investors to make any conduct, agreement, warranty or representation on Dickey's behalf, or to incur any
debt or other obligation in Dickey's name, and that Dickey's shall in no event assume liability for, or be
deemed liable under this Agreement as a result of, any such action, or for any act or omission of you or
any of your Investors or any claim or judgment arising therefrom.

D. 1. YOU AND EACH OF YOUR INVESTORS SHALL, AT ALL TIMES, DEFEND,
INDEMNIFY _RELFASE AND HOLD HARMLESS TO THE FULLEST EXTENT PERMITTED BY LAW
DICKEY'S, ITS SUBSIDIARIES, AFFILIATES, SUCCESSCRS AND ASSIGNS AS AND THEIR
RESPECTIVE DIRECTORS, OFFICERS, SHAREHOLDERS, PARTNERS, SERVANTS, EMPLOYEES,
AGENTS AND REPRESENTATIVES {collectively, the "INDEMNIFIED PARTIES") FROM ALL "LOSSES
AND EXPENSES" (AS DEFINED IN ARTICLE 9.D.4.B BELOW) INCURRED IN CONNECTION WITH
ANY ACTION, SUIT, PROCEEDING CLAIM, DEMAND, INVESTIGATION OR INQUIRY (FORMAL OR
INFORMAL), OR ANY SETTLEMENT THEREOF (WHETHER OR NOT A FORMAL PROCEEDING OR
ACTION HAS BEEN INSTITUTED) WHICH ARISES OUT OF OR IS BASED UPON ANY OF THE
FOLLOWING:

a. THE INFRINGEMENT, ALLEGED INFRINGEMENT, OR ANY OTHER
VIOLATION, OR ALLEGED VIOLATION BY YOU OR ANY OF YOUR INVESTORS OF
ANY PATENT, MARK, COPYRIGHT OR OTHER PROPRIETARY RIGHT OWNED OR
CONTROLLED BY THIRD PARTIES (EXCEPT AS SUCH MAY OCCUR WITH
RESPECT TO ANY RIGHTS IN THE PROPRIETARY MARKS GRANTED TO YOU
UNDER A FRANCHISE AGREEMENT), INCLUDING WITHOUT LIMITATION MATTERS
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CAUSED BY QR ARISING OUT OF, OR CLAIMED TO BE CAUSED BY OR ARISING
OUT OF, THE INFRINGEMENT OR VIOLATION OF ANY PATENT, TRADEMARK OR
COPYRIGHT BY THE INDEMNIFIED PARTIES;

b. THE VIOLATION, BREACH OR ASSERTED VIOLATION OR BREACH
BY YOU OR ANY OF YOUR INVESTORS OF ANY FEDERAL, STATE OR LOCAL LAW,
REGULATION, RULING STANDARD OR DIRECTIVE, OR ANY INDUSTRY
STANDARD, INCLUDING WITHOUT LIMITATION MATTERS CAUSED BY OR
ARISING QUT OF, OR CLAIMED TO BE CAUSED BY OR ARISING OUT OF, THE
BREACH OR VIOLATION OF ANY REGULATION, RULING, STANDARD OR
DIRECTIVE OR ANY INDUSTRY STANDARD BY THE INDEMNIFIED PARTIES;

C. LIBEL, SLANDER OR ANY OTHER FCRM OF DEFAMATION OF
DICKEY'S OR THE SYSTEM, BY YOU OR BY ANY OF YOUR INVESTORS;

d. THE VIOLATION OR BREACH BY YOU OR BY ANY OF YOUR
INVESTORS OF ANY WARRANTY, REPRESENTATION, AGREEMENT OR
OBLIGATION IN THIS AGREEMENT OR IN ANY FRANCHISE AGREEMENT OR
OTHER AGREEMENT BETWEEN YOU AND DICKEY'S OR ITS SUBSIDIARIES OR
AFFILIATES; AND

e. NEGLIGENT ACTS, ERRORS OR OMISSIONS, WILFUL
MISCONDUCT OR BREACH OF ANY CONTRACT OR WARRANTY BY YQU, ANY OF
YOUR SUBSIDIARIES OR AFFILIATES AND ANY OF YOUR INVESTORS AND THE
OFFICERS, DIRECTORS, SHAREHOLDERS, PARTNERS, AGENTS, INDEPENDENT
CONTRACTORS, SERVANTS, EMPLOYEES AND REPRESENTATIVES OF YOU AND
ITS SUBSIDIARIES AND AFFILIATES IN CONNECTION WITH THE PERFORMANCE
OF THE DEVELOPMENT ACTIVITIES CONTEMPLATED UNDER THIS AGREEMENT
OR THE ESTABLISHMENT AND OPERATION OF ANY DICKEY'S BARBECUE PIT
RESTAURANT PURSUANT TO A FRANCHISE AGREEMENT, INCLUDING BUT NOT
LIMITED TO NEGLIGENT ACTS, ERRORS OR OMISSIONS OF ANY OF THE
FOREGOING PARTIES IN THE OPERATION OF ANY MOTCR VEHICLE, THIS
DEFENSE AND INDEMNITY OBLIGATION INCLUDES, WITHOUT LIMITATION,
MATTERS CAUSED BY OR ARISING OUT OF, OR CLAIMED TO BE CAUSED BY OR
ARISING OUT OF, ANY INDEMNIFIED PARTY'S OWN NEGLIGENT ACTS, ERRORS
OR OMISSIONS, BREACH OF WARRANTY OR BREACH OF CONTRACT. YOUR
OBLIGATION TO DEFEND AND INDEMNIFY ANY INDEMNIFIED PARTY FOR TS
OWN NEGLIGENCE APPLIES WHETHER SUCH NEGLIGENCE IS ALLEGED OR
PROVEN TO BE SOLE, JOINT OR CONCURRENT, ACTIVE OR PASSIVE.

' 2. YQOU AND EACH OF YOUR INVESTORS AGREE TO GIVE DICKEY'S
IMMEDIATE NOTICE OF ANY SUCH ACTION, SUIT, PROCEEDING, CLAIM, DEMAND,
INQUIRY OR INVESTIGATION. AT THE EXPENSE AND RISK OF YOU AND EACH OF YOUR
INVESTORS, DICKEY'S MAY ELECT TO CONTROL (BUT UNDER NO CIRCUMSTANCE IS
OBLIGATED TO UNDERTAKE), AND ASSOCIATE COUNSEL OF ITS OWN CHOOSING WITH
RESPECT TO, THE DEFENSE AND/OR SETTLEMENT OF ANY SUCH ACTION, SUIT,
PROCEEDING, CLAIM, DEMAND, INQUIRY OR INVESTIGATION. SUCH AN UNDERTAKING
BY DICKEY'S SHALL, IN NO MANNER OR FORM, DIMINISH THE OBLIGATION OF YOU AND
EACH OF YOUR INVESTCORS TO INDEMNIFY DICKEY'S AND TO HOLD IT HARMLESS.

3. IN ORDER TO PROTECT PERSONS OR PROPERTY OR ITS REPUTATION
OR GOODWILL, OR THE REPUTATION OR GOODWILL OF OTHERS, AN INDEMNIFIED
PARTY MAY, AT ANY TIME AND WITHOUT NOTICE, AS SUCH INDEMNIFIED PARTY, IN ITS
JUDGMENT DEEMS APPROPRIATE, CONSENT OR AGREE TO SETTLEMENTS OR TAKE
SUCH OTHER REMEDIAL OR CORRECTIVE ACTION AS SUCH INDEMNIFIED PARTY
DEEMS EXPEDIENT WITH RESPOND TO THE ACTION, SUIT, PROCEEDING, CLAIM,
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DEMAND, INQUIRY OR INVESTIGATION IF, IN SUCH INDEMNIFIED PARTY'S SOLE
JUDGMENT, THERE ARE REASONABLE GROUNDS TO BELIEVE THAT:

a. ANY OF THE ACTS OR CIRCUMSTANCES ENUMERATED IN
ARTICLE 9.D.1 ABOVE HAS OCCURRED; OR

b. ANY ACT, ERROR OR OMISSION AS DESCRIBED IN ARTICLE
9.D.1.E MAY RESULT DIRECTLY OR INDIRECTLY IN DAMAGE, INJURY OR HARM
TO ANY PERSON OR ANY PROPERTY.

4. a. ALL LOSSES AND EXPENSES INCURRED UNDER THIS ARTICLE 9
SHALL BE CHARGEABLE TO AND PAID BY YOU OR ANY OF YOUR INVESTORS
PURSUANT TO ITS OBLIGATIONS OF INDEMNITY UNDER THIS ARTICLE, REGARDLESS
OF ANY ACTION, ACTIVITY OR DEFENSE UNDERTAKEN BY THE INDEMNIFIED PARTY OR
THE SUBSEQUENT SUCCESS OR FAILURE OF SUCH ACTION, ACTIVITY OR DEFENSE.

b. AS USED IN THIS ARTICLE 9, THE PHRASE "LOSSES AND
EXPENSES" SHALL INCLUDE, WITHOUT LIMITATION, ALL LOSSES,
COMPENSATORY, EXEMPLARY OR PUNITIVE DAMAGES, FINES, CHARGES,
COSTS, EXPENSES, LOST PROFITS, LEGAL FEES, COURT COSTS, SETTLEMENT
AMOUNTS, JUDGMENTS, COMPENSATION FOR DAMAGES TO DICKEY'S
REPUTATICN AND GOODWILL, COSTS OF OR RESULTING FROM DELAYS,
FINANCING, COSTS OF ADVERTISING MATERIAL AND MEDIA TIME/SPACE AND
COSTS OF CHANGING, SUBSTITUTING OR REPLACING THE SAME, AND ANY AND
ALL EXPENSES OF RECALL, REFUNDS, COMPENSATION, PUBLIC NOTICES AND
OTHER SUCH AMOUNTS INCURRED IN CONNECTION WITH THE MATTERS
DESCRIBED.

5. NO INDEMNIFIED PARTY ASSUMES ANY LIABILITY FOR ACTS, ERRORS
OR OMISSIONS OF THOSE WITH WHOM YOU, ANY OF YOUR INVESTORS OR YOUR
SUBSIDIARIES AND AFFILIATES MAY CONTRACT, REGARDLESS OF THE PURPOSE.

6. UNDER NO CIRCUMSTANCES SHALL ANY INDEMNIFIED PARTY BE
REQUIRED OR OBL!IGATED TO SEEK RECOVERY FROM THIRD PARTIES OR OTHERS OR
MITIGATE THEIR LOSSES TO MAINTAIN A CLAIM AGAINST YOU OR ANY OF YOUR
INVESTORS. YOU AND EACH OF YOUR INVESTORS AGREE THAT THE FAILURE TO
PURSUE SUCH RECOVERY OR MITIGATE LOSS WILL IN NO WAY REDUCE THE
AMOUNTS RECOVERABLE ON YOU OR ANY OF YOUR INVESTORS BY ANY INDEMNIFIED
PARTY PURSUANT TO THIS ARTICLE.

7. You and your Investors expressly agree that the terms of this Article 9.D. shall
survive the termination, expiration or transfer of this Agreement or any interest herein.

ARTICLE 10
APPROVALS

A. Whenever this Agreement requires the prior approval or consent of Dickey's, you shall
make a timely written request to Dickey's and such approval or consent shall be obtained in writing.

B. Dickey's makes no warranties or guarantees upon which you may rely and assumes no
liability or obligation to you or any third party to which it would not otherwise be subject, by providing any
waiver, approval, advice, consent or suggestion to you in connection with this Agreement, or by reason of
any neglect, delay or denial of any request therefor.
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ARTICLE 11
NON-WAIVER AND REMEDIES

A No delay, waiver, omission or forbearance on the part of Dickey's to exercise any right,
option, duty or power arising out of any breach or default by you or your Investors under this Agreement
shall constitute a waiver by Dickey's to enforce any such right, option, duty or power against you or your
Investors, or as to a subsequent breach or default by you or your Investors. Acceptance by Dickey's of
any payments due to it hereunder subsequent to the time at which such payments are due shall not be
deemed to be a waiver by Dickey's of any preceding breach by you or your Investors of any terms,
provisions, covenants or conditions of this Agreement. .

B. All rights and remedies of the parties to this Agreement shall be cumulative and not
alternative, in addition to and not exclusive of any other rights or remedies which are provided for herein
or which may be available at law or in equity in case of any breach, failure or default or threatened
breach, failure or default of any term, provision or condition of this Agreement or any other agreement
between you and Dickey's or its subsidiaries and affiliates. The rights and remedies of the parties to this
Agreement shall be continuing and shall not be exhausted by any one or more uses thereof and may be
exercised at any time or from time to time as often as may be expedient; and any option or election to
enforce any such right or remedy may be exercised or taken at any time and from time to time. The
expiration, earlier termination or exercise of Dickey's rights pursuant to Article & of this Agreement shall
not discharge or release you 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, the earlier termination or the
exercise of such rights under this Agreement. -

ARTICLE 12
NOTICES

A Any and all notices required or permitted under this Agreement shall be in writing and
shall be personally delivered or mailed by expedited delivery service or certified or registered mail, return
receipt requested, first-class postage prepaid, or sent by prepaid facsimile (provided that the sender
confirms the facsimile by sending an original confirmation copy by certified or registered mail or expedited
delivery service within three (3) business days after transmission) to you at the address first set forth
above, or to Dickey's at the following address unless and until a different address has been designated
by written notice to the other party:

Notices to Dickey's: Dickey's Barbecue Restaurants, Inc.
801 E. Plano Parkway, #135
Plano, Texas 75074
Attn: Roland Dickey, Jr.
Telephone: (972) 423-2201; Facsimile: (972) 423-2232

With a copy to:

Dickey's Barbecue Restaurants, Inc.
4514 Cole Avenue, Suite 1015
Dallas, Texas 75205

Attn: Legal Department

Facsimile: (972) 248-8667

Notice to you shall be sent to the address set forth on page 1 of this Agreement.

B. Any notice shall be deemed to have been given at the time of persanal delivery or, in the
case of facsimile, telegram or telex, upon transmission (provided confirmation is sent as described above)
or, in the case of expedited delivery service or registered or certified mail, three (3) business days after
the date and time of mailing. Any change in the above addresses shall be made by giving fifteen (15)
calendar days written notice of the change to the other party.
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ARTICLE 13
ENTIRE AGREEMENT, SEVERABILITY AND CONSTRUCTION

A This Agreement, the_ documents referred to herein, the attachments hereto, any addenda
and any Transfer Agreement. if applicable, .constitute the_entire, full and complete Agreement between

MMM and_your_Investors,_concerning,.the. . subject, matter _hereof and.
_.written._and._oral)_between_Dickey's, you, your

,ﬁ____Except for_those . perm|tted to be _ made“unllaterally_by__chkev S.. hereunder___no
amendment,_change or_variance_from_ this Agreement_shall be _binding_on_either party_unless_mutually,
agreed to by Dickey's and you and_executed by _their authorized officers_or agents. in writing.

B. A—Except as expressly provided to the contrary herein, each portion, article, part, term

and provision of this Agreement shall be considered severable; and if, for any reason, any portion, article,
-part, term or provision is determined to be invalid and contrary to, or in conflict with, any existing or future
law or regulation by a court or agency having valid jurisdiction, this shall not impair the operation of, or
have any other effect upon, the other portions, articles, parts, terms or provisions of this Agreement that
remain otherwise enforceable, and the latter shall continue to be given full force and effect and bind the
parties; and the invalid portions, articles, parts, terms or provisions shall be deemed not to be part of this
Agreement.

C. B--Except as expressly provided to the contrary herein, nothing in this Agreement is
intended, nor shall be deemed, to confer upon any person or legal entity other than you, Dickey's,
Dickey's officers, directors and personnel and such of your and Dickey's respective successors and
assigns as may he contemplated (and, as to you, authorized by Article 7), any rights or remedies under or
as a result of this Agreement.

D. CA captlons in this Agreement are intended solely for the convenience of the parties
and shall not affect the meaning or construction of any provision of this Agreement.

E. D-All references to the masculine, neuter or singular shall be construed to include the
masculine, feminine, neuter or plural, where applicable. Without limiting the obligations individually
undertaken by your Investors under this Agreement, all acknowledgments, promises, covenants,
agreements and obligations made or undertaken by you in this Agreement shall be deemed jointly and
severally undertaken by alt of your Investors.

E. E-Unless otherwise agreed to in writing between the parties, the term “Investor” as used

in this Agreement shall include, collectively or individually, (i) if you are an individual, your spouse and (ii)
if you are an entity, (@) each person or entity who now or hereafter executes this Agreement as an
Investor or executes an agreement in which such person or entity agrees to be bound by this Agreement
as an Investor, and (b) each such other person or entity which is required by Dickey's as a condition to a
Transfer or otherwise pursuant to this Agreement to execute this Agreement as one of your Investors or
an agreement by which such person or entity agrees to be bound by this Agreement as an Investor. For
purposes of this Agreement, the term "Investor' shall also refer to your Owner/Operator. The
Owner/Operator shall be one of your Investors unless otherwise agreed to between the you and Dickey's,
in accordance with certain ownership conditions.

G. F—This Agreement may be executed in counterparts and each copy so.executed shall be
deemed an original.

DEVELOPMENT AGREEMENT ) Page 22 of 25

CH! 66206899v44



H G--This Agreement shall not become effective until signed by a President or more senior
officer of Dickey's.

I H--Each reference in this Agreement to a corporation, limited liability company or
partnership shall be deemed to refer to each and any of the foregoing entities interchangeably and to any
other entity- or organization. Further, each reference to the organizational documents, equity owners,
partners, directors, managers, general partners, and officers of a corporation, limited liability company or
partnership shall be deemed to refer to each and any of the foregoing interchangeably and to the
functional equivalent of the foregoing for any entity or organization.

ARTICLE 14
ENTIRE-AGREEMENT:-APPLICABLE LAW: MEDIATION

A: This-Agreement.-the-documents-referred-to-herein-and-the-Attachments-hereto-and-any-
addenda-constitute-the-entirefull-and-complete-agreement-between-Dickey's-and-you-and-yourInvesters-
cencerning-the-subject-matter-hereof-and-shall-supersede-all- prior-related-agreements- (both - written-and-
oral)-between--Dickey's-and-you-and-your—Investors.—No-other-representations--have--induced-you--to-
execute—this—Agreement—provided—however—that—nething—herein—is—intended—o—disclaim—the-
representations-made-by-Dickey's-in-the-Franchise-Disclosure-Document-pursuant-to-which-you-entered-
into-this-Agreement—Except-for-these-permitted-to-be-made-unilaterally-by-Dickey's-hereunder—no-
amendment—change-er-variance-from-this-Agresment-shall-be-binding-on-eitherparty-unless-mutually-
agreed-to-by-the-parties-and-executed-by-theirauthorized-officers-or-agents-in-writing-

A B-Subject only to Article 14.D,and-to-the-extent-permitted-underapplicable-state-
lawC, the parties agree to submit all dlsputes controversies, claims, causes of action and/or
alleged breaches or failures to perform arising out of or relating to this Agreement {(and any
attachments_or addenda to this Agreement_or any provision herein) or the relationship created by
this Agreement (collectively, "Disputes”) to non-binding mediation prior to filing any action in
court_or any in arbitration with respect to the Dispute. The mediation shall be conducted in Collin
County, Texas—meungthe%ndeuaLmedrMMMM&&gg@g a
mediator appeinted-by-a-mediation-services- orgamzatlon or-body;by agreement of the parties so_
long as the mediator selected is experienced in the mediation of disputes in the franchise and_

food service business;-agreed-upon-bybusinesses. If the parties and,-failingare unable to agree,
upon such agreement; g@g_gjm‘; within a reasonable period of time after-either-party-has-notified-

the-otherof-its-desire-to-seek-mediatign-ef-any-Dispute-(not to exceed fifteen (15) days);through,
then_the mediation of any Dispute_shall be submitted by either party to the American Arbitration
Association ("AAA")_f_Qr_Lesglutjgn in accordance with its rules governing mediation, at the office
of the AAA located nearest to Dickey's corporate headquarters in Plano, Collin County, Texas.
The costs and expenses of mediation, including compensation and expenses of the mediator,
shall be borne by the parties equally. If the parties are unable to resolve the Dispute within ninety
(90) days after the mediator has been appointed, then either party may submit such Dispute to
binding arbitration in accordance with Article 14.CB below.

B. G-Subject only to Article 14.BA and 14.DC, all Disputes which-shailthat arg not be-

resolved through medlatlon in accordance W|th Artrcle 14. BAMM@;M&
shall be

submltted for blndlng arbltratlon to the ofﬂce of the | Iocated nearest to chkeys corporate
headquarters in Plano, Collln County, Texas on demand of elther party Such arbltratlon proceedlngs

commercial arbltratlon rules of the areaMA The arbltrator(s) shall have the right to award 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 performance and injunctive relief.
Provided, that, to the fullest extent permitted by law, the parties stipulate and agree that the arbitrators
shall not provide for, and no arbitration award shall include, any punitive or exemplary damages, all of
which are hereby waived by the parties. The award and decisicn of the arbitrator(s) shall be conclusive
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and binding upon all parties and adjustment may be taken on the award notwithstanding the termination
or expiration of this Agreement. Dickey's and you agree that arbitration shall be conducted on an
individual, not a class-wide basis. Netwithstanding-the-foregoing,-the-provisions-of-this Article-14.C-shall-

enl%appwﬂh&emﬂemﬁeatundepapwabl&&ate%wmw

C. D Notwithstanding anything herein to the contrary, Bickey'sgither party may bring an
action in_any_court_having_jurisdiction and without first submitting, such_action to_mediation_or arbitration_
(a) for monies-owed-{b}-for-injunctive relief or other extraordinary relief, or-(eh) involving the possession
or disposition of, or other relief relating to real property, in-any-court-having-jurisdiction-and-without-first-
submitting-such-actien-to-mediation-or-arbitration—Notwithstanding-the-foregoing-the-provisions-of this-

Mele—1-4—DushalLenly—apply-te-the—extent-perm;tted—undepapphsableﬁtate lawor (¢) in aid of enforcina the,

D. E- You have signed this Agreement and submitted it to Dickey's for
acceptance and execution by Dickey's at Dickey's corporate headquarters in Plano, Collin County,
Texas. You shall make all payments and perform other obligations arising hereunder at Collin
County, Texas, and this Agreement is made and entered inte at Collin County, Texas. The,
provisions_of this_Article_14.D shall apply to the fullest extent permitted under applicable state

E. = THIS AGREEMENT IS EXECUTED AND DELIVERED IN
CONNECTION WITH A TRANSACTION NEGOTIATED AND CONSUMMATED IN COLLIN COUNTY,

OF ACTION ASSERTED) SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANGE WITH
THE LAWS OF THE STATE OF TEXAS. THE PARTIES AGREE THAT, WITH RESPECT TOQ ANY
SUCH CONTROVERSIES, DISPUTES, OR CLAIMS BETWEEN-THE-PARTIES TO-FHIS-AGREEMENT--
INCLUDING-THOSE-FTHAT-ARISEARISING OUT OF OR-ARE RELATED TO THIS AGREEMENT OR
THE PARTIES’ RELATIONSHIP CREATED BY THIS AGREEMENT, THAT-ARE-NOT-RESOLVED-BY-
MEDIATION-OR-ARBITRATION- PURSUANT -TO -SECTION--14.B.-OR-14.C.~ABOVE; - SHALL-BE-
RESOLVED-BY-_LITIGATIONA -

BROUGHT, MAINTAINED, AND CONCLUDED EXCLUSIVELY IN THE DISTRICT COURTS OF
COLLIN COUNTY, TEXAS, OR THE UNITED STATES DISTRICT COURT FOR THE EASTERN
DISTRICT OF TEXAS, SHERMAN DIVISION. YOU, FOR YOURSELF AND YOUR SUCCESSORS AND
ASSIGNS, HEREBY IRREVOCABLY (A} SUBMIT TO THE JURISDICTION OF THE DISTRICT
COURTS OF COLLIN COUNTY, TEXAS, AND THE UNITED STATES DISTRICT COURT FOR THE
EASTERN DISTRICT OF TEXAS, SHERMAN DIVISION, (B} WAIVE, TO THE FULLEST EXTENT
PERMITTED BY LAW, ANY OBJECTION THAT YOU MAY NOW OR IN THE FUTURE HAVE TO THE
LAYING OF VENUE OF ANY LITIGATION ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT BROUGHT-IN-THE-DISTRICT-COURT-OF-COLLIN-COUNTY—TEXAS—~OR-IN-THE-

DIVISION,——AND§ ] EQB!Q ggg g. QQQ . (C) WAIVE ANY OBJECTION You MAY NOW CR
HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH ACTION OR PROCEEDING BROUGHT IN
SUCH COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM. YOU HEREBY
IRREVOCABLY AGREE THAT SERVICE OF PROCESS MAY BE MADE UPON YOU IN ANY LEGAL
PROCEEDING RELATING TO ANY DISPUTE BY ANY MEANS ALLOWED BY TEXAS OR-FEDERAL-
LAW—NOTWITHSTANDING-THE-FOREGOING - THE-PROVISIONS-OF-THIS-ARHGLE44-F-SHALL-
ONLY-APPLY-TO-THE-EXTENT-PERMITTED-UNDER-APPLICABLE-STATE-LAW-—THE-PARTIES-
ACKNOWLEDGE-AND-AGREE-THAT-DICKEY:S-MAY-INSTITUTE-LEGAL-ACTION-FOR-INJUNGTNVE-
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E. G- JURY TRIAL WAIVER. TO THE EXTENT PERMITTED UNDER APPLICABLE
STATE LAW, YOU AND DICKEY’'S IRREVOCABLY WAIVE TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, BROUGHT BY EITHER OF
THEM AGAINST THE OTHER, WHETHER OR NOT THERE ARE OTHER PARTIES IN SUCH ACTION
OR PROCEEDING.

G. H- WAIVER OF PUNITIVE AND EXEMPLARY DAMAGES. TO THE EXTENT
PERMITTED UNDER APPLICABLE STATE LAW, THE PARTIES HEREBY WAIVE TO THE FULLEST
EXTENT PERMITTED BY LAW ANY RIGHT TO OR CLAIM OF ANY PUNITIVE OR EXEMPLARY
DAMAGES AGAINST THE OTHER, AND AGREE THAT IN THE EVENT OF A DISPUTE BETWEEN
THEM EACH SHALL BE LIMITED TO THE RECOVERY OF COMPENSATORY DAMAGES
SUFFERED BY THE PARTY.

H. k You and Dickey's acknowledge that the parties’ agreement regarding applicable
state law and forum set forth in Article 14.FE provide each of the parties with the mutual benefit of uniform
interpretation of this Agreement and any Dispute. You and Dickey's further acknowledge the receipt and
sufficiency of mutual consideration for such benefit. Notwithstanding the foregoing, the provisions of this
Anrticle 14.1H shall only apply to the extent permitted under applicable state law.

ARTICLE 15
ACKNOWLEDGMENTS

A. You acknowledge that you have conducted an independent investigation of the business
venture contemplated by this Agreement and recognize that the success of this business venture involves
substantial business risks and will largely depend upon the your ability. Dickey's expressly disclaims
making and you acknowledge that it has not received or relied on, any warranty or guarantee, express or
implied, as to the potential volume, profits or success of the business venture contemplated by this
Agreement. You acknowledge that you have completed and submitted to Dickey's the Developer
Questionnaire, in the form of Attachment C, and that your responses were truthful and well considered.

B. You acknowledge that you have received, read and understand this Agreement and the
related Attachments and agreements and that Dickey's has accorded you sufficient time and opportunity
to consult with advisors selected by you about the potential benefits and risks of entering into this
Agreement.

C. You acknowledge that you received from Dickey's a complete copy of Dickey's Franchise
Disclosure Document ("the Disclosure Document"), this Agreement and the related attachments and
agreements at teast fourteen (14) calendar days prior to the date on which this Agreement was executed
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and the date on which you first made any payments to Dickey's or an affiliate in connection with any
transaction contemplated by this Agreement. You acknowledge that you received a copy of this
Agreement and the related attachments and agreements in the form executed by you at least seven (7)
calendar days prior to the date on which this Agreement was executed and you paid us the Development
Fee.

D. You represent to Dickey's that neither Dickey’s nor its agents or representatives have
made any representations, and you have not relied on any representations made by Dickey's or its
agents or representatives, concerning actual or potential sales or profits of a Dickey's Restaurant.
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IN WITNESS WHEREQGEF, 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:

By:
Name:
Title: .
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CONSENT OF DEVELOPER'S INVESTORS

Each of the undersigned acknowledges and agrees as follows:

1. Each has read the terms and conditions of this Agreement and acknowledges that the
execution of this guaranty and their undertakings as your Investors under the Agreement are in partial
consideration for the granting of the development rights in the Development Agreement, and that Dickey's
would not have granted such rights without the execution of this guaranty and these undertakings by
each of the undersigned; ’

2. Each is included in the term "Investors" as described in Article 13.E of the Agreement;

3. Each individually, jointly and severally makes all of the covenants, representations,
warranties and agreements of your Investors set forth in the Agreement (including without limitation the
covenants set forth in Article 5.B.5 and Article 8) and is obligated to perform thereunder,

4, Each of the undersigned agrees that during the term of the Development Agreement and
while the undersigned satisfies the definition of a “Investor’ in Article 26.3.3, except as otherwise
approved in writing by Dickey's, the undersigned shall not, either directly or indirectly, on behalf of the
undersigned or through, on behalf of or in conjunction with any person, partnership, corporation or other
entity:

I Divert or attempt to divert any business or customer of the franchised business to
any competitor, by direct or indirect inducement or otherwise, or do or perform, directly or
indirectly, any other act injurious or prejudicial to the goodwill associated with Dickey's
Proprietary Marks and the System;

il Employ or seek to employ any person who is at that time employed by Dickey's,
by an affiliate of Dickey's, or by any other franchisee or developer of Dickey's, or otherwise
directly or indirectly induce such person to leave that person's employment, except as may be
permitted under any existing development agreement or franchise agreement between Dickey's
and you; or

ifi. Own, maintain, operate, engage in or have any financial or beneficial interest in
(including interest in corperations, limited liability companies, partnerships, trusts, unincorporated
associations, joint ventures or other entities), advise, assist or make loans to, any business that is
similar to or competitive with the franchised business including, but not limited to, any restaurant
or catering business that offers smoked meats or barbecue-style food, including chopped beef
brisket, sliced beef brisket, pulled pork, Virginia style ham, marinated chicken breast, turkey
breast, polish sausage, spicy cheddar sausage, or pork ribs as a primary or featured menu item
located in the United States or any other jurisdiction in which Dickey's has registered or sought
registration of its Proprietary Marks.

5. Each of the undersigned agrees that for a continuous uninterrupted period commencing
upon: (a) the expiration or termination of the Franchise Agreement, (2) transfer of the franchisee’s interest
in the Franchise Agreement, (3) the time such individual or entity ceases to satisfy the definition of a
“Investor” in Article 26.3.3 {whichever is earliest to occur), and for two (2) years thereafter (which
two-year period shall be tolled during any period of noncompliance), except as otherwise approved in
writing by Dickey's, the undersigned shall not, either directly or indirectly, for yourselves or through, on
behalf of or in conjunction with any person, partnership, corporation or other entity:

i. Divert or attempt to divert any business or customer of the franchised business to
any competitor, by direct or indirect inducement or otherwise, or do or perform, directly or
indirectly, any other act injurious or prejudicial to the goodwill associated with Dickey's
Proprietary Marks and the System;
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ii. Employ or seek to employ any person who is at that time employed by Dickey's,
by an affiliate of Dickey's, or by any other franchisee or developer of Dickey's, or otherwise
directly or indirectly induce such person to leave that person's employment, except as may be
permitted under any existing development agreement or franchise agreement between Dickey's
and you, or

it Own, maintain, operate, engage in or have any financial or beneficial interest in
(including interest in corporations, limited liability companies, partnerships, trusts, unincorporated
associations, joint ventures or other entities), advise, assist or make loans to, any business that is
similar to or competitive with the franchised business including, but not limited to, any restaurant
or catering business that offers smoked meats or barbecue-style food, including chopped beef
brisket, sliced beef brisket, pulled pork, Virginia style ham, marinated chicken breast, turkey
breast, polish sausage, spicy cheddar sausage, or pork ribs as a primary or featured menu item,
which business is, or is intended to be, located within a thirty (30)-mile radius of the location
accepted hereunder or within a five (5)-mile radius of any Restaurant in existence or under
construction as of date the time period set forth in Article 18.2.B commences for you or your
Investor, as applicable.

8. Each individually, jointly and severally, unconditionally, and irrevocably guarantees to
Dickey's that all of your obligations under this Agreement will be punctually paid and performed. Upon
default by you or upon notice from Dickey's, each will immediately make each payment and perform each
obligation required of you under this Agreement. Without affecting the obligations of any of your
Investors under this guaranty, Dickey's may, without notice to your Investors, waive, renew, extend,
medify, amend or release any indebtedness or obligation of you or settle, adjust or compromise any
claims that Dickey's may have against you. Each of your Investors waives all demands and notices of
every kind with respect to the enforcement of this guaranty, including, without limitation, notice of
presentment, demand for payment or performance by you, any default by you or any guarantor and any
release of any guarantor or other security for this Agreement or your obligations hereunder. Dickey's
may pursue its rights against any of your Investors without first exhausting its remedies against you and
witholit joining any other guarantor hereto, and no delay on the part of Dickey's in the exercise of any
right or remedy shall operate as a waiver of such right or remedy, and no single or partial exercise by
Dickey's of any right or remedy shall preclude the further exercise of such right or remedy. Upon receipt
by Dickey's of notice of the death of any of your Investors, the estate of the deceased will be bound by
the foregoing guaranty, but only for defauits and obligations under this Agreement existing at the time of
death, and in such event, the obligations of the remaining your Investors shall continue in full force’and
effect.

7. Each represents and warrants that, as of the date of this Agreement, each undersigned
person executing this Agreement as an Owner/Operator has been designated as an Owner/Operator,
and each such person meets all of the qualifications set forth in this Agreement for an Owner/Operator.

8. Additionally, with respect to the individual designated as Owner/Operator,
Owner/Operator acknowledges that the undertakings by Owner/Operator under this Agreement are made
and given in partial consideration of, and as a condition to, Dickey's grant of rights to develop
Restaurants as described herein. Owner/Operator individually, jointly and severally makes all of the
covenants, representations and agreements of you and Owner/Operator set forth in this Agreement and
is obligated to perform hereunder. ‘

[SIGNATURE PAGE FOLLOWS]
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OWNER/OPERATOR:

[Individual]

, an individual

INVESTORS:

CH! 66206899vi4



ATTACHMENT A

DICKEY'S BARBECUE RESTAURANTS, INC.

FRANCHISE AGREEMENT

[If Not Attached, See Exhibit A to Franchise Disclosure Document]

Attachment A
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ATTACHMENT B

STATEMENT OF OWNERSHIP INTERESTS

B r— . /Entity in‘which
Name (Full Lega i
Narfe) *
1.
2.
3.
4.
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ATTACHMENT C

DEVELOPER QUESTIONNAIRE

Dickey's Barbecue Restaurants, Inc., a Texas corporation ("Dickey's") and you (the “Developer”) are
preparing to enter into a Development Agreement for the development of more than one Dickey's®
Barbecue Pit restaurant franchise (the "Restaurants”). The purpose of this Questionnaire (herein so
called) is to determine whether any statements or promises were made to you that Dickey's has not
authorized and that may be untrue, inaccurate or misleading. Please review each of the following
questions carefully and provide honest responses to each guestion.

1.

Have you received and personally reviewed Dickey's Franchise Disclosure Document (the
"Disclosure Document") provided to you?

Yes No
Did you sign a receipt for the Disclosure Document indicating the date you received it?
Yes No

Do you understand the information contained in the Disclosure Document_and Development
Agreement? :
Yes No

Have you received and personally reviewed the Development Agreement and each exhibit
attached to it?

Yes No
Do you understand your financial and other obligations under the Development Agreement?
Yes No

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

Do you understand the economic and business risks associated with developing, owning and
operating the Restaurant?

Yes No

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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10 Do you understand and agree that no financial performance representation has been made by

1041,

112,

13.14.

14-15,

15.16.

1617

Dickey's in the Disclosure Document (including with regard to the performance of its franchised
outlets or company-owned outlets and the potential performance of your outlet), that Dickey's
does not make any such representations, and that Dickey's, its employees and other persons
speaking on behalf of Dickey's have not made any such representations?

Yes No

Has any employee or other person speaking on behalf of Dickey's made any statement or
promise to you or anyone else regarding the amount of maney you may earn in developing and
operating the Restaurants?

Yes No

Has any employee or other person speaking on behalf of Dickey's made any statement or
promise to you or anyone else concerning the total revenues the Restaurants may generate?

Yes No

Has any employee or other person speaking on behalf of Dickey's made any statement or
promise to you or anyone eise regarding the costs involved in developing and operating the
Restaurants that are contrary to, or different from, the information contained in the Disclosure
Document?

Yes No

Has any employee or other person speaking on 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

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

Has any employee or other person speaking on behalf of Dickey's made any promises or
agreements that is contrary to, different from, or in addition to, the matters set forth in the
Development Agreement? '

Yes No

If you answered "Yes" to any of the questions 11 through 45;16, please provide a full explanation
of your answer in the following blank lines. (Attach additional pages, if necessary, and refer to
them below). 1f you answered "No" to each of the foregoing questions, please leave the following
lines blank.
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You understand that your answers are important to us and that we will rely on them.

By signing this Questionnaire, you are representing that you have responded truthfully to the above
questions.

Further, by signing this Questionnaire, you agree that Dickey's has properly provided you with all of the
appropriate franchise disclosures and has not made any financial claims or representations to you. You
agree to hold harmless and release Dickey's and its affiliates, shareholders, officers, directors, agents,
attorneys, successors and assigns from any and all liability in connection with the sale of the franchise to
the extent that any statement or representation made herein is determined to be false and misleading and
to the extent permitted under applicable law.

DEVELQOPER:

By:
Name:
Title:

Attachment C- 4
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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. lllinois law applies to this Agreement and supersedes any conflicting provision of the
Development Agreement.

2. Subject to the parties' arhitration obligation in 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 lilinois
or the United States District Court for lllinois with the specific venue, in either court system, determined by
apprepriate jurisdiction and venue requirements.

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 lllinois
Franchise Disclosure Act or any other law of the State of lllinois.

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 {liincis.

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-2
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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.

&M prov:smn of thls Agreement whuch desngnates Junsdlctuon or venue outsude of the State of
Maryland or requires 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 ctaim 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. For avoidance of doubt, the arbitrator in any arbitration proceeding brought under
Article 14 has the power to decide any claims brought under the Maryland Franchise Registration and
Disclosure Law. The parties acknowledge that the Federal Arbitration Act, 9 U.S.C. §1, et. seq., shall be
controlling,

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 MINNESOTA FRANCHISE INVESTMENT LAW

The following provisions supersede any conflicting provisions in the Development Agreement:

1. Minnesota Statutes, Section 80C.21 and Minnesota Rule 2860.4400(J) prohibit the
franchisor from requiring litigation to be conducted outside Minnesota, requiring waiver of
a jury trial, or requiring the developer to consent to liquidated damages, termination
penalties or judgment notes. In addition, nothing in the Development Agreement can
abrogate or reduce any of the developer's rights as provided for in Minnesota Statutes,
Chapter 80C, or the developer's rights to any procedure, forum, or remedies provided for
by the laws of the jurisdiction.

2. Minnesota law provides developers with certain termination rights and non-renewal
rights. Minnesota Statutes, Section 80C.14, Subdivisions 3, 4 and 5 require, except in
certain specified cases, that a developer be given 90 days’ notice of termination (with 60
“days to cure) and 180 days' notice for non-renewal of the development agreement.

3. 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 concerning
franchising of the state of Minnesota.

4, Notwithstanding any provisions of the Development Agreement to the contrary, to the
extent required under applicable Minnescta law, a court of competent jurisdiction will
determine whether Dickey's will be required to post a bond or other security, and the
amount of such or other security, in any injunctive proceeding commenced by Dickey's
against you, your shareholders/investors or the guarantors of this Agreement.

IN WITNESS WHEREQF, the parties heretc 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
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
requires the developer to agree to jurisdiction or venue, in a forum outside of North Dakota, is deteted
from any Development Agreement issued in the State of North Dakota.

C 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 require 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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DICKEY'S BARBECUE RESTAURANTS, INC.
GRANT OF FRANCHISOR CONSENT AND FRANCHISEE RELEASE

DICKEY'S BARBECUE RESTAURANTS, INC. (“we,” “us,” “our,” or “Franchisor”)
and the undersigned franchisee,
(“you,” “your,” or
“Franchisee”), currently are parties to a certain franchise agreement dated
(the “Franchise Agreement”). You have asked us to take the
following action or to agree to the following request: [insert as appropriate for renewal or
transfer situation]

We have the right under the Franchise
Agreement to obtain a general release from you (and, if applicable, your owners) as a condition
of taking this action or agreeing to this request. Therefore, we are willing to take the action or
agree to the request specified above if you (and, if applicable, your owners) give us the release
and covenant not to sue provided below in this document. You (and, if applicable, your owners)
are willing to give us the release and covenant not to sue provided below as partial consideration
for our willingness to take the action or agree to the request described above.

Consistent with the previous introduction, you, on your own behalf and on behalf of your
successors, heirs, personal representatives, executors, administrators, personal representatives,
agents, contractors, assigns, partners, shareholders, members, directors, officers, members,
principals, employees, parents, subsidiaries, and affiliated entities (collectively, the “Releasing
Parties”), hereby forever release and discharge us and our affiliates, our and their current and
former officers, directors, shareholders, members, principals, employees, agents, representatives,
contractors, parents, subsidiaries, affiliated entities, successors, heirs, and assigns {collectively,
the “Franchisor Parties™) from any and all claims, damages (known and unknown), demands,
causes of action, suits, duties, liabilities, and agreements of any nature and kind (collectively,
“Claims”) that you and any of the other Releasing Parties now has, ever had, or, but for this
document, hereafter would or could have against any of the Franchisor Parties arising out of or
related to (1) the Franchisor Parties’ obligations under the Franchise Agreement, (2) the offer,
sale, administration, performance, default, and any termination, if applicable, of the Franchise
Agreement, (3) our own negligence, fraud, misrepresentation(s), or deceptive trade practices
regarding any and all past, present, or future claims and causes of action that arise from the
purchase and operation of your Dickey's Barbecue Restaurant or arising out of the Franchise
Agreement, or (4) otherwise arising from or related to your and the other Releasing Parties’
relationship, from the beginning of time to the date of your signature below, with any of the
Franchisor Parties. You, on your own behalf and on behalf of the other Releasing Parties,
further covenant not to sue any of the Franchisor Parties on any of the Claims released by this
paragraph and represent that you have not assigned any of the Claims released by this paragraph
to any individual or entity that is not bound by this paragraph.

Sample Form of General Release - 1
Dickey's— 2015 FDD (Sample Release)
CHI 66225785v1



We also are entitled to a release and covenant not to sue from your owners. By his, her,
or their separate signatures below, your transferring owners likewise grant to us the release and
covenant not to sue provided above.

DICKEY'S BARBECUE RESTAURANTS, INC. FRANCHISEE,

a Texas corporation a/an
By: - By:
Title: Title:

Sample Form of General Release - 2

Dickey's— 2015 FDD (Sample Release)
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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
CHi 66196258v1Z



CALIFORNIA

Department of Business Oversight
Los Angeles

320 West 4" St., Suite 750

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

1515 K. St. Suite 200
Sacramento, CA 95814-4052
{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 94105-2980
(415) 972-8559

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.0O. 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

Honolutu, 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 Floor
New York, NY 10271
(212) 416-8222

CHI 66196258v1]

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
lowa Securities Bureau

340 Maple

Des Moines, 1A 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 Attorney General
Consumer Protection Division
Antitrust and Franchise Unit
670 Law Building

Lansing, Ml 48913

(517) 373-71117

MINNESOTA :
Minnesota Department of Commerce
Registration Division

85 7™ Place East, Suite 500

St. Paul, MN 55101-21198

(651) 539-1600

NEBRASKA

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

Lincoln, NE 68509-5006

(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, WI 53701

(608) 266-8557
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NORTH DAKOTA FEDERAL TRADE COMMISSION

Securities Department Division of Marketing Practices

800 E. Boulevard Ave. Bureau of Consumer Protection

State Capitol - 5" 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
Labor and Industries Building

Satemm, OR 97310

(503) 378-4140

RHCDE 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

Ex. D
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California:

Delaware:

Hawaii:

lllinois:
Indtana:
Maryland:
Minnesota:
New York:

North Dakota:

Rhode Island:

South Dakota:

Texas:

EXHIBIT E

AGENTS FOR SERVICE OF PROCESS
Commissioner of the Department of Business Oversight, 1515 K St., Sacramento,
California 95814
Capitol Services, Inc., 615 South DuPont Highway, Dover, Delaware 19901
Commissioner of Securities of the State of Hawaii, Department of Commerce and
Consumer Affairs, Business Registration Division, Securities Compliance Branch, 335
Merchant Street, Room 203, Honolulu, Hawaii 96813
Illinois Attorney General, 500 South Second Street, Springfield, Ilinois 62706
Indiana Secretary of State, 302 W. Washington Street, Indianapolis, Indiana 46204
Maryland Securities Commissioner, 200 St. Paul Place, Baltimore, Maryland 21202
Commissioner of Commerce, 85 7th Place East, Suite 500, St. Paul, Minnesota 55155

New York Secretary of State, 41 State Street, Albany, New York 12231

Securities Commissioner, 600 East Boulevard, Fifth Floor, Bismarck, North Dakota
58505

Director of the Rhode Island Department of Business Regulation, 233 Richmond Street,
Providence, Rhode Island 02903

Director of the Division of Securities, 118 West Capitol, Pierre, South Dakota 57501

Dickey's—Barbecue—Restaurants—inc:—801-E—Plano-Rarkway,—#—-135—Plane,—Texas-

76074CT Corporation System, 1999 Bryan St.. Suite 900, Dallas, Texas 75201-3136

Virginia:

Washington:

Wisconsin:

CHI 66156258v1Z

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

Director of Financial Institutions, P. O. Box 9033, Clympia, Washington 98507

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

Ex. F
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ADDENDUM TO THE DISCLOSURE DOCUMENT PURSUANT TO CALIFORNIA FRANCHISE
INVESTMENT LAW

=

2.-The California franchise investment law requires that a copy of all proposed agreements
relating fo the sale of the franchise be delivered together with the Disclosure Document.

fpo

3-In November, 2013, we entered into a Franchise Agreement with a franchisee in California in
an exempt transaction after our annual registraticn had lapsed, and before our new registration
became effective. We did not timely file the post-transaction notice of exempt transaction and
pay the related filing fee. We consider this a technical viclation of the California Franchise
investment Law. As a condition to our registration in California, we agreed to offer rescission to
the franchisee, pay a filing fee to the Department and include this notice in the California
Addendum of our FDD.

[

4--In January 2014, we entered into four Franchise Agreements with franchisees in Cafifornia in
exempt transaction after our annual registration had lapsed, and before our new registration
became effective. We did not timely file the post-transaction notice of exempt transaction and
‘pay the related filing fee. We consider this a technical violation of the California Franchise
Investment Law. As a condition to our registration in California, we agreed to offer rescission to
the franchisee, pay a filing fee to the Department and include this notice in the California
Addendum of our FDD.

5.-In January 2014, we entered into two Franchise Agreements with two franchisees in California
after our annual registration expired and before our new registration became effective. As a
condition to our registration in California, we agreed to offer rescission to the franchisees, pay
fees to the Department and include this notice in the California Addendum of our FDD.

|

6-The California Business and Professions Code Sections 20000 through 20043 provide rights
to franchisees concerning termination or non-renewat of a franchise. If the Franchise Agreement
contains a provision that is inconsistent with the law, the law will control.

6. +-The Franchise Agreement and Development Agreement provides for termination upon
bankruptcy. This provision may not be enforceable under federal bankruptcy law (11 U.S.C.A.

Sec. 101 et seq.).

8.-The Franchise Agreement contains a liquidated damages clause. Under California Civil Code
Section 1671, certain liquidated damages clauses are unenforceable.

I~

oo

8-The Franchise Agreement contains a covenant not to compete which extends beyend the
termination of the Franchise and indemnification for the indemnities’ own negligence, breach of

contract, breach of warranty, and strict liability. These provisions may not be enforceable under
California law.

[©

10--Neither we nor any officer identified in item 2 of this Disclosure Document is subject to any
currently effective order of any national securities association or national securities exchange, as
defined in the Securities Exchange Act of 1934, 15 U.5.C A 78a et seq., suspending or expelling
such persens from membership in such association or exchange.

10. 4+1--Prospective franchisees are encouraged to consuit private legal counsel to determine the
applicability of California and federa!l laws (such as Business and Professions Code Section
20040.5, Code of Civil Procedure Section 1281, and the Federal Arbitration Act) to any
provisions of the Franchise Agreement restricting venue to a forum outside the State of
California.
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42-The Franchise Agreement requires the application of the laws of Texas. This provision may
not be enforceable under California law.

13.-Section 31125 of the California Corporations Code requires us to give you a disclosure
document, in a form containing the information that the commissioner may by rule or order
require, before a solicitation of a proposed material modification of an existing franchise.

44-You must sign a general release if you renew or transfer your Franchise. California
Corporations Code Section 31512 voids a waiver of your rights under the Franchise Investment
Law (California Corporations Cade Sections 31000 through 31518). Business and Professions
Code Section 20010 voids a waiver of your rights under the Franchise Relations Act (Business
and Professions Code Sections 20000 through 20043).

16-Website:

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS CONCERNING THE
CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF
BUSINESS OVERSIGHT AT WWW.CORP.CA.GOV.
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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-investmentin-a-Restaurant-over-the-term-of-the-franchise—
We-do-net-request—obtain-or-receive-this-information-from-franchisees—We-refer—you-to-ltem—7—for-the-
knewn-initial-investment.—Additional-capital-investments-in-the-Restaurant-will-be-necessary-ovei-the-term-
of-the-franchise-to-maintain-the-Restaurant-according to-the-System:

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. INinois 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 lllinois shall not
be effective for Franchise Agreements and Development Agreements entered into in lllinois.

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 liabifity
imposed by the lllinois Franchise Disclosure Act or any other law of the State of lllinois.
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ADDENDUM TO THE DISCLOSURE DOCUMENT PURSUANT TO
THE INDIANA FRANCHISE DISCLOSURE LAW
AND THE INDIANA DECEPTIVE FRANCHISE PRACTICES ACT

The following provisions supersede the Disclosure Document and apply to all franchises offered and sold in

the State of Indiana:

1.

The laws of the State of Indiana supersede any provisions of this Disclosure Document, the
Franchise Agreement, the other agreements or Texas taw if such provisions are in conflict with
Indiana law.

The prohibiticn 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 of the
Franchise Agreement, shall supersede the provisions of Section 16 of the Franchise Agreement
in the State of Indiana_but only to the extent that may be inconsistent with such prohibition.

Notwithstanding the Franchise Agreement, you recognize that in the event of any use of the
System not in accord with that Agreement, we shall be entitled to seek injunctive and other relief.

No release language set forth in the Disclosure Document, Franchise Agreement, or
Development Agreement including but limited to ltem 17, Sections 2.2, 9.5, or 152 of the
Franchise Agreement, or Section 7 of the Development Agreement respectively, shall relieve us
or any other person, directly or indirectly, from liability imposed by the laws conceming
franchising of the State of Indiana.

Section 27.5 of the Franchise Agreement and Section 14 of the Development Agreement, is
amended to provide that each such agreement (as applicable) will be construed in accordance
with the laws of the State of Indiana.

Any provision in the Disclosure Document, Franchise Agreement, or Development Agreement
which designates jurisdiction or venue, or requires franchisee to agree to jurisdiction or venue, in
a forum outside of Indiana, may not be enforceable.

Section 27.6 {Jury Trial Waiver) of the Franchise Agreement is deleted from all Agreements
entered into in Indiana.
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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-provisionSubject to the parties’ arbitration obligation in the Diseclosure-
DPocument-the-Franchise Agreement or the Development Agreement-te-the-contrary,_and except
as otherwise pre-empted by Federal Law, 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 Disciosure 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. The acknowledgements or representations of the franchisee made in the franchise agreement
which disclaim the occurrence andfor 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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6. ADDENDUM TO-THE DISCLOSURE DOCUMENT PURSUANT TO
THE MICHIGAN FRANCHISE INVESTMENT LAW

THE--STATE ~OF--MICHIGAN--PROHIBITS--CERTAIN--UNFAIR - -PROVISIONS---THAT--ARE-
SOMETIMES-IN-FRANCHISE-DOCUMENTS —IF-ANY-OF-THE-FOLLOWING-PROVISIONS-ARE-
IN-THESE—FRANCHISE-DOCUMENTS—THE—PROVISIONS—ARE-VOID-AND-CANNOT—BE-
ENFORCED-AGAINST-YQU-

A-prohibition-en-the-right-of-a-franchisee-tojein-an-asseciation-of-franchisees-

A.requirement-that-a-franchisee-assent-to-a-release,-assignment;-nevation;-waiver-or-estoppel-
which-deprives-franchisee-of-rights-and-protectien-provided-inthis-Act—This-shall-not-preclude-a-
franchisee,-afterentering-into-a-franchise-agreement—from-settling-any-and-all-claims-

A- provision-that-permits- a-franchisor-to-terminate-a-franchise- prior-to- the--expiration-of-its-term-
except-for-good-cause.--Good- cause-shall-include-the-failure-of-the-franchisee to-comply-with-any-
lawful-provision-of-the-franchise-agreement-and-to-cure-such-failure-after-being-given-written-notice-

failure-

A_provision-that-permits-a-franchisor to-refuse-to-renew-a-franchise-without-fairly-compensating-the-
franchisee-by-repurchase or.other-means-for-the-fair-market-value-at-the -time-of-expiration-ef-the-
franchisee’s inventory,-supplies;-equipment;-fixtures-and-furnishings--Perseralized-materials-which-
have-no-value-to-the-franchisor-and-inventory~supplies,~equipment-fixtures-and-furnishings-not-
reasonably-required-in-the-conduct-ef-the-franchise-business-are-net-subjeci-to-cempensatien—
This-subsection-appiies--enly-if {i}-the-term--of-the-franchise-is-less-than-5-years-and--(ii)--the-

substantially-the-same-business-under-another-trademark—service-mark—trade-name—legotype,-
advertising-of-other-commercial-symbol-in-the-same--area-subsequent-to-the-expiration-of-the-
franchise-or-the-franchisee-does-not-receive-at-least-6-months-advance-notice-of-franchisors-intent-
not-te-renew-the franchise:

A-prevision-that-permits-the-franchiserto-refuse-to-rerew-a-franchise-on-terms-generally-availabte-
to-other franchisees-of-the same-class-or-type-under-similar-circumstances.This-sestion-does-not-
require-a-renewal-provision.

A-provision-requiring-that-arbitration-erlitigation-be-cendusted-eutside-this-state—Fhis-shail-not-
preclude-the-franchisee-from-entering-into-an-agreement—at-the-time-of-arbitration—to-conduct-
arbitration.at-a-lecation cutside-this state-

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

@) The -failure -of -the-proposed-transferee-to-meet-the-franchiser's-then-current-reasenable-
qualifications.or-standards.

(ii) " The fact-that-the proposed transferee-is-a-competitor of-the franchisor-or-subfranchisor-

iii) The-unwillingness- of-the-propesed-transferee-to-agree-in-writing-to-comply-with-all-lawful-
abligaticns.

(iv) The-failure--of -the-franchisee—-or-proposed-transferee-to--pay--any--sums--owing--to-the-
franchisgr-orto-cure-any-default-in-the-franchise-agreement-existing-at-the-time-of-the-
prepesed-transfer.
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) A-provision-that-requires-the-franchisee-to-resell-to-the-franchiser--items~-that-are-net-uniquely-
identified-with-the-franchiser—This-subdivision-does-not-prehibit-a-provision-that-grants-a-franchiser-
a-right-of-first-refusal-to-purchase-the-assets-of-a-franchise-on-the-same-terms-and-cenditions-as-a-
bona-fide-third-party-willing-and-able-to-purchase-those-assets;-nor-does-this-subdivision-prohibit-a-
rovision-that-grants-the-franchisorthe-right-te-acquire-the-assets-of-a-franchise-for-the- market-or-
appraised-value-of-such-assets-if-the frapchisee-has-breached-the-lawful-provisiens-of-the-franchise-
agreement-and-has failed-to-gure-the -breach-in-the-manner-provided-in-Subdivision-{c}.

e A-.provision-which-permits-the—franchisor-te-directly-or-indirectly-convey;-assign;-or-ctherwise-
transfer-its-obligations-to-fulfill-contractual-ebligations-te-the-franchisee-unless-provision-has-been.
made-for-providing-the required-contractual service-

THE-FACT-THAT-THERE-IS-A-NOTICE-OF-THIS-QFFERING-ON-FILE-WITH-THE- ATTORNEY-GENERAL-
DOES-NOT-CONSTITUTE-APPROVAL,-RECOMMENDATION-OR-ENBORSEMENT-BY-THE-ATTORNEY-
GENERAL:

ANY-QUESTIONS REGARDING-THIS-NOHCE-SHOULD-BE-DIRECTED-TOTHE-OFFICE-OF THE-
ATTORNEY--GENERAL-GCONSUMER-PROTECTON-BIMISION,-ATTN——FRANCHISE-DEPARTMENT,-
670-LAW-BLDG - LANSING-MICHIGAN-48913,(51A-373-71- 7~

ADDENDUM TO THE DISCLOSURE DOCUMENT PURSUANT TO
THE MINNESQTA FRANCHISE INVESTMENT LAW

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

1. Minnesota Statutes, Section 80C.21 and Minnesota Rule 2860.4400(J) prohibit the franchisor from
requiring litigation to be conducted outside Minnesota, requiring waiver of a jury trial, or requiring
the franchisee to consent to liquidated damages, injunctive relief, termination penalties or judgment
notes. In addition, nothing in the Franchise Disclosure Document or agreement(s) can abrogate or
reduce any of franchisee’'s rights as provided for in Minnesota Statutes, Chapter 80C, or
franchisee’s rights to any procedure, forum, or remedies provided for by the laws of the jurisdiction.

2. Minnesota law provides franchisees with certain termination and non-renewal rights. Minnesota
Statutes, Section 80C.14, Subdivisions 3, 4 and 5 require, except in certain specified cases, that a
franchisee be given 90 days' notice of termination (with 60 days to cure} and 180 days' notice for
non-renewal of the franchise agreement.

3. No release language set forth 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
Minnesota.

4, Pursuant to Minnesota Statutes, Section 80C.12, Subdivision 1(g), the Franchise Agreement and

ltem 13 of the Disclosure Document are amended to State that the franchisor will protect the
franchisee’s 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
any claim, suit or demand regarding the use of franchisor's name.
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ADDENDUM TO THE DISCLOSURE DOCUMENT PURSUANT TO
ARTICLE 33 OF THE NEW YORK GENERAL BUSINESS LAW

The following provisions supersede the Disclosure Document and apply to all franchises offered and sold in

the State of New York:

1.

The following paragraphs are added to the end of the State Cover Page:

THIS OFFERING PROSPECTUS IS PROVIDED FOR YOUR OWN PROTECTION AND
CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL PROVISIONS OF THE FRANCHISE
AGREEMENT. THIS OFFERING PROSPECTUS AND ALL CONTRACTS OR AGREEMENTS
SHOULD BE READ CAREFULLY IN THEIR ENTIRETY FOR AN UNDERSTANDING OF ALL
RIGHTS AND OBLIGATIONS OF BOTH THE FRANCHISOR AND THE FRANCHISEE.

ALTHOUGH THESE FRANCHISES HAVE BEEN ACCEPTED FOR FILING, SUCH FILING
UNDER GENERAL BUSINESS LAW, ARTICLE 33 OF THE STATE OF NEW YORK DOES NOT
CONSTITUTE APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE NEW YORK
STATE DEPARTMENT OF LAW THAT THE INFORMATION PROVIDED HEREIN IS TRUE. THE
DEPARTMENT'S REVIEW DID NOT INCLUDE A DETAILED EXAMINATION OF THE
MATERIALS SUBMITTED. A FALSE, INCOMPLETE, INACCURATE OR MISLEADING
STATEMENT MAY CONSTITUTE A VIOLATION OF BOTH FEDERAL AND STATE LAW, AND
SHOULD BE REPORTED TO BOTH THE FEDERAL TRADE COMMISSION, WASHINGTON,
D.C., 20580 AND THE NEW YORK STATE DEPARTMENT OF LAW, BUREAU OF INVESTOR
PROTECTION AND SECURITIES, 120 BRCADWAY, NEW YORK, NEW YORK 10271,

GENERAL BUSINESS LAW, ARTICLE 33 OF THE STATE OF NEW YORK MAKES IT
UNLAWFUL TO OFFER OR SELL ANY FRANCHISE IN THIS STATE WHICH IS SUBJECT TO
REGISTRATION WITHOUT FIRST PROVIDING TO THE PROSPECTIVE FRANCHISEE A COPY
OF THE OFFERING PROSPECTUS, TOGETHER WITH A COPY OF AlLL PROPOSED
AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE AT THE EARLIER OF (a) THE
FIRST PERSONAL MEETING BETWEEN THE FRANCHISOR OR ITS AGENT AND THE

PROSPECTIVE FRANCHISEE, (b) AT LEAST TEN BUSINESS DAYS PRIOR TO THE

EXECUTION OF A BINDING FRANCHISE OR CTHER AGREEMENT OR (c) AT LEAST TEN
BUSINESS DAYS PRIOR TQ THE RECEIPT OF ANY CONSIDERATION IN CONNECTION WITH
THE SALE OR PROPOSED SALE OF A FRANCHISE.

THE FRANCHISOR MAY NEGOTIATE WITH YOU ABOUT ITEMS COVERED IN THIS
PROSPECTUS. HOWEVER, THE FRANCHISOR CANNOT USE THE NEGOTIATING PROCESS
TO PREVAIL UPON YOU TO ACCEPT TERMS WHICH ARE LESS FAVORABLE THAN THOSE
SET FORTH IN THIS PROSPECTUS.

ltem 3 is amended by adding the following language to the beginning of such Item:

To the best of our knowledge, except as otherwise disclosed below, neither we, our predecessor, nor any

other person or franchise sales agent identified in Item 2 of this Disclosure Document:

a) Has pending any administrative, criminal or material civil action (or a significant number of civil
actions irrespective of materiality) alleging a violation of any franchise law, securities law, fraud,
embezzlement, fraudulent conversion, restraint of trade. unfair or deceptive practices,
misappropriation of property or comparable allegations;

b) Has been convicted of a felony or pleaded nolo contendere to a felony charge or, within the 10-year
period immediately preceding the date of this Disclosure Document, been convicted of a
misdemeanor or pleaded nole contendere to a misdemcanor charge or been held liable in a civil
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action by final judgment or been the subject of a material complaint or other legal proceeding if
such misdemeanor conviction or charge or civil action, complaint or other legal proceeding
involved violation of any franchise law, securities law, fraud, embezzlement, fraudulent conversion,
restraint of trade, unfair or deceptive practices, misappropriation of property or comparable
allegations; or

c) . Issubjectto any injunctive or restrictive order or decree relating to franchises or under any Federal,

State or Canadian franchise, securities, antitrust, trade regulation or trade practice law as a result of
a concluded or pending action or proceeding brought by a public agency.

3. Item 4 is amended by adding the following language to the beginning of such ltem:

To the best of cur knowledge, except as otherwise disclosed below, neither we, our affiliates, our
predecessor, or our officers, during the ten year period immediately before the date of this Disclosure Document:

a) Has filed as debtor (or had filed against it) a petition to start an action under the United States
Bankruptcy Code;

b) Has obtained a discharge of its debts under the United States Bankruptcy Code; or

c) Was a principal officer of a company or a general partner in a partnership that either filed as a
debtor (or had filed against it) a petition to start an action under the United States Bankruptcy Code
or that obtained a discharge of its debts under the United States Bankruptcy Code during or within
one year after the officer or general partner of the franchisor held this position in the company or
partnership.

4, item 5 is amended by adding the following new paragraph at the end of the Item:

The initial franchise fee and the development fee paid under the Development Agreement are not used for
any specific purpose.

5. item 11 is amended by adding the following sentence at the end of the 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_materially alter
your status or rights under the Franchise Agreement.

6. Itemm 17 is amended by adding the following language at the beginning of the ltem:

THIS TABLE LISTS CERTAIN IMPORTANT PROVISIONS OF THE FRANCHISE AND RELATED
AGREEMENTS PERTAINING TO RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION.
YOU SHOULD READ THESE PROVISIONS IN THE AGREEMENTS ATTACHED TO THIS DISCLOSURE
DOCUMENT.

7. Row (d) of ltem 17 entitled “Termination by you” is amended by adding the following language tc
the Summary column:

You may terminate the Agreement on any grounds available by law.

8. Row {(j} of Item 17 entitied “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 under the Franchise Agrcement.
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9. Row (w) of ltem 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.
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ADDENDUM TO THE DISCLOSURE DOCUMENT PURSUANT TO THE
NORTH DAKOTA FRANCHISE INVESTMENT LAW

The following- provisions supersede the Disclosure Document and apply to all franchises offered and sold
in the State of North Dakota:

1.

The Franchise Agreement and Development Agreement will be governed and construed under the
laws of the State of North Dakota. Any provision in the Franchise Agreement or Development
Agreement which designates jurisdiction or venue, or requires the franchisee or developer to agree
to jurisdiction or venue, in a forum outside of North Dakota, is deleted from any Franchise
Agreement or Development Agreement issued in the State of North Dakota.

Any non-competition covenants contained in the Franchise Agreement or Development Agreement
shall be subject to the North Dakota laws on franchising. Covenants not to compete such as those
mentioned in Section 18 of the Franchise Agreement or in the Consent of Developer's Investors
are-gererally-nay be considered unenforceable in the State of North Dakota.

Liquidated damages are prohibited by law in the State of North Dakota. Section 17.1 of the
Franchise Agreement and Section 6.D.1 of the Development Agreement are deleted.

No release language set forth in the Franchise Agreement or Development Agreement (including
but not limited to Sections 2.2, 9.5, or 152 of the Franchise Agreement, or Section 7 of the
Development Agreement) shall refieve us or any ather person, directly or indirectly, from liability
imposed by the laws of the State of North Dakota.

Any provisions in the Franchise Agreement (including but not limited to Sections 27.6 and 27.7)
and any pravisions of the Development Agreement (including but not limited to Sections 14.G and
14.H) which require the franchisee or developer 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.

Any arbitration or mediation authorized under Sections 27.1 and 27 .2 of the Franchise Agreement
or Section 14 of the Development Agreement shall be held at a site agreeable to all parties.

To the extent this Addendum is inconsistent with any terms or conditions of the Franchise Agreement or

exhibits or attachments thereto, or the Disclosure Document, 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 ltem 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 agreerﬁents 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 requirements 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 the 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 effactive only to the extent, with respect to such
provision, that the jurisdictional requirements of the 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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NON-DISCLOSURE AGREEMENT

This Non-Disclosure Agreement (this “Agreement™) is between Dickey’s Barbecue Restaurants,
Inc. (“Dickey’s™) and , (the “Prospect™).

The parties desire to explore the offering of a Dickey’s Barbecue Pit® restaurant franchise from
Dickey’s to the Prospect (the “Business Purpose”). The parties have disclosed or will disclose Protected
Information to the other party to this Agreement.

The parties agree as follows:

1. PROTECTED INFORMATION. For purposes of this Agreement, “Protected Information” means all
information relating to the business of any party, whether or not written, that is not generally known or
available to the public, including, but not limited to, recipes, operating and training methods, marketing
strategies, financial models and projections, demographic and other site selection information, and other
protected information for operation of a Dickey’s Barbecue Pit franchise, including the fact that the
Prospect and Dickey’s are engaged in discussions concerning the Business Purpose. Protected
Information does not include: (a) information that is generally known or available to the public, through
no act of the receiving party; (b) information that is received by a party in good faith from an independent
source that has no duty of nondisclosure with respect to the information; or (c) information that the
receiving party can document is already known to the receiving party and not otherwise required to be
kept protected, or that is independently developed by the receiving party without reference to Protected
Information.

2. PROTECTION OF PROTECTED INFORMATION. Except as agreed to by the parties in writing, or
as otherwise required by law, each party to this Agreement (a) shall hold in confidence and shall not
disclose to any third party any Protected Information of the other party; (b) shall take reasonable security
precautions, with respect to the Protected Information, which shall be at least as great as the precautions it
takes to protect its own Protected Information; (c) shall not use the Protected Information for any purpose
other than the Business Purpose; and (d) shall disclose the Protected Information only to those persons
{each is a “Representative™) that need to know the information in connection with discussions regarding
the Business Purpose. Each party to this Agreement shall ensure that its Representatives comply with the
terms of this Agreement. Each party agrees to be responsible for any breach of this Agreement by that
party’s Representative. In the event the employment or engagement of a Representative is terminated, the
party that employed or engaged the Representative agrees to use commercially reasonable efforts to
recover all Protected Information from the Representative’s custody or control.

3. TERM. This term of this Agreement shall commence on the Effective Date and shall continue in
effect until (i) any party terminates this Agreement by written notice to the other party to this Agreement,
or (ii} the parties” discussions regarding the Business Purpose terminate. Each party’s obligations under
this Agreement with respect to Protected Information it receives prior to the effective date of termination
shall survive after termination of this Agreement. In addition, the Non-Solicitation and Non-Compete
obligations under Section 6 of this Agreement shall survive afier termination of this Agreement pursuant
to the time frames set forth in Section 6.

4. RETURN OR DESTRUCTION. 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 by a duly authorized
officer, upon written request of the disclosing party.

N SBB1 979017 viA
2924451-000016 09/20/2013



5. NO FURTHER RIGHTS. Nothing in this Agreement shall confer any rights to the Protected
Information or any right to receive additional Protected Information. The disclosure of Protected
Information and any discussions held in connection with the Business Purpose shall not obligate either
party to this Agreement to (i) continue discussions with the other party, (ii) take or forego any action with
respect to the Business Purpose, (iii) enter into any arrangement with respect to the Business Purpose, (iv)
forego discussions with any third party regarding any arrangement similar to the Business Purpose, or (v)
forego entering into any arrangement with a third party. Each party shall bear its own expenses with
respect to the Business Purpose. Neither party makes any representation or warranty express or implied,
as to the accuracy or completeness of Protected Information disclosed hereunder. The disclosing party
shall have no liability or responsibility for errors or omissions in, or any decisions made by the receiving
party in reliance on Protected Information disclosed under this Agreement.

6. NON-SOLICITATION AND NON-COMPETE.

6.1. EMPLOYEES. During the term of this Agreement and for a period of two (2) years after
its expiration or termination, the party, and all entities and persons that have a direct or indirect financial
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, or 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’s relationship with any employee or contractor.

6.2. SOURCES OF FINANCING. During the term of this Agreement and for a period of two (2)
years afier its expiration or termination, a party, and all entities and persons that have a direct or indirect
financial interest in that party, shall not approach or contact any existing sources of financing disclosed by
the other party, regardless of geographic location of the source of financing, for the purpose of financing
the Business Purpose or any other similar commercial endeavor.

6.3. NON-COMPETE. During the Term of this Agreement and for two years (2 years) after its
termination, the Prospect will not engage or invest in, own, manage, operate, finance, control, or
participate in the ownership, management, operation, financing, or control of, be employed by, associated
with, or in any manner connected with any business that derives more than 25% of its gross sales from the
sale of barbecue, anywhere in the United States; provided, however, that the Prospect may purchase or
otherwise acquire up to (but not more than) one percent (1%) of any class of securities of any enterprise
{(but without otherwise participating in the activities of such enterprise) if such securities are listed on any
national or regional securities exchange or have been registered under Section 12(g) of the Securities
Exchange Act of 1934.

7. REPRESENTATIONS AND REMEDIES. The Prospect does not have prior experience owning and
operating a barbecue restaurant. In connection with exploring the Business Purpose, the Prospect will be
shown the Dickey’s systems for operating, marketing and other important information for ownership and
operation of a barbecue restaurant. The Prospect agrees that Dickey’s will be at a substantial competitive
disadvantage if the Prospect fails to abide by the terms of this Agreement. The Prospect willingly enters
into this Agreement and acknowledges and agrees that the restrictions in this Agreement are reasonable in
light of the nature of information being furnished to the Prospect. The Prospect will directly benefit if it
enters into a definitive franchising agreement with Dickey’s.

The provisions of this Agreement are reasonable and necessary to prevent the improper use or
disclosure of Protected Information. This Agreement imposes a reasenable restraint in scope, geographic
area, and time limitations on the Prospect, in light of the activities and business of Dickey’s. The scope,
geographic area, and time limitations contained in this Agreement are necessary for the protection of

2
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Dickey’s business interests. The provisions contained in this Agreement will not interfere with or prohibit
the Prospect from eamning an adequate livelihood.

Each party acknowledges and agrees that any disclosure or use of Protected Information not
authorized under this Agreement, or any breach of Section 7, will constitute a material breach of this
Agreement and result in irreparable harm to the non-breaching party, for which monetary damages would
be an inadequate remedy. Each party acknowledges and agrees that the lack of immediate relief from any
material breach of this Agreement also results in irreparable harm to the non-breaching party. In addition
to the rights and remedies otherwise available at law, the non-breaching party will be entitled to equitable
relief, including injunction without the necessity of posting a bond, in the event of any breach or
threatened breach of this Agreement, and to recover its reasonable attorney fees. Each party agrees to be
responsible for any breach of this Agreement by any Representative, including the payment of court costs
and legal fees. ‘

8. NOTICES. Any notice or demand delivered hereunder shall be in writing and shall be deemed
given upon personal delivery or, if not personally delivered, when sent by U.S. Mail registered or
certified, postage prepaid, return receipt requested, by overnight courier service such as Federal Express
or Airborne Express, or by electronic mail with confirmation of receipt by electronic mail from the
recipient, and shall be addressed to the recipient party at the address indicated on the signature page of
this Agreement, or at any other address a party shall indicate in a notice to the other parties sent in
accordance with this Section 8.

9. LAW. 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 be in
writing and signed by both parties. This Agreement shall not be assignable by either party without the
prior written consent of the other party. Otherwise, this Agreement shall be binding on and inure to the
benefit of the successors and assigns of the parties. A waiver by either party of any term or condition of
this Agreement shall not be deemed or construed as a waiver of the term or condition in the future, or a
waiver of any subsequent breach of the Agreement. This Agreement shall be governed by the laws of the
State of Texas. The headings in this Agreement are for convenience only, and shall not affect the
construction or enforcement of this Agreement. This Agreement shall be construed according to its fair
meaning and not strictly for or against either party. If any part of this Agreement is determined to be
invalid or unenforceable by a court of competent jurisdiction, the remainder of this Agreement shall
remain in full force and effect. In the event of any dispute arising under this Agreement, the substantially
prevailing party shall be entitled to reasonable attorney’s fees and costs. The parties waive all rights to a
trial by jury.

Dated: , 20 (the “Effective Date™)

DICKEY’S BARBECUE RESTAURANTS, INC.

By: By:
; Name:
801 E. Plano Parkway, #135 Title:
Plano, Texas 75074 Address:
v. f.
E-mail:
3
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EXHIBIT H

STORE-TRANSFER AGREEMENT

MANAGEMENT CONFIDENTIALITY AND NON-COMPETITION AGREEMENT
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MANAGEMENT CONFIDENTIALITY
AND NON-COMPETITION AGREEMENT

The undersigned Dickey’s Barbecue Pit® Restaurant on-premises manager (“Manager”), in
constderation of the access to training and confidential information he or she has received or will receive
from Dickey’s Barbecue Restaurants, Inc., a Texas corporation, and/or its affiliates (collectively, the
“Company”) in connection with Manager’s employment with the Company’s franchisee named below
(the “Franchisee™), hereby covenants and agrees as follows:

1. Confidentiality Agreement. Manager acknowledges that, white employed by the
Franchisee, Manager has and will receive certain confidential information and knowledge concerning the
Dickey’s Barbecue Pit Restaurant business of the Company which the Company wishes to protect,
including (without limitation) information, knowledge, know-how, recipes, formulae, materials,
equipment, techniques, systems, and other data relating to or comprising the Dickey’s Barbecue Pit
Restaurant franchise system. Confidential information includes the Operations Manual and other
materials and information supplied by Company to the Franchisee that is identified as confidential at the
time of disclosure or before. Manager shall not reveal that confidential information to any other party,
except the Company’s or the Franchisee’s independent public accountants, Manager’s legal counsel (if
that counsel also agrees to maintain the confidentiality of the confidential information), or as otherwise
required by law. Manager shall not use or disclose the confidential information at any time for the
purpose of competition with the Company, its successors and assigns, or Franchisee. When Manager’s
employment with Franchisee terminates for any reason, the Manager promptly shall surrender to
Franchisee all papers, documents, writings and other property produced by Manager or coming into
Manager’s possession by or through Manager’s employment with the Franchisee containing confidential
information or related in any way to confidential information. All of the 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 for a period of 24 months after the termination of Manager’s employment with the
Franchisee for any reason, Manager shall not engage in, directly or indirectly as a principal, agent, trustee,
employee, consultant, independent contractor or through any corporation, partnership, association, or
other entity, any business or be employed in a restaurant or prepared food retailer that is the same or
similar to a Dickey’s Barbecue Pit Restaurant at any location within a 10-mile radius of any Dickey’s
Barbecue Pit Restaurant location at which Manager worked or within a 10-mile radius of any then-

_existing Dickey’s Barbecue Pit Restaurant location.

3. Indemnification and Injunctive Relief, Manager shall indemnify and hold the Company
and the Franchisee harmless against any losses, damages, costs, expenses, claims or actions, including
attorneys’ fees and costs, proximately caused by any breach of this Agreement by Manager. Manager
shail pay to the Company any compensation, profits or economic benefits realized by the Manager
resulting from any breach of this Agreement. The Company shall have the right to injunctive and other
equitable relief prohibiting the Manager from any violation or threatened violation of this Agreement,
without posting any bond or security.

4, Governing Law. The laws of Texas shall govern this Agreement.
5. Entire Agreement. This Agreement constitutes the entire agreement of the parties with

regard to the subject matter of this Agreement and replaces and supersedes all other written and oral
agreements and statements of the parties relating to the subject matter of this Agreement.

N JRB3 979652 v)
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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:

N JRB3 979652 vl
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EXHIBIT J|

FINANCIAL STATEMENTS

This exhibit includes our audited financial statements for the fiscal years ended May 31, 2012;-
20132013, 2014 and 2014.2015,
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Anerbach Albert
& Gold, L.C.

CERTIFIED PUBLIC ACCOLINTANTS

INDEPENDENT AUDITORS’ REPORT

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

We have audited the accompanying consolidated financial statements of Dickey’s
Barbecue Restaurants, Inc. (a Texas corporation) (the Company) and subsidiaries, which
comprise the consolidated balance sheets as of May 31, 2015, 2014, and 2013, and the
related consolidated statements of income, stockholders’ 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 the
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 of the 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.

12801 N, Central Expy » Suite 1500 « Dallas, TN 75243

(o] 072 250 4000« fax 072 239 4790 « wwwaagzepa.com



Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in
all material respects, the financial position of Dickey’s Barbecue Restaurants, Inc. and its
subsidiaries as of May 31, 2015, 2014 and 2013, 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. Auorback Albot & Gotd, L.C

Auerbach Albert & Gold, L.C.

Dallas, Texas
July 21, 2015



DICKEY'S BARBECUE RESTAURANTS, INC.
CONSOLIDATED BALANCE SHEETS
MAY 31, 2015, 2014, AND 2013

ASSETS
2015 2014 2013
CURRENT ASSETS
Cash and cash equivalents $ 5,177,957 % 3,783,315 $ 1,556,184
Cash - restricted 845,211 253,286 -
Accounts receivable, net of allowance for : 3,020,262 2,283,649 1,656,990
doubtful accounts of $0 at May 31, 2015
Prepaid expenses and other current assets 317,639 962,522 1,308,712
Deferred tax asset 54,959 63,162 56,452
Investment securities 1,697 1,697 1,657
TOTAL CURRENT ASSETS 9,417,725 7,347,631 4,580,035
NONCURRENT ASSETS
Due from related parties, net of allowance for doubtful 209,877 380,468 166,994
accounts of $0 ,
Property and equipment, net of accumulated depreciation 2,376,692 1,116,690 082,113
of $405,371 at May 31, 2015
Deposit 93,725 75,000 75,000
TOTAL NONCURRENT ASSETS 2,680,294 1,572,158 1,224,107
TOTAL ASSETS $12,098,019 $ 8,919,789 § 5,804,142
LIABILITIES AND STOCKHOLDERS' EQUITY
2015 2014 2013
CURRENT LIABILITIES :
Accounts payable $ 2,250,718 $ 1,279,664 $ 1,550,949
Accrued expenses and other current liabilities 6,030,325 4,481,535 1,225,915
Current portion of notes payable 282,513 31,942 39,324
Income taxes payable - - 372,498
TOTAL CURRENT LIABILITIES 8,563,556 5,793,141 3,188,686

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

MAY 31, 2015, 2014, AND 2013
2015 2014 2013
LONG-TERM LIABILITIES
Notes payable, net of current portion 962,313 521,715 519,661
Due to related party - 85,628 -
Deferred incentive income 353,666 534,366 510,644
Deferred tax liability 28,727 244,440 183,613
TOTAL LONG-TERM LIABILITIES 1,344,706 1,386,149 1,213,918
TOTAL LIABILITIES 9,908,262 7,179,290 4,402,604
STOCKHOLDERS' EQUITY
Common stock, $.01 par value, authorized 200,000 shares, 1,000 1,000 1,000
issued and outstanding 100,000
Additional paid in capital 63,500 63,500 63,500 .
Retained earnings 2,125,257 1,675,999 1,337,038
TOTAL STOCKHOLDERS' EQUITY 2,189,757 1,740,499 1,401,538

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY  $12,098,019 $ 8,919,789 § 5,804,142

See auditor's report and accompanying notes to financial statements.
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DICKEY'S BARBECUE RESTAURANTS, INC.
CONSOLIDATED STATEMENTS OF INCOME
FOR THE YEARS ENDED MAY 31, 2015, 2014, AND 2013

REVENUE
Operating income
Franchise fees
Advertising income
Total Revenue

COST OF SALES

Franchise setup costs

Franchise maintenance costs
Total cost of sales

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

Interest income

Interest expense

Loss on sale of property and equipment

Other ’

Total other income {expense)

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

NET INCOME

2015 2014 2013
$ 25,390,857  $18,493,943  $13,386,119
2,540,310 3,546,042 2,529,222
12,310,206 8,504,874 5,690,517
40,241,373 30,544,859 21,605,858
2,099,616 2,344,700 1,597,590
5,552,608 3,156,760 1,543,273
7,652,224 5,501,460 3,140,863
32,589,149 25,043,399 18,464,995
31,649,080 24,310,465 16,952,552
940,069 732,934 1,512,443
7,118 2,970 1,655
(43,384) (30,350) (11,668)
(204,228) . .
201 1,131 (1,975)
(240,293) (26,249) (11,988)
699,776 706,685 1,500,455
250,518 367,724 654,684
449258 § 338961 § 845,771

See auditor's report and accompanying notes to financial statements.
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Beginning Balance, June 1, 2012

Net income
Dividends

Ending Balance, May 31, 2013
Net income

Ending Balance, May 31, 2014
Net income

Ending Balance, May 31, 2015

DICKEY'S BARBECUE RESTAURANTS, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

FOR THE YEARS ENDED MAY 31, 2015, 2014, AND 2013

Common Stock

Additional Retained
Shares Amount  Paid-In Capital _Earnings Total

100,000 § 1,000 .~ § 63,500 § '501,267 $ 565,767
- - - 845,771 845,771
(10,000) (10,000)

100,000 1,000 63,500 1,337,038 1,401,538
- - - 338,961 338,961
100,000 1,000 63,500 1,675,999 1,740,499

- - 449,258 449,258

100,000 § 1,006 § 63,500  $2,125,257 32,189,757

See auditor's report and accompanying notes to financial statements.
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DICKEY'S BARBECUE RESTAURANTS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED MAY 31, 2015, 2014, AND 2013

2015 2014 2013
CASH FLOWS FROM OPERATING ACTIVITIES
Net income $ 449,258 § 338961 § 845771
Adjustments to reconcile net income to net cash
provided by operating activities:
Depreciation expense 64,335 92,499 91,870
Loss on sale of property and equipment 204,228
(Increase) decrease in assets:
Accounts receivable (736,613) (626,659) {705,228)
Prepaid expenses and other asscts 626,158 346,190 (1,230,400)
Deferred 1ax asset 8,203 6,710) (25,167)
Increase (decrease) in liabilities:
Accounts payable 971,054 (271,285) 984,261
Accrued expenses and other liabilities 1,548,790 3,255,620 908,885
Income tax payable - (372,498) 185,892
Deferred incentive income (180,700) 23,722 323,144
Deferred tax fiability (215,713) 60,827 150,606
CASH PROVIDED BY OPERATING ACTIVITIES 2,739,000 2,840,667 1,529,634
CASH FLOWS FROM INVESTING ACTIVITIES
Restricted funds (591,925) (253,286) 187,210
Purchase of property and equipment (2,170,334} (227,077) (941,576)
Proceeds from sale of property and equipment 641,768 - -
Decrease {increase) in due from related parties 170,591 (213,474) (106,594)
CASH USED BY INVESTING ACTIVITIES (1,949,900) (693,837) (861,360)
CASH FLOWS FROM FINANCING ACTIVITIES
Issuance of notes payable 1,349,975 54,699 534,000
Increase (decrease) in due to related parties (85,628) 85,628 -
Dividends - - (10,000)
Payments on notes payable (658,805) (60,026) {37,648)
CASH PROVIDED BY FINANCING ACTIVITIES 605,542 80,301 486,352
NET INCREASE (DECREASE) IN CASH 1,394,642 2,227,131 1,154,626
CASH AT BEGINNING OF YEAR 3,783,315 1,556,184 401,558
CASH AT END OF YEAR $ 5177957 & 3783315 § 1,556,184
CASH PAID DURING THE YEAR FOR:
INTEREST $ 43384 § 30,350 % 1,153
INCOME TAXES $ 230,000 § 714438 % 289,711

See auditor's report and accompanying notes to financial statements.
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DICKEY’S BARBECUE RESTAURANTS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED MAY 31, 2015, 2014 AND 2013

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, 2015 Dickey’s Barbecue Restaurants,
Inc. had 499 operating franchises (not including 9 stores owned by related parties).
There are 136 of the operating franchises are located in Texas, with the remainder
operating in other states. The Company’s management team has successfully operated
barbecue restaurants at various locations in Texas since 1941.

Note 2: Summary of Significant Accounting Policies

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

Consolidation — The accompanying consolidated financial statements include the
accounts of Dickey’s Barbecue Restaurants, Inc. and its wholly-owned subsidiaries,
Central Menu Providers, Inc. (“CMP”) and Spark Intelligence, Inc. (“Spark™). All
significant intercompany transactions and accounts have been eliminated.

Income Taxes —Deferred income taxes are determined utilizing the asset and liability
approach, whereby deferred tax assets are recognized for deductible temporary
differences and deferred tax liabilities are recognized for taxable temporary
differences. Temporary differences are the differences between the reported amounts
of assets and liabilities and their tax bases. Deferred tax assets are reduced by a
valuation allowance when, in the opinion of management, it is more likely than not that
some portion of the deferred tax assets will not be realized. No valuation allowance
was established as of May 31, 2015, as full realization of the future deductions is
anticipated. Deferred tax assets and liabilities are adjusted for the effects of changes in
tax laws and rates on the date of enactment.

Management has deteremined that the Company does not have any uncertain tax
positions and associated unrecognized benefits that materially impact the financial
statements or related disclosures. Since tax matters are subject to some degree of
uncertainty, there can be no assurance that the Company’s tax returns will not be
challenged by the taxing authorities and that the Company will not be subject to
additional tax, penalties, and interest as a result of such challenge. As of May 31,
2015, the Company’s tax returns for fiscal years ended May 31, 2012 and thereafter
rematined subject to federal income tax examination.



DICKEY’S BARBECUE RESTAURANTS, INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED MAY 31, 2015, 2014 AND 2013

(CONTINUED)

Note 2: Summary of Significant Accounting Policies (continued)

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 as well as revenue from other contractual agreements.

Initial franchise fees are recognized as revenue once substantially all of the initial
services of the Company required by the franchise agreement have been performed and
no other material conditions or obligations related to the determination of substantial
performance exist. For the year ended May 31, 2015, there were $1,933,100 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.

The Company maintains its cash and cash equivalents in bank deposit accounts in
which the deposits are insured by the Federal Deposit Insurance Corporation up to
$250,000. At May 31, 2015, the Company had $5,848,480 in uninsured cash balances.
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: transportation equipment — 25 years;
vehicles — 5 years; furniture and equipment — 5 to 7 years; and computer equipment —
3 to S years. Depreciation expense for the years ended May 31, 2015, 2014 and 2013
was $64,335, $92,499, and $91,870, respectively.

10



DICKEY’S BARBECUE RESTAURANTS, INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED MAY 31, MAY 31, 2015, 2014 AND 2013
(CONTINUED)

Note 2: Summary 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.
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, 2015, 2014 and 2013
were $14,642,535, $10,231,865 and $5,703,681, 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.

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 July
21, 2015, which is the date the financial statements were available to be issued.
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DICKEY’S BARBECUE RESTAURANTS, INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED MAY 31, 2015, 2014 AND 2013

(CONTINUED)

Note 3: Property and equipment

Property and equipment was comprised of the following as of May 31,

2015 2014 2013
Transportation equipment and vehicles $ 286222 $1,166,397 §$ 1,159,138
Equipment 1,553,558 184,535 108,535
Software 821,585 117,792 -
Fumniture and fixtures 83,896 47,950 47,950
Leasehold improvements 36,802 16,849 16,849

2,782,063 1,533,523 1,332,472

Accumulated depreciation (405,371) (416,833) (350,359)

$2,376,692 $1,116,690 § 982,113

Note 4: Related Party Transactions

Related party transactions with companies directly or indirectly owned and/or
controlled by the Company’s officers included consulting fees, other payments, and
expenses paid or incurred net of reimbursements and totaled $925,547, $1,297,491,
and $1,928,428 for the fiscal years ending May 31, 2015, 2014, and 2013,
respectively.

Note S: Income Taxes

' As of May 31, the deferred tax asset and liability recognized consists of the following
components:
5/31/2015 5/31/2014  5/31/2013

Deferred Income Tax Asset
Accrued vacation and allowance for $ 54959 § 63,162 3§ 56,452
doubtful accounts

Deferred Income Tax Liability
Depreciation timing differences 28,727 244,440 183,613

Net deferred asset (liability) $ 26232 § (181,278) § (127,161)
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DICKEY’S BARBECUE RESTAURANTS, INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED MAY 31, 2015, 2014 AND 2013

(CONTINUED)

Note 5: Income Taxes —(continued)

The provision for income taxes for the years ended May 31 consists of the following:

2015 2014 2013
Current Federal Tax Expense $ 340,446 $ 264,595 § 377,978
Current States' Tax Expense 117,581 49,013 151,267
Deferred Tax Expense (Benefit) (207,509) 54,116 125,439
Total Tax Provision $ 250,518 $§ 367,724 § 654,684

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,

2015 2014 2013
Federal statutory tax rates applied tonet  § 265,305 § 240,273 § 359,240
income before income taxes ‘

Benefit of franchise tax expense (39,686) (16,664) (51,431)

deduction

Items not deductible from taxable income 51,381 45,485 33,860

Book tax differences for property and 15,812 - -
equipment

Temporary differences and other 47,634 (4,499) 36,309

Current Federal Tax Expense $ 340446 $ 264,595 $ 377,978
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DICKEY’S BARBECUE RESTAURANTS, INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED MAY 31, 2015, 2014 AND 2013

(CONTINUED)

Note 6: 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, 2015:

Year ending May 31, 2016 § 526,517
Year ending May 31, 2017 218,244
Year ending May 31, 2018 18,447
Year ending May 31, 2019 18,447

Year ending May 31, 2020

9,992

$ 791,647

Related rent expense for the years ended May 31, 2015, 2014 and 2013 was $426,675,
$330,771 and $311,193, respectively.

Note 7: Notes Pavable

In June of 2014, the Company entered into a $1,349,975 capital lease agreement
requiring monthly payments of $26,345 beginning November 1, 2014 and ending July
1, 2019. The note bears interest of 4.19% and is collateralized by the financed
computer hardware.

In May 2012, the Company entered into a $534,000 note agreement requiring monthly
payments of $3,521 beginning June 1, 2012 and ending June 1, 2032. The note bears
interest of 4.99% and is collateralized by the transportation equipment. This was paid
in full in June 2014.

The Company purchases certain vehicles used in operations through retail installment
loan agreements generally payable over 60 - 72 months with interest rates ranging
from 4.35 — 5.9% and secured by the underlying assets.
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DICKEY’S BARBECUE RESTAURANTS, INC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEARS ENDED MAY 31, 2015, 2014 AND 2013

(CONTINUED)

Note 7: Notes Pavable (continued)

The following is a schedule by year of future aggregate installments on notes payable
as of May 31, 2015:

2016 $ 282513
2017 294,608
2018 307,220
2019 308,071
2020 : 52,414
1,244,826
Less current portion (282,513)

306313

Note 8: Retirement Plan

The Company maintains a 401k plan for all eligible employees. In addition to the
employee’s elective deferral, the Company matches an amount not exceeding 3% of
employee’s gross compensation. Contributions made for the years ended May 31,
2015, 2014 and 2013 were $92,945, $80,115 and $68,967, respectively.

Note 9: Contingencies

Currently, there are unresolved claims against the Company, arising in the normal
course of business. In the opinion of management, the ultimate outcome of the claims
and litigation will not have a material adverse effect on the Company’s financial
position.

15



CHI 66196258v1L

Ex)



NON-TRADITIONAL VENUE ADDENDUM
TO FRANCHISE AGREEMENT

Dickey's  Barbecue  Restaurants, Inc, a Texas corporation ("Dickey's”) and

("Franchisee” or “you”) agree to this Addendum (the "Addendum”) to that

certain Franchise Agreement (the "Franchise Agreement") dated , 20

between Dickey's and Franchisee for the development and operation of a non-traditional Dickey’s
Barbecue Pit® restaurant (the “Restaurant”), as foliows. All capitalized terms not defined in this
Addendum shall have the meanings assigned to them in the Franchise Agreement.

AGREEMENTS

Al Franchisee acknowledges that this Addendum allows Franchisee to operate outside
Dickey’s normal operational policies and procedures, as set forth herein.

B. Franchisee acknowiedges that this Addendum allows Dickey’s to impose additional
obligations on Franchisee, as set forth herein. Franchisee also acknowledges that such additional
obligations may deviate from the requirements set forth in Dickey’s normal operational policies and
procedures. ‘

C. Franchisee is not required to maintain a speaker system at the Restaurant. However, if
Franchisee elects to maintain a speaker system, Franchisee must play music at the Restaurant in
accordance with Dickey’s published operational policies and procedures.

D.  Franchisee is not required to serve soft serve ice cream at the Restaurant. However, if
Franchisee elects to serve soft serve ice cream at' the Restaurant, Franchisee must do so in compliance
with Dickey’s published operational policies and procedures. _

E. Franchisee is not required to furnish the Restaurant with chairs and tables. However, if
Franchisee elects to furnish the Restaurant with chairs and tables, Franchisee must do so in compliahce
with and pursuant to plans and specifications approved by Dickey's.

F. Franchisee acknowledges that Dickey’s may require Franchisee to open the Restaurant to
the public for hours in addition to the hours of operation set forth in Dickey’s published operational
policies and procedures.

G. Franchisee acknowledges that Dickey’s may require Franchisee to serve additional menu
items not set forth in Dickey’s published operational policies and procedures, including, but not limited
to, breakfast items.

H. Franchisee acknowledges that Dickey’s may elect to impose signage requirements for the
Restaurant that deviate from the requirements set forth in Dickey’s published operational policies and

procedures.
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L Franchisee acknowledges that Dickey’s may, in its sole discretion, elect to impose
equipment, equipment installation requirements, and/or variations on design plans and specifications for
the Restaurant that deviate from the requirements set forth in Dickey’s published operational policies and
procedures.

‘ AMENDMENTS
J. Amended Provisions of Franchise Agreement. Articles 2.1, 4.1, 5.2, 5.8, and 8.25 of the

Franchise Agreement are modified as follows:

ARTICLE 2. TERM AND RENEWAL

2.1 INITIAL TERM. Except as otherwise provided herein, the initial term of this
Agreement shall expire ten (10) years from the Effective Date of this Agreement.

ARTICLE 4. FRANCHISE AND ROYALTY FEES

4.1 FRANCHISE FEE. You shall pay Dickey's an initial franchise fee ("Franchise
Fee"} in an amount equal to Ten Thousand Dollars ($10,000.00) upon execution of the
Agreement. Such initial Franchise Fee shall be nonrefundable. If a Development
Agreement has been executed, the initial Franchise Fee will be payable according to its
terms.

ARTICLE 5. ADVERTISING AND RELATED FEES

3.2 RESTAURANT OPENING. You shall carry out a Restaurant opening
promotion relating to the opening of your Restaurant in accordance with the Manuals or
as otherwise required by Dickey's. Any advertising and promotional campaigns used by
you in connection with such Restaurant opening promotion must be approved by.
Dickey's prior to use. You shall comply with the direct and local advertising and
promotional campaign for restaurant openings devised by Dickey's and adapted for your
Assigned Area. When required, but not later than on or before the initial "orientation
call" with us, you shall pay to Dickey's Five Thousand Dollars ($5,000.00) (the
"Restaurant Opening Promotion Funds") to be spent by Dickey's on your behalf in
_connection with such Restaurant opening promotion. The Restaurant Opening Promotion
Funds will be used by Dickeys, in its discretion, to fund marketing materials, local
advertising and promotional support related to the Restaurant pre- opening and grand
opening campaigns, and in some cases post-opening campaigns. Upon your request, a
full accounting of the Restaurant Cpening Promotion Funds spent by Dickey's in
connection with your Restaurant pre-opening and grand opening campaigns, and, if
applicable, post-opening campaigns will be provided. While Dickey's will exercise best
efforts to spend the full amount of the Restaurant Opening Promotion Funds in
connection with your Restaurant pre-opening and grand opening campaigns, and, if
applicable, post-opening campaigns, any remaining balance after the first six (6} months
of the operation of your Restaurant will be deposited into the Marketing Fund and applied
by Dickey's in accordance with the procedures described herein for the utilization of the
proceeds of the Marketing Fund.

5.8 MARKETING FUND. Dickey's has established a Marketing Fund for the
purpose of promoting the System. The Marketing Fund may be operated by an affiliate of
Dickey's. You agree to contribute to the Marketing Fund two percent (2%) of your Net
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Sales of your Restaurant as determined by Dickey's. Such fee shall be paid weekly at the
time and in the manner for which royalty fees are paid as set forth in Article 4.

You agree that the Marketing Fund shall be maintained and administered by Dickey's or
its designee, in its sole discretion, as follows:

1. Dickey's or its designee shall direct all advertising programs and shall have sole
discretion to approve or disapprove the creative concepts, materials and media used in
such programs and the placement and allocation thereof. Dickey's will own the copyright
in the design, content and materials created using Fund monies. You agree and
acknowledge that the Marketing Fund is intended to maximize general public recognition
and acceptance of the Proprietary Marks and enhance the collective success of all
Restaurants operating under the System. In administering the Marketing Fund, Dickey's
and its designee undertake no obligation to make expenditures for you which are
equivalent or proportionate to your contributions or to ensure that any particular
franchisee benefits directly or pro rata from the placement of advertising.

2. You agree that the Marketing Fund may be used by Dickey's or its designee, in
its sole discretion, to satisfy any and all costs of maintaining, administering, directing and
preparing advertising (including, without limitation, the cost of preparing and conducting
television, radio, internet/web-based, magazine and newspaper advertising campaigns,
direct mail and outdoor billboard advertising, public relations activities, employing
advertising agencies to assist therein, costs of Dickey's personnel and other departmental
costs for advertising that is internally administered or prepared by Dickey's, costs of
providing other advertising materials to Restaurants operated under the System, and the
costs of maintaining Dickey's Website, and the costs of a national "1-800" customer
and/or franchisee service telephone number if such service is implemented by Dickey's).
All sumns paid by you to the Marketing Fund shall be maintained in a separate account by
Dickey's or its designee and shall not be used to defray any of Dickey's general operating
expenses, except for such reasonable administrative costs and overhead, if any, as
Dickey's or its designee may incur in activities reasonably related to the administration or
direction of the Marketing Fund and advertising programs for franchisees and the
System. The Marketing Fund and its earnings shall not otherwise inure to the benefit of
Dickey's. The Marketing Fund is operated solely as a conduit for collecting and
expending the marketing and advertising fees as outlined above and may also be used to
establish a catering hotline.

3. A statement of fhe operations of the Marketing Fund shall be prepared annually
by Dickey's and shall be made available to you upon request.

4. Although the Marketing Fund is intended to be of perpetual duration, Dickey's
may terminate the Marketing Fund at any time. The Marketing Fund shall not be
terminated, however, until all monies in the Marketing Fund have been expended for
advertising or promotional purposes or returned to contributing franchised or Company-
Operated Restaurants, without interest, on the basis of their respective contributions.

ARTICLE 8. RESTAURANT OPERATIONS

8.25 CATERING. You shall at all times offer catering services in accordance with
Dickey's policies and procedures. You shall be required to maintain at least one vehicle
bearing the Dickey's logo and other identifying trade dress and promotional information
as required by Dickey's in order to perform such services. You shall participate in
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Dickey's catering hotline centralizing catering orders and requests and comply with
Dickey's policies and procedures regarding the hotline. You acknowiedge that Dickey's
reserves the right to suspend or terminate your hotline and any other catering lead
referrals and redirect them to other Dickey's restaurants for service if Dickey's determines
that you (i) do not comply with Dickey's policies and procedures, (ii) are not using
suppliers approved by Dickey's for all items you are required to obtain from approved
suppliers, or (iii) provide catering service that is deficient or is the subject of customer
complainis Dickey's deems to be unacceptable. You also acknowledge that Dickey's
reserves the right to direct any general catering request received through Dickey's
catering hotline to any Dickey's franchisee based on such franchisee's experience,
efficiency, relationship with or proximity to the customer placing the order.

K. RELEASE: Franchisee hereby releases and forever discharges Dickey’s, any parent,
subsidiary, related entity, shareholder, and affiliate of Dickey’s, its respective officers, directors,
members, employees, agents, contractors and its respective successors, assigns, heirs and personal
representatives (the “Released Parties”) from any and all claims, demands, rights and causes of
action of any kind that Franchisee now has or will have in the future, whether known or unknown,
arising out of the offer, sale, administration, performance, default, and/or termination of the
Franchise Agreement, including any claims or causes of action arising out of alleged
misrepresentations, fraud, breaches of contract (based upon implied, express, estoppel, waiver, or
alternative theories of contractual obligation), negligence, or breach of any alleged special, trust,
agency or fiduciary relationship (if any), whether asserted or proposed to be asserted by way of
claim, setoff, affirmative defense, counterclaim, cross-claim or third party claim. THIS RELEASE
EXPRESSLY INCUDES, BUT IS NOT LIMITED TO, ANY ACT OR OMISSION OF
NEGLIGENCE, FRAUD, MISREPRESENTATIONS, BREACH OF FIDUCIARY DUTIES,
BREACH OF WARRANTIES, BREACH OF CONTRACT, AND ANY EXTRA-CONTRACTUAL
CLAIMS COMMITTED OR ALLEGEDLY COMMITTED BY THE RELEASED PARTIES,
PROVIDED, HOWEVER, THAT NOTHING CONTAINED IN THIS RELEASE IS INTENDED
TO DISCLAIM OR REQUIRE FRANCHISEE TO WAIVE RELIANCE ON ANY
REPRESENTATION THAT DICKEY'S MADE IN THE FRANCHISE DISCLOSURE
DOCUMENT THAT DICKEY'S PROVIDED TO FRANCHISEE. This Release shall survive
termination of the Franchise Agreement, as modified by this Addendum, and is in addition to any
other release or similar agreement in the Franchise Agreement or other agreement between
Dickey’s and Franchisee. With regard to any acts or omissions covered under this Release,
Franchisee agrees not to commence any action, lawsuit, or legal proceeding, or file any charge or

complaint with any federal, state, or local agency, against the Released Parties.
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L. This Addendum does not modify the terms of the Franchise Agreement except as
specifically stated herein. The parties acknowledge and agree that the Franchise Agreement, as modified

by this Addendum, is ratified and shall continue in full force and effect.

M. The terms and conditions of this Addendum shall be confidential. Except as provided
above or required by law or court order or the enforcement of the provisions hereof, the parties shall
maintain in strict confidence and shall not disclose the existence of or any substance or contents of this
Addendum to any third party without prior written consent of the other party or parties herein. This
confidentiality provision shall survive the termination of the Franchise Agreement and/or this Addendum
and is in addition to any other confidentiality obligations or similar restrictions on Franchisee in the

Franchise Agreement or other agreement between Dickey’s and Franchisee.

Date:

DICKEY'S:

DICKEY’S BARBECUE RESTAURANTS, INC,,
a Texas corporation

By:
Name: Roland Dickey, Jr.
Title: President

FRANCHISEE:

By:
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EXHIBIT K

RECEIPTS

SMOKESTACK CUSTOMER AGREEMENT



SMOKESTACK CUSTOMER AGREEMENT

The Smokestack System (“Smokestack™), proprietary to Spark Intelligence, Inc. (“Spark™), is
provided to Customer under the terms of this agreement and any Spark operating rules or policies
(collectively, the “Agreement”). Throughout this agreement, both Spark and Customer will be
jointly referred to as the “Parties.”

CUSTOMER’S RIGHTS TO USE SMOKESTACK

1.1 License & Customer’s Ownership of Data - In exchange for Customer’s payment,
Customer is granted access to use Smokestack for its business or profession subject to all terms
and conditions in this Agreement. Title and ownership of Smokestack remains Spark’s sole and
exclusive property. Title and ownership of the data captured, entered into, uploaded, or otherwise
acquired by Smokestack remain the sole and exclusive property of Customer. Customer grants
Smokestack the right to use Customer’s data for any purpose, and to provide such data to Dickey’s
Barbecue Restaurants, Inc. (including its subsidiaries, affiliates, and related entities).

1.2 Acceptable Use of Smokestack — Neither Customer, nor anyone acting on Customer’s
behalf, will: (a) modify, copy or otherwise reproduce Smokestack in whole or in a part; (b) reverse
engineer, recompile, disassemble, or otherwise attempt to derive the source code form or structure
of the software used in Smokestack; (¢) distribute, sublicense, assign, share, timeshare, sell, rent,
or lease Smokestack; (d) remove any proprietary notices or labels displayed on the Smokestack
website; or (e) use Smokestack for any unlawful purpose. Spark reserves all rights not expressly
granted to Customer.

1.3 Submitted Information - Customer is solely responsible for the content of and information
submitted and uploaded to Smokestack. Customer warrants that any information submitted to
Smokestack will not contain content that violates any third party’s personal, proprietary or
intellectual property rights.

FEES AND PAYMENTS

2.1 Spark Fees - Customer agrees to pay Spark in accordance with the fee schedule attached
as Exhibit A. Spark reserves the right to change fees and to institute new fees. Any changes and
new fees shall become effective upon 30 days’ notice.

2.2 Third-party Fees and Costs — Smokestack is available on the Internet. Customer is
responsible for all expenses, equipment, and charges associated with accessing the Internet in order
to connect to Smokestack.

23 Billings & Payments — Beginning on July 1, 2015, on the first day of each month, Spark
will debit the total amount due from the Customer’s bank account via ACH debit, including any
fees, applicable taxes, transaction charges, or other fees for the prior billing period. For purpose of
identification and billing, Customer agrees to provide Spark with and maintain accurate
Customer’s information, including Customer’s current bank account number, legal name, address,
telephone number(s), and email address. In the event that Customer’s bank account is no longer
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valid or bank account contains insufficient funds at that time, Spark reserves the right to terminate
use of the Smokestack.

CUSTOMER’S USAGE

3.1 Third-Party Service Provider & Release — Customer acknowledges that Spark relies
upon third-party service providers for certain functions and features in Smokestack. CUSTOMER
RELEASES SPARK FROM ANY AND ALL LOSSES, CLAIMS, CAUSES OF ACTION,
ARISING OUT OF ANY ACT OR OMISSION OF ANY THIRD-PARTY SERVICE
PROVIDERS USED BY SPARK, EVEN IF SUCH LOSES OR CLAIMS ARE CAUSED IN
IN PART BY THE NEGLIGENCE, BREACH OF WARRANTY, OR BREACH OF
CONTRACT OF SPARK.

3.2 Security — Spark uses encryption and firewalls relating to the security of Customer’s
information. Customer shall notify Spark immediately if Customer suspects that the security of the
Customer’s account has been compromised. However, Customer is not relying upon any promise
or guarantee of security by Spark, and Spark does not warrant the security of Smokestack.

33 Password - As part of the registration process, Customer must select a password, and may
not share the password with anyone else. Customer is responsible for maintaining the
confidentiality of the password, and agrees that Spark has no obligations with regard to the use of
such password by third parties. Customer agrees to notify Spark immediately if Customer has any
reason to believe that the security of Customer’s account has been compromised. Customer is
responsible for any and all activities in the Customer’s account with the use of Customer’s
password.

SMOKESTACK’S AVAILABILITY

4.1 Availability & Release - Regarding the functions and services provided by Spark, and not '
the functions and services provided to Spark’s by its third-party service providers, Spark shall use
commercially reasonable efforts to maintain availability of Smokestack twenty-four (24) hours per
day, seven (7) days per week. Customer acknowledges that scheduled and unscheduled
interruptions of Smokestack may occur, and RELEASES SPARK FROM ANY LIABILITY,
LOSSES OR CAUSES OF ACTION RELATING TO SCHEDULED OR UNSCHEDULED
INTERRUPTIONS. Customer agrees to cooperate with Spark during all scheduled and
unscheduled interruptions.

4.2 Unscheduled Interruptions - In the event that an unscheduled interruption occurs in
Smokestack that is caused by Spark, and not caused by Spark’s third-party service providers, Spark
will use commercially reasonable internal and external resources to resolve the problem and return
Smokestack to availability as soon as possible.

4.3 Reliability — Spark uses commercially reasonable practices, including redundancy, fail-
over and backup practices, to provide the Smokestack with no unplanned interruptions of service
and no loss of data. However, in the event that data is lost, Spark shall use commercially reasonable
efforts to assist Customer with obtaining the most recent backup of the data or to otherwise recover
the data.
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44 During the term of this Agreement, Spark shall use reasonable efforts to provide technical
support of the Spark Service according to its support policies. Technical support shall be available
by email communication and shall be available from 8:30 am. to 5:30 p.m. (Central Standard
Time) Monday — Friday.

TERM AND TERMINATION

5.1 Initial License Period - Customer agrees to an initial license period of 12 months
commencing with the date of execution of the Agreement pursuant to  6.12. Spark agrees to
provide its services during the initial license period according to the monthly license fee schedule
in effect on the date this Agreement is executed.

5.2 Renewal Period & Customer’s Right Of Cancellation - The Agreement shall extend and
renew for one (1) year periods (each a “Renewal Term”) under the same terms and conditions
without further notice unless Customer gives written notice of its intention to terminate not less
than ninety (90) days before the end of the then current term. The termination shall become
effective at the end of the then-current term.

53 Spark’s Right Of Termination — Spark may terminate this Agreement for any reason, If
Spark exercises this right to terminate based on a reason other than Customer’s breach, it will
provide Customer 30 days’ notice of such intent to terminate. Spark reserves the right to restrict,
suspend or terminate Customer access to the Smokestack in whole or part and without liability in
the event of a Customer breach, or threatened breach, of this Agreement. In the event of a
termination based on Customers breach, Customer shall pay to Spark in a single lump-sum
payment, as liquidated damages and not as a penalty, all sums owed for the remaining term of the
Agreement.

MISCELLANEOUS PROVISIONS INCLUDING RELEASES, WAIVERS, &
DISCLAIMERS

6.1 DISCLAIMER OF WARRANTY - SMOKESTACK AND ITS SERVICES ARE PROVIDED “AS IS”,
WITHOUT WARRANTY OF ANY KIND (EXPRESS OR IMPLIED). CUSTOMER AGREES THAT ANY AND ALL
WARRANTIES ARE EXPRESSLY DISCLAIMED, INCLUDING WITHOUT LIMITATION, TITLE, SECURITY,
ACCURACY, NON-INFRINGEMENT, AVAILABILITY, ACCURACY OR UNINTERRUPTED ACCESS. THIS
DISCLAIMER OF LIABILITY APPLIES TO ANY EXPENSES, DAMAGES OR INJURY CAUSED BY ANY FAILURE
OF PERFORMANCE, ERROR OR OMISSICN, INTERRUPTION, DELETION, DEFECT, DELAY IN
OPERATION OR TRANSMISSION, COMPUTER VIRUS, COMMUNICATION LINE FAILURE, THEFT,
DESTRUCTION, OR UNAUTHORIZED ACCESS TO, ALTERATION OF, OR USE OF RECORD, WHETHER
FOR BREACH OF CONTRACT, STRICT LIABILITY, TORTIOUS BEHAVIOR, NEGLIGENCE, OR FOR ANY
OTHER CAUSE OF ACTION.

6.2 LIMITATION OF_LIABILITY - SPARK’S ENTIRE LIABILITY, AND
CUSTOMER’S EXCLUSIVE REMEDY, FOR DAMAGES ARISING OUT OF MISTAKES,
OMISSIONS, INTERRUPTIONS, DATA LOSS, DELAYS, ERRORS OR DEFECTS IN
SMOKESTACK SHALL IN NO EVENT EXCEED THE PROPORTIONATE CHARGE
TO CUSTOMER FOR THE PERIOD OF SERVICE DURING WHICH SUCH MISTAKE,
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OMISSION, INTERRUPTION, DATA LOSS DELAY, ERROR OR DEFECT IN THE
SERVICES OCCURRED. IN NO EVENT SHALL ANY OTHER LIABILITY ATTACH
TO SPARK, INCLUDING ANY LIABILITY FOR CONSEQUENTIAL DAMAGES
(INCLUDING LOST PROFITS, ADVANTAGE, SAVINGS OR REVENUES, OR
INCREASED COST OF OPERATIONS), INCIDENTAL DAMAGES, PUNITIVE &
EXEMPLARY DAMAGES, AND EXTRA-CONTRACTUAL DAMAGES (INCLUDING
DECEPTIVE TRADE PRACTICES).

6.3 Arbitration — Except for claims broug.ht by Dickey’s to collect payments owed by
Customer, all disputes arising out of this Agreement shall be submitted for binding
arbitration to the office of the AAA located in Plano, Texas, on demand of either party. The
arbitration proceedings shall be conducted in accordance with the then current commercial
arbitration rules of the area. The arbitrator(s) shall have the right to award or include in
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
performance and injunctive relief. However, the arbitrator may not consolidate more than
one Customer’s or person’s claims, and may not otherwise preside over any form of a
representative or class proceeding. Additionally, the Parties stipulate and agree that the
arbitrators shall not provide for, and no arbitration award shall include, any consequential,
punitive or exemplary damages, all of which are hereby waived by the Parties. The award
and decision of the arbitrator(s) shall be conclusive and binding upon all Parties. Spark and
Customer agree that arbitration shall be conducted on an individual, and not on a class-wide
basis.

6.4 No Reliance - Customer and Spark hereby acknowledge that they are not relying
upon any information, representation or promise of the other, if any, except as may be
expressly set forth in this Agreement. CUSTOMER FURTHER WAIVES ANY CLAIM OF
NEGLIGENT MISREPRESENTATION OR FRAUDULENT INDUCEMENT. This
Agreement constitutes the entire agreement between the parties with respect to the Services
provided under this Agreement, and supersedes any other agreement, proposal, representation,
statement or understanding, whether written or oral, concerning the Services.

6.5 GOVERNING LAW & VENUE - THIS AGREEMENT IS EXECUTED AND
DELIVERED IN CONNECTION WITH A TRANSACTION NEGOTIATED AND
CONSUMMATED IN COLLIN COUNTY, TEXAS, AND SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS.
CUSTOMER AND SPARK AGREE THAT, WITH RESPECT TO ANY
CONTROVERSIES, DISPUTES, OR CLAIMS ARISING OUT OF OR RELATED TO
THIS AGREEMENT OR THE PARTIES’ RELATIONSHIP CREATED BY THIS
AGREEMENT, ANY ACTION SHALL BE BROUGHT, MAINTAINED, AND
CONCLUDED EXCLUSIVELY IN THE DISTRICT COURTS OF COLLIN COUNTY,
TEXAS, OR THE UNITED STATES DISTRICT COURT FOR THE EASTERN
DISTRICT OF TEXAS, SHERMAN DIVISION. YOU, FOR YOURSELF AND YOUR
SUCCESSORS AND ASSIGNS, HEREBY IRREVOCABLY (A) SUBMIT TO THE
JURISDICTION OF THE DISTRICT COURTS OF COLLIN COUNTY, TEXAS, AND
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THE UNITED STATES DISTRICT COURT FOR THE EASTERN DISTRICT OF TEXAS,
SHERMAN DIVISION, AND (B) WAIVE ANY VENUE-BASED OBJECTION.

6.6 Statute of Limitations - The Parties agree that regardless of any statute or law to the
contrary, any claim or cause of action-asserted by either party arising out of or related to use of
Smokestack or the relationship of the Parties must be filed within 2 years after such claim or cause
of action arose or be forever barred.

6.7 Force Majeure - Spark shall not be liable for damages to the extent its performance is
delayed or prevented by revolution or other civil disorders; wars; acts of enemies; strikes; lack of
available resources from persons other than parties to this Agreement; labor disputes; electrical
equipment or availability failure; fires; floods; acts of God; or federal, state or municipal action,
statute, ordinance or regulation.

6.8 Waiver of Attorney’s Fees — Except for any collection action brought by Dickey’s for
unpaid amounts, both Parties waive any rights to recover attorney’s fees in any action arising out
of this Agreement, including any statutory rights under Section 38.001 of the Texas Civil and
Remedies Code or other similar statute.

6.9 Jury Trial Waiver — Both Parties waive a trial by jury of any or all issues arising in any
action or proceeding in connection with this Agreement.

6.10 Individual Capacity - Any legal action commenced by Customer shall be brought in an
individual capacity, and not on a class-wide basis. Both Parties waive their rights to initiate a class-
action lawsuit in any venue of forum.

6.11 No Assignment or Transfer— Except with the prior written consent of Spark, Customer
shall not transfer or assign any rights, remedies, or obligations arising out of this Agreement. Any
purported transfer or assignment in violation of this Section will be void. This Section shall not
apply to Spark and prevent Spark from transferring or assigning any rights under this Agreement.

6.12 RELATED ENTITIES’ RIGHTS - SECTIONS 3.1,4.1,6.1,6.2,6.3. 6.4,6.5, 6.6, 6.7, 6.8, 6.9, 6.10
AND 6.11 SET FORTH IN THIS AGREEMENT SHALL APPLY TO SPARK’S PARENT CORPORATIONS,
SUBSIDIARIES, AFFILIATES, RELATED ENTITIES, AND THEIR RESPECTIVE EMPLOYEES,
DIRECTORS, SUBCONTRACTORS, AND SUPPLIERS.

6.13  Headings - Headings in this Agreement are for reference purposes only and shall not affect
the interpretation or meaning of this Agreement.

6.14  Severability - If any provision of this Agreement is held by a court of competent
jurisdiction to be contrary to law, then the remaining provisions of this Agreement will remain in
full force and effect. Payment obligations, and the rights and obligations of the Parties under
Articles 6 shall survive the expiration or termination of this Agreement for any reason.

6.15  Counterparts - This Agreement may be executed in counterparts, and each copy so
executed shall be deemed an original.

6.16  Effective Date - This Agreement shall not become effective until signed by Spark.
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Agreed to by:
CUSTOMER

Dickey’s Store #:

Name:

Title:

Signature:

Date:

SMOKESTACK CUSTOMER AGREEMENT

SPARK INTELLIGENCE, INC.

Name:

Title:

Signature: '

Date:
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EXHIBIT A — PRICING SCHEDULE

Store Pricing (all sums in USD, and do not include applicable sales or use tax):
= First Store: $58.00

® Any additional Store: $40 per Store

= Optional Manager access: $40 per Manager

* For example, the applicable charges for services for two stores and two managers would be a
total of $178 plus applicable sales tax ($58 [first store] + $40 [first store manager] + $40 [second
store] + $40 [second store manager]).

**(Customer is responsible for the payment of any sales or use taxes.

Please indicate the number of stores and managers you desire:

Number of Stores

Number of managers

Required Fees

» Infrastructure Support — required $100 annual fee per store (prorated and billed
monthly at $8.33 per store) to support data infrastructure related to data store, data
transfers, POS integration and BOSS integration.

Optional Support Pricing

» Data Interpretation & Trend Analysis - $50 for a 30 minute of phone support to
provide guidance regarding the interpretation of store level or district level data.

* Broadcast Email Management Fee - $10¢ each time an email broadcast is created or
modified.

Discounts

= 10% discount for each user if the entire amount is paid in full for 12 months.
Payments made subject to this discount are non-refundable and non-transferable.
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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, lowa 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 execlition 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 materiai
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. Plano Parkway, #135, Plano, Texas 75074. Its telephone number is 972.423.2201. The

franchise sellersellers for this offering is—TFim-Sharpare Anthony Fedele, Vice President of Franchise Sales, at 4514 Cole
Avenue, Suite 1015, Dallas, Texas 76206—972-248- 9899 orwﬁﬂ

-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: August 27201428, 2015

| have received Dickey's Disclosure Document, dated August 27--201428, 2015 (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 Questicnnaire, Consent and Release for
Training, Architectural-Approval-Guidelines-Agreement-Lease-Rider-General-ContracterAddendum-and-
State Addenda_and | ease Rider

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-AgreementEXHIBIT-— Management Confidentiality and Non-Competition Agreement

EXHIBIT J] - Financial Statements

E et

EXHIBIT J - Non-Traditional Venue Addendum
EXHIBIT K - Receipts-Smokestack Customer Agreement

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. Plano Parkway, #135, Plano, Texas 75074 or by faxing a copy of the signed and dated receipt to Dickey's at
972-248-8667.

CHIi 86156258v1Z



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, lowa 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. Plano Parkway #135, Plano, Texas 75074. Its telephone number is 972.423.2201. The

franchise sellersellers for this offering is-Fim-Sharpare Anthony Fedele, Vice President of Franchise Sales, at 4514 Cole

Avenue, Suite 1015, Dallas, Texas 75205—972- 24&9899—9r&2,0;,=_m,__am
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: August 27--201428, 2015

| have received Dickey's Disclosure Document, daied August 27-2014;28, 2015 (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-General-Gontrator-Addenum-and-
State Addenda_and Lease Rider

EXHIBIT B — Development Agreement and State Addenda

EXHIBIT C — General Release

EXHIBIT D- State Franchise Regulatory Authorities

EXHIBIT E ; Agents for Service of Process

EXRIBIT F - State Addenda to Disclosure Document

EXHIBIT G- Form of Non-Disclosure Agreement for Prospective Franchisees

EXHIBIT H - Stere-TFransfer-AgreementEXHIBIT-— Management Confidentiality and Non-Competition Agreement

EXHIBIT J] - Financial Statements

EXHIBIT K - Receipis-Smokegtack Customer Agreement

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. Plano Parkway, #135, Plano, Texas 75074 or by faxing a copy of the signed and dated receipt to Dickey's at
972-248-8667. .
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