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STATE OF MINNESOTA 
DEPARTMENT OF COMMERCE 
REGISTRATION DIVISION 

(651) 296-2211 

IN THE MATTER OF THE REGISTRATION OF: 
DAIRY QUEEN FRANCHISE AGREEMENT 

By DAIRY QUEEN MONTANA/NORTH DAKOTA LLC 

ORDER REINSTATING 
REGISTRATION 

WHEREAS, the annual r e p o r t , e x h i b i t s and fee have been f i l e d , 

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

September 7, 2011, which was canceled on A p r i l 30, 2012, 

i s r e i n s t a t e d as of the date set f o r t h below. 

MIKE ROTHMAN 
Commissioner 
Department of Commerce 
85 7th Place East, Suite 500 
St Paul, MN 55101 

Date: J u l y 26, 2012 



F-6598 

STATE OF MINNESOTA 
DEPARTMENT OF COMMERCE 
REGISTRATION DIVISION 

(651) 296-2211 

IN THE MATTER OF THE REGISTRATION OF: 

DAIRY QUEEN FRANCHISE AGREEMENT 

By DAIRY QUEEN MONTANA/NORTH DAKOTA LLC 

ORDER AMENDING 

REGISTRATION 

WHEREAS, an a p p l i c a t i o n t o amend the r e g i s t r a t i o n and 

amendment fee have been f i l e d , 

IT IS HEREBY ORDERED t h a t the r e g i s t r a t i o n dated 

July,.26, .2012, i s amended as of the date set f o r t h below. 

g ^ Z ^ f i 
MIKE ROTHMAN 

Commissioner 

Department of Commerce 

_ 85 7th Place East, Suite 500 

' St Paul, MN 55101 

Date":' J u l y 26, • 2012 



Form A 
UNIFORM FRANCHISE REGISTRATION APPLICATION . 

^ • S X A 
State of Minnesota Fee $300 O o ~ ~ ^ V O 

•^y*** 
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' ^ 0 0 

^ 
^ ' d f J 5 , 

APPLICATION FOR: 

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: 

DAIRY QUEEN MONTANA / NORTH DAKOTA LLC 

2. Name of franchise offering: 

DAIRY QUEEN 

3. Franchisor's principal business address: 

P.O. Box 9137, Missoula, MT 59807 

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

Commissioner of Commerce 
Depariment of Commerce 
85 7th Place East, Suite 500 
St. Paul, Minnesota 55101-2198 

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

Minnesota, New York and North Dakota 

7-
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6. Name, address, telephone and facsimile numbers, and email address of person to 
whom communications regarding this application should be directed: 

Julia S. Badaliance, Paralegal 
Akerman Senterfitt 
750 9th Street, NW, Ste. 750, Washington, DC 20001 
202-824-1762 
866-268-2495 FAX 
julia.badaliance@akerman.com 

Certification 

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

"Ty , 2012 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. I further certify that I am duly authorized to make this certification on 
behalf of therF rancWsora^d that Ldo so upon my personal knowledge. 

P / l r t p * * /# fA/ f<f f7%yi 
Signed at Mjjftmila, Mmrfana on ,Wxt <-^£>. , 2012 

DAIRY QUEEN MONTANA / NORTH DAKOTA LLC 
dba Dairy Queen of Montana and North Dakota 

By: 
DiaAsM. L.EfMm v /n T ^ l ^ / ^ ^ ^ S ^ ^ ^ 
Chief Executive Officer 

STATE OF MpmfiNb/tffr/t 

COUNTY OF MJSS<J0LA ttl'Wf'M 
) ss. 
) 

Personally appeared before me this ^J?^ 
f i C 

day of V - 2012, 
the above-named Diane M. L. Brown to me known to be the person ̂ Ko executed the foregoing 
application (as Chief Executive Officer of the above-named applicant) and, being first duly 
sworn, stated upon oath that said application, and all exhibits submitted herewith, are true and 
correct. 

Nokry Public ^ 7 ^ ^ / 

My Commission Expiresr^/^^C^/KY \J/6^ 2.0 f 

AHMAD A. M.SIDDIQUI 
Notary Public-Minnesota 

Hy Commtelon Exptres Jan 31,2D17 



Akerman 

Julia S. Badaliance 
Paralegal 

Akerman Senterfitt LLP 
The Victor Building 

750 9th Street, N.W., Suite 750 
Washington, DC 20001 

Tel: 202.393.6222 
Fax: 202.393.5959 

Dir: 202.824.1762 
Dir Fax: 866.268.2495 

julia.badaliance@akerman.com 

July 24,2012 

BY FEDERAL EXPRESS 

Mr. Daniel Sexton 
Commerce Analyst Supervisor 
Department of Commerce 
85 7th Place East, Suite 500 
St. Paul, MN 55101-2198 

Re: DAIRY QUEEN MONTANA / NORTH DAKOTA LLC dba Dairy Queen of 
Montana and North Dakota 

Dear Mr. Sexton: 

Enclosed is an application for renewal of franchise registration filed on behalf of Dairy Queen 
Montana / North Dakota, LLC for the offer of its DAIRY QUEEN franchises in the state of 
Minnesota. 

The application consists of a check for the renewal filing fee made payable to "Minnesota State 
Treasurer", and the following items: 

1. Uniform Franchise Registration Application. 

2. Franchisor's Costs and Sources of Funds. 

3. Uniform Franchise Consent to Service of Process. 

4. Franchise Seller Disclosure Forms. 

5. Consent of Accountants to the use of the latest audit report in the Franchise 
Disclosure Document. 

6. A copy ofthe Franchise Disclosure Document, marked to show the changes. 

akerrnan.com 
BOCA RATON DALLAS DENVER FORT LAUDERDALE JACKSONVILLE LAS VEGAS LOS ANGELES MADISON MIAMI NAPLES 

NEW YORK ORLANDO PALM BEACH SALT LAKE CITY TALLAHASSEE TAMPA TYSONS CORNER WASHINGTON, D.C. 

WEST PALM BEACH 



Mr. Daniel Sexton 
July 24, 2012 
Page 2 

1 look forward to receiving notification of an effective renewal. 

Thank you. 

Sincerely, 

^^A^ 
o 

U^s. ""AJLJ 

hma S. Badaliance 
Paralegal 

Enclosures 
DQ-MT-REG-01 



Form B 
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 $0.00 

Improvements $0.00 

Equipment $0.00 

Inventory $0.00 

Training $3,270.00 

Other (describe) 

Totals $3,270.00 

2. State separately the sources of all required funds: 

These expenses are covered by general operating revenues, which include income from 
franchise fees. 



Form C 
UNIFORM FRANCHISE CONSENT TO SERVICE OF PROCESS 

DAIRY QUEEN MONTANA / NORTH DAKOTA LLC, a limited liability company 
organized under the laws of Montana (the "Franchisor"), irrevocably appoints the officers 
of the States 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 it 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. 

California: Commissioner 
of Corporations 
Hawaii: Commissioner of 
Securities 
Illinois: Attorney General 

Indiana: Secretary of State 

Maryland: Securities 
Commissioner 

_X _̂ Minnesota: Commissioner 
of Commerce 

J L New York: Secretary of 
State 

North Dakota: Securities 
Commissioner 
Rhode Island: Director, Department 
of Business Regulation 
South Dakota: Director ofthe 
Division of Securities 
Virginia: Clerk, Virginia State 
Corporation Commission 
Washington: Director of Financial 
Institutions 
Wisconsin: Administrator, Division of 
Securities, Department of Financial 
Institutions 

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

DAIRY QUEEN MONTANA / NORTH DAKOTA LLC 

P.O. Box 9137 
Missoula, MT 59807 

Dated: 2012 

Franchisor: 
DAIRY QUEEN MONTANA / NORTH 
DAKOTJrtXC 

Ins yflr^sz^^te*^ Bv: / - / j Y ^ s 

Name: Diane M. L. Brown 

Title: Chief Executive Officer 



A v ACKNOWLEDGMENT 
*c&rz^ 

STATE OF MONTANA . , . ) 
zrfunf-heJ ) ss. 

COUNTY OF ^ S S e ^ A ) 
. v . 

Onthis dav of 2012 before mc " ^ T X ^ L ^ -
n Lrmwrn nprcnnallv tn mp tn VIP Ir the undersigned notary^ersohally appeared Diane M. L. Brown, known personally to me to be' 

the Chief Executive Officer of the above-named company, and that she, as such officer, being 
authorized so to do, executed the foregoing instrument for the purposed therein contained, by 
signing the name of the company by herself as such officer. 

IN WITNESS WHEREOF I have hereunto set my hand and official seal> 

l i c : ^ ^ ? ? ? * ^ ^ y X / r " 
(NOTARIAL SEAL) 

Notary Public: 

My Commission Expir 

^ 

ires:^^<^C>t^^t/- 2^/ J 

AHMAD A. M. SIDDIQUI 
a^gBga Notary Pubiic-Mtnnesota 

My CommWor Expire* Jan 31,2017 



LEE & COMPANY 
A Professional Corporation 

CERTIFIED PUBLIC ACCOUNTANTS 

M o u n t Avenue 

Missoula, Montana 598OJ 

off ice 4.06.721.9919 

fax 4.06.731.2334 

www.leecompanypc, com 

CONSENT OF ACCOUNTANTS 

To the Members 
Dairy Queen Montana/North Dakota LLC 

Lee & Company, PC consents to the use in the Franchise Disclosure Document issued by 
DAIRY QUEEN MONTANA / NORTH DAKOTA LLC (the "Franchisor") as of our 
report dated June 25, 2012, relating to the financial statements of Franchisor for the 
period ending December 31, 2011. 

Jon T. Lee, CPA 
President 

^ ^Z' 
4 ^ - 7 L ^ W y S W ^ , / *—" 

Missoula, Montana 
June 25, 2012 



FRANCHISE DISCLOSURE DOCUMENT 

k L & j 

Grill Chill 

4 
Dairq 

Queen 

brazier. 
TERRITORY OPERATOR: HEAD FRANCHISOR: 

Dairy Queen Montana / North Dakota LLC 
A Montana Limited Liability Company 
126 E. Broadway, Suite 10 
Missoula, MT 59802 
(406)214-8100 
(917) 536-6291 
{mailing address: P.O. Box 9137, Missoula, MT 59807) 
helmer@dqmtnd. com 

American Dairy Queen Corporation 
A Delaware Corporation 
7505 Metro Boulevard 
Minneapolis, Minnesota 55439 
(952) 830-0200 
development@idq.com 
www.dq.com 

As a subfranchisee, you will operate a DQ Grill & Chill® or Dairy Queen®/Brazier® quick service 
restaurant with indoor seating offering a full approved menu of soft-serve, drink and food items, or you 
will operate a Dairy Queen®/Limited Brazier® store offering a full approved menu of soft-serve and 
drink items, and a limited approved menu of Brazier® food items. 

The total investment necessary to begin operation of a DQ restaurant ranges from $774,250779/705 to 
$1.739.9201T739T9gfl or more (does not include land and non-standard improvement costs). This includes 
a $27,230 initial franchise fee that must be paid to DQ MT/ND (see Item 5). If you are converting a unit, 
you will not pay an initial franchise fee, but you will pay some additional fees for goods and services 
provided by DQ MT/ND, and by ADQ and its affiliates. 

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

You may wish to receive your disclosure document in another format that is more convenient to you. To 
discuss the availability of disclosures in different formats, contact Howard Elmer at 126 E. Broadway, Suite 
10, Missoula, MT 59802, (406) 214-8100 or (917) 536-6291, helmer@dqmtad.com. 

The terms of your contract will govern your franchise relationship. Don't 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. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600 Pennsylvania 

DQ OF MT/N 0-66444212 



Avenue, NW, Washington, DC 20580. You can also visit the FTC's home page at www.ftc.gov for 
additional information. Call your state agency or visit your public library for other sources of information on 
franchising. 

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

Issuance Date: Tune 21, 201 Uuly 23, 2012 

DQ OF MT/ND-06M212 



STATECOVERPAGE 

Your statomay have a franchise law that requires a franchisor to registeror frie with a state 
franchise administrator hefbre offering or setting in your state. REGISTRATION OE A 
ERANOH1SE8YASTATEOOES NOT MEAN THAT THE STATE RECOMMENDS THE 
FRANCHISE OR HAS VERGED THE INFORMATION IN THIS DISCLOSURE 
DOCUMENT 

Cahthe state franchise administrator listed in E^ihi tAfr^r inbrmation about the franch^ 
about franchising in your stato. 

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW 
UNCONDITIONALLY AFTER THE INITIAL TERl^lE^FiRESYOUMAYHAVE TO SIGN 
ANEWAGREEMENTWITH DIFFERENT TERMS AND CONDITIONS IN ORDERTO 
CONTINUE TO OPERATE YOUR BUSINESS BEFORE YOU 8UY,C0NSIDERWHAT 
RIGHTS YOU HAVE TO RENEW YOUR SUBFRANCHISE, IF ANY^AND WHAT TERMS 
YOUMIGHTHAVETOACCEPTIN ORDER TO RENEW 

Please considerthefbllowingRISKFACTORbefbre you buy this franchise: 

1 YOUMUSTARBITRATEANY DISPUTES WITH DQ MT/ND ARBITRATION 
MAY FORCE YOU TO ACCEPT A LESS FAVORABLE SETTLEMENTFOR 
DISPUTES 

2 YOU WILL BE REQUIRED TO MAKE AN ESTIMATED INITIAL INVESTMENT 
RANGING FROM $ 7 7 ^ 0 7 7 ^ 7 ^ TO $ 1 7 ^ ^ 0 L 7 ^ ^ THIS AMOUNT 
EXCEEDS DO MT/ND^S MEMBERS^ CAPITAL AS OF DECEMBERS ^ ^ ^ I L 
WHICH IS $ 3 ^ ^ ^ ^ 

3 THEREMAYBEOTHERRISKSABOUTTHIS FRANCHISE 

Eftectivo Dates: 

Minnesota: Sopt^mb^r7,2011 
Montana: June^l ^ l L I n l v ^ 2 t H 2 
NewYork: July^2011 
North Dakota: Auguot 1,2011 

O Q O F M ^ O ^ ^ ^ 
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^ e m l 

THE TERRITORY O P E R A T O ^ A D ^ A N ^ 
AEEIEIATES 

Tosimpfify the languageinthis disclosure document DQMT/N 
Montana/North Oakota LLC,theTerritory Operator.^AOQ^m^ 
Corporation, the head franchisor. ^Yon" means the person who hnys the snhtranchise, the 
sohtranchisee.If yon areaiegaientity,^yon^ may also mean your owners. Certain provisions of 
the operating agreement wilt apply to your owners and wilt he noted in this disclosure document. 

DQ MT/ND isaMontana limited liability company organized on Januarys,2003.Its 
mailingaddressisP.O.Box9137,Missoula,MT^07,and its principal business address is 126 
East Broadway, SuitelO, Missoula, Montana 59^02 DQ MT/ND does business as ^Oairy 
Queen of Montana and North Oakota." DQ MT/ND does not do business or intend to do 
business under any other name. 

AOQ isaOelaware corporation incorporated in 1962. AOQ'sprincipal business address 
is 7505 Metro Boulevard, Minneapolis, Minnesota 55439, (952)^30-0200.AOQ does business 
underits corporate name and the trade names ̂ Oairy Queen" and ̂ OQ." 

AOQisawholly-owned subsidiary of its parent corporation, International Dairy Queen, 
Inc. ^TDQ"),whichisawholly-owned subsidiary ofits parent corporation Berkshire Hathaway, 
Inc. (^Berkshire"). IDQ^s principal business address is the same as ADQ's, andBerkshire's 
principal business address isl440KiewitElaza, Omaha, Nebraska 6^131. 

MANY ITEMS OE fNEORMATION fN THIS FRANCHISE DISCLOSURE 
DOCUMENT ARE STATED TWICE WHERE NECESSARY,EORDQ MT/ND AND EOR 
ADQ DQ MT/ND MUST MAKE THIS DUPLICATE DISCLOSURE, BUT DQ MT/ND IS 
AN INDEPENDENT BUSINESS EROM ADQ DQ MT/ND OPERATES UNDER 
TERRITORY AGREEMENTS WITH ADQ THATOBL1CATEDQ MT/ND TO ADHERE TO 
ADQ'S REQUIREMENTS ADQ DOES NOT GUARANTEE THE PERFORMANCE OEDQ 
MT/ND'S OBLIGATIONS TO YOUYOUR OPERATING AGREEMENT ISACONTRACT 
BETWEENYOUANDDQ MT/ND 

DO MT/ND^sBusinessDO MT/ND offers DO Gril l^Chilk Dairy Queen/Brazier and 
Dairy Queen/Limited Brazier subfranohises inthe states of MontanaandNorthDakota(the 
^Territory'̂ ) under "Dairy Queen" and 
is the only entity authorized to engage in and subfranchise others to engage in operating Dairy 
Queen businessesintheTerritory.DQ MT/ND administers its subfranchise system, but does not 
operateabusiness of the typebeingsubfranchised.DQMT/NDdoesnotoffer franchises or 
subfranohises in any other line of business. DQ MT/ND doesnot haveany otherbusiness 
activities. 

DQMT/ND's business dates back tol947whenW.C.^Clair" Brown purchased the 
Dairy Queen trademark rights for tbe states of Montana and North Dakota from the 
McCuIloughs, the original Dairy Queen creators from Moline, Illinois. Clair and his wife, 
Muriel, were bothbomandgrewupin North Dakota. Afrer their marriage,tbeyrelocatedto 
Moline,Illinois,where their son,Willis,was bom. 

oooFMr^o^^^ 



TheBrownsbeganoffering Dairy Queen fran^ 1947andin 
North Dakota in NovemberI947.Clair Brownwas instrumental in org^ 
the national ievet and heeame president of the Dairy Queen NationaiTrade Association in t952. 
This early association was the forerunner of ADQ^whieh was tbrmedinl962.Cn Claire deat̂  
in 1962,Willis and Muriel continued as partners^with Diane, growing the system from^stores 
inl962to^stores in April 2000,whenWillis unexpectedly died.Diane M.LBrownhecame 
the m^ority partner in the business after the death ofherhushand,Willis, in April 2000. Muriel 
Brown died in Cctoher2000, after which her minority interest in the business passed toatrust 
for the benefttofWillis and Diane^schildren, James Willis Brown and Cln^styAnn Brown. 

Diane and her children, along with Howard Elmer, proudly continue working the 
business,nowinits3^generation.NewstoreshavecontinuedtoopensinceWillis^ passing. 
(Eor current biographical information on DQ MT/ND personnel, see Item 2.) 

DQMT/ND'sagentft^r service ofprocess is disclosed in Exhibit A. 

DO MT/ND^s Parentŝ  Eredecessors and Affiliates. DQ MT/ND's predecessors have 
beenthe partnership of Willis and Muriel Brown,the partnership of DianeM. E. Brownand 
Muriel Brown, and the partnership ofDiane M.E.Brown and her children. DQ MT/ND does not 
have anyparents or affiliates. 

The Subftanchise.TheDOCrill^ChillorDairy Queen/Brazier subfranchise i s fb ra 
ouick service food restaurant with indoor seating offeringaftillanorovedmenuofsoftserve. 
drink and fr^oditems^ including specified Orange ^ulius^ beverage products ^when AD 
reonires the offering of certain Orange ^ l i u ^ products beginning sometime in 20f2^.The 
Dairy Queen/Eimited Brazier subfranchise is tbrastore that generally is located inashopping 
center, store front, office building or other similar location, and that offersatull approved menu 
ofsoftserveanddrinkitems includin^specified Orange ^uliusbeveragenroducts^when 
ADO reonires the offering of certain Ora^e^ l iu s products beginning sometime in 
and a limited approved menu of Brazier food items. The Operating Agreement included as 
Exhibit B (the ^operating agreement") is identical for aDQ Orill ^ Chill restaurant. Dairy 
Queen/Brazier restaurant, or Dairy Queen/Eimited Brazier store, except for different prescribed 
menus, sublicensed trademarks and continuing license fees. If you areatransferee, you must sign 
the then current operating agreement andamodemization addendum, i f required. 

ADO ^w^and habits affiliates own and have registered in its namotheir names the DO 
Or i l l^Chi l l , Dairy Queen and Brazier trademarks (see lteml3).However, DQMT/ND (not 
ADQ) offers and sells DQ Orill ^ Chill and Dairy Queen subfranohises in the Territory. 
Although DQ MT/ND has the right to develop, and to subfranchise others to develop, DQCrill 
^ Chill andDairy Queen restaurants and storesintheTerritory, DQ MT/ND may elect to 
authorize ADQ to develop, or to license others to develop, DQOri l l^Chi l l and Dairy Queen 
restaurants and stores at specific locations in theTerritory. 

Unless used or stated otherwise in this disclosure document, the terms ^Dairy Queen" and 
^DQ" are used interchangeably,and the term^DQ system" applies comprehensively to the DQ 
Orill ^ Chill, Dairy Queen and Brazier brandŝ  the term ^restaurant" sometimes applies 
comprehensively toaDQCrill^Chillrestaurant, aDQRestaurant,aDairy Queen/Brazier 
restaurant,aDairyQueen/Eimited Brazier store oraDQ restaurants and the terms ^Dairy Queen 
restaurantsand/orstores,"^Dairy Queen franchiseesand/or subfranchisees," ^DQrestaurants 
and/or stores,^^Dairy Queen businesses"and"DQbusinesses"apply comprehensively toDQ 
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Gri^^Chi^Oai ry Quee^Br^ie^Dai^Q^ 
restaurant stores, franehisees, subfranehisees and/or businesses. Also, in tbis disetosure 
doeunient,asubfranebiseewbo is converting an existing Dairy Queen restaurant or store toaDQ 
Griii^Cbitt restaurant is sometimes referred to asa^ConversionSubfranebiseeB' 

Your operating agreement isaoontraet between you and DQMT/ND.You areapart of 
tbe national and international franobise system ofDQGri i i^Cbi i i and Dairy Queen franebisees 
and subtranebisees, and you must adbere to various system standards of quality and uniformity 
tbat ADQ establisbesand moditres periodically, as well as standards and requirements tbat DQ 
MT/ND establisbes and modifies periodically. 

You will use ADQ's nationally recognized trademarks and service marks tbat are 
approved for your concepts bave access to tbe distinctive operational and management attributes 
oftbeDQsystem^participatein ADQ^snationalandregionalsalespromotionprograms^and 
receive tbe benefits of association witb a nationally recognized francbise systems including 
various forms of training, opening and operational assistance(seeltemll). 

Market. DQ Grill ^ Gbill, Dairy Queen and Brazier products appeal to tbe general 
public, altbougb some products are targeted fbr612-year-oldcbildren.DQGrill^Gbill, Dairy 
Queen and Brazier product sales may be more seasonal in areas of tbe United States witb cooler 
climates. You will compete witb otber quick service and fast casual food restaurants and 
soecialtv ice cream treat outlets^soccialtv fruit bev^^ 
treat cstablisbmcuts^ including units of otber regional and national cbains and francbise 
svstems.Tbe ouick service fbod^soecialtv ice cream treat and soecialtv ice cream treat market 
isfruit beverage markets ar^ well developed and bi^bly competitive. 

Licenses and Permits, in addition to laws and regulations tbat apply to businesses 
generally, D Q G r i l l ^ G b i l l and Dairy Queen restaurants and stores are subject to various 
federal, state and local government regulations, including tboserelating to site location and 
buildingconstruction,datasecurity, storage,fbodandmenulabeling,preparationandsaleof 
food products including packaging and certain ingredient restrictions (i.e. tbose relating to 
transfat)andregulationsrelatingtodairy and meat productŝ  andbealtb, sanitationandsafety 
regulations relating tofbodservice.DQMT/ND strongly encourages you toinvestigatetbese 
regulationsbefbreyoupurcbaseasubfrancbise. It isyour sole responsibility toabide by any 
applicable laws and regulations and to obtain and keep in place all necessary licenses and 
permits. 

DQ MT/ND^s GonversionProgram. DQ MT/ND offers aprogram (tbe conversion 
Program") to qualifying Dairy Queen subfrancbisees witbin tbe Territory to allow tbem to 
^convert" tbeir existing Dairy Queen restaurants or stores to DQ Grill ^ Gbill restaurants, 
tbrougb replacement, relocation, conversion or modernization oftbeir facilities Unless otberwise 
noted, tbe term ^convert" means not only facility conversion, but also modernization, 
replacement and relocation.Wbetber an existing Dairy Queen restaurant or store qualifies for tbe 
Conversion Program dependson anumberof factors, including: tbelocation, type, age and 
condition of tbe facility, tbe type of operating agreement governing tbe facility, tbe 
subfrancbisee'seconomics, and tbe subfrancbisee'soperation and compliance bistory. 

Ifyouoperate an existing Dairy Queen restaurant or store witbin tbeTerritory and meet 
all ofDQMT/ND'squalif^ing criteria, DQ MT/ND may allow you to convert your restaurant or 
store toaDQGri l l^Gbi l l restaurant. I f you operate an existing DQ or Brazier restaurant, DQ 
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MT/ND may allow you to convex your r ^ 
grautmg of trademark right^amodifrod^ 
youto sign anowoporatmgagreomontorpay any additional oontinuinglioonsofoos or sales 
promotion program fees to DQ MT/ND or ADQ, so long as certain minimum facility standards 
aremet. i f youoperate an existing Dairy Queen/Limited Brazier store andmeet all of DQ 
MT/ND'squalifying criteria, DQ MT/ND may allow you to convert your store toaDQ Gri l le 
Chill restaurant by requiring you to signanew operating agreement. 

ADC ŝ Parentŝ  Predecessors and Affiliates. 

ADQisawhollyownedsubsidiaryofitsparentcorporation,lDQ, whicbisawholly 
owned subsidiaryof its parent corporation, Berkshire. IDQ's principal business address is the 
same as ADQ's, and Berkshire's principal business address is 1440 Kiewit Plaza, Omaha, 
Nebraska^l^l. ADQhas nothad any predecessors during the 10-year period immediately 
before the close ofits most recent fiscal year. 

ADQ's affiliates include thefbllowing:Dairy Queen Corporate Stores, Inc.(^DQCS'')^ 
DQ Joint Ventures Stores, Inc 
Managed Stores, inc (^DQMS^DQ Training Restaurants, LLC ̂ D Q ^ ^ ^ 
Chain, inc^USCP'^ Orange Julius of America ^ C J A ' ^ K a r m e l ^ 
DQP,inc.^DQP"^ and federal Canadian corporations Dairy Queen Canada Inc.^DQC") and 
Orange Julius Canada Limited ^OJC'').Tho principal buoinoooaddro^o for DQTR,DSCl,OJA, 

and BOP i ^ the same as ADO.Theorincioal business address for DOCS^DOJV.DOT^ 
DQWOandDQMS io^^Blu^graooParkway, Suito^OO, Louisvillo,Kontucky 4029^ 
DOMSfJSCiOJAKSlandDOP is thesameasADOTheorincioal business address tor DOC 
and OJC is 5045 South Service Road, Suite 3000, Burlington, Ontario, CanadaL7L5Y7 

ADQ'sagents for service of process are disclosed in Exhibit A. 

Concept Evolution to DO C r i l l ^ C h ^ 

ADQ knows thatacertain level of consumer confusion is created asaresult of the DQ 
system havingmanydifferentrestaurantand store types and many different menus.Toreduce 
this consumer confusion and to improve the competitive positioning of tbe Dairy Queen 
concepts, ADQ continues the process ofconcept evolution to bring greater unification to its food 
centric concepts under tho DQCrill^Chilld^sign,tradomarko, menu and buoinoossystom.in 
the past ADQ ioouodDai^Quoon/Braziorfranchisos,which are quick se^ice food rostauranto 
tbat feature tbo full lino of approved Dairy Queen and Da 
food and drink items. In tho fall of̂ OOO, ADQ began conducting an extensive test program that 
ended January2005,at which time the DQCr i l l ^Chi l l building design, tradomarko and menu 
becametheapprovedbuildingdesign, trademarks, m^nu and standard fbrnowDQful l fbod 
restaurants outoidoof Toxao (wbicboporatoundor adifferenttradomark), and thoapprovod 
building design for new food restaurants inTexas.Thorofbro, ADQ ceased offering new Dai^ 
Queen^Brazier franchises.̂  

ADQ continues to review ways to create greater unification by having existing 
franchisees and subfranchisees transition their locations to the DQ Orill ^ Chill restaurant 
design, trademarks, menu and business system. It is important to note that due to the existence of 
various programs designed to increase unification in the system,there will be DQOri l l^Chi l l 
restaurants that do not look similar to your restaurant and may not have the same design 
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requirement However except for ^ 
the same trademarks (ineluding s igna l 

2009 ADO has offered new and existing franchisees and suhlieensees a 
nrogram to ineornorate fhe Orange ^nlins trademarks and certain sneered Orange ̂ n ^ ^ 
products t̂he ^Orange ^nlins Business^ into their restaurants nnder a senarate 
addendum^In an effort to hrin^ greater unffica^ion to the DO system and to resnond to 
customer demand. ADO will heginro^ng out snecified Orange Julius products undera 
new program fthe^O^ Programs to the DO system sometime in 2012. As nart of the O^ 
Program, restaurants that have not incomorated the Orange Julius Business must 
purchase additional e^nlnment and offer certain Orange Julius products. These 
restaurants will not have to pu^ch^e^y additional exterior signage, and the epuinment 
costs will he lower than for the Orange Julius Business. All franchisees for new restaurants 
will be q u i r e d to carry the specilied Orange ^ulilt^ Products, either hy waiting to offer 
Orange Julius products until the O^ Program is rolled out in their markets or hy choosing 
to offer Orange Julius products before the O^ Program is rolled out to their market hy 
purchasing the eouipment currently being used in the Orange Julius Business and offering 
the current Orange Julius Business menu of products. Once the O l̂ Program is rolled out 
to the DQ system. ADO will transition all DQ restaurants offering Orange Julius products 
nnder the Orange Julius Business program to the menu and products offered under the O^ 
Program. The change may not necessarily happen exactlywhen the rolloutis complete. 

Business of AOQ 

AOQ'sbusiness includes administering its tranehise system, establishing and conducting 
sales promotion programs for Oairy Queen, OQ/Orangelulius(inconnoctionwitbOJA),OQ, 
OQOrill^Ohill(inoludingthoso with tho Orange JuliuoBuoinoss) and Brazier products, and 
providing yariousseryicestoitsfranchisees^seeltems^ and 11). lnaddition,since AOQ's 
incorporation, AOQ has operated Oairy Queen restaurants and stores on an interim basis. As of 
the date of tbis disclosure document, AOQ does not operate any company-owned O Q O r i l l ^ 
Ohill restaurants, although, as explained further below, AOQ's affiliate, OQTR, owns and 
operates a2 0 0 0rill^Ohillrestaurant^restauranl^ and AO^ 
OQWO, currently own and operate OQ Orill ^ Ohill and Oairy Quoon/Brazior rootaurants. 
OQOS baorefrancbised substantially all oftholocationoownedandoperatedby OQJVand 
OQWO. See bolow in thio Item 1 for more intbrmation about tbio rotranohising transaction. 

Prom 2007 tomid 2009 inlimitod markets, AOQ,throughanarrangemontwithOJA, 
tested tho offer and sale of various Orange Julius products in ono or more other DQ food 
conoepts,inoludingoertainnowandoxistingDQOrill^Obillfranchisesandcertainoxioting 
Dairy Quoon/Brazier franchises, under tho ^OJToot"program.Undor tho OJT^st,atranchisee 
incorporated the Orange Julius trademarks, beverage menu and business system ("Orange Julius 
Business") into tbe franchisee'sDQOrill^Ohill or Dairy Qucon/Brazicr restaurant. ADQhas 
concludedtboOJTost,and is nowotferingaprograminwhicb qualified, nowor existing DQ 
Orill ^ Chill locations (as doscribod above) andDai^Queenrestaurants in Texas (offered 
throughaseparate disclosure document) can incorporate the Orange Julius Businosointothoir 
restaurantsowns and operateslDOGrill^Chill restaurant 

ADQ offerstranchises for the operationof Dairy Queen/Limited Brazier stores, which 
are considerably smaller than D Q O r i l l ^ O h i l l restaurants and sellthetull line of approved 
Dairy Queen soft̂ serve treatproducts andalimited numberof approvedfboditems. Dairy 
Oueen/Limited Brazier stores also will begin to offer certain specified Orange Julius 
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beverage produce as part of the r o ^ o u t ^ 
the operation ofDO/OrangoJuhuso^ 
of theday of tbisdiselosnredoonmentasDair^QoeenTreat Center storoŝ are and 
operate under the trade name DQ/Orap^e^piips and whieb sell Dairy Oneensoft servet^^ 
prodnots^n^ Orange Johns beverage prodnots,n^^ 
Dairy QneenBLimited Brazier and DQ/Orango Johns tranehioos through separate disolosnro 
doenmonts andalimited numher of approved food items. 

Although ADQ nolonger offers new Dairy Qneen/Braziertranehises, there are existing 
Dairy Queen/Brazierfranehisees that were granted lieenses under these franehise programs, as 
detailed in Item 20. In certain unique eireumstanoes, however, ADQ may enter intoatranobise 
agreement with an existing Dairy Queen/Brazier restaurant franchisee to allow that franobisee to 
continue to operate its location asaDairyQueen/Brazier restaurant. 

Inthe past ADQissuedStandardandUrbanTerritory franchises intheCnitedStates, 
which are both territory franchises that allowafranchisee (sometimes referred to asa^territory 
operators to develop the Dairy Oueen/Brazier-a^^ Dairy Oueen/Limited Brazier and now DO 
Griil^^ilLhusinesseswithinadefrned^eo^ra^ 
to thirdparties. At the time ofthis disclosuro document, ADQis offering existing, qualifrod 
torrito^ operators tbe opportunity to subfranchise tho DQ/Orange Julius and DQOri l l^Chi l l 
(including tboso with the Orange Julius Business) businesses through amendments to their 
existingagreements with ADQ. ADQ offers this opportunity toits existing territory operators 
through a separate francbioo disclosuro document, and territory operators subfranchise these 
businessostbrougbfranchise disclosure documentsproparedandprovidodby thorns parties. 
ADQ occasionally acquiresaterritory operator's interest in various restaurant and store franchise 
agreements through negotiated acquisitions ofterritorialsubfranchising rights. Also in tbe past, 
ADQ issued Dairy Queensofr-serveonlyfranchises(a store featuringapproved Dairy Queen 
sofrservetreatproducts which mayor may not sell non-systemfr^od)and Dairy Queen/Euel 
Center franchises(afranchise specifically offered for locations operated in conjunction with or 
adjacent toafneldispensingand/or travel business).For tbose franchises no longer offered by 
ADQ,there are existing franchisees that were granted licenses under these francbise programs 
(including territory operators who continue to subfranchise). 

Business of ADO'sAffiliates 

KSlis the franchisor of Karmelkom^retail outlets, although it no longeroffersnew 
franchises. Except for certain existingDQ/Orange Juliusbusinesses tbathave aKarmelkom 
component,theKarmelkomprogram operates independentlyfrom the DQ system. 

OJA sells Orange Julius franchises in tbe United States and other countries except 
Canada. OJC sells Orange Julius franchises in Canada. Orange Julius stores feature Orange 
Julius drinks andotber specialty fruitbeveragesandfbod and snack products. Except fbr the 
DQ/Orange Julius program (which includes now DQ/Orango Julius stores and the conversion of 
Dairy Queen/Eimitod Brazier stores to DQ^fferingo^Orange Juliusstores) and theOrange 
Julius Business in DO Ori l l^Chi l l restaurants and Dairy Queen restaurants inToxasbeverage 
products in the DQ system the Orange Julius franchise program operates independently from 
tbe DQ system. 

IDQ'sbusiness includes the limited sale of products to the various franchise systems that 
its subsidiaries operate (see Item ^). DQE provides various services to direct-licensed 
franchisees. USClactsas the^supply chainentity^andsollsorsourcescertainproductsand 
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equipmenttothe various franchise system 
DQE and USCI do not and have not issued fraoofrisos for or operated restaurants or stores. 

ADO'saffriiatos BOJVand^hate.DOWO w h i c h ^ i s w ^ 
owns and onerateoperates a BQ Griit ^ Chitt and Dairy Quoon/Brazier restaurants. OQJV 
restaurant. OOWO and OOCS have conducted the DO business since Fehruarvt996In^ 
^O^OOTRonenedownsandhoganoooratin^anowoperates^OQOritt^Ohiii restaurant 
restanr^^inEdina^Minnesota,^^ which servesasafraining facihty for AOQ personnel 
franchisees and subfranchisees. DQJ^OQWO^ and OQTR have entered into agreements with 
AOQ substantiaify simitar to the tbrm franchise agreement in place at the time for other 
franchised locations. These company operated restaurants are disclosed in Item 20. OQJV, 
OQWO,OQOS and OQTR do not and have not issued franchises in any line ofbusiness. 

As ofMarch 2^. 20fLOOOS^asrefrancbised substantially all ofthe existing DO^V 
andDQ^^affi l iate owned locationsinw^hichOQJV orOQWOhadownorshipinterests^by 
selling tbe ownership interests in tbeselocationstoabuyerw^o operates those looationslh^ 
under francbise agreements with AOQ.The closing date for the sale was March 2^, 2011.The 
disclosures contained in tbis disclosure document reflect the status of tbe business after tho sale. 
OQCS andOQTR will continue to own and operatealimitednumber ofOQ Orill ^ Chill 
restaurants, including the Edina location. 

AOQ and OJAhaveofferedanumber of international franchise programs over tbe years 
under tbeOQ, Oairy Oueen^I^Cri i i ̂ ^ ^ a n d O r a n g e Julius trademarks, includingan 
international territory program, an international multiple unit development program and an 
international store program. 

OQO conducted, and granted franchises to others to conduct, the Oairy Queen business in 
Canada since 1953.OQC holds exclusive areafrancbising rights inCanada through licensing 
agreements witb AOQ, under which OQC exercises exclusive rights to license the registered OQ 
trademark and certain otber trademarks owned byAOQ.OQC issues franchises for OQOr i l l ^ 
Chill restaurants (including tbose with the Orange Julius Business), Oairy Queen/Limited Brazier 
storesand OQ treatiocations fwhich as of thedateof thisdisclosnredocnmentoperate 
nnder the trade name DO/Orange Julius storeŝ . While OQC no longer offers Oairy 
Queen/Brazier and Oairy Queen sofrserve only franchises, thereare still existingfranchised 
locations. 

The tbllowingtablesummarizestbefrancbisesofferedbyAOQanditsaftiliates that 
wereoneratingasofOecember3L^^20ff. Takingintoaccount all the variousfranchise 
programs, tbe OQ system includes nearly 5^00oyer 6^(10 Oairy Queen restaurants and stores on 
an international basis. 
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Company Franchise Program Period Franchises Offered 

Numberof 
Franchises 

operating as of 
12/31/W11 

ADQ DQ Grill & Chill January 2002 - Present S802S5 

Dairy Queen/Brazier 1962-2004 974&65 

Dairy Queen/Limited Brazier 1962-Present 379352 

DQ/Orange Julius 1987-Present 374404 

Dairy Queen Soft-Serve-Only Over 20 years ago 343325 

Dairy Queen/Fuel Center 1990-1998 5 

Brazier Food Service Addendum 1982-Present 16(l) 

Texas Dairy Queen 1980-Present 565 

Standard Territory 1962-1981 1 2 ( 2 ) 

Urban Territory 1984-1993 2 ( 2 ) 

International Franchise Locations 
(outside the U.S. and Canada) 

1971 - Present S02959 

KSI Karmelkom 1969-2000 
2002-2005 

1 2 ( 3 ) 

OJA Orange Julius 1963-Present $18Q<3) 

International Franchise Locations 
(outside the U.S. and Canada) 

1999-Present 0 

OQC DQ Grill & Chill 2002-Present 9+123 

Dairy Queen/Brazier 1963-2004 303221 

Dairy Queen/Limited Brazier 1973-Present #352 

DQ/Orange Julius 1987-Present $22! 

Dairy Queen Soft-Serve-Only Over 20 years ago 5452 

OJC Orange Julius 1977-Present 56 

Notes: 

(1) 

(2) 

(3) 

(4) 

Territory operators that have a signed Brazier food service addendum to their territory agreements 
are authorized to offer approved food products under the Brazier and other related trademarks. 

In addition to territory operators who were granted Standard Territory or Urban Territory 
franchises, other territory operators conduct the Dairy Queen or Dairy Queen Brazier business 
under older forms of franchise agreements, many of which were issued more than 30 years ago. 

Included in each of these totals are 10 Orange Julius/Karmelkom combination units. These units 
have separate franchise agreements for the Orange Julius and Karmelkom concepts, but the 
concepts share the same store premises. 

Included in these totals are 106 DQ Grill & Chill restaurants and 6 Dairy Quoon/Brazior 
restaurants that have the Orange Julius Business. 
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BUSINESS EXPERIENCE 

D O M T / N D s B u s m ^ E ^ ^ n ^ 

ChiefExecufive Officer Diane M.LBrown 

Diane M. E. Brown beeame DQ MT/ND^s Chief ExeenriveCffieer in January 2010. Erom 
January 2003 to Deeemher2009,she was its Eres^ 
sinee April 2000, and has heen involved in DQMT/ND^s business sineet96^ having worked 
olosely with her husband, Willis D. Brown, for the most of these years. She beoame DQ 
MT/ND^sChiefEinanoialCffieerin2006 

Early on, Diane worked at the University of Miami as an Administrative Assistant before 
marrying Willis.She was alsoaPrivateEegal Secretary to JohnJ.Edmanfbr3years in Chicago 
with K^rkland Ellis Hodgson Chaffetz^Masters, and wasabusiness majorat tbe University of 
Miami, in Coral Cables, Elorida. 

Chief Cperatin^Cfticer: Howard^^ Elmer 

Howard^^ Elmer has been DQMT/ND^s Chief Operating Cftioer since January2010. He was 
itsVice President, EranchiseDevelopment^Cperations from January2006 to December 2009, 
wasits Operations Manager from January 2003 to December 2005, and was theOperations 
Manager of DQ MT/ND's business from April 2000 to December 2002 He performed as 
Management information System Director for the law firm of IngramYuzekCainen Carroll^ 
Bertoiotii,EEP in NewYork,NewYork from April 1998 to April 2000 Befbre that, MrElmer 
heldaseries of positions in NewYork,NewYork.Principaily,he functioned as an Information 
Technology Consultant, an inventory Analyst for Bertelsmann Music Croup (BMC), and a 
EibraryTechnioal Assistant in the NewYork Public Eibrary.Mr. Elmer holds3degrees,the last 
an M.A. from NewYorkUniversity,received in the early 90s. 

Chief Administrative Officer: James Willis Brown 

JamesW.Brown has been DQMT/ND^s Chief Administrative Officer since January2010.He 
coined tbe family business in the summer of2000.He manages DQMT/ND^s office and internal 
procedures. Previously, hehas worked both as an employeeandan independent contractor, 
perfbrmingSystemsAdministration and Computer Consulting for over^years. 

Public Relations Manager: Christy Ann Brown 

Christy Ann Brown grewup answering tbephoneinherdad^s Dairy Queen office, stuffing 
envelopes,andgoingtoDairyQueenconventions. SheworkedinMissoula^s SouthgateMall 
Oairy Queen store in high school.She graduated from the University ofWashingtonwithaB.A. 
in 1989 andthen taught English in Japan. She bas bad her own business in NewYorkCity,done 
public relations work in Rockefeller Center for Mitsui Eudosan, and been the office manager for 
tbeBurbageTheatrein Eos Angeles. 
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ADQ's Business Experience: 

Director, Chief Executive Officer and President: John P. Gainor 
John Gainor has been Chief Executive Officer, President and a Director since July 2008. Mr. 
Gainor was Chief Supply Chain Officer of IDQ from January 2005 to June 2008, and was 
Executive Vice President - Supply Chain of IDQ from September 2003 to December 2004. 

Director and Chief Operating Officer - U.S.A.: Charles J. ChanmarfjTrov A. Bader 
Charles ChapmanTrov Bader has been a Director since January 200LMarch 2008 and Chief 
Operating Officer U.S.A. since Ootobor 2005.November 2011. ADQ or IDQ has employed Mr. 
ChapmanBader in various management positions since 2001, including Chief Concept Officer 
from April 2001 to Septombor 2005.Executive Vice President - Franchise Development from 
April 2004 to December 2007. and Chief Development and Legal Officer from January 2008 
to October 2011. 

Director, Chief Financial Officer and Treasurer: Mark R. Vinton 
Mark Vinton has been Chief Financial Officer, Treasurer, and a Director since December 2010. 
Before his employment by ADQ, Mr. Vinton was employed by Berkshire Hathaway Inc., in 
Omaha, Nebraska, from April 2002 to December 2010, where he held the position of Assistant 
Controller fremsince 2005. 

Director and Chief Brand Officer: Michael D. Keller 

Michael Keller has boon a Director since March 2007 and Chief Brand Officer since January 
2005. Mr. Keller was Executive Vice President—Marketing from August 2001 to December 
3004, 

Director, Chief Dovolopmont and Legal Officer: Troy A. Bader 

Troy Bader has been a Director since March 2008, and Chief Development and Legal Officer 
since January 2008. ADQ or IDQ has employed Mr. Bader in various managomont positions 
since 2001, including Executive Vice President—Franchise Dovolopment from April 2004 to 
December 2007. 

Chief Supply Chain Officer ofUSCI: Roger L. Hubbard 
Roger L. Hubbard has been Chief Supply Chain Officer of USCI since January 2009. USCI 
employed Mr. Hubbard as Vice President of Supply Chain Analysis from September 2004 to 
December 2008. 

Executive Vice President and General Counsel: Shelly O'Callaghan. 
Shelly O'Callaghan has been Executive Vice President and General Counsel since 
November 2011. Ms. O'Callaghan was Vice President and Assistant General Counsel from 
January 2010 to October 2011. From September 2000 to December 2009. Ms. O'Callaghan 
held various positions, including Vice President Legal and Assistant Secretary from 
January 2006 to December 2009. for Carlson Hotels Worldwide. Inc.. based in 
Minneapolis. Minnesota. 

Executive Vice President of Marketing: M. Barrv Westrum 
Barrv Westrum has been Executive Vice President of Marketing since February 2012. 
Before his employment with ADO. Mr. Westrum was based in Louisville. Kentucky as 
Chief Marketing Officer of KFC Corporation from January 2011 to November 2011: Chief 
Marketing Officer of A&W Restaurants Inc. and Long John Silver's. Inc. from November 
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2009 to January 2011: and Dean for the Yum! Know How and Innovation Center for Yum! 
Brands. Inc. from June 2008 to November 2009. From Fehruarv 2007 to June 2008. Mr. 
Westrum was Senior Director. Brand Marketing for Taco Bell Corn, based in Irvine-
California. 

Executive Vice President - U.S. Operations: Daniel J. Krono 
Daniel KTOPP has been Executive Vice President - U.S. Operations since November 2011. 
Mr. Kropp was Executive Vice President - Franchise Operations fEastt from January 2010 
to October 2011: Executive Vice President - Franchise Operations (Food Centric Concepts') 
from July 2008 until December 2009: Vice President Operations, with direct responsibility for 
DO Grill & Chill operations and development operations, from February 2007 until June 2008: 
and Vice President Franchise Operations from January 2001 until February 2007. 

Executive Vice President - Franchise Operations: Eon A. Brew 
Eon Brew has been Executive Vice President - Franchise Operations for the western U.S. since 
January 2010. ADQ has employed Mr. Brew in various positions since 1981, including 
Executive Vice President - Franchise Operations (Treat Centric Concepts) from February 2007 
until December 2009, and Executive Vice President - Franchise Operations from January 2001 
until February 2007. 

Executive Vice President - Franchise Qperations^-Daniol J. Kropp 

Daniel Kropp has been Executive Vice President—Franchise Operations for tho oastom U.S. 
since January 2010. Mr. Kropp was Executive Vice President—Franchise Operations (Food 
Centric Concepts) from July 2008 until December 2009; Vice President Operations, with direct 
responsibility for DQ Grill & Chill operations and development operations, from February 2007 
until June 2008; and Vice President Franchise Operations from January 2001 until February 
2007.Executive Vice President Concept Support Sorvioes: Robert R. Hynick 

Robert Hynick has been Executive Vice President - Franchise Operations for the eastern U.S. 
since December 2011. ADO has employed Mr. Hvnick in various positions since 2003. 
including Executive Vice President of Concept Support Services smeefrom July 2008, 
was2008 to December 2011, and Vice President of Concept Support Services from April 2006 
to July 2008, and was Director of Development Operations and DQ Grill & Chill Operations 
from February 2003 to April 2006.2008. 

Vice President - Franchise Development: James P. Kerr 
James Kerr has been Vice President - Franchise Development since August 2008. From January 
2003 to July 2008, Mr. Kerr was the Senior Director of Development for Domino's Pizza, based 
in Ann Arbor, Michigan. 

Vice President of Design, Architecture & Construction: Eric D. Lavanger 
Eric Lavanger has been Vice President of Design, Architecture & Construction since April 2008. 
ADQ has employed Mr. Lavanger in various management positions since 1977, including Vice 
President - Concept Evolution from April 2004 to April 2008. 

Vice President of Concent Support Services: Keith M. Correia 
Keith Correia has been Vice President of Concent Support Services since November 2011, 
Mr. Correia was Area Vice President - Franchise Operations for the Northeast area from 
January 2010 through November 2011; Area Vice President - Franchise Operations, food 
concepts fNortheasO. from July 2008 until December 2009: Director of Operations, food 
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concepts (Northeast! from February 2007 to June 2008: and Director of Operations CWestt from 
August 2000 until February 2007. 

Area Vice President - Franchise Operations: Lee A. Banbury 
Lee Banbury has been Area Vice President - Franchise Operations for the Mid Atlantic area 
since January 2010. Mr. Banbury was Area Vice President - Franchise Operations, food concepts 
(South Central), from July 2008 until December 2009; Director of Operations, food concepts 
(South Central), from February 2007 to June 2008; and Director of Operations (South Central) 
from May 2005 to February 2007. From July 1996 to May 2005, Mr. Banbury was Manager of 
Franchise Support Services for A&W/Long John Silver's (a division of YUM Brands) based in 
Louisville, Kentucky. 

Area Vico President Franchise Operations: Keith M. Corroia 

Keith Correia has been Area Vice President—Franchise Operations for tho North East area since 
January 2010. Mr. Corroia was Area Vico President—Franchise Operations, food concepts 
(Northeast), from July 2008 until December 2009; Director of Operations, food concepts 
(Northeast), from February 2007 to Juno 2008; and Director of Operations (West) from August 
2000 until February 2007. 

Area Vice President - Franchise Operations: David M. Pom 
David Dom has been Area Vice President - Franchise Operations for the West Great Lakes area 
since January 2010. Mr. Dom was Area Vice President - Franchise Operations, food concepts 
(Mid-Central), from January 2009 until December 2009, and was Director of Operations, food 
concepts (Mid-Central), from June 2005 to December 2008. Mr. Dom was employed in various 
operations positions with KFC Corporation (a division of YUM Brands) from August 1978 to 
June 2005, most rocontly as Director of Company Operations, based in the Warrensville, Illinois 
field office-
Area Vice President - Franchise Operations: Todd M. Kiester 
Todd Kiester has been Area Vice President - Franchise Operations for the Heartland area since 
January 2010. Mr. Kiester was Area Vice President - Franchise Operations, food concepts (North 
Central), from January 2007 until December 2009, and was Director of Development Operations 
- Franchise Development from July 2000 until January 2007. 

Area Vice President - Franchise Operations: Judy A. Munoz 
Judy Munoz has been Area Vice President - Franchise Operations for the West area since 
January 2010. Ms. Munoz was Area Vice President - Franchise Operations, treat concepts 
(West), from July 2008 until December 2009; Director of Operations, treat concepts (West), 
from February 2007 to June 2008; and Director of Operations (Southwest) from April 2006 to 
February 2007. Ms. Munoz was a Franchise Business Loader for Burger King Corporation, based 
in Miami, Florida, from June 2003 to April 2006. 

Area Vice President - Franchise Operations: Douglas H. Pavelka 
Douglas Pavelka has been Area Vice President - Franchise Operations for the Mountain area 
since January 2010. Mr. Pavelka was Area Vice President - Franchise Operations, food concepts 
(West), from February 2007 until December 2009, and was Vice President - Franchise 
Operations from April 1998 to February 2007. 
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AreaVice President-Franchise Operate 
DongiasPhiltiphasheenArea VieePresidentDFran^ 
sinee Jannary^OtO. Mr. Philip was AreaViee President-Franchise Operations, fbo^ 
(Texas), from Fehrnary2005nntiiOecemher2009,and was Director of Operations-Franchi^^ 
Operations (SonthOentrat), from Septemher 1998 nntitFehmary 2005. 

AreaVice President-Franchise Operations: Steven K.Rapnano 
SteveRapnanohasheenAreaVicePresident Franchise Operations for the North Oentrai area 
sinceJannary2010. Mr. RapnanowasAreaVicePresident Franchise Operations, treat concepts 
(North Central), from Fehmary 2007 nntii Oeoemher 2009, and was Vice President Mail 
Operations from January 200tnntitFehmary 2007. 

AreaVicePresident-FranchiseOperations:Oonaid(Aian)Roark 
OonaidRoark has heen AreaVice President-Franchise Operations for the South East area since 
January20tO,andwasAreaVicePresident Franchise Operations, food concepts (Southeast), 
from Septemher 2008 until Oecemher2009.Mr.Roark was employed from Novemher 2001 to 
August 2008 in various management positions with Bruegger's Enterprises hased out of 
Bur1ington,Vermont, most recently as Vice President ofFranchise Operations. 

AreaVice President-Franchise Operations: Michael E.Wieland 
Michael Wieland has heen AreaVice President-Franchise Operations for the East OreatEakes 
area since January2010.Mr.Wieland was AreaVice President, freat concepts (Northeast), from 
July 2008 until Oecemher 2009; Director of Operations, treat concepts (Northeast), from January 
2007 to June 2008̂  and Director of Operations (Eastern OreatEakes^ from Januar^^l998April 
i996t^Decemher2006 

OirectorofOperations:EouisM.Romanus.Jr. 
EouisRomanus has heen Director ofOperations for the OulfStates area since January 2010, and 
wasDirector of Operations,loodconcepts (Texas),from Eehruary 2006untilDecemher 2009. 
From May 2005toFchruary2006, Mr. RomanuswasaFranchisoBusinossEeader for Burger 
King Corporation, hased out ofNew Orleans, Eouisiana. From April 2004 to January2005, Mr. 
Romanus was President of Kentucky Pizza ffuts(afranchisee of Piz^affut, inc.), hased out of 
Eexington, Kentucky. 

Itcm3 

EfTfCATfON 

OOMT/NOsLifigafion 

Wehave no litigation that is required to he disclosedinthis Item. 

ADQ's Lifigafion 

Pending Cases 

American Dairy Queen Corporation v. Cuy A. Blume, Blume Investments, EEC and Royal 
ProfessionalSolutions, EEC (Onited States District Court, District of Minnesota, No. 2011CV 
00358, filed Fehruary 11, 2011). ADQ fried this action alleging common law extortion, 
defamation,hreach of contract, and hreach of the covenant of good faith and fair dealings asa 
result of various alleged actions and statements ̂ frnadchyAOQ'sfranchisee, Mr. Blume.ADQ 
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as^has asked the court to grant decla^orv 
amounts duo and owing under tho franchise agreements hotwoon ond Mr. Blu^ 
ADO the right to terminate the franchise agreements hetween ADO and Mr Btume^enfbremg 
the post-termination non-competition ohhgations in the franchise agreements; enjoining Mr 
Biume from any further acts of defamation and extortion; and ordering Mr Biume to payADQ's 
attorneys'fees and^r^t any other equitahlerehefthe court deems appropriate. 

ADQ's frhng of tho precoding action was fbiiowedhy the fihngof^soparato hut roia tod^^^ 
cases in fowa federal court^which are summarized hoiow .̂ ADQ denies piaintiffs'ciaims and any 
hahihty in tho cases, and intends tovigorouslydefond the cases, attof which are in thoir early 
stages: 

Ouy A Blume, Blumelnvestments, LLC^ and Royal Profbssional Solutions, m O , ^ r ^ ^ ^ 
Amorioan Dairy Queen Corooration(Unitod StatosDistrict Court, SouthemDistrict of Iowa, 
OentralDiyision,No 4:11 CV 00178, fried April 1^2011) hi the fried Oomplam^̂  
sued AOQ,aterrito^operator,EESorenson LLC, and the tcrritoryoperator's principal,Mr 
Soronson. Mr Blumo alleged that ADQ and Mr Sorensomhreached contracts; engaged in fraud 
in thesaleofafranchiseunder lowaOode ^714.16, 7143ff and 714.5ff; failed toproyide 
disclosuro inthe sale ofafranchise inyiolationoftholowaBusinossOpportunityAct, Iowa 
Code ^51A; violated the Iowa Competition Law under Iowa Code ^553; committed the 
common law offenses of tortious interference with contractual relations, thofr, fraud and 
extortion; and hroached tho covonant of good faith and fair dealing. Mr. Blumo sought 
declarator^^udgment,in^unctiyerelief, actual damages ofasuhstantial hut unspecified amount, 
attorneys'fees, costs, disbursements and others 
tothe court's May 2, 2011 Pr^SoreeningOrder finding no^urisdiction,Mr. Blumefiledan 
Amended Complaint on May 10, 2011, dismissing EE Soronsen LLC and Mr. Soronsen as 
defendants, naming ADQ as tho solo defendant and restating tho previous claims. The Amended 
Complaint adds claims under 1 8 U S C ^ 1 ^ 
andmailfraud),and 15CS.C. ^ 1 and2(ShormanAct)relatedto ADQ's rcquiromcntsthat 
franchisees purchase various supplies from approved suppliers. 

JohnVergamini, ^ ^ ^ v s . American Dairy Queen Corporation and Cuy Blume(Onited States 
District Court, Southern District of Iowa, Central Division, No. 1:11 CV22, fried Juno 14, 
2011). In this action, ADQ is tho franchisor, Cuy Blume is the territory operator, and tho 
plaintiff, JohnVorgamini, is tho suhfranohisoo. Mr. Vcrgamini alleges various state and federal 
claims against Mr. Blumeand ADQ, includingall ofthe counts listedinMr Blume'scase 
against ADQ ahovo, many ofwhich are copied verhatim. Depending on tho spocifro allegation, 
Mr. Vergamini claimseitherthatADQdiroctly violated thelawor that the territory operator 
violatedthelawor the contracthetwoen Mr. Vergaminiand ADQ acquiesced inor conspired 
with tho territory operator in that alleged misconduct. 

Anthony ^Eony"Clcm,^^^ys . American Dairy QuoomEESorensen LLC and Edward E. 
Sorenson (Dnitod States District Court, SouthornDistrictoflowa,4:llCV 00244,frledJune 12, 
2011). Inthis action, ADQ is thefranchisor, EESorensonEECisthotorritoryoporator,Mr. 
Soronson is tho t^rrito^ operator's principal, and Anthony ^Tony" Clem is a former 
suhfranchisoooftho territory operator. Mr. Clomallogos violations ofmany ofthe same stat̂  and 
federal statutes and common law rights against ADQ and the other defendants as Mr.Vergamini 
alleges in his case against ^̂ DQ and Mr. Blume. Depending on tho spocifrc allegation, Mr. Clem 
claims either that ADQ directly violated the law, or that the territo^ operator violated the law or 
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the contact between Mr Clem and ^ 
with the territo^ operator in that n^egedmiseondnet. 

Jai Amhika, Ino., Ramesh Sharma, and Universal USA, Ine. v. Ameriean Dai^ Qno^ 
Comoration(Unitod StatosBant^nptoyConrt, SonthomDistrietofGoorgia,Dnhhn Division. 
Adversary P r o o e e d i n g N o s I 0 0 3 ^ S D 8 ^ N o I 0 0 ^ 9 S D 8 , fried J n i y ^ ^ ^ ^ 
against ADQ hythe franchisee of twoioeations in Georgia Plaintiff JaiAmhika'saiie^^ 
against ADQ inolndo promisso^ estoppel, misrepresentation, tortious interference with 
prospective business advantage, had frrith and mntnal departure. Plaintiff Universal USA's 
allegations against ADQ include wrongfrd termination. Plaintiff Sharma's allegations against 
ADQ include tortious interference with prospectivebusiness advantage and violation ofthe 
automatic stay. Gn August 11, 2010, ADQ filed an answer and counterclaim socking a 
permanent in^unctionbased onseveral aftlrmativedefenses, as well as allegationsof federal 
trademark infringement and a covenant not to compete breach of contract. The preliminary 
injunction hearing was hoard on Novombcr22,2010, and tho Court granted ADQ's motion on 
Januar^^,2011.Plaintiffs frilled to complywith the Gourt'sorder by failing to close and remove 
trademarksfromthe restaurants.DQ fried anomergency motion tor order of civilcontempt on 
January 19, 2011 to force the closure of the restaurants. Shortly thereafter, th^bankruptcy 
procooding was converted from Chapter 11 to Chapter 7 and the appointed Trustee fried 
temporary restraining orders requiring Plaintiffs to vacate all restaurants. As a result, ADQ 
withdrew the motion for contompt.GnPobruary2,2011,thoTrustoo removed Plaintiffs from all 
locations.Thcclaims are now an asset ofdebtor'sChapter7estate and are controlledby the 
Trustee. 
John Vergamini^ProSe vs. AmericanDairyQueenCorporationfUnited States District 
Court. Southern Districtoflowa^Western Division. No. Lf2DCV-07. filed Pebrnarv3. 
20f2! This acfion was removed to federal court bv APG from the fowa District Courf for 
Pottawattamie County, Iowa, No. L A C V l O ^ f ^ filed January3L2012.Mr.Vergami^i 
alleges inthis action some of the same claims alleged in theVergamini Case described 
below in the Actions Involving the Pranchise Relationshin section of this ftem^.which 
claims were dismissed bv the court for failure to stateaclaimunon which relief could be 
granted. Mr.Vergamini alleges that APG committed fraud and violated the fowa Business 
Gooortunities Act and the lowaPranchise Act bv terminating the subfranchise agreement 
Mr.Vergamini had with Mr. Blume described above. In Januarv20f2. APG terminated 
Mr. Blume's territory agreement for Poweshiek County^ advised Mr.Vergamini that he 
wasadirect franchisee of APQ, and extended toMr.Vergamini the right to remaina 
direct franchisee of APG according to the same terms and conditions under his 
subfranebise agreement of Mr. Blume. Mr. Ver^amini did not accent the offer and 
terminated the franchise relationship with APG. APG denies liability for the claims and 
will vigorously defend the case. 

Concluded Cases 

Viiayata(Dollv)UuthraandAtul(Sunny)Uuthrav.Dairv Queen Canada inc. (Superior Court of 
Justice,Qntario, Canada, Court Pile No.1165/01,commenced MaylO, 2001).Action by owners 
of atorminatodfranchisoc of arostaurant in Ancaster, Qntario against DQC for negligence, 
negligent and intentional misroprosontation, and violation of an alleged duty of good faith 
rotating to: (l)construction/leasehold improvement an^ equipment cost estimates and gross sales 
estimates allegedly provided by DQC; and (2) DQC's alleged failure to identify elevation, 
electrical service capacity, ffVAC capacity, and equipment deficiencies in tho plaintiffs' 
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building plan^Through^ 
upproximute amount of $700,000 (Cunndinn Ooliur^ punitive damages in tbe amount of 
$1,000,000 (CanadianDotiars^ aggravated damages in tbo amount of $1,000,000 (Canadian 
Dollars); pr^udgmont intorost, eourt eosts, and attorneys' fees. DQC denies tbe plaintiffs' 
olaims.CnAugust7,2001,tbe eourt dismissed tbe ease and ordered tbe parties to proceed to 
arbitration i f furtbor resolution of tbo matter is doomed necessary by either party. Noitbor party 
oommonoed arbitration proceedings. 

DairvCueen Operators Association and Dairy Queen Coerators Cooperative v. international 
Dairy Cueem Inc. and American Dairy Queen Corporation(Arbitratiom commenced June9, 
2003). Tbe Dairy Queen Operatorŝ  Association/Dairy Queen Operators' Cooperative 
(^DQOA/OQOC'') initiated tbis first arbitration under tbe 2000 settlement agreement resolving 
litigation titled ffugb Collins, et al. v. international Dairy Queen, Inc. and American Dairy 
Queen Corporation (Onited States District Court, Middle District of Ceorgia, Macon Divisiom 
N o 9 4 ^ 4 M A C (WOO), commencedApril 5, 199^ ^Collins''! In Cofi^^^ 
ADQ's approved supplier program and procedures resulted in a violation of tbe Sherman 
Antitrust Act, abreacbof contract, breach of apriorclassaction settlement, andbreach of 
fiduciary duty relating to sales promotion programs. Among other things, the settlement 
agreement established rights,obligations,andproceduresfbr product approval, menucontrol, 
new product development, marketing programs, and supplier and warehouse relationships. 

OQOA/DQOC claimedthatlDQ/ADQhadbreachedtheCollinssettlement agreement terms 
pertaining tothe process for approvalof products used in DQ^ stores. IDQ/ADQsubmitteda 
response denying any breach, along with a counterdemand inthe arbitration. The counter-
demand by iDQ/ADQ alleged that the DQOA/DQOC breached the Collins settlement agreement 
termsrelating to mutual respect and other requirements. Theparties arbitrated thematter in 
December 2003 and January 2004. The arbitrator's decision was issued April 2, 2004. The 
arbitrator ruled that fDQ or ADQ had failed to meet somerequirements ofthe settlement 
agreement, but found that neither IDQ nor ADQ intentionally violated the agreement. No 
damages were awarded in the arbitration. 

Treats Operating Co.v.Texas Dairy Queen Operators'Council, International Dairy Queen, Inc. 
and American Dairy QueenCorporation (District Court of Dallas CountyTexas,CaseNo.04 
097d-f, filedSeptember 21,2004). Agroup of franchiseescommenced this actionagainst the 
Texas Dairy Queen Operators' Council, iDQ, and ADQ claiming that defendants required 
plaintiffstopay an improper amountofsalespromotionprogramfees. Plaintiffs claimedthat 
their operating agreements permit them to payalesser amount of sales promotion program fees 
than the amount charged by defendants, provided plaintiffs'Designated Market Area (^DMA") 
advertising program is inactive. Defendants contended that plaintiffs' DMA has been 
reactivated, requiring plaintiffs to pay a higher amount of sales promotion program fees. 
Defendants denied the allegations in plaintiffs' complaint. The parties reached a mediated 
settlement agreement in September 2005,resolving plaintiffs'claims.As part of that settlement, 
defendants agreed to modify plaintiffs'operating agreements and madeapayment of $20,000 to 
one ofthe plaintiffs. 

Walsh v. American Dairy Queen Corporatiom International Dairy Queen, inc., William C. 
^ucco,etal(Onited States District Co^ 
commencedSeptember 15,2004).Plaintiff^afbrmer Dairy Queen/Brazierfranchisee,brought 
thisactionagainst defendants, whoafierplaintiffamended his complaint, consistedof ADQ, 
iDQ,WilliamC.^ucco (who was ADQ's ChiefLegal and Administrative Officer at the time), 
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ADQ'sPresidentandCE^andseve^o^ 
without legat oouusoi, plaintiff raised allegations of: (i) improper termination of plaintiffs 
tranohise agreement; (ii) improper diseiosnre of private information regarding plaintiff; (iii) 
fraud and deceit relating to ADQ's denial ofplaintiffs proposed transfer; and (iv) extortion of 
unauthorizedfeesandother purchase requirements. Consequentl^plaintiffassertedclaimsof 
hreach ofcontract, civil conspiracy, extortion, and violation ofthe Illinois Franchise Disclosure 
Act, federal civil rights laws and criminal laws forming the hasis for sanctions under the 
Racketeer Influenced Corrupt Organizations Act. In addition to an unspecified amount of 
damages, plaintiffalsosoughtatemporary restraining order, an injunction and declaratory reliefs 
inprotection of plaintiffs franchise rights. The defendants denied all liahility for plaintiffs 
claims.The parties settled this case in Novemher 2005.In return for the dismissal with prejudice 
ofplaintiffsclaimsandtheexchangeoffull and final releases, ADQ agreed to pay plaintiff the 
sumof$20,000 

P.O. (WBDlncetalv.lntemational Dairy Queem Inc.,etal.(State ofNcwJersey^Chancery 
Division, MiddlesexCounty, No.C25505,commenced Septemher 6, 2005).Plaintiffs inthis 
actionhrought suit against IDQ and ADQ seeking to en^ointhe termination of their franchise 
rights. ADQ notified plaintiffs that their franchise rights would he terminated due to plaintiff^^ 
failure to complete ADQ'smandatory training program.Plaintiffs alleged that ADQ'sproposed 
terminationof their franchise rights violatedtheNewJerseyPranchisePractices Act. IDQ and 
ADQ removed this case tofederalcourt (United States District Court, District ofNewJersey, 
Case No. 05-4695) and fried an answer denying liahility f^rplaintiffs'claims.fhe parties settled 
this matter in Decemher 2005,and entered intoafbrmal settlement agreement in May2006. As 
part of the settlement, the case was dismissed and the defendants granted plaintiffs an additional 
amount oftime in which to complete ADQ'straining program. 

Cerald and RonnaWilliamsv. American Dairy CueenComoratiom International Dairy Queen 
Comoration, Dairy Queen of Southern California, and DQP,lnc. (Superior Court of California, 
Riverside County, Case No. 363516, commenced Septemher 19, 2001). Action hy former 
franchisee(comprisedoftwo individuals) against ADQ for hreach of contract, conversion, fraud 
and misrepresentation, and similar claims. Through their action, plaintiffs sought to recover 
ahout $500,000 in damages allegedly caused hy ADQ's refusal toproceed with a loan to 
plaintiffstopermit plaintiffs torclocatetheirDQrestaurant.Plaintiffsalsosought torecover 
damages of$l,000,000 in lost profrts,plus punitive damages, attomeys'feesandcosts. ADQ 
denied all liahility for plaintiffs'claims.The parties settled this case in January2006. In return 
for the dismissalwith prejudice of plaintiffs'claims, ADQ agreed to pay plaintiffs the sumof 
$35,000 

Dairy Queen Operators Association and Dairy Queen QperatorsCooperative v. international 
Dairy Queen, Inc.and American Dairy QueenCorporation(Arhitration,commenced June 30, 
2005).TheOQQABDQQC initiated the second arhitration under the 2000 settlement agreement 
in the C o l ^ litigation. OQOA^QOC claimed that IDQ/ADQhreached the C o l ^ 
agreement terms in three ways related to products used in DQ restaurants and stores. No 
damages were soughtinthearhitration. The partiesarhitrated the matter inDecemher 2005. 
During the arhitration hearing, the arhitrator decided one of the three issues in favor of 
lDQ/ADQ,specifrcally finding that iOQ/ADQ had not hreached the settlement agreement with 
respect to the supply of Oreo^hrand cookies used in franchised DQ restaurants and stores. Bya 
decision issued Julyl8,2006, the arhitrator reaffirmed the oral ruling made during the hearing, 
and ruled on the two remaining claims. First, the arhitrator ruled that any ^activation" of ADQ's 
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reservedright inthe OQ Oriii ^ Chifi franchise agreements to designate singiesonrees tor 
certain products for new franchises in the frrtnrewo^ 
nnder the Coihnssettiement agreement. Second, the arhifratorrnied that the post-Coihns changes 
in the snppiy process instituted hyiOQ/AOQ do not afreet the rights of the OQOA/OQOO, in 
the event that no reasonahteahemative manufacturer is avaiiahie, to have tOQ/AOQ arrange to 
suppiyaparticutar product toOQOABOQOC-endorsed warehouses. Foitowingsuhmissionshy 
hothparties^the arhitrator, in an order dated October 24, 2006, granted the OQOABOQOO an 
awardof$t97,39i,an amount representing two-thirds of their reasonahie attorneys' feesand 
costs. 

Maness v. American Oairy Queen Corporation (Chancery Court of Lauderdaie County, 
Tennessee,CaseNo. i3565,commencodJuiy27,2006).Piaintiff inthis actionwasafbrmer 
Oairy Queen franchisee who refused to participate in AOQ's Colgate Pahnohve cleaning 
program. AOQ inlormed its franchisees by system bulletin issued on March 1, 2005, that 
participation inthe ColgatePalmolive cleaning programwould be mandatory as of January 1, 
2006. Plaintiff refused to participate, and asaresult, AOQissuedanotice of default. Plaintiff 
then frledthislawsuit. Shesoughtacourtorderstating that she wasnot requiredto follow 
AOQ's cleaningprogram, and declaring that AOQ could not terminate her franchise rights. 
Plaintiff also alleged that AOQ violated theTennessee Consumer Protection Act, and sought an 
unspecified amount of damages in excess of$10,000.AOQ removed this case totederalcourt 
(United States Oistrict Court for the Western Oistrictoffennessee, Case No.2:06-cv^2508) and 
fried an answer denying liability for plaintiffsclaims.Plaintiff then frledamotion to r e m ^ 
this case back to state court.The federal court granted Plaintiffsmotion and sent the case back 
to state court. AOQfrledasecond notice of removal to remove the case to federal court (Case 
No.2:07-cv-2114B8Otmp).fhe case was settled in Oecember 2007.Underthe settlement, the 
parties exchangedmutualreleasesofclaims, and AOQagreedto pay Plaintiff$l,000 andto 
refrain from developing or operatingaOairy Queen location in Lauderdale County,fennessee 
fbr2years after the termination ofPlaintiffsfrancbise agreement. 

Robert U.Mayfreld^ etal.v.American Oairy Queen Corporation (United States Oistrict Court, 
Western District offexas, Austin Oivision, No A07CA468LY,frled June 13, 2007)Proposed 
classactioncommencedby 3 franchiseesinthe State offexasagainstAOQ tbrdeclaratory 
judgment under 28U.S.C. ^ 2201. Plaintiffs stated that the action was brought on behalf ofa 
proposedclassof franchisees operating under certainfr^rms of franchise agreement that were 
enteredintoin theStateofTexasbcfore 1981. Plaintiffsalleged that there wereabout 352 
members ofthe proposed class. Plaintiffs alleged that AOQ could not require franchisees with 
unitsgoyemedbythefranchiseagreementsinissuetosellOairyQueencakes(arequiredcore 
menu item),claiming that this requirement,and any default andterminationof their franchise 
agreements tor failure to meet this requirement,would constituteabreach of contract, hreach of 
theimpliedcovenantofgood faith and fair dealing andaviolation of the Minnesota Pranchise 
Act, Minn. S ta t .^80C.01^^ . Plaintiffs also requested injunctive relief enjoining AOQ from 
requiring members ofthe proposed class to sell cakes and from terminating any oftheir franchise 
rights for failure to meet the requirement.Through the action. Plaintiffs sought to recover costs 
and reasonable attorneys'fees incurred. Plaintiffs and AOQ entered into an agreement to extend 
the time for Plaintiffs to serve the complaint in order to explore the potential, amicableresolution 
ofthe issues that gaverise to this action and theparties fried a^ointmotion to extend the 
deadline toserve the complaint. OnOctober 6,2008,Plaintiffsfrledanotice of voluntary 
dismissal without preiudiceofthe action. 
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Steve Alexander andOena Alexander v. American Dairy Queen Comorafion (United States 
District Court for theEastern District ofTexas, 
22, 2009). Plaintiffs brought suit against ADQ seeking to enjoin the termination of their 
franchise rights. ADQ notified Plaintiffs that their franchiserights wouldhe terminated for 
violations on two Cleanliness PRIDE Check evaluations. Plaintiffs allege that ADQ's proposed 
terminationisahreaehof contract andthecovenantofgoodfaithandfairdealing Further, 
Plaintiffs allege that certain statements hyt^eirADQ-designated business consultant made p r i ^ 
t^before the termination were false representations or concealments of material facts fhe 
parties settled tbe matter in January2010, under which the parties exchanged mutual releases of 
claims, and ADQ allowed Plaintiffs to keep their franchise rights i f one of the Plaintiffs 
successfully completes ADQ'straining program. 

REK Enterprises. EEC v. American Dairy Queen Corporation (American Arbitration 
Association, No52-181-00229-09, riled April 23, 2009) Action byfranchisee of ADQ seeking 
to enjoin theterminationof their franchise rightsto operatetheBrazierportionoftheirDQ 
location, or alternatiyely,adeclaration that claimant could revert to selling ̂ nonsystemfbod" at 
the DQ location. ADQ terminated claimant's Brazier amendment to their DQ operating 
agreement for failure to cure Eacility PRIDE Check violations. Claimant alleged ADQ sought to 
unlawfully terminate REK Enterprises, E E C s ^ ^ 
their DQ location, despite REK either curing or beginning to cure the deficiencies within the cure 
period. Claimantclaimedbreachof contract andtheimpliedcovenantofgoodfaithandfair 
dealing, and violation ofthe Indiana franchise Practices Act, Ind. Code^2322.5 1 , ^ ^ . f h e 
partiessettledthematterinJanuary2010,in whichthe parties exchanged mutualreleases of 
claims, and the claimant agreed to conductabase level remodel of the DQ facility and to correct 
the facility PRIDE Check deficiencies. 

Actions involving the Pranchise Relationship: in its most recentthe fiscal year, cud^d 
December 3f^20ff^ ADQ and/or its affiliates wereaoartv to tbe following actions involving the 
franchise relationship: 

CuvABiume.Pro-Sev.AmericauDairvOueeuCorporatiou.FFSoreusou EEC. Edward 
E.Soreusou.CiudvEakatos.audOshioWiikiusouEECfUuitedStatesDistrict Court. 
Southern District o f l o w a C e u t r a l D i v i s i o u N o . ^ f t C ^ ^ ^ 
^Dlume Case"! EE Sorenson EEC was the territory onerator for Storv Countv.fowa^ Mr. 
Sorenson was the nrincipaiofEESorenson EEC. Oshlo Wilkinson EEC w Ŝ the territory 
onerator for Pottawattamie County, fowa. and Cindy Eakatoswasanrincinal of Qshlo 
Wilkinson EEC. Mr.Blume alleged that various defendants: breached contracts; engaged in 
fraudinthesaleofafranchiseunderlowaCode ^714.16. 714.3ff and 7145ff^ failed to provide 
disclosure inthe sale ofafranchiseinviolationofthelowaEusinessQooortunitvAct.lowa 
Code ^51A: violated Iowa ComoetitionEawunderlowa code ^53:committed the common 
law offenses of tortious interference with contractual relations, theft, fraud and extortion: 
breached the covenant of good faith and fair dealings violated 18 U S C ^ 1962 (civil 
R1CQ!18USC ^1341 and 1343 (wire and mail fraud! and violated 1 5 U S C ^ l a n d 2 
(Sherman Act^bv reason ofADQ's requirements that franchisees purchase various sunnlies 
from approved suppliers. Mr. Blume sought declaratorviudgmenL iniunctiverelief actual 
damages ofasubstantialhutunsoecifiedamount. attorneys'fees, costs, disbursements and other 
eouitable relief against all defendants.QnJulv26.20fE EE SorensonEEC/Mr.Sorenson 
filedapreliminaryinfunction motion to close the Dairy Queen restaurant in Hnxlev.fowa. 
Qn August 11. 20ff. the court granted the preliminary injunction and ordered the 
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restaurant closed. After Mr. Blume failed to fullv comply with the court's order, the court 
issued a finding of contempt against Mr. Blume on September 2T 2011, and the restaurant 
dosed, ADQ filed a motion to dismiss claims related to restaurants that Mr. Blume had 
previously operated pursuant to direct license agreements in Johnston. Red Oak, and 
Audubon. Iowa, and related to a territory agreement for Poweshiek County. Iowa, on the 
theory that Mr. Blume had to make his claims in the Minnesota action filed above under 
the first-to-file rule. ADO also moved to dismiss the claims related to the restaurants that 
Mr. Blume had operated as a subfranchisee of the defendant territory operator on the 
ground that Mr. Blume's complaint did not state a claim upon which relief could be 
granted. The Court granted ADQ's motion. Mr. Blume then moved the Court to vacate its 
order on the ground that ADO had committed fraud on the Court, a motion the Court also 
denied. Finally. Mr. Blume sought leave to amend his complaint to bring ADO back into 
the action, which the Court likewise denied. ADO is no longer a party to this action. 

John Vergamini. Pro-So vs. American Dairy Queen Corporation and Guv Blume ("United States 
District Court. Southern District of Iowa. Central Division. No. 1:1 l-CV-22. filed June 14. 201 \) 
(the "Vergamini Case"), John Vergamini operated a restaurant in Grinnell. Iowa, nursuant 
to a subfranchise agreement issued bv Mr. Blume as the territory operator for Poweshiek 
County. Iowa. Mr. Vergamini alleged various state and federal claims against Mr. Blume 
and ADQ. including all of the counts listed in the Blume Case above, many of which are 
copied verbatim. Depending on the specific allegation. Mr. Vergamini claimed that (1) either 
ADO directly violated the law or (21 Mr. Blume violated the law or the subfranchise 
agreement and ADQ acquiesced to or conspired with Mr. Blume in the violation. The 
Court granted ADQ's motion to dismiss the claims against it on the ground that Mr. 
Vergamini's complaint did not state a cause of action against ADQ upon which relief could 
be granted- The Court then dismissed the claims against Mr. Blume on the ground that the 
Court no longer had federal court jurisdiction over the action. 

Anthony "Tonv" Clem. Pro-Se vs. American Dairy Queen. Edward E. Sorenson, EE 
Sorenson LLC (United States District Court. Southern District of Iowa. 4:1 l-CV-00244. filed 
June 12. 20111 In this action, ADO was the franchisor, EE Sorenson LLC was the territory 
Operator, Mr, Sorenson was the territory operator's principal, and Anthony "Tbnv" Clem 
was a former subfranchisee of the territory operator. Mr. Clem alleged violations of many 
of the same state and federal statutes and common law rights against ADO and the other 
defendants as in the Vergamini Case. Depending on the specific allegation. Mr. Clem claimed 
that either ADO directly violated the law, or Mr. Sorenson violated the law or the 
subfranchise agreement and ADQ acquiesced to or conspired with Mr. Sorenson in the 
violation. The Court granted ADQ's motion to dismiss the claims against it on the ground 
that Mr, Clem's complaint did not state a cause of action against ADQ. Mr, Clem dismissed 
his claim as to the other defendants and has not re-filed the action. 

Oshlo Wilkinson Dairy Queen vs. Guv Blume vs. American Dairy Queen Corporation. EE 
Sorenson. LLC, Edward E. Sorenson. Oshlo Wilkinson Dairy QueenT LLP. Berkshire 
Hathawav. Brant Kahler. Brown Winnick Law Firm. Rick Crowl Jr.. Stuart Tinlev Peters 
Thorn & Hughes (United States District Court. Pottawattamie County. LACVI05972. filed 
October 3. 20111. This action originated with Plaintiff Oshlo Wilkinson Dairy Queen, the 
territory operator, filing a complaint and motion for preliminary injunction against 
Defendant Guv Blume. Mr. Blume responded to the preliminary injunction motion and 
additionally filed counterclaims against several Third-Partv Defendants including ADO 
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a n d B e ^ b i r e H ^ a ^ a ^ M ^ ^ 
Blume Blume Investment LLC and Royal Professional Solufion^ LLC Pro Se ^ EE 
Sorenson L L C Edward E. Sorenson and Ameriean Dairy OueenCorporafion^^ 
States Disfr iefCnnrfSon^ernDisfr iefoffnwaCenfralDiy^^ 
Anrll 18. 20111 bnt also inelnded alterations of ^ 
attorney for Edward E. Sorenson. and Mr. Kahler's firm BrownWinniek Law Eirm. and 
byRiekCrowi Jr.̂  attorney for Oshlo WiikinsonDairyQneen.andMr.CrowPsfirm 
StnartTinleyPetersThorn^Hnghes. On Oetoher^201L the eonrt granted the motion 
forapreliminaryin^nnetionand ordered Blnme's Dairy Oneen restaurant in Shelhy.lowa 
closed. Mr.Blnmeyolnntarilydismissed ADO from the aetion. 

GnyBlnmeys. AndnhonStateBank and American Dairy QneenCorporationfLnited 
states District Courts Southern Distriet of fowa. Central D i y i s i o n . ^ l l - c y ^ 6 . f i l e d 
Octoher 18. 20111. In this action. ADO was the franchisor. Mr.Blume was the franchisee, 
and Auduhon State Bank was Mr.Blume's financial institution and heldasecurity interest 
inthe Auduhon Dairy Queen restaurant. Mr. Blume alleged that ADO consnired with 
Auduhon State Bank to nroyide false information to him and the SBA in connection with 
Mr. Blume's application for erediL Alleged countsincludedfraud^ misrenresentation. 
conspiracy andaclaimunderl8El.S.C^1014 (false statementsl.Mr.Blumeyoluntarily 
dismissed ADO from the action. 

RICO, LLO y. international Oairy Queen. Inc. a/lô a American Oairy Queen Oomoration, 
ingorsoll^Rand, ot. al. (Superior Court of Now Jorsoŷ  Mercer OountyB No. MERL: 1635 09, 
filed June 15,2009).Plaintiff^afranchisoeofaOQCrill^Chill restaurant in Hami^^ 
Jersoy,alleged hreach of contract and hreach oflOQ'sfiduciary duties hyrequiringthe use of (i) 
certain contractors in the construction ofthe OQ Orill ^ Chill restaurant resulting in cost 
oyerrunsanddelays,and(ii) aglycolsystempurchasedfrom ingersollRand'ssuhsidiary that 
was dotbctiyo.Plaintiffalso alleged defendants hroached express and implied warranties thatthe 
glycol systemwouldhe fit for the purposes intended in the operationof the OQCri l l^Chi l l 
restaurant. Plaintiff sought to rocovcr costs and foos.QnOoccmhor27,2009,AOQ terminated 
plaintiffsfranchis^ agreement for failure to pay fees. lOQ and AOQ deny plaintiffsclaims. As 
arhitration in Minnesota was required under plaintiffsfranchise agreement, lOQ and AOQ tiled 
aMotionto StayProceeding Ponding Arhitration, which wasgrantedonOecemher3, 2009. 
AOQalsofilodaPotitionto Compel ArhitrationinMinnosotawiththoOnitodStatos District 
Court, District ofMinnesota; on Januarys,2010,the court issued an order ruling that the claims 
couldproccodonlyhyarhitrationinMinnesota. ADQ tiledademand tor arhitration on March 4, 
2010throughwhich it sought to recover, among othor things, $262,450.75in past due amounts 
ow^d under tho Dairy Queen Operating Agreement and enforce tho post termination ohligations 
contained in that agreemont.QnMay27,2010, tho arhitrator ontorcdapreliminary injunction in 
favor of ADQ requiring Plaintiff to immediately cease displaying ADQ's trademarks and 
oporatingacompotitivo restaurant at the former DQCri l l^Chi l l location. On July 28,2010, the 
parties reachedasettlemontwhcrchyADQ'sclaim for past duo fees ŵ as resolved and Plaintiff 
would continue to operate its DQCri l l^Chi l l restaurant, suĥ oct to certain conditions. 
Sinil Restaurants. Ltd. v.Dairv Queen Canada. Inc. (Court of Queen's Bench of Alherta. 
JudicialCentre Calgary No 110112^3 filedSentemher9 20111 Act ionf i ledhv 
franchisee against DOC for hreach of contract, misrepresentation, hreach of fiduciary duty 
and hreach of the ^ ^ ^ ^ . A l h e r t a . R S A 2 0 0 0 c.E23(the"Acf^^ 
to make arrangements ^ i th the landlord ofthe restaurant premise that the rights ofDOC 
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as ^see under the prime ^ase be ass^ 
restaurant premise Plamfiff is als^ 
triahPiaiutiffhas given DQC an indefinite extension to respond to the Statement of C ^ 
whiie the parties negotiateasettiement. Settlement negotiations are ongoing. 

GordstonoEntororisos.Ltd.v.W.TMoGinn^Assooiatos(i980) Ltd. and Oairy 
ino. (Qnoen's Bonoh Jndioiat Center of Regina, Saskatchewan, filed 1996). Aetion filed hy 
franchisee against arehiteot/engineer,MoCinn,andOQCfbrhreaoh of eontraet and negligence 
dne to insaffrcient design and constmction of a solarinm attached to franchisee's 
restanrant. Plaintiff sold the franchisefranchiseeinl998.hot had to correct the solarinmhefore 
the transf^conld he completed. Plaintiffseeks to recover damages from OQC in the arnonnt of 
$57,100 for the cost of correcting the solarium deficiencies, $40,912.44 dne to plaintiffs 
inability to access the purchase amount fr^rfrnancing,$3,000 for designplans,and $14,214.62 
fbrarefundofthetransferfee, and from McCinn, $9,585.80 for overpayment of services, along 
withanyinterestandcosts.McCinnfrledacounterclaim against plaintiff for $8,353.08 in unpaid 
services,andacrossclaimagainst OQC alleging negligence indesign and drawings provided. 
OQC frledacross-claim against McCinn for failing to exercise reasonable care and diligence in 
providing services to plaintiff.fhe case fell into abeyance from febmary 2007 until Oecember 
2009.OQC fried an application for dismissal of claim for want of prosecution on Novemherl6, 
2010that was denied on Oecember 22, 2010. OQC will move fbr^vard with additional discovery. 
The matter went to pretrial on October 5 20ff and reached a settlement whereby 
Oefendants' OQC and McCinn paid combined damagesin the amount of $80.000 to 
Plaintiff The Notice ofOiscontinuance was filed with the Court on November 3 ^ 0 f L 

Amir Shoar^incv. American Oairy QueenCorporation.etal.(Superior Court of the State of 
California, County ofSanOiego, No 37-2010-00086614-CO-8C-CTL, commenced March 1, 
2010).Plaintiff,afbrmer franchisee, entered intoaMut^al Cancellation and Release Agreement 
with AOQ to provide plaintiff with the opportunity to sell plaintiffsOQ/Orange Julius franchise 
until Oecemher31,2009,subiect to AOQ'sapproval ofthe buyer. Plaintiff suhmitted3potential 
buyers, none ofwhich AOQ approved. Plaintiff then fried this lawsuit claiming breach of 
contract,breach of the impliedcovenant of good faith and fair dealing, intentional interference 
with plaintiffs prospective economic advantage, unfair business practices under California 
Business^Professions^l7200,and discriminationunder the OnmhCivil Rights Act. Plaintiff 
sought an unspecified amount ofdamages and attorney fees.AOQ denied liahility for plaintiffs 
claims and frledacounterclaim on Mayl3,2010fbr trademark infringement, false advertising, 
breachof post-tem^obligations,violation of CalifomiaOniformTrade Secrets Act^3246 and 
violationof CalifbmiaUnfair Competition Law,CalifomiaBusiness^Professions^l7200. A 
settlement was reached in June 2010which allowed Plaintiff totransfer the franchise rights to 
one of the previous potential buyers.The sale of the franchise was completed in Oecember 2010 
and Plaintiffdismissedthe suit with prejudice on Pebruary 3, 2011. 

Alfryahanu S Momin and Momin Shanhas, Inc. v ^^morican Oairy Queen Corporation 
(Arhitration, commencedQctober 12, 2009).Action against AOQ byafranchisoo that purchased 
an existing franchise and was assigned tho existing franchise agreement. Claimants alleged 
failure to provide a franchise disclosure document, fraud, hreach of contract, breach of tho 
covenant of good faith and fair dealing, failure of AOQ to follow AOQ procedures, 
discrimination, failure to approve a purchaser without providing reasons, keeping the store 
closed, refusal topermit transfer unless franchisee signed arelease, violationofMN statutes 
^80C12,80C13,80C14, E r n i e s ^2860 4300, 2860 4400, 2860 4500,28 
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^ ^ ^ 7 B H ^ ^ ^ o ^ 
damag^mtheamoumof$500,000^ 
requf romon^andnuf i i f i ca f ionof thef ranc^eag^m^^ 
claims and yigomusly defended tho claim through and inol^^ 14, 
^OIO.ADQ prevailed on all counts and Claimant was awarded no damages. 

Actions for ColloctiomTrademark Infringement and Breach of Covenant Not to Compete 

American Dairy Quoon Corporation v. M . Reza, Inc., Nasir V. Momim SuraiyaN. Momin 
(United States District Court, Northern District of Alabama, Middle Division, NoBElOcvD 

KCB,filedDecemhcr 7,2010) 

AmericanDairy Queen Corporationv. TheEstateof ffayno SimmonsandEvaC. Simmons 
(United States District Court, District ofSouth Carolina, Anderson Division, No.^10cv01280 
RBfi , f i lodMay 19,2010) 

American Dairy CueenCorporationv.JBBCorporatiomlncRohertE.Bovara, and Joyce A^ 
Bovara (United States District Court, District of Chio.YoungstownDivisiom No.4:10cv 00341, 
riledFehruary 12,2010) 
Jai Amhika. Inc., Ramesh Sharma, and Universal USA, Inc. v. American Dairy Queen 
Comoration(United StatesBankruptcv Court, Southern DistrictofCeorgia, Duhlin Division, 
AdversarvProceedingNoslO-0300^SDB^NolO-03009-SDB filed Julv9 20101 Action 
against ADQhv thefranchisee of twolocafionsinCeorgia.PlaintiffJaiAmhika's allegations 
against ADQ include promissory estonnel, misrepresentation, tortious interference with 
prospective business advantage, had faith and mutual departure. Plaintiff Universal USA's 
allegations against ADQ include wrongfrd termination Plaintiff Sharma's allegationsagainst 
ADQ include tortious interference with prospective business advantage and violation o f the 
automatic stay. Qn August 11, 2010, ADQ fried an answer and counterclaim seeking a 
permanent in^unctionbased on several affirmativedefenses as well as allegations of federal 
trademark infringement and a covenant notto competebreach of contract. Thepreliminarv 
injunction hearing was heard on November22,20f0 and the Court granted ADQ's motion on 
January 7,2011. Plaintiffs' failedtocomplv withthe Court 'sorderbvfail ingtoclose and 
remove trademarks from the restaurants. DQ fried an emergency motion for order of civil 
contempt on Januarvl9^2011 toforce the closure of these restaurants. Shortly thereafrer,the 
bankruptcy proceeding was converted from Chapterli toChapter7and the appointed Trustee 
frledtemporaryrestrainingordersreouiringPlaintiff^tovacateallrestaurants. Asaresult, ADQ 
withdrew the motion for contempt. QnPebruarv 2,2011,theTrustee removed Plaintiffs from all 
locations.The claims arenowanassetofdehtor'sChapter7estateand are controlled bv the 
Trustee Piainfiff and Defendant S t i p u ^ 
that was fried with the Court on June T L 2 0 f L 

Actions 
Action for Collection and Breach ofCovenant Not to Compete 

American Dairy QueenCorporationy.JamcsTatoEntorprises,lnc.andJamosTate (United 
States District Court, District of Minnesota, No CASE 0:10cv 04756PJSPLN, fried 
Novomhor30,2010 and Joseob Hood (American Arbitration Association. No. Case No, 
^ i ^ ^ l t f i l e d J u n e 7 2 0 i l 1 
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Acfion for Trademark Infringement ^ Failure to Mamtain Store deafness (Breach of 
Coutraetl 

AmerieanDairy QneenCorporafronv. Maroia MorseJohn MeMurray ^ Ester MeMu^rav 
(United States Distriot Court, EaotornWesteruOistriotofMiohigamSont^^ 
N o ^ ^ L o ^ t ^ 4 A f T V M M ^ ^ S O W f r i e d Novembers 

Other than tbe actions deserihed above, no litigation is required to he disclosed in this Item. 

Item4 

BANKRUPTCY 

BOMT/DO'sBaukruuteies 

No bankruptcy information is required to be disclosed in this Item. 

ABQ's Bankruptcies 

No bankruptcy information is required to be disclosed in this Item. 

Item5 

INITfAUFEES 
Initial Franchise Fee. 

You must pay BQMT/NBa$27,230 initial franchise fee (i) in full whenyou sign the 
operating agreement; or (ii) when you sign the operating agreement, and the remaining 
befbreBQMT/NB consentstoyourbuildingplans, within30daysafreryouopen,or with 
continuing license foe payments at an agreed rate over an agreed period oftime. 

BQMT/NO willretumtheinitialfranchisefeetoyouinfull without interest i f BQ 
MT/NB does not approveyourapplication(your signedoperatingagreement)or you submit 
written notification to BQMT/NB to cancel your application (your signed operating agreement) 
befbreBQMT/NB'sfrnal approvalof the appIication.The initial franchise fee isuniform,^ 
fully earned when the operating agreement is signed, and is nonrefundable, except as described 
in this Item 5. BQMT/NB may declare the operating agreement null and void, and may refund 
the initialfranchise fee toyou, lessacancellation fee of$2,500,oracancellation fee equal to 
BQMT/NB'sandAOQ'sexpenses,whichever is greater, in the following circumstances: ( i ) i f 
you request tho withdrawalof your application afrerBQMT/NBhas approved it;(i i) i f your 
trainees, as specifred in I temsIIandl^,fai l to successfully complete AOQ'straining program 
toAOQ'sorBQMT/NB'sreasonahle satisfaction; (iii) if you do not designate and BQMT/NB 
does not approveasite for the restaurant within 90 days fromthe date BQMT/NB approves 
your application; or (iv) i f you have not begun construction withinl^O days from the date BQ 
MT/NB approves your authorized location. In the instances described in (i) — (iv),BQMT/NB 
has the right to cancel any agreements that have been signed with BQ MT/NB, without 
opportunityto cure. BQMT/NBestimatesthatBQMT/NB'sandAOQ'sexpenses will range 
from$I,000to^,000 

In 2010. I I subfranchisees^OfEf subfranchisee converted their units toaCr i l l ^Chi l l 
restaurantsrestaurant under the Conversion Program. 
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Your ficense to use the PQGrifr^Chif i , Dairy 
heeomeeffeotive aod you may uotopeu and operate your ^ 
uotifiesyouthatyouhavesatisfred ait of the pre-opeumgeouditiousmthe operation 
and approves the opening ofthe restaurant. 

Qn-SitePre Qpening and Opening Assistanee. 

DQ MT/ND wilt provide you with hmited on-site pre-opening and opening assistance at 
no additional cost, suĥ eet to staffavailahihty and DQMT/ND's discretion as to the amount of 
assistance necessary.DQMT/ND'sassistance may include site selection assistance and visits to 
thesitehefbreandduringopening, advice in locatingaregional operator or store manager who 
can assist you in the preparation and opening ofthe sito(with the expenses determined onacase-
hy-case hasis and paid tor hy you), and consultation during normal business hours. 

If youneedor wantadditionalon-sitepre-openingandopeningassistance from ADQ, 
ADQ may be able to provide you with that assistance, subject to staff availability and its then 
current policies, fbranegotiated fee hased on the services to be provided. ADQ does not havea 
standard agreement tor this type of assistance, and negotiates each situation individually.The fee 
is nonrefundable. 

Building Plans/Design Services. 

Youmaypurchaseprototypical design intent building plans torafreestanding restaurant 
or store from ADQ for $3,000. This fee is nonrefundable. ADQ's standard design services 
agreement is attached as Exhibit C See Items 7 and 8 tor more information about your 
obligations to construct and equip your store according to DQ MT/ND^s policies, which 
generallyconformtoADQ'sdesigns,specifrcations and standards. 

Equipment. 

Toensure uniform quality of products and services throughout the DQ system,you must 
purchase or lease equipment that DQ MT/ND has approved. DQ MT/ND estimates your 
equipment costs will range from $326.200 to S459.600458.000 for eitheraleased or an owned 
facility Thesecosts arenonrefundahle. Seeltems 7 and 8 tbrmoreinfbrmation about your 
obligationsto equip yourstoreaccordingtoDQ MT/ND^s policies and ADQ'sspecifrcations and 
standards. 

Training. 

lfyoupayaninitialfranchisefee,andifyoucompleteinitialtraining within6months 
afrer signing your operating agreement, DQMT/ND will payADQ the initial training tee f o r i 
trainee. However, you must payADQa$2,850 initial training fee for the 2^ and each additional 
trainee.lf you pay an initial franchise fee, but do not complete initial training within6months 
afrer signing youroperatingagreement,orifyoudo not pay an initial franchise feoffor example, 
i f you areatransferee, also called an ^assignee" in the operating agreement), you must payADQ 
a$2,850 initial training fee for each trainee. 

You must payADQ'sinitial training fees before the training begins. Initial training fees 
are uniform and nonrefundable. In addition to these fees, youmust pay all of yourtrainees'travel 
and living expenses. See Items 6 ,7 ,8andl l fbr more information. 
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Training and Opening Inventory. 

You must purchase the inventory that you and your employees will use for on-site pre-

opening training. ADQ estimates the cost of the on-site pre-opening training inventory will range 

from $5TQQQ8.000 to S&TOQQTI0.000. You also must purchase the inventory that you will use to 

open your restaurant, which DQ MT/ND and ADQ estimate will range from $7^0010.000 to 

$14,500. See Items 6 and 7 for more information. 

Item 6 

OTHER FEES 

Type of Fee Amount (1) Due Date Remarks 
Continuing License Fee— 4% of your Gross Sales for a 

DQ Grill & Chill or Dairy 
Queen/Brazier restaurant; 5% 
of your Gross Sales for a Dairy 
Queen/ Limited Brazier store 

On or before the 10lh day of 
the month following the 
month for which the fee is 
due, or weekly if required. 

See Notes 2, 13, 14, 
15 and 16 

Sales Promotion Program Fee 3% to 6% of your Gross Sales On or before the 10th day of 
the month following the 
month for which the fee is 
due, or weekly i f required. 

See Notes 2,3, 13, 
14, 15 and 16 

Transfer Fee $4,500 When you submit transfer 
application 

See Note 4 

Renewal Fee $4,000 When you renew See Note 5 
Audit and Recordkeeping Will vary under circumstances When incurred See Note 6 . 
Termination Fee 3 Vi times the continuing 

license fee due in the last 12 
months of operation 

On termination See Note 7 

Late Fees $50 for each late report or 
payment; 
$250 for each written notice 

When incurred See Note 8 

Interest Will vary under circumstances When incurred See Note 8 
Remodeling Expenses $0 to $95,000 or more each 

time you modernize, plus 
$9,500 to $34,000 or more for 
signage 

When incurred See Note 9 

EPOS Software Support 
Program 

About $1,200-$ 1,600 annually When incurred See Note 10 

Gift Card Program About $ 150 annually When incurred See Note 10 
Costs and Attorneys' Fees Will vary under circumstances • When incurred See Note 11 
Management Skills 

Development Course 
$ 175 per person per day Before attending training See Note 12 

Training Materials $150 to $500 When incurred See Note 17 
Training Cancellation Fee $150 or $650 On cancellation See Note 18 
Internet Connection $10 to $80 per month When incurred See Note 19 

Notes: 

(1) Except where otherwise noted, all fees are uniformly imposed, nonrefundable and are payable to 
DQ MT/ND, ADQ or one of ADQ's affiliates. 

(2) "Gross Sales" include the total revenues and receipts from the sale of all products sold by your 

restaurant including sales of all products under any of ADQ's trademarks as well as sales of other 

products, services and merchandise, whether or not identified by other brand names, and 
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eluding sales taxes andrevenues and receipts arising directly frem the sale of gift cards. 
Periodically^PQ MT/ND may redace the continuing license tee fbralimited periodontia 
conversions, remodels where a franchisee spends more than the amount required, hardship 
situations or other unique circumstances. DQMT/ND also may reduce the continuing license fee 
in specialty captive venue locations that charge admission or requireaticket for entrance, such as 
airports and sports stadiums. 

(3) Youmust pay DQ MT/ND a salespromotionprogram feehasedonyour Gross Sales. DQ 
MT/ND collects this fee and currently transfers all of it to ADQ for use in ADQ's sales 
promotion programs.DQMT/ND will notify you annually ofthe percentage ofGross Sales you 
must pay asasales promotion program fee, unless the percentage is to he remain unchanged from 
the precedingyear.DQMT/NDhastherighttoholdhackaportionofthesales promotion 
program fee, instead oftransferring all ofthe fee to ADQ, and may do so in the future. Seeltem 
l l f b r more information on the sales promotion programs.Periodically,DQ MT/ND may reduce 
the sales promotion fee for other situations in specialty captive venue locations that charge 
admissionorrequireaticketfbrentrance,suchasairportsand sports stadiums. 

(4) Currently,thetransferfeeis $4,500.DnJanuary 1,2015,and on each^year anniversary after 
January 1,2015, thetransfer fee will increasehy $500 or more. DQMT/ND will retumthe 
transfer fee, less any actual expenditures or dishursements that DQMT/ND incurs in processing 
the proposed transfer, i f DQ MT/ND does not consent to yourproposed transfer or if DQ 
MT/ND exercises its right of l^refusal.If you attempt to transfer in violation of the operating 
agreement, your transfer is void and DQMT/ND may either terminate the suhfranchise or collect 
from youatransfer fee of2times the thencurrent transfer fee(Seelteml7.) 

(5) The license renewal fee currently is $4,000. 

(6) You must keep records of your Dairy Queen husiness.The records include daily sales,cost of 
sales, profit and loss statements, balance sheets and other relevant records or information, 
maintainedinafbrmatandmethodologythatDQMT/ND and ADQ approve. Dnce collected, 
you must give DQ MT/ND and/or ADQ these records according to reporting formats, 
methodologies and time schedules that DQ MT/ND and/or ADQ estahlishperiodically. DQ 
MT/ND, at its expense, and/or ADQ, at its expense, may evaluate, copy and audit your hooks, i f 
theevaluationorauditrevealsany understatement of your Gross Sales of 3^ormore, DQ 
MT/NDand/orADQmay conduct additionalevaluations and/or audits of your hooksasDQ 
MT/ND and/or ADQ deem reasonably necessary for up to 2 more years. You must pay all 
professional fees, travel, and room andboardexpenses fbrtheadditional evaluationsand/or 
audits. 

(7) If DQMT/ND terminates the suhfranchise because of your defaults, you must pay itafee in an 
amount equal to 3^ times the continuing license fees due for either the last 12 months of your 
restaurant'sactiveoperatioasortheentireperiodyourrestauranthasheenopen,whicheveristhe 
shorter period.This fee does not apply i f termination occurs before your restaurant or store opens 
(Seelteml7). 

(8) DQMT/NDmayrequireyoutopay italatefee of upto$50fbreachdelinquent report or 
payment.In addition, ifyou fail to submit required reports orto make any continuing payments to 
DQMT/ND when due and DQ MT/ND o r a ^ p a r t y designatedby DQMT/ND sends youa 
written notice regarding this failure, DQMT/ND may require you to pay itaservice charge of up 
to$250 fbreachwrittennotice.Apaymentisdelinquent if the payment is not received hyDQ 
MT/ND onorbefbre thedatedue, thepayment is not honoredby yourhank, or thereare 
insufftcient funds in your account to collect the payment byatransfer of funds authorization on or 
after the date due. Unpaid debts owed to DQMT/ND or its affiliates hear interest from the date 
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of accrual atthe lesser of t^^orthehighest rate allowedhy MoutauaorNorthDakotalaw 
(wherever your store is located^ 

(9) You must modernize your huildiug, premises, ^ 
auviuterestiuthe suhfranchise convert an ex^fin^re^auranr or store r o a n o ^ ^ 
restaurantorstoremthePQsvsten^or when you renew your suhfranchise^ and no less than 
every 10 years or shorter period, i f any, required hy any lease for the premises. The 
modernization must confr^rm to the standards that DQ MT/ND and/or prescribe at that time 
fr^rsimilarlysituatednewDQGrill^Chill or Dairy Queen restaurants or stores. As described in 
Item I,the DQGri l l^Chi l l building design is now the approved building standard for all Dairy 
Queen full food menu restaurants.ff the modernization requirement is triggered within^years 
before the expiration ofanonrenewable lease, you will not he required to modernize, unless the 
landlordof therestaurantor store premisesrequiresyoutomodemize under thetermsof the 
lease.Because the scope ofarequired modernization may vary based upon existing sales volume 
and may range from replacing restaurant signage to complete refurbishing or re-imaging of the 
restaurant,including replacing frmshes,fumiture, fixtures and counter area,andupgradingor 
replacingyour computer restaurant management systems, your costs to modemizemay vary, 
depending on your particular circumstances. You may make these payments in whole or in part 
to 3^ parties.Before the time you modernize your DQGril l^Chil l or Dairy Queen restaurant or 
store, you must submit your modernization plans to DQMT/ND and ADQ for approval. 

As of the date of this disclosure document, ADQ has in placeaModemizationProgram,which 
placesacap onthe expenditures required in connectionwithamodemizationrequiredby the 
operating agreement.The maximum modernization expenditurefbr^Oll and 20l2is $95,000. 
Beginning in 2013, the maximum modernization expenditure cap will he increased by a 
percentage equal to the consumer price index on an annual hasis. ADQ may discontinue, modify 
or reset the method for calculating the maximum modernization expenditure cap, and ADQ may 
change or discontinue the Modernization Program, at which time the expenditure for a 
modernization may increasefurther. All modernizations must include changing signage tothe 
current master brand logo if the location does not have the current master brand logo signage. The 
maximum modemizationexpenditur^ for201l includ^sacr^dit fo^alfthecos^-ofchanging 
signage to the new master brand logo; ther^ is no credit for sig^ 
estimated expenses provided for signage range from basic storefront signage and shared 
monument sign needed fbrastrip center location on the low end,to signage fbrafreestanding 
location on the high end (dual building signage, one pylon,areaderboard, the Gr i l l ^Ch i l l and 
directional signage). 

(10) Restaurant Data Concents Inc ( " R D ^ 
eoninment-voumustonrcbaseanaooroved software sunnort program that is operated bv 
Pinnacle Hospitality Systems. You may incur additional charges for sc^ices outside the scope of 
the urogram. Aitbon^h the software snnnort program is not required after the firstyear^it ^ 
strongiv recomm^od^d See Items 8 and l l for additional information on the PDSitouch 
softwaresnnnortnrogramfortheEPDSsvstem YalueLink LLC ("YalueLink^ imposes fees 
o f a b o u t O . l ^ t o 5 ^ of the totalsale made usingan approved gift card andaservicefee of 
generally less than $5.00 per month associated with the required gifr card program. See Item^for 
additional information on the gift card program. 

i f you areaConversionSubfranchisee,you maybe permittedtocontinueusing your existing 
LPDS system, i f i t meets ADQ'sminimum performance requirements. 

(11) You must pay all business debts, liens and taxes promptly when due. If you fail to do so, DQ 
MT/ND may pay the same and then be entitled to immediate reimbursement from you. You also 
must payDQMT/ND its costs, including collectioncosts,collection agency fees, reasonable 
attorneys'fees, court costs and other reasonable costs in obtaining injunctive reliefagainst you or 
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i f i t is the prevailmg pa^ymanyacfio^ 
inreiation to the operating agreement. 

(12) periodically offers optional Management Slrills and Professional Development Courses 
existing managers, franchisees and sahfranehiseesasarefresher or sapplementalmanagement 
trainingprogram. Themitionis earrently $175 perpersonperday. The courses are offered 
regionally, at centrally-located hotels. Yon nmst pay yoar trainees' salaries and aay travel and 
living expenses. 

(13) DQMT/ND may require yon to report and remit actual continuing license and sales promotion 
program fees onaweekly hasis. 

(14) DQMT/ND may collectcontinuinglicensefees, salespromotionprogram feesandpastdue 
amounts owed hy you throughasurcharge method of collection program.Under this program, 
you must pay to suppliersof mix, meat, and/or other products andingredientsused inyour 
suhfranchisedhusinessasurcharge on all the products you purchase.DQ MT/ND estahlishes the 
surcharge atareasonahle rate so as to approximate the amount of continuing license and sales 
promotion program fees which you will he required to pay,and/or any past due amounts owed to 
DQ MT/ND. DQ MT/ND will perform a reconciliation offees paid versus fees due on a 
monthly,tri-annual or other hasis. 

(15) As an alternative to the surcharge method of collection program, DQ MT/ND may collect 
estimated continuing license and sales promotion program fees from you through a weekly 
prepayment program. Under this program, DQMT/ND will estahlishaspecific amount that you 
will prepay to it each week as an estimate ofthe continuing license and sales promotion program 
fees that will he due at the end of the month.DQMT/ND will perfbrmareconciliation of fees 
paid versus fees due onamonthly,tri-annual or other hasis. 

(16) DQ MT/ND may require you to sign an electronic transfer of funds authorization for your 
business hank account.AcopyofDQMT/ND^s current Draft Authorization Porm is included as 
Exhibit D. The authorization permits DQ MT/ND to collect from your account actual and 
estimated amounts due and payable to it for goods or services, including continuing license and 
sales promotion program fees. As an alternative, DQ MT/ND may require you to sign an 
authorization to allow for some other method of payment. 

(17) ADQ may produce and DQMT/ND orADQ may require you to purchase periodically certain 
restaurant training materials for use with your employees. These may include DVDs, CDs, 
written publications, and other items. 

(18) Youmustpay acancellationfeeto ADQ ifany trainee cancels trainingoncescheduled. I f a 
trainee cancels tmining more thanl4daysbefbre the start of the training class,you must paya 
cancellation fee of$150.1fatrainee cancels training 14orless^^r days before the start of the 
training class,you must payacancellation fee of$650. 

(19) This amount is paid to your Internet service provider, and will vary hased onanumber of factors, 
such as the type oflntemet service provided and local market conditions. See f t e m l l f b r further 
information about Internet connection requirements. 
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Item? 

ESTIMATED INITIAL INVESTMENT 

YOUR ESTIMATED INITIAL INVESTMENT 

Type Of 
Expenditure 

Amount (1) 
Method of 
Payment 

When Due 
To Whom Payment Is 

To Be Made (1) 
Initial franchise fee 
(See Note 2) 

$27,230 Lump sum, or 50% 
and 50% later 

When you sign the 
operating agreement; or 
50% when you sign the 
operating agreement 
and the remaining 50% 
before DQ MT/ND 
approves your building 
plans, within 30 days 
after you open or with 
continuing license fee 
payments at an agreed 
rate over an agreed 
period of time 

DQ MT/ND 

Initial training fee 
(See Note 3) 

$2,850 (per person 
beyond 1 trainee)tfl 
S5T70Q 

Lump sum Before training This fee is covered by the 
initial franchise fee for 1 
person, ifyou complete 
training within 12 months; 
ADQ 

Management 
Training Readiness 
Assessment fee 
(See Note 3) 

$120 (per person beyond 
4-mmte4125Ja_$250 

Lump sum Before training This fee is covered by the 
initial franchise fee for 1 
person; 
3 r d party 

Cake-decorating 
certification course 
(See Note 3) 

$100 to $250 (per person 
beyond 1 trainee) 

Lump sum Before training This fee is covered by the 
initial franchise fee for 1 
person; 
3 rd party 

SERVSAFE course 
(See Note 3) 

$200 to $100 (per porson 
beyond 1 trainee)8flfl 

Lump sum Before training This fee is covered by the 
initial franchise fee for 1 
person; 
ADQ or 3 r d party 

i3 Travel and living 
expenses 
(See Note 4) 

ST^WIMOO to $43,000 
per persoaS&fiflfl 

Lump sum As incurred 3™ parties 

3 r d parties Building 
construction and 
leasehold 
improvements 
(See Notes 5, 6) 

$300,000 - $450,000 or 
more, for leasehold 
improvements 
(leased facility) 

$550,000-$900,000 or 
more, for site work and 
building construction, 
excluding the cost of 
land (owned facility) 

Note 5 Note 5 
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Type Of 
Expenditure 

Amount (1) 
Method of 
Payment 

When Due 
To Whom Payment Is 

To Be Made (1) 
Building plans, 
design intent plans 
and architectural 
seal 
{See Note 7) 

$15,000 -530,000 or 
more for local building 
plan preparation and 
approval, including 
architectural seal (leased 
facility) 

$15,000-$45,000 or 
more for local building 
plan preparation and 
approval, including 
architectural seal (owned 
facility) 

Lump sum As incurred ADQ or local architect 

Equipment 
(including signs and 
cash registers) 
(See Note 8) 

$340,000 to 
$159,60045&000 (leased 
or owned facility) 

Lump sum or, i f 
financed, down 
payment of 15% if 
leased and 25% if 
purchased 

Usually when ordered 3 r d party suppliers 

Credit card 
processing fees 
(See Note 9) 

$200 to $2,000 to set up 

$0 to $100 per month 
thereafter 

As arranged When incurred 3 party suppliers 

Training inventory. 
(See Note 10) 

$5,000 to $8,000_tfl 

sin.non 
Lump sum Before opening 3 r < 1 party suppliers or IDQ 

Opening inventory 
(See Note 10) 

S^OOlMMto $14,500 Lump sum Before opening 3 r d party suppliers or IDQ 

Utility deposits, 
business licenses 
and government 
charges 
(See Note 11) 

$4,000 to $17,000 Lump sum Before opening 3 r party suppliers; local 
municipality 

Insurance 
(See Note 12) 

$6,000 to $20,000 As arranged As agreed DQF or 3 rd party 

Professional fees 
(See Note 13) 

$1,000 to $7,500 Lump sum As incurred 3 r party suppliers 

Supplies and 
uniforms 

$150 to $750 Monthly As agreed 3"* party suppliers 

Additional funds (3-
6 months) 
(See Note 14) 

$50,000 to $195,000 As incurred As incurred DQ MT/ND, ADQ and its 
affiliates, 3 rd parties 

TOTAL 
(See Note 15) 

S?7&2S0779,70S tn ai1.7a9.9201,739,980 nr more fdoes not include land and non-standard 
improvement costs; at least 2 trainees are required to attend initial training; the low estimate assumes 
that you do not choose any optional ADQ services, leased facility costs and 2 trainees at initial training; 
high estimate assumes owned facility costs and 3 trainees at initial training.) 

Notes: 

(1) Except where otherwise noted, all fees that you pay to DQ MT/ND, ADQ and ADQ affiliates are 
nonrefundable. 3 rd party lessors, contractors and suppliers will decide if payments to them are 
refundable. 

The initial investment amounts in several categories will vary, depending on your building size 
and whether you lease or own the space or building. 
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(2) T h e m i s franchise fee is $27,230.See ^ 
isrefrrndahie. 

(3) ehargesa$2,850 inifraitminingfeefr^r each trainee whe abends aii3phases of A ^ 
inifrai training progran^Theinifraifram^^ 
theeakedeeoratingeertifreationeoarseandtheManagementTrainingReadiness Assessment 
("MT^"fee)are inetaded in year initial franchise tee, if yon eempieteiaitiaifr^^ 
months afrer signing yoar operating agreement.Yoa mast pay AOQanen-refrindahie training te^ 
of $2,850 tor each additional trainee afrer the t^ trainee.The total amoant of training tees wilt 
vary depending on how many persons from year restaurant or store attend AOQ's traiaing 
programs, and whether or not those persons have already completed the SERVSAFE coarse or 
the cake decorating certification coarse. If any of your trainees has at least3months'previoas 
management experience at aOairy Qaeenrestaarant or store, that personmay he given the 
opportunity to test oat of some or all of FhaselofADQ'straining program.For any person who 
saccessfrdly tests oat of Ehase 1 ofthetrainingprogram, the training tee willhereducedto 
$1,850,covering only Fhases2and3of the training program.If any of yoar trainees do not pass 
Ehase3withinlyear afrer completion ofEhase 2,yon will need to pay an additional $850 for 
that trainee to attend Fhase3. 

Before attending AOQ'straining programs, your trainees must take aad pass the MFRA,which 
AOQestimateswillcost$120per person. (Bcgiuning Janua^2012,$125 perpersonh^youd 1 
tmiuee.^FheMTRA cost for 1 trainee is covered hy your initial franchise fee if you complete 
initial training within 12months afrer signing your operating agreement.Fhe fee for the MFRA is 
nonrefuhdahle. f f a trainee cancels a scheduled MFRAmorethan 1 husinessday hefbre the 
scheduled MTRA,thefee will he appliedtothe next scheduled MFRA for that trainee.ffa 
trainee fails to cancel at least 1 business day before the scheduledMTRA, the fee will be 
forfeited. 

Fraiaees are required to successfully complete a "SERVSAFE" course and have current 
SERVSAFE" certifrcationbefbreattendingAOQ'strammgprogram.ADQ estimates that the cost 
for your trainees to attenda"SERVSAFE"course will range from $200 to $400 per person.If 
you have paid the initial f^nchise fee, DQMF/ND will pay for the "SERVSAFE"course f o r i 
trainee. 

ADQ also estimates that the cost f o r i of your restaurant employees to attendacake decorating 
certificationcourse,includingtuitionandsupplies, willrangefrom$100to$250.1fyouhave 
paid the initial franchise fee, DQMT/ND will pay for the cake decorating course f o r i traine 
ADQ's training,programs,theMFRAtest,the"SERVSAFE"course and the cake decorating 
certification course are further described in f t eml l . 

ConversionSubfranehiseeDQ Orii i^Cbii irestaurant training: IfyouareaConversion 
Subfranchisee, ADQ will provideatraining program that is customized to address your individual 
trainingneeds.Dnlesscurrentlycertifred,eachof your trainees must alsosuccessfallypassa 
SERVSAFE certification exam and have current SERVSAFE certifrcations(seeitemll)hefbre 
attending the training program. 

(4) AOQ conducts its initial training program atacertified restaurant location.Fhe actual training 
location will depend onanumber of factors, including availability of certified restaurant locations 
near your restaurant and ADQ'straining calendar. Further, your actual travel and living expenses 
will depend onanumber of factors,such as the length and location of training (See itemll),and 
the number of trainees taking the pre-screeaing test and attending the"SERVSAFE"aad cake 
decorating certification courses. In addition, your travel and living expenses may he higher than 
the estimate listed above if more than3trainees attend ADQ'straining programs. 
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Conversion Subfranchisee P Q G r d l ^ C ^ 
aConvcrsionSuhfranchisec,you must send ^ 
pregmm. ADQ generaiiy plans to administer the training program at a DQ Crili ^ Chill 
restaurant or other location ADQ designates within your region. Therefore, ADQ estimates that 
the travel and living expenses tor your trainees will fall within the range provided in the ltem7 
tahle 

(5) This estimate is for site work and building eonstruetion, hat excludes the cost ofland. Neither DQ 
MT/ND norADQ typically provide theland or building necessary for your restaurant or store. 
You must allow for theinitialcashoutlaysand long term investment obligations necessary to 
acquirelandandconstructabuildingfbryourrestaurant.lfyoupurchase land, your investment 
for land generally will range from $250,000 to $8^ 
the size ofthe property and land prices in your geographic market. The cost ofyour site work and 
building constructionwilldepend in large part onthe size of thehuilding you select and other 
factors.Currently,thereare2prototypicalfreestandmgDQCrill^Chillhuildi^ 
CCCore47 and the CCCore76.The CCCore47isl,886 square feet, seats ahout 47,and requiresa 
minimum lot size of 20,952 square feet. The cost of the site work and building construction for 
the CCCore47 generally ranges from $550,000 to $750,000 or more. The CCCore76 is 2,612 
squarefeet, seats about76,and requiresaminimum lot size of29,670 square feet.The cost of the 
site work and building construction for the CCCore76 generally ranges from $550,000 to 
$900,000 ormore. Theactual costs fbrsite workandbuildingconstructiondependonmany 
variables, including restaurant location and lot size; site improvement costs; soil and 
environmental conditions; federal, stateandlocalbuildingcodesandfees; healthdepartment 
requirements; local labor costs; union labor requirements; materials; interest costs; inflation and 
other factors. Youalso may choosetoaddapprovedoptions toyour restaurantthat arenot 
required, suchasaddingrear storage. Acquisition costsmay hebeyond theranges identified 
above in certain cases or localities. Down payment requirements and initial financing or 
commitment expenses are negotiated individually and vary too widely to be realistically 
predicted.Market forces willdetermineloan repayment totals,interest rates and paymentson 
borrowings at the time of anytransaction. 

(6) i f you lease the land and/or building for your restaurant, the initial cost of leasehold 
improvements to a leased building may be more than the estimate, depending on many 
independent variables, including restaurant size, condition of existing space, demolition and 
landscaping, building code requirements and fees, as well as those factors listed in the paragraph 
above.The rental payments you make over the term of the lease, however,will likely total an 
amount equal to or greater than the total investment you would have made if you had purchased 
the land and building for yourrestaurant. 

Paymentsfbrrealproperty, leaseholdsandconstructionordinarily arenot refundable, except 
possibly security depositsmade with lessors. Investment obligationsbeyond the initial cash 
outlayrequirements willbe necessary andyou may finance these and other obligations at your 
discretion. Marketfbrceswilldetermineloanrepaymenttotals,interest rates and payments on 
borrowings at the time of any transaction. 

(7) Youmust construct andequipyourDairyQueenrestaurant according toDQMT/ND'sand 
ADQ ŝ specifications.DQMT/ND must approve the building plans for your restaurant before 
youbegin construction. The buildingplans must be full architectural, structural, mechanical, 
electrical,plumhing,final site and grading plan and food service drawings showing equipment 
layout, manufacturer and model numbers and bearing the seal ofaregistered architect in the state 
where your restaurant or store will be located. DQ MT/ND recommends that you submit 
preliminary designs fbrreview before you prepare and submit your final building plans. 
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A s ^ e d m f t e m ^ y o u ^ a y purchaseAOQ'sp^ 
freestanding Oairy Queen restaurant or s ^ 
ptans meet Minnesota Budding Code reqafrements. Yon mast eenfr̂ rm the ptan^ 
to tooat, state andfederaitawsandhaitdingeode requirements, inoiuding the Americans With 
OisahihtiesAet.Yoa must, at your expense, ohtain an arehiteetaraiseak 

Ifyoa have yourhaiidingpians prepared ioeaity, your arehiteeturat costs wiit range from $15,000 
to $45,000 ormore if unusual circamstancesareencoantered, whichinclades thecost ofan 
architecturalseal. DQMT/NDand ADQ mast approve anyhailding plans tor these typesof 
development. DQMT/NBandADQ mast approve inwriting any proposed alterations toPQ 
MT/NP'sorADQ'sstandard design intent huilding plans or previously approved huildiag plans, 
taking into account market conditions. Youmust obtain any localhuildingplanapproval in 
addition to ADQ's hoildiag plan approval. Further, if your local architect makes additional 
revisionstoADQ'sprototypical design intent plans and/or any design criteria information, those 
revisions will become the property of ADQ. ADQand its affrliates may use those plans in any 
manner in the future. 

(8) Your investment inequipment and fixtures is highly variablefbr your restaurant or store.The 
investment depends toagreat extent on the size of the building and whether you lease or own. 
Forinstance, ifyou own the land and/or building, equipment costs fbraCCCore47huilding(see 
Note 5 above) generally range from $340,000 to $350,000, while equipment costs for a 
GCCore76 building generally range from $350,000 to $459^00^^^ 
depends onthelocationof your restaurant,the anticipated traffic throughtherestaurant,local 
labor costs, current prices charged by equipment suppliers, discretionary expendimres, inflation, 
financing costsand similar factors beyond DQMT/NB's,ADQ'sor your control.You also may 
choose to add some approved options to your restaurant that are not required, such as additional 
seating packages. These prices are subiect to change. 

Equipment payments generally are not refundable, investment obligations beyond the initial cash 
outlay requirements will be necessary and you may finance at your discretion. Market forces will 
determine loan repayment totals and interest on borrowings at the time of any financing 
transaction. 

i f you areaConversionFranchisee,the equipment costs will range from $8,330 to $47,330 or 
more,depending on the type and conditionof the building,the current equipment you own,the 
existing menu boards and signage at your location, etc. The low end of this range assumes you 
are already in the food business, have substantially all of the equipment needed for the 
Conversion, and only need to replace signage andmenu boards. The highend ofthis range 
assumesyouownsomefbodproductionandstorageequipment,but must purchase additional 
pieces ofequipment needed forthe Conversion. 

(9) Credit cardprocessingserviceprovidersrequirecompliance with theEayment Cardfndustry 
("PCI") Data Security Standard assembled by the PCI Security Standards Council. The initial cost 
to hirea3^partycontractorto ensure compliance with the PCI Data Security Standard may range 
from $200to$2,000 

(10) You must purchase the pre-opening training and opening inventory used by you and your 
employees at your restaurant or store. 

(11) This amount includes utility and security deposits and business licenses. Deposits are generally 
refundable, but license fees are not.You may be required to submit an impact study toalocal 
government agency to receive necessary local permits and approvals for your restaurant or store. 
Theseestimates maybe significantly higher in some unique ̂ urisdictions,where local authorities 
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may requfrefeesmexcessof$100^00fbr electric sewe^wa^aad/or other misc^aaeoas 
eoaaeetioas. 

(12) Yoa mast parehaseaadmaiataia, at yoar sole expend habihty msaraaeeatamiaim 
hahihty that DQMT/NDaad/or ADQ desigaateperiodieaiiy asmayheaeeessary torefieet 
mfratioa, risk ievets or other factors that DQ MT/ND aad/or ADQ deem importaa 
thaa $^000,000 per oeearreaee,eomhmedsmgtehmit(CSL! or aay higher amoaatthatatessor 
of the premises may require. The iasaraace coverage mast iasare yoa, DQ MT/ND, DQ 
MT/ND'saffihates, ADQ, ADQ'saffihatesaadaayotherpersoa that DQ MT/ND aad/or ADQ 
designate hyaame from hahitity tor aayaad ait damage or ir^ary. The iasaraaee coverage mast 
he written withacorapaay rated ao tess t h a a ^ ' h y A M Best lasaraaceRatiag.fa addition to 
hahihty insarance,yoa atsomast purchase andmaintain any other insurance required hy any 
agreement related to the suhfranchised business or taw. Examptes are fire or extended coverage 
insurance and workers'compensation insurance.DQF,ADQ's affihate, has made arrangements 
witha3^partyinsurertomakeavaiiahietoquahfyingsubfranchiseescertaininsurance(seeftem 
8).Costs fr^r insurance vary widely depending on the value ofthe property, state taws governing 
insurance, type of construction in which the subfranchised premises are located, and amounts of 
insurance required.You may make these insurance payments in whole orinpart to 3^ parties.If 
you donot purchase and maintainthe required insurance coverage, DQMT/ND may procure 
insurance coveragefbr you and charge the same to you,togetherwithareasonahle fee for the 
expenses DQMT/ND incurs in doing so, payable by you immediately on notice. 

(13) This amount is an estimate for attorneys' fees in connection with your purchase of the 
subfranchise and purchase or lease ofthe subfranchised premises. 

(14) The^Additional Funds"amount listed in thisTahle isan estimate, and DQMT/NDcannot 
guarantee that you will not have additional expenses starting the business. Your costs will depend 
on factors such as how much you follow DQ MT/ND^s and ADQ's policies, systems and 
procedures, your management skills and experience, your business acumen, local economic 
conditions, the local market for DQ Crill ^ Chill, Dairy Queenand Brazier products,your 
competition, the compensation you pay your employees, the number ofemployees you hire, and 
the sales level reached during the initial period.This estimate includes managerial salaries,rent, 
debt service, local advertising, taxes, freight, office, and security and/or authorized music 
systems. It does not includehourly labor or food costsbeyond theopening inventory costs 
identifred in theTable.You should anticipate that local lending institutions might require you to 
havea 20̂ 0 equity positiononall leaseholdimprovementsand^^oonallequipment. You 
should allow for infration, discretionary expenditures, fluctuating interest rates and other costs of 
financing, and local market conditions, which can he highly variable and can result in substantial, 
rapidandunpredictable increases in costs. You must bear any deviation or escalation in costs 
from the estimates in this item^or estimates that DQMT/ND or ADQ give during any period of 
the development process. 

(15) This total is an estimate ofyour initial investment and is based on DQMT/ND^s evaluation of 
costs and market conditions prevailing as ofthe date ofthis disclosure document, DQMT/ND's 
and its predecessors'more than 60 years of experience in the business.You should review this 
amount carefullywithabusiness advisor before making any decision to enter into an operating 
agreement.The estimatesinthis tahle arefbr the developmentofanewDQCrill^Chillor 
Dairy Queen restaurant or store, i f you are converting an existing building for use asaDQCrill 
^ C h i l l restaurant, youmaynot incur alloftheexpenseslisted.Conversioncostsmay vary 
significantly, depending on the type and condition of the facility,the prior use of the building, 
and other costs that might be incurred to rectify deferred maintenance issues and/orto make other 
facility upgrades that are not directly related to the conversion hut that are completed at the same 
time. 
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Hem8 

REST^CTIONSQNSOURCESQFPRQDUCTS ANDSERVICES 

Required Purchases 

Youmustmaintaiu aud complywith DQ MT/ND^s aud ADQ's quality standards to 
protect the uuitbrm image and quality ofproducts and services throughout the DQ system. 

While you arc not required to purchase or lease real estate from DQMT/ND, ADQ or 
their atfrliates, DQMT/ND must approve the location and type^freestandiug, end-cap, etc.)of 
your restaurant or store(seeltemll), and DQMT/ND has the right to approve the lease for the 
restaurant or store premises hetbre execution. You must construct and equip your restaurant or 
store according to DQMT/ND^s and ADQ'sthen-current designs, specifrcations and standards. 
You must ensure that your building plans comply with the AmericansWith Disabilities Act and 
all other federal, state and local laws and regulations. 

Yon onlymay use or purchase products approved by DQMT/ND and ADQ that meet 
DQ MT/ND^s and ADQ ŝ specifications. Por purposes of this Item 8, ^products" include 
products, services, ingredients, supplies, signage, fixtures, furnishings, advertising and sales 
promotion materials, and equipment (including hardware and software for a computerized 
electronic point of-sale (̂ EPCS )̂ system and/or other computer systems, communications 
equipment or electronic services providers). Approved products must meet specifications and/or 
standards that DQ MT/ND and ADQ develop and are typically prepared, manufactured or 
provided by DQMT/ND-approved and ADQ-approved manufacturers, suppliers or distributors 
DQMT/ND and ADQ periodically identify approved products for sale and use in DQ locations 
and have the right to periodically change the list of approved products, and to update and alter 
the specifications and standards for approved products 

ADQ has the right to designateasingle approved manufacturer, supplier or distributor for 
the following products: (l)softdrinks;(2) 3rd party branded products; (3) products relating to 
limited time offers and special promotions;^) equipment, including EPCS equipment and all 
related point-of-sale and web based software and back-office hardware and software;^nd(5) any 
product you purchase where ADQ does not receiveafee or payment from the manufacturer with 
resnect to the sale of that product, otber than payments from vendors for marketing arrd^l 
tbe Orange JniinsEiavor Enhancer powder and other nronrietarv nowders (tbe powders 
mavbereferred to nsingother terms. incindingcomponndsLandfrozenorange inice 
concentrate, in addition to the products listed in (11-^61 above. ADO has the right to designate 
asingle approved manufacturer,supplier or distributor for any approvedproducts you sellor 
otherwise use in your store i f there is an agreement in place fora^unifred purchasing program." 
ADQ has received and offered proposals to createaunifred purchasing program asa^oint effort 
between ADQ andacooperative association of Oairy QueenD^ restaurant and store operators, 
to benefit the entire DQ system in the United States. ADQ agrees that, for any period during 
which there is an agreement fbraunifred purchasing program, ADQ will designate as approved 
the manufacturers, suppliers or distributors properly selected within the structure of that 
program. 

ADQ has currently designated Restaurant Data Concepts, Inc. as tho solo supplier for the 
EPOS system that now suhfranchisod locations must purchase; when you purchase the 
POSitouch EPOS system, you must sign the POSitouoh Sales Contract included in ExhibitEto 
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this disclosure document Ifyou are ^ 
CouversiouSuhfranohisoo, or for othor rouŝ  
existing EPOS system,us ffirtherexpiuiuediuIterull,or^uuudditiou^ 
Systems of Miuuesotu, loo. ^ROS"), is approved to provide EPOS systems to existing 
suhtranehised locations. TheROS system isundergoing testingand AOQ anticipates i t w i l l 
hecomo approved for new locations sometime during 2011. AOQ has also currently designated 
ValueEink,EEOtbr the gift cards and related services you must purchase.Whenyou sign the 
operating agreement, you must also sign the Oift Oard Participation Agreement included in 
Exhibit E. AOQ has the right to designate suppliers in place ofor in addition to those suppliers. 
OQMT/NO, AOQ and their affiliates do not derive revenue ftomyour purchase of an EPOS 
system OO MT/NO andthis suppiier. AOQmay alsorequireyou to periodically purchase 
certain restaurant training materials ftom AOQ. See items^andlllbrmore information. 

OQMT/NO estimates that the purchase or lease of equipment (including computer and 
EPOS system hardware and software), signage, fixtures, fttmishings, products, ingredients, 
supplies, advertising and sales promotion materials (see I temll for information on advertising 
and sales promotion materials), and services which meet OQMT/NO and AOQ'sspecifications 
represent ahout to of the cost to establish the ftanchisedhusiness(excluding land) and 
4 0 ^ ^ to ofthe cost to operate the ftanchised business. 

Approval ofAltemate Suppliers 

OQMT/NO and AOQ have the right to approve the manufacturer, supplier or distributor 
of any approved products you purchase. If there is no agreement in place fbraunified purchasing 
program,you may request approval(which must be inwriting) ofaspecific product from an 
alternate manufacturer, although AOQ has the right to designate a sole supplier tor those 
products in (1) ( ^ ) in therequired Purchases" section above in this Item.OQMT/NO and 
AOQ only approve alternate manufacturers for products i f doing so will not create an inordinate 
number ofmanufacturers ofthe product, and the manufacturer meets OQMT/NO^s and AOQ's 
then-current requirements. AOQ will not make product specifications available to you, but upon 
request will provide summary specifications to you to provide toamanufacturer to determine i f 
thereisaninterestinproducing the product. AOQ willprovideamanufacturerwithdetailed 
written specifications for the product, or, ifdctailed written specifications are not available, AOQ 
will provide the manufacturer withaparameter specification or intbrmation aboutacomparison 
product for purposes ofobtaining approval ofthe alternate manufacturer. AOQ may require you 
and the manufacturer to sign a non-disclosure agreement betbre providing information on 
specifications. 

OQMT/NO and AOQ use the following criteria,which may change periodically,when 
evaluating an alternate product or manufacturer: 

D Compliance with OQMT/NO^s and AOQ'sspecifications 
^ Abilitytosupplyalargenumberofrestaurants and store or geographic areas 
D Ability of facility to meet AOQ's requirements and accessibility tor periodic 

evaluations 
OompletionofasuccessfulfacilityinspectionhyAOQand/ora^rdpartyauditor 

^ Acceptablefbod security plan, supplier specification, Hazard Analysis Critical 
Control Points^HACCP^plan,and product recall process, and allergencontrol 
program 
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D Manufacturer tendance at peering ^ 
to review specifrcatious and related procedures 

^ Compliance with other requirements as may be periodieaiiyirupierueuted 

DQMT/ND and ADQ(ora3rd party product evaluator) may charge the evaluation cost 
to youorthemanufacturer. AOQ may also charge themanufacturer for thecost of periodic 
reviews of existing products and manufacturing facilities, and may require the manutacturer to 
submit products and make payments to 3rd-party product or facility evaluators. Fees charged are 
based on a schedule of fees as may be established periodically by AOQ or the 3rd party 
evaluator. 

The manufacturer must provide samples (ultimately from aproduction run), product 
labels, andpackaging forthe altemateproduct. AOQ or a 3rdparty product evaluator will 
conduct an evaluation of one or more samples to determine if the manufacturer's product 
conforms to AOQ'sspecifications.The evaluation may take from 90-180 days or signifrcantly 
more days, depending on the complexity of theproduct, the specifrcations, the comparison 
product, and the manufacturing process, as well as the manufacturer'sahility to provide samples 
and any required modifications onatimely basis.Before final approval,AOQ may require thata 
product successfully completeafreld and distributiontest where the product moves througha 
warehouse and is used in Oairy Queen restaurants and stores,which may take an additional 30-
60 days or more. DQMT/ND or AOQ will notify you and the manufacturer of the approval or 
re^ectionof the manufacturer or product, i f themanufacturer or product isnot approved,DQ 
MT/ND,AOQora3rd party product evaluator will notify you and the manufacturer of the basis 
for the decision. 

The manufacturer may be required to signasupplieragreement.The initial term of the 
agreement is typically 1 year or less, but AOQ may allow a longer initial term if AOQ 
determines the manufacturer needsadditionaltimetorecoupits investment indeveloping the 
alternate product.The termof the agreement willbe automatically renewed,unless either party 
gives prior written notice ofi ts desire to terminate the agreement. Ouring the term ofthe 
agreement (including any renewal) AOQ has the right to revoke its approval ifthe manufacturer 
is in violation of any of the terms of the agreement, or if the product is discontinued for use in 
the OQ system. 

AOQ'sand Its Affiliates'involvement in Supply Chain 

fOQisinvolved inthe purchasing anddistributionbusinessthroughitswhollyowned 
subsidiary, Onifred Supply Chain, inc. (^OSCl"). in 2004, lOQ made the commitment to reduce 
itsaveragemarginsoveran 11-year period,culminatingwithamaximumaveragemargin(as 
defined below) of2.5^ (the "margin commitment").This margin commitment refers to amounts 
received afrer deducting costs associated with developing and supplying products (such as 
toolingdepreciationand rentals), technology tools,obsolete inventory andfreight. 10Q/AOQ 
made this margin commitment onapermanent basis to benefrt all existing and future franchisees 
and subfranchisees. Under themargin commitment, USClreceivesmarginsbetween 0^ and 
8.5^. For ̂ J ^ ^ H ^ the maximum average margin is 3^3.25^0. 

"Margin,"fbrpurposesofthis item, means the management service fee payments that 
USCI receives from vendors of covered products, in place ofthe margin that lOQ/USCi 
historicallyrealizedwheniOQ/USCl wasinthebuy-sell(inventoryownership)position with 
respect to products used in the operations ofOairy Queen restaurants and stores. 
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Shorfiy after making the margined 
ehainentityB' In2005, USCIeonverted ftom ahny-seft (inventory ownership) position to a 
management service fee arrangement with its snpphers and distrihntors. USCI manages afi ofthe 
components of the supply chain process, hut is not in the purchase order process hetween 
distributors and vendors related to most purchasesintheU.S.distrihution system. 

in addition, madeacommitment that should 10Q ever divest USCI, the buyer 
will be obligated to honor the margin commitment, unless the buyer, asaftanchisee cooperative, 
chooses to establishadifterent margin structure supported byama^ority of its members. 

The scope ofwhat is included in the margin commitment is tbod, paper, packaging, ready 
to decorate ("RTO") cakes, and other products managed through the USCI authorized warehouse 
system in the U.S., but does not include ftozen novelties or tbe Orange Julius Fiavor 
Enhancer nowder and additional nowders used asabase for making Orange Julius drinks 
(which have a separate margin schedule that has been published), lOQ supply products, 
uniforms, and items not used in the operation ofan outlet. Also, national payments ftom vendors 
for marketing willflowthroughtheNationalMarketing Fund andare not inthe scope of the 
margin commitment. 

USCI obtains commitments ftom strategically located, independently owned warehouses 
to carry approved products, and to make them available toOairy Queen restaurants and stores 
within aparticular area. USClmay require its authorized warehouses to carry a full line of 
productssourcedbyUSCl, and may requirethat the warehouses sell toOQftanchiseesand 
subftanchisees only those products that are sourccd by USCI. Some products sourced and 
managed in the supply chain by USCI are the only approved products oftheir type because ofa 
lack of ftanchisee and subftanchiseerequeststor approvalof an alternate supplier,the lack of 
incentives for others to engage inthe supply or distribution of the product,or for other similar 
reasons. 

An independent accounting firm annually reviews certain performance measures ofUSCI 
and USCI shares this information with the Supply Chain Advisory Council ("SCAC"),which is 
tnrther described in item 20. 

ln2005,iOQ sold its equipment and smallwaresbusiness (which includes replacement 
parts and cake decorating items) to N.Wasserstrom^Sons, inc.("Wasserstrom"), of Columbus, 
Ohio.10Q sold this business fbrapurchase price consisting of an upftont amount paid overly 
months plus periodic payments over time,which are based on performance. Beyond the purchase 
price, 10Q will not receive management service fees, distribution fees,or other payments ftom 
Wasserstrom in its role asadistributorfbrlOyears after the sale.Wasserstrom is the only "lOQ 
endorsed" company responsible for purchasing, warehousing and distributing equipment and 
smallwares to OQ franchisees and subfranchisees in theU.S., although OQ franchisees and 
subftanchisees mavcontinuetoourchaseannrovedeouioment and smallwaresftomaltemate 
distributors. Wasserstrom may also purchase, warehouse and distribute equipment for Oairy 
Queen restaurants and stores outside the U.S.IOQ, in conjunction withWasserstrom,provides 
technical support to franchisees and subftanchisees for equipment. 

AOQ and/or its affiliates may selladvertising and sales promotion materials, and otber 
fbod and non-food products used in the franchised business to franchisees and subftanchisees to 
authorized warehouses, or otherwise for use in the OQ system. 
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Revenue Periled from Suppbers 

In 304^2^^ DQ MT/ND frud no revenues from subfranefrisee^requfredp^ 
leases fromDQ MT/ND, orfromABQ 

and/or its affrfralesreeeive fees or payments from some 3rd party suppliers tfrat may 
or may not be reasonably related to servioeslOQ and/or its affrliates provide to suofr suppliers. 
Some arrangements witb 3rd party suppliers require IDQ and/or its affrliates to perfr^rm services 
sueb as administrative,teebnioal,quality assurance, advisory, data eolleetion,customer service, 
orpromotionfr^recastingservices Presently, IDQ and its atfrliates receive t e e s ^ 
from 3rd party suppliers ranging from 0^ to 10^ of eacb supplier's sales to francbisees, 
subfrancbisees and/or warebouses in tbe D.S. of tbe tbllowing items wbicb aroused in tbe 
operation of Dairy Queen restaurants or stores: products, services, ingredients, supplies, 
equipment, signage, frxt^res,turnisbmgs, advertising and sales promotion materials.Tbese fees 
and payments are calculated asapercentage and paid asapercentage or asaflat fee amount. 
Tbisrange, and tbeamounts listedbelow, mavbeadiustedin tbefrtture. Also, warebouses 
au tbo r i ^edbvUSClpava fee toUSdof u n t o ^ of f ^ o f tbeir gross sales toDQ 
restaurants and s to^ . 

Por tbe following items, IDQ used to be in a buy/sell position, but now receives 
management service fee payments from manutacturers tor products sold to distributors, 
francbisees and subfrancbisees in tbe D.SB 

D Equipment and smallwares.IDQ receives fees of up tol^o of sales. 
D Unitbrms.IDQ receives fees of up to lO^ of sales. 
^ Manufacturednovelties. In^OJ^^H^servicefeepayments to IDQ relating to 

tbe sale ofmanufactured novelties will not exceed an average margin o f J O ^ . 
^ Orange Juliusproprietary powders, in 3^^2012. servicefee payments tolDO 

relating to tbe sale of Orange Julius proprietary powders will not exceed an 
average margin o f+02^ 

iDQ and its affiliates may receive fees and payments from 3rd party suppliers in greater 
amounts witb respect toitemsnotusedintbe operationof Dairy Queenrestaurants or stores, 
sucb as items soldunderamercbandiselicensingprogram or similar arrangement. Por example, 
ADQ may grantalicense toamanutacturer to allow it to place ADQ'strademarks on sportswear 
or advertising specialty products.Peeandpayment arrangements inforeigncountries may be 
different tban arrangements in tbefJ.S. 

During tbe 3^20f f f r s ca lvca r lDO derived revenues o f $ 3 3 ^ 1 4 7 3 2 ^ . 9 f 7 from 
tbe net sale of products, marketing kits, real estate finance and rental income, insurance 
marketing fees, service fees, and interest income from equipment and fixture finance programs. 
Tbis amount equaled of IDQ's total revenues of $333^^^ 
IDO'sOonsolidated Statement of income Ibr tbe year ended December31.3^^20ff.altbougb 
tbeinterest income is not recognized as revenueon tbe Statement of Income. Consolidated 
frnancial statementsareincludedintbisdisclosure document asExbibitL^,andinclude tbe 
accounts of IDQ and its subsidiaries described in Iteml.Tbe revenues refrect purchases by DQ, 
Orange Julius and Karmelkom francbisees. 

in addition to tbe revenues described above, ADQ and/or its affiliates receive payments 
fromsome3^party suppliers wbicbareaccountedfbrasnationalorDMAadvertising fund 
receipts (seeltem I I for infbrmationonsalespromotion activities). These payments maybe 
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percentage payments based on sales to fran^^ 
reimbnrsements or otber similar types ofoayment bi30^201L tbe amount of snob 
reeeived by ADQ and/or its affiliates totaled about $3^7^128^792,94^ wbieb included 
$1^124930^91 from yarious 3^ narty vendors and $1970 0 ^ ^ 2 ^ 
vendors. As of tbe date of tbis disclosure document, ADQ anticipates tbat ADQ and/or its 
affrliates will receive similar amounts from 3^ party suppliers in 301^2^^ 

Qwnersbip Interest in Suppliers. 

As ofDecember31,30^2^1^ tbere is no approved supplier in wbicb any officer ofDQ 
MT/ND owned an interest. Some DQMT/ND officers do own sbaresofBerksbire,altbougb no 
officer owns an interest in tbe individual subsidiaries. Depending on Berksbire^s portfolio, 
certain subsidiaries may supply products or services to tbe DQ system. 

As ofDecember 31,3^4^2^^ some ADQ officers owned an interest in tbe following 
companies tbat supply products or services to ADQ's francbisees and subfrancbisees: 3M,Cff . 
RobinsonWoridwide.luc..Coca-ColaUSA.Ecolal^/KavCbemicaiCo.audGeneralMi^ 
NostloUSAand WellsFargo. Eaoboftbeseentitiesispublicly traded. Asnotedinltem 1, 
ADQ'sparentcompany islDQ, wbicbisa wbolly-ownedsubsidiaryofBerksbire,abolding 
companyowningalargenumberofsubsidiaries engaged indiverse businesses. ADQ officers 
may own sbares of Berksbire, altbougb officers do not own interests in tbe individual 
subsidiaries. DependingonBerksbire'sportfblio^certainsubsidiariesmay supply products or 
services to tbe DQ system. 

fDOistbepareutcompauvof QJA^tbesuouiierofOrauge Juiiusproorietary 
powders and couceutrates. 

Negotiated Prices. ADQand/oritsaffiliatesnegotiate purchase andsalearrangements 
(includingpriceterms) witb suppliers and distributors tbat benefit tbeDQsystem,wbicb may 
include national account programs for products and services. However, ADQ and/or its affiliates 
do not negotiate on bebalfofindividual francbisees or subfrancbisees. 

Insurance. Tbe operating agreement requires you to purchase and maintain liability 
insuranceataminimum limit o f l i a b i l ^ 
described in item7.in addition to liability insurance, you also must purchase and maintain any 
other insurance required by law or by any agreement related to the subfranchisedbusiness.You 
must fnmish DQMT/ND with copies of all insurance certificates. DQP has made arrangements 
with a3^party insurer to makecertaininsurance, including liability insurance, available to 
qualifying subfrancbisees. 

MaterialBenefits. DQMT/ND and ADQ provide no material benefrt^such as renewal or 
granting additional subfranchise rights)based on your purchase ofparticular products or services 
or use of particular suppliers, but one of the obligations under your operating agreement is that 
youuseproducts and services approvedby DQ MT/ND and ADQ. DQMT/ND doesnot 
discriminate against you based on your use ofdesignated or approved suppliers. 

Lease Addendum.lf you enter intoadirect lease for your restaurant or store premises, 
DQMT/NDhas the right to approve thelease before execution.Thelease must containthe 
Lease Addendum,acopy of which is included as an addendumto the operating agreement.if 
DQMT/ND istheprimelesseeofthefranchisedpremises, DQ MT/NDmay subleasethe 
premises to you. 
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Additional Subfranchise. DQ MT/ND considers a number of factors when determining 
whether you might qualify for an additional subfranchise, including your compliance with your 
operating agreement, support of its programs and compliance with its policies, such as the 
requirements described in this Item 8. 

Cooperatives. There are 1 or more purchasing or distribution cooperatives in the DQ 
system that may be involved in the distribution of certain products used in the sub franchised 
business. One cooperative is the Dairy Queen Operators' Cooperative (DQOC), which is 
affiliated with the Dairy Queen Operators' Association (DQOA) (see www.dqoa-dqoc.com). 

Item 9 

SUBFRANCHISEE'S OBLIGATIONS 

This table lists your principal obligations under the operating and other agreements. I t 
will help you find more detailed information about your obligations in these agreements 
and in other items ofthis disclosure document. 

Obligation 
Section in Operating or 

Other Agreement 
Disclosure 

Document Item 
A. Site selection and acquisition/lease 2 5,7, & 11 
b. Pre-opening purchases/lease 2, 6A-D, Lease Addendum 5, 7, & 8 
c. Site development and other pre-opening requirements 5A, Design Services 

Agreement 
5, 7,& 11 

d. Initial and ongoing training 7A-B 7D-E & 11 5 & 11 
e. Opening 2A, 7F 5 & 11 
f. Fees 9A-J 5 ,6&7 

R- Compliance with standards/policies/Operating Manual 5, 61 & 6L; Appendices A & B 11 & 16 
h. Trademarks and proprietary information IH & 3; Appendix A 13 & 14 
i . Restrictions on products/services offered 6; Appendix B '8,11 & 16 

j . Warranty and customer service requirements Not applicable Not applicable 
k. Territorial development and sales quotas Not applicable Not applicable 
1. Ongoing product/service purchases 6A-E & 6L 8 & 11 
m. Maintenance/appearance/remodeling requirements 5A-E 6 & 11 
n. Insurance 10B 5 ,6&8 
o. Advertising 8&9C 5, 6, 7 & 11 

P- Indemnification 10B Not applicable 

q. Owner's participation/management/staffing IA, ID & 7A-C 11 & 15 
r. Records/reports 9D & 9H-J 6 
s. Inspections/audits 91 6 
t. Transfer 11 6 & 17 
u. Renewal 4B 17 
V. Post-termination obligations 14 17 
w. Non-competition covenants 10D & 14C 17 
X. Dispute resolution 3D, 12 & 15H-I 17 

Item 10 

FINANCING 

You may be eligible for expedited and streamlined SBA loan processing through the 
SBA's Franchise Registry Program, www.franchiseregistry.com. For more information regarding 
the SBA's Franchise Registry Program, visit their website at www.franchiseregistry.com. 

DQ OF MT/ND-96j4flI12 
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Neiffier DQMT/ND nor any agent or a f f i l e 
guarantees any ofyonr notes, leases or obfigation^ 

DQMT/ND doosnott^owwhothoryonwillbeabtoto obtain finanoing for all or part of 
yonr investment and,if so, tbe termsof tbefinaneing.DQMT/NDdoesnotroeoivo direct or 
indiroet payments for placing financing. 

AOQ does not offer direct or indirect financing to yon. Yon most obtain necessary 
financing tbrongb 3^ parties. Neitbcr AOQ nor its affiliates finance any part of tbe initial 
francbise fee. NeitberAOQ nor its affiliates willoffer site ac^^ 
financing services to yon for tbe establisbmentofyonrsnbtrancbised business. 

AOQ periodically arranges witb 3^ party finance companies or banks to make financing 
programs available toyon.Tbese arrangements ordinarily involve no more tban potting yon in 
contact witb sources of available financing.Tberc is no assurance tbat financing will be offered 
in any particular instance, i f financing is offered, tbe financial institution independently 
establisbes tbe amount, terms, interest rate and duration. Neitbcr DQMT/ND, AOQ nor any of 
tbeiraffiliatesreceiveanypaymentsin excbangefbrtbesereferralsortbeplacementof any 
financing. It is solely your responsibility to locate and obtain, on whatever terms you can 
arrange, any required financing. 

f t e m f f 

TERRITORY OPERATORS AND ADQ'S AS^STANC^ADVERTISfNO, 
COMPUTERSYSTEMS AND TRAININO 

Exceptas listed below, neitberDQMT/ND nor ADQ arerequiredto provide any 
assistance to yon. 

Pre Opening Assistance. Before you open your restaurant: 

(1) DQMT/ND or AOQ will make available toyou,tbrougb tbe AOQ website or 
otherwise, AOQ's confidential management resource guides and product 
preparation materials. You must keep these items confidential and return them on 
termination of the operating agreement (Section 6B and 14A of operating 
agreement). 

(2) DQMT/ND or AOQ will make available to you, through the AOQ website or 
otherwise, confidential lists of approved equipment, signage, fixtures and 
furnishings (Sections 5A and of operating agreement). 

(3) AOQ will provide the mandatory training program described below (Sections 
of operating agreement). 

(4) DQ MT/ND willapprove ordisapproveyourdesignand restaurant locationas 
described under Site Selection in this Itemll,and will assist you in selecting and 
evaluating the location fbr your Oairy Queen restaurant or store and determining 
the type of restaurant or store appropriate for your market (freestanding, end cap, 
etc.)(Section9Aof operating agreement). 

43 
o o o F ^ r ^ o ^ ^ ^ 



(5) DQ MT/ND wifi provide hmftedpre-op^^ 
of operating agreement 

Ongoing Assistanoe. Onring the operation of yonrrestanrant: 

(1) DQMT/ND or AOQ wifiperiodioaiiytnrnish or make avaiiahle to yon, through 
the AOQ wehsite orotherwise, npdatedand revised materiaifbryonreopyof 
AOQ's oonfidential restaurant management resource guides (Section of 
operating agreements 

(2) DQMT/ND and AOQ wilt periodically tumish or make avaiiahie to you, through 
the AOQ wehsite or otherwise,updatedconfidentiallists of approved supplies, 
ingredients,equipment,signage,and services periodically andaconfldential list 
of approved products of approved manufacturers or distributors to assist you in 
purchasing approved products (Section of operating agreements 

(3) DQMT/ND or AOQ will periodically furnish or make available to you, through 
the AOQ website or otherwise,variousinrestaurant training materials for training 
your employees (Section 70 of operating agreements 

(4) DQ MT/ND or AOQ will periodically conduct or sponsor various meetings, 
seminars and conventions tbr you and other subfranchisees (Section 7E of 
operating agreements 

(5) DQMT/ND or AOQ will periodically establish and conduct various advertising 
and sales promotion programs using revenues fromthe sales promotion program 
fee (Section 8A of operating agreements 

(6) DQMT/ND will consult with you and evaluate your restaurant or store to assist 
you in operating in compliance with its operating policies, which generally 
conform to AOQ'spolicies. 

Advertising and Marketing 

DQMT/ND and AOQ establish and conduct sales promotion activities primarily for the 
promotion of the OQsystem,brands and products. AOQ establishes sales promotion activities 
for tbe promotionofOQOrill^Ohillrestaurants, which maybe entirelydifferentfromtbe 
activities relating to other Oairy Queen restaurants and stores. AOQ does not have any fiduciary 
obligations to franchisees and subfranchisees with respect to the ftmds, nor does AOQ have any 
obligations to spend any amount on sales promotion in the area or territory where you are 
located,fbraparticularcomponentortypeofOQbusinessorfbranyindividualstore. AOQ 
owns and administers all sales promotion program fees paid to it. 

Fees. AOQ's sales promotion activities are funded by the sales promotion program fees 
you must pay for the OQ related productsyou sell inyour restaurant or store, as described in 
Item 6.Oepending on the rate of sales promotion program fees you pay,aportion or all of the 
sales promotion programfees you pay wfilgotothe national marketing fimd("NMF^ anda 
portion of your sales promotion program fees may go toward regional or Oesignated TV Market 
Area("OMA^ level sales promotionactivities. A portionof the fees youpay may also go 
toward "pooled" accounts for the benefit ofOQOril l^Clnl l locations. Finally,aportiono 
sales promotion program fees may go toward activities at an individual store level. AOQ has the 
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right toestabhshandperiodicaftychan^ 
and spent,with or without norice to you. 

Youmustpayasatospromotiouprogramfooof^to^ofGrossSatosasdosorihodiu 
Itom6.Qthorsuhfrauohisoos pay g^oator,tossor or no satos promotion programs 
operated restaurants and stores wiil pay tho saios promotion program too on tho samo hasis as 
simitar suhtranehisees tor the in whieh those restaurants and stores are ioeated as 
desorihedinitem^. 

AOQ reeeives a portion of the sates promotion program tee payments made hy 
tranehisees and suhtranehisees to compensate AOQ tor the sales promotion, marketing and 
administrative services that AOQ provides (the "management tee").Currently,the management 
tee is computed as 7^ of the sales promotion program fee payments received from direct 
licensedfranchisees who must pay sales promotionprogramfees. AOQ takes no management 
fee on sales promotion program fees ahove ofgross sales. For those suhfranchisees that pay 
sales promotion programfees to territory operators,the territory operators remit 3.5^ to AOQ 
and may retain a portion of the management fee, depending on the arrangement with the 
suhfranchisees In addition, AOQ takes 7^ of all outside vendor payments received from 
agreements negotiated hy AOQ. As a voluntary corporate contrihution, 1/7 of AOQ's total 
managementfeesfbrOQarecurrently creditedonanannualhasisto thenationalmarketing 
program budget tor use as AOQ designates. OQ MT7NO may receive a portion of the 
management fee. 

Sales Promotion Activities AOQ. Sales promotion activities mav be national, regional or 
local inscope. AOQ'smarketingdepartment isresponsible fr^r thedevelopment of thesales 
promotion activities for all OQ brands, including system marketing calendars ("SMCs").A^^ 
wiii consult with OJA regarding the dcve^^ 
Julius nrodncts in tbe OO system. The SMOs, and the creative and/or sales promotion 
materials created in support ofthe SMCs, are designed to increase consumer awareness ofOairy 
Queen products and promotions, build the customerbase, increase customer visit frequency, 
and/orbuild the OQ brand overall. The SMCs consist of promotions andevents designed to 
allow theOQsystem,onamarket by market and/or national basis as determined byAOQ,to 
conveyaunifbrm marketing message.TheSMCs are used as the foundation tor media plans in 
theOQsystem. Other salespromotionactivitiesinclude creative materials,tie-inpromotions, 
new product introductions, and system promotions. AOQ uses various forms of media to 
promotetheOQ system,brand andproducts, which may include broadcast or cable television, 
radio,glossynewspaperinserts, ads in newspapers/shoppers, magazines, billboards,yarious in-
restaurant materials, exterior merchandising, various local restaurant marketing materials, the 
intemet,and new forms of media depending onthe objectives. AOQ currently usesanational 
advertising agency to assist it in the strategic development, production and placement of many of 
the national media activities. AOQ also currently uses regional advertising agencies in 
connection with regional and local media placement and other sales promotion activities. 

Currently, AOQ'sregionalsalespromotion activities are carriedoutbasedonaOMA 
concept. AOMAisageographic area ofcountiesinwhich consumers withintheareaviewa 
majority of theirTV viewing viathehome market stations also withinthatgeographicarea. 
There are currently210OMAs in the O.S.The OMA is determined by an independent research 
and ratings service called Nielsen Media Research, whichconductsresearchonconsumerTV 
viewing patterns in each county in the United States. All ofthe counties (and therefore all ofthe 
Oairy Queen restaurants and stores within these counties) that share the sameTV influence are 
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grouped intoffiesameOMA. AOQhas the right todiseoufruue use of ffiePMA system for 
determhuug regiouat houudaries, or may determme that 2 or more DMAs witt he grouped 
together for purposes ofregiouat sales promotion aetivities. 

AOQmay also spend sales promotlonprogram feeshy eomponent or typeof Dairy 
Queen restaurant or store. has heen refining the marketing funding formula for D^ 
Chill restaurants, and ADQ perlodloallyeommunloatos this formula and program to DQ Gri l le 
Chill restaurant operators.For example, ADQ has developed and ourrontly has in plaoeasystem 
for DQCri l l^Chi l l marketing pooled funds managed hyADQ,for the use of sales promotion 
program fees after national, DMA, loeal or othor marketing programs (as applioahlo) and 
exnensos have heen funded These pooled funds mav he snenthvADC ina. hvlooal market or 
DMA market or region, and may also ho spent h y A D Q ^ for eoneept wide DQCr i l l ^Ch i l l 
speeifiemarketing.nroduotion.materials^^d.orogramsandoromotions. Further, ADQ or its 
advertising ageney may develop and planagrand opening or other loeal sales marketing program 
after the opening of a DQ Crill ^ Chill restaurant. ADQ has the right to develop other 
speeialized marketing pools or programs in the future. Finally, ADQ may also set aside some of 
the sales promotion program fees paid hy individual restaurants to he spent hy those individual 
restaurants at the loeal level, in aeoordanee with a reimhursement program or online eredit 
system. ADQ has the right to determine the alloeation of sales nromotion program fees. 
materials and activities as hetween national, regional, loeal, or individual store efforts, and this 
alloeation can change with or without notice to you. 

You may use only the sales promotionor other advertising materials that DQMT/ND 
and ADQ furnish or make available toyou,orsuchother materials as DQMT/ND and ADQ 
approve for use in your sales promotion activities. DQMT/ND and ADQ will not unreasonably 
withhold approval of any sales promotion or other advertising materials that you propose to use, 
as long as your materials are factually accurate,current, in good condition, in good taste and of 
like quality to sales promotion and other advertising materials DQMT/ND and ADQ furnish or 
make available toyou, and aslongasyour materials accuratelydepicttheDQproductsand 
ADQ'strademarks. ADQ owns and has the right to use any sales promotion or other advertising 
materials, ideas, concepts or programs developedby you. You arenot requiredby ADQ to 
participate in any formal local or regional advertising cooperative. 

Sales Fromotion Activities^Territory Cperator. Youmust pay DQ MT/ND a sales 
promotion program fee o f 3 6 ^ of Cross Sales, as described in Item 6. DQMT/ND may change 
this percentagein the future. Except as described below, DQ MT/ND collects this fee and 
currently passes all of i t on to ADQ to manage. DQMT/ND reserves the right to retain the sales 
promotionprogram fees, andto managethefees in a wholly different way than ADQ. DQ 
MT/ND or ADQ may change these practices in the fnture at DQMT/ND's or ADQ'soption. 

DQMT/ND does not use any portion ofthe sales promotion program fee for advertising 
principallydirected atthe saleof subfranohises. 

i f your restaurant or store is located withina3-mile radius of an interstate highway exit, 
has CS.highway frontage or is withina^mile radius ofaEl.S.highway,you must participate in 
roadsideadvertising, either througha statesponsored or approvedroadsidesignage program 
whichprovidestourist^orienteddirectional signs or through billboard advertising,the choice of 
advertising method to be at DQ MT/ND^s discretion. DQ MT/ND will not unreasonably 
withhold approval of the advertising materials that you propose to use for roadside advertising, 
so long as your materials meet the requirements and specifications of the applicable signage or 
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billboard program, are profess^ 
oarroat, mgoodooadlfioa^mgoodtasto andof like qaalftytoadvortismgmato^ 
MT/NOor ADQ furnlsb or make available toyou.DQMT/NPaad ADQ own and bavo tbo 
rlg^t to nse any advertising materials, Ideas, ooneepts or programs developed by yon. 

National Marketing Fun^El l^ . ADQ's national sales promotion aetlvl̂ ^^ 
onanatlonalseale(meladmg point of sale materials are administered tbrongbadedloatedNMF. 
Sales promotion program tees are nsed at tbe national level tbrongb tbe NMF to develop and pay 
for tbe prodnetlon of creative and otber materials to support tbe SMCs, and also to tnnd national 
medla(fbrDQprodnots) and various otber sales promotion activities at tbe national level,as well 
as otber activities witbin tbe overall DQ system. Tbe NMF is funded principally from an 
allocation oftbe gross sales promotion program fees paid by participating restaurants and stores. 
Tbepercentageallocated to tbeNMFmay varybetweenrestaurantsandstoresandbetween 
markets. ADQ bas tbe rigbt to establisb and periodically cbange tbe amount of sales promotion 
program fees tbat are allocated to an NMF witb or witbout notice to you. 

Sales promotion and otber advertising and mercbandising materials producedby tbe 
NMEare, by design, licensed only to current NMF participating restaurants and stores,and may 
not be transferred to or used in any way by or in non-NMF participating restaurants and stores. 
Tbismeans tbat i f a subfrancbiseeownsbotbparticipating-NMF and non-participating-NME 
restaurants and/or stores, NMF materials may only be displayed in tbose Dairy Queen restaurants 
and stores paying tbe NMF fee. 

AdvisoryCouncil.Tbe Francbise Advisory Council (tbe "FAQadvises ADQ on 
marketing, advertising and otber matters, but solely in an advisory capacity.As of tbe date of tbis 
disclosure document, tbe FAC is comprised of members tbat are cbosen or elected in tbe 
fbllowingmanner: ( l )DMA cbairpersons(elected by francbisees) from eacb oflOC.S.regions 
elect 1 DMA chairperson to serve as tbe region'srepresentative on tbeFAC;(2) tbe Canadian 
Francbise Advisory Council (^CFAC"), elected by Canadian francbisees, selects 2 
representatives fromtbeCFAC to represent tbe east and west regions of Canada;(3)3territory 
operator representatives cbosen by members of tbe DQTerritory Operators Qrganization^DQ 
TQQ") or tbe board of tbeDQTQQ,wbicb is elected by territory operators; (^^representatives 
cbosenbytbeDQ/QrangeJulius adjunct committee (2D.S.and 1 Canadian);and(5)inyears 
tbat tbeTDQQC elects toparticipate in tbeNMF, tbeTDQQC (wbicbis electedby Texas 
francbisees)willcbooselrepresentative, and ADQ will use sales promotion program fees to pay 
all travel and lodging expenses for tbeTDQQC'srepresentative.TbeTDQQC bas cbosen not to 
participateintbeNMF for 3^1^2^^ ADQ bas tbe power to form, change, or dissolve tbeFAC 
(or any of its adjunct committees), and has the right to change how franchisee membership(on 
theFACor any adjunct committee)is determined 

Use of Funds.The accounting for the fnnds used for DQ national and DMA activities 
and materials is "reviewed" by an independent national accounting firm on an annual basis^^ 
tho statement ofcontributions, expenditures and balance is currently providod to DQ franchisees. 
This "review^consistsprincipallyof applying analytical procedures to the financial data and of 
making inquiries ofpersons responsible for financial and accounting matters.The accounting for 
the funds used for DMA or regional activities are "reviewed" by an independent national 
accounting firm on an annual basis, and ADQ currently makes available to DQ franchisees and 
subfranchisees who participate in the DMA sales promotion activities a statement of 
contributions, expenditures and balance ofthe DMA activities overall and ofthe specific DMA 
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or rogionAPQ c u r r e n t p r o v ^ 
o f c o n ^ b u f i o n ^ o x p e n d i ^ 
funds along with tbolndeoendent Aocountan^ Review ReoorL Each f ranch^e also 
receivosastatomontofoontrihutm^ 
whiohtho fronohisoo or sohfronohisoopartioipatesits restaurant or store is locate^^ 
each DMAoan request that an audit of its DMA activities ho oondootod at tho expense of that 
DMA. Currently ADO eonvenesaeommittee from the EAC annually to eonduet its own 
review of the annual aeeounting for the marketing funds. 

Use of the eomhined sates promotionpayntentstromatitypes of Dairy Queen 
restaurants and stores in the most reeentiyooneiudedfisoai year 3 ^ ^ 2 ^ ^ is as fbitows: 

Percentage spent on Production +513 ^ 
Percentage spent on Media Placement 7^7^ ^ 
Percentage spent on Administrative Expenses 4 ^ 
Percentage spent on Others ^ % 

TOPAE 100 % 

(D includes amounts spent on audits, the Children's Miracle Network, certain point-of-sale 
items, researchandPAC expenses. 

The ahove percentages vary,of course, i f you calculate the allocations at the individual 
restaurant or store level or hy area or group ofrestaurants or stores, or hy type ofDQhusiness. 

Except as descrihed in this paragraph, sales promotion program fees that are not spent in 
any fiscal year will he carried over for future use. in addition to its other programs, ADQ has the 
right to offer a local reimhursement or online credit program to certain franchisees or 
suhfranchisees i f A D Q determines that the reimhursement is warranted fbraparticular restaurant 
or store.Theavailahility of suchaprogramfbrarestaurant or store may he fbravariahle period 
of time andavariahle amount of money, againdepending onthe circumstances with respect to 
thatrestaurantorstore.lfADQ establishes suchaprogram for your restaurant or store, you may 
requestreimbursement(oronlinecredit,dependingonthesystem available) of all eligible types 
oflocalmedia,promotions and promotional items you purchase up to the amount that has been 
determined by ADQ for your restaurant or store.Dnreimbursed funds at the end ofthe applicable 
period will not be carried over for future use by the particular franchisee,but will be usedfbr 
other sales promotion activities in the DQ system as determined by ADQ. 

Sales promotion program fees wiil not be used by ADQ for advertising principally 
directed at the sale offranchises. 

Electronic Cash Registers^Comouter Systems. You must purchased install and maintain 
anelectronic point-of-sale ("EPCS")system at your restaurant or store,asdesignatedbyDQ 
MT/ND and ADQ.You must purchaseanewPCSitouch EPOS system ^PCSitouch^ from 
R D C i f l f you are openinganew restaurant or store, and must sign the PCSitouch Sales Contract 
included in Exhibit Dvou must nurcbaseeitberaPOSitouch EPOS system from Restaurant 
Data Concepts. Inc. or an anient EPOS system from Retail Data Systems ofMinnesota. Inc. 
in rare circumstances^ D Q M T / N D and AOQ may approve an alternate EPOS system for your 
particular location. ADOostimatestheTbeestimatedcosttonurchaseaPOSitouchanEPOS 
systems including all software, peripherals, back office workstation, and installation (which 
includes software support program for the first year) will range ftom $25,660 to $29,000. i f y o u 
arenotopeninganewsubftanchised location, because you areaConversion Subfranchisee or for 
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other reason^Q) you may be afiowed to confix 
DOMT/NP^andAOQ^then-eorrentmm^ 
suppher, I ^ S , is approved to provide tho ^pieut EPOS system to exisfi^^ 
White thoRDS^piout EPOS systemis eurroutty ouiyapprovedfbr existing loeatious, AOQ 
anticipates it wiitheeome approved for new toeatious sometime during 20ti^ 

POSitouohThe EPOS system is an eieotronio cash and credit management system whieh 
provides an intertaee for processing customer orders, eoliecting and managing information ahout 
the nature of sates transactions, providing permanent frnanciai records of those transactions, and 
providingtimeandattendancefunctionaiitytbryourempioyees.POSitouchTheEPOS system 
wiiicoitect and report to OQ MT/ND and AOQavariety of information inciudingoverait sates, 
sates ievels hy item, item menu pricing, product movement statistics, individuai unit and 
category sates data (inciuding hy ftavor and size), various tmanciat intbrmation to prepare 
restaurant reports,andtimeandattendance information tor employee payroticaicuiations. To 
enable OQMT/NO^s and AOQ'saccess, you must install one OSL or cable/broadband Internet 
connection, or other necessary communication access device, that is exclusively designated and 
permanently connected to your EPOS system and any required Computer Systems. There are no 
contractual limitations on OQMT/NO^s and AOQ'sright to access the information generated by 
yourEPOS system orany required Computer Systems, although OQ MT/NOor AOQmay 
choose not to poll information trom all restaurants and stores. 

Neither OQMT/NO, AOQ, any affiliate, nor any3^ party is required to provide to you 
ongoing maintenance, repairs, upgrades or updates to you.You must make periodic upgrades and 
updates to the EPOS system, and there are no contractual limitations on the trequencv and cost 
ofthisreouirement. An optional maintenanceprogram isofferedtoyouat apricecurrently 
averaging to 4 ^ (tor the first year) of the list price for the POSitouchEPOS system 
equipment, and such maintenance services generally include parts and labor during normal 
business hours. You must make periodic upgrades and updates to the POSitouch software, and 
there are nocontractuallimitations onthe ftequencyandcost of this requirement.Ouring the 
+stOuriug the first year you own the POSitouchEPOS system equipment, you must purchase an 
approved software support program on an ongoing basis Though. Although the software 
support program is not required after the+^t^^ year, it is strongly recommended.The annual 
cost of this software support program is about$1.200 to $1.600. tho^ghaithough vou mav incur 
additional charges tor services outside the scopeofthis program. 

You must purchase and maintain a monthly subscription service for credit card 
processing ftomaprovider that has the capability to work with POSitouchor^uient (or tbe 
existing EPOSsvstem if vouareaConversionSubftanchiseeLThe cost for these servicesis 
about 2 ^ to 4 ^ ofthe total amount ofeach sale made using an approved credit card. Oepending 
on the credit card processing service provider that you choose, you may be required to install and 
mainta inaddi t ional phone line. Credit card processing service providers require compliance 
with the Payment Card indust^ ("PCI") Oata Security Standard assembled by the PCI Security 
Standards Council. AOQ estimates that the initialcosttohirea3^party contractor to ensure 
compliance with the PCI Oata Security Standard mayrange ftom $200 to $2,000, withamonthly 
feeofupto$100. 

You must participate inasystem-wide gift card program, and initially must sign the Cift 
Card Participation Agreement attached as Exhibit E. As part ofthe gift card processing services, 
you will need to purchase and maintainamonthly subscription service tor gift card processing 
ftom aprovider that has thecapability to work with POSitouch or ^pient. AOQ currently 
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anficipatesthatyou willpay atransacfional feerangmgfromabout OT̂ o to 5^oof tho total 
amount of oaohsatomado using an approved gift oard.Yoo also must pay tho sorvioopr^ 
nominai(gonorailyiossthan$5^0)monthiymaintonanoo and support foo.Thosooostsaro in 
addition to any oosts you inour in purchasing gift oards tor your restaurant or store. 

AithoughOQMT/NO and ADQ donot do so at the time of this disclosure document, 
OQ MT/ND and ADQ may require in the future that you install computer systems (in addition to 
what is descrihed in the previous paragraphs), including hardware and software, or other existing 
or future communicationor data storage systems (collectively "Computer Systems"),to assist 
you in the operation of your restaurant or store with such functions as preparing reports, 
organizing inventory, communicating via e-mail,etraining and accessing the internet.You must 
pay all costs associated with any Computer Systems DQ MT/ND and ADQrequireyouto 
install, including thoserelating to software licenses, training, on-goingsupportandupgrades. 
DQMT/NDand ADQ estimate the cost foraComputerSystemthat may he requiredinthe 
fnturewillhehetween$l,000 and $2,500 or more. 

Whether or not DQMT/ND and ADQ require you to install any Computer Systems, you 
must have, at all times, access to the internet and an activeemail account on the Internet, and 
provide DQMT/ND and ADQ with your e-mail address. 

Site Selection.You must locate and ohtainasite for vour restaurant or store which meets 
DQMT/ND^s standards and criteria and that is acceptahle to DQMT/ND within 90 days after 
the date you sign the operating agreement, i f you already haveapotential site fbraDairy Queen 
restaurant or store, you may propose the location toDQMT/ND. DQMT/ND may consent to 
the site after DQMT/ND has evaluated it. i f you do not haveaproposed site, DQMT/ND will 
fnmish you with general site selection and evaluation criteria. 

Each proposed site must receive DQMT/ND^s written consent.This is true even i f DQ 
MT/NDor ADQ identifyasite(asdescrihedhelow).The general site selection and evaluation 
criteria that you should consider include traffic patterns, ease ofingress and egress, competition, 
traffic generators, local marketing support, physical attractiveness of the facility, daytime 
population, size and cost of property, demographic surveys andhuyerhehavior information, 
signage and design requirements or restrictions, and similar factors. You must ohtain DQ 
MT/ND^s and ADQ's approval ofthe building plans hefbre beginning construction ofthe 
restaurantor store, incertaincircumstances, DQMT/NDor ADQ may identify as i tefbra 
restaurant or store and may assist in purchase or lease negotiations.You are under no obligation 
to accept the proposed site. DQMT/ND or ADQ'sidentification of, consent to or acceptance of 
asitefbrarestaurantorstore doesnot constituteaguarantee,recommendation,assurance or 
endorsement as tothe success of the site or your restaurant or store. DQMT/ND^sorADQ^s 
consent indicates only tbat DQMT/ND or ADQ believes that the particular site falls within our 
or ADQ ŝ criteria as of the time period encompassing the evaluation. Application of site criteria 
that have been effective for other sites does not predict the potential success of anyspeciftc site. 

Eromthetimeyousubmitasiteto DQMT/ND for approval, DQMT/ND will generally 
respond within 60 days,or less, depending on the status of negotiations to secure the site, the 
level ofDQMT/ND^s or ADQ's involvement in the identification of the site, and other factors, 
i f DQMT/ND andyouare unable to agree toasite within 90 days of the date you signthe 
operating agreement, DQMT/ND has the right to declare the operating agreement null and void 
and to refund your deposit, including your initial franchise fee, lessacancellation fee of$2,500 
or DQMT/ND^s and ADQ'sexpenses,whichever is greater. 
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Development Time. Ifyou are developm^ 
the typioal length of time between O Q M T / N ^ 
openingof yonrhnsiness varies from 6 to 12 months. Thisperiodeanhelongerorshorter 
dependingonthetimeofyear,howqnioklyyonrsiteis identified and seonred, availability of 
finaneing,mnnieipality approval process, loeal eonstmotion delays, how soon your managers and 
control people attend training or other factors. 

Yon must then open your business within 270 days after yon designate and DQMT/ND 
approvesthelocation tor the business,unless DQMT/ND authorizes in writing an extension of 
time. 

i f you areaConversion Subfranchisee, the length oftime necessary for the conversion of 
your Dairy Queen restaurant or store toaDQCri l l^Chi l l restaurant will vary depending on the 
location, type offacility, the amount ofwork required for the conversion, how soon you can be 
scheduled for training and other factors. DQMT/ND estimates that it will typically takel to^ 
weeks to convertadesignonly Dairy Queen/Brazier restaurant toaDQCri l l^Chi l l restaurant, 
and2to6months to convertanondesignonly Dairy Queen/Brazier restaurant toaDQ Gri l le 
Chill restaurant. 

You should not expend ftmds or make any other commitment in connection with the 
subfranchise and should not resign ftom existing employment, relocate or take any similar action 
until DQ MT/ND^s ftnal acceptance of your application and written approval of the 
subftanchise. 

Training. There are currently 4 required components to training: (1) the MTRA; (2) 
SERVSAFE certification; (3) ADQ'strainingprogram,which is made up of3Phases;and(4)a 
cakedecoratingcertiftcationcourse. Dnlessotherwisestated,atleast2peopleftom eachDQ 
C r i l l ^ C h i l l restaurant, Dairy Queen/Brazier restaurant or Dairy Queen/Eimited Brazier store 
you develop, including your designated manager andlassistantmanager(deftned in iteml^and 
referred to as your "trainees"), must attend all training components DQ MT/ND also may 
provideyou withprovide additional trainingatitoption,mcludingadditionalEECStraining. 
Cther franchisees or subftanchisees may have different requirements. ADQ'straining program is 
summarized in the tables below.ADQ has the right to periodically alter the training program. 

ADQ s TRAINING FROCRAM^ 

Subject*2' 
Hours of 

Classroom 
Training 

Hours of On-The-
Job Training 

Location^ 

Product & Equipment Training (Phase 1)(4) 

Restaurant Operations (product preparation, 
equipment, shift positions work experience) 0 hours 116 hours 

At a DQ Grill & 
Chill restaurant 

Customer Service 0 hours 3 hours 
At a DQ Grill & 
Chill restaurant 

Sanitation 4 hours 2 hours 

At a DQ Grill & 
Chill restaurant 

Safety 8 hours 2 hours 

At a DQ Grill & 
Chill restaurant 

Systems & Management Training ( 'base 2) 
Restaurant Operations (shift positions, customer 

service, managing shifts, management function 
modules) 

0 hours 104 hours 
At a DQ Grill & 
Chill restaurant Financial Management (recordkeeping, controllables, 

cash management) 0 hours 8 hours 

At a DQ Grill & 
Chill restaurant 

Marketing 0 hours 2 hours 

At a DQ Grill & 
Chill restaurant 
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Subject'2' 
Hours of 

Classroom 
Training 

Hours of On-The-
Job Training Location^ 

Register/Back Office System 0 hours 8 hours 
People, PRIDE and Profit Training (Phase 3) 

Facility Management (service profit chain, DQ 
Capability Model function) 

4 hours 0 hours 

Classroom in 
Minneapolis, 
MN, or other 
location ADQ 

designates 

Human Resource Management (interviewing, 
training, supervising, retaining, coaching, 
evaluating, labor laws) 

7 hours 0 hours 
Classroom in 
Minneapolis, 
MN, or other 
location ADQ 

designates 

Customer Service/PRIDE/Speed of Service/Local 
Marketing 

5 hours 0 hours 

Classroom in 
Minneapolis, 
MN, or other 
location ADQ 

designates Situational Leadership 8 hours 0 hours 

Classroom in 
Minneapolis, 
MN, or other 
location ADQ 

designates 
Goals/Conflict Management/ Time Management 4 hours 0 hours 

Classroom in 
Minneapolis, 
MN, or other 
location ADQ 

designates 

Profitability Management (cost of goods sold, 
recordkeeping, labor cash management, 
controllables) 

8 hours 0 hours 

Classroom in 
Minneapolis, 
MN, or other 
location ADQ 

designates 

Total: 48 hours 245 hours 

(1) Product & Equipment Training (Phase 1) is scheduled as close to the projected date of your 
opening as is reasonably possible, and lasts about 2Vi weeks. Systems & Management Training 
(Phase 2) typically begins shortly after your trainees complete Phase 1, must be completed within 
6 months before your opening, and lasts about 2% weeks. People, PRIDE and Profit Training 
(Phase 3) occurs within 6 months of opening, and lasts about 5 days. Boginning in January 2012, 
vou munt comploto Pooplo, PR TDK nnri Profit Training fPhar.e 31last ahout 5 days and must hf 
completed before opening. If your trainees do not pass Phase 3 within 1 year after completion of 
Phase 2, you will need to pay an additional $850 per person for your trainees to attend Phase 3. 

(2) The instructional materials used are reference material packets, workbooks, hands-on 
demonstrations and practice in the training location, reviews, lectures, DVDs, exams, classroom 
discussion, and product tests. Phases 1 and 2 are taught by restaurant training specialists, and 
Phase 3 is taught by an ADQ field training consultant. 

(3) Phases 1 and 2 occur in DQ locations certified and designated by ADQ and owned by either 
franchisees or ADQ's affiliates. Phase 3 occurs in ADQ's corporate headquarters or another 
location designated by ADQ. 

(4) If a trainee has at least 3 months previous experience as a manager of another Dairy Queen 
restaurant or store, that individual may be given the opportunity to test out of some or all of Phase 
1; see Item 7 for further details. 

Your trainees must successfully complete each Phase of ADQ's training program to DQ 
MT/ND's and ADQ's satisfaction. ADQ will evaluate your trainees based on attendance, 
participation, presentations, progress in the training program, leadership, and other similar 
factors. Trainees who fail to fu l f i l l these standards, or who violate ADQ's code of conduct for 
the training program, may not be allowed to complete ADQ's training program. You will not be 
allowed to open and operate your restaurant or store until all trainees complete ADQ's training 
program. 

Charles ChapmanDaniel Kropa oversees all of ADQ's training programs and has done 
so in his capacity as Chief Operating Officer since October 2005.Executive Vice President. 
U.S. Operations since November 2011. ADQ or IDQ has employed Mr. ChapmanKropp in 
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various mauagomout posirious siuoo300+^99^ As offf iodatoof this disolosurodooumout, 
ADQ's training depa^mont consists ofaOireotorofTra iu iugand^^ 
who havooxnorionoo ranging from ^10 to 3^28 voars. and 45 restaurant training snooiaiists who 
may ho ADQ's or a franchisors omployccs. Although exporienco varies among restaurant 
training specialists, allarcrcquircdto succcsstnlly complete ADQ'sccrtifrcdtraincr training 
program. 

Before attending ADQ's training program,your trainees must pass the MTRA,which is 
administorod at a location designated hy DQ MT/ND. The MTRA measures leadership, 
customer service, docision-making, prioritizing and husincss math, and may homodifrcd hy 
ADQ at any time, ifatraincc fails thcMTRA,thc tost may ho repeated afrcr30days;if the 
trainee fails the MTRA on the second attempt, the test may he repeated afrcrlycar. No trainee 
may repeat thcMTRA more than3 times. Your trainccsmustalsohavc current SERVSAFE 
cortifrcation,which will only ho recognized hyADQ if received throughacoursc that is part of 
or equivalent to tho National Restaurant Association's SERVSAEE program. SERVSAEE 
courses arc offered online, as well as at various univcrsitics,vocational schools and community 
colleges. 

Before the opening of your restaurant or store, at loastlof your employees must hecome 
a "certified cake decorator" hy attending and successfully completing a cake decorating 
certification course. This courscis offered at various technical colleges, vocational schools, 
specialty department stores and othor similar locations. 

You must pay tor ADQ's training program(cithcr through thcinitialEranchiscEcc or 
otherwise, depending on your circumstances) heforc sending any trainees to tho training 
program. You must pay any training foos,costs, travel, livingcxpcnscs,salarics,hcncfrts and 
other expenses associated with sending your trainees to ADQ'straining program, the MTRA,a 
SERVSAEE course, andacakc decorating certification course; sec Itcm^for an estimate. 

i f you rocoivoadcfault notice and the default relates, in whole or in part, to your failure 
tomcot any operational standards, DQ MT/NDhas tho right toroquircyoutocomply with 
additional training requirements at your expense and at the then curront training foes as a 
condition of curing tho dotault. 

At Icastlof your control persons, at your expense, must attend ail meetings DQMT/ND 
and/or ADQ hold or sponsor in your area or region, including all DMA or other marketing area 
mcctingstbr the marketing area in whichyour restaurant or store islocatod,and all meetings 
relating to newproducts or product preparation procedures, now DQ system programs, new 
operational procedures or programs, training, restaurant management, frnancial managomont, 
sales or sales promotion, or similar topics. 

Manu^. DQMT/ND and ADQ will turnish or make available to you, through the ADQ 
wchsitc or otherwise, ADQ's restaurant management resource guides ("manuals").Thc manuals 
contain certain standards, procedures, tochniquos and management systems; some ofwhich you 
must follow and some of which arc optional.Thc manuals contain proprietary information and 
you must keep this information confidential as stated in i tcml4of this disclosure documont.Tho 
tahlosofcontcntstbrthomanualsasofDocomhor3E30+020ffarcdiscloscd in Exhibit ML. 
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Hem 12 

TERRITORY 

Rights under Operafing Agreement You are granted the right to operate a single 
restaurant or store at an authorized location that OQMT/NOhaseonsented to inwriting. You 
are not granted anyminimum area or territory.^ condemnation of the suhfranehised premises or 
the exercise of arelocationrighthyyourlandlordrequiresyoutorelocateyour restaurantor 
store, you are free to relocate withinaradius of 500 meters of your authorized location, provided 
thatthenewrestaurantorstoreisunder construction within 180 days after youdiscontinue 
operating, and open andoperating within 120 days after construction hegins,all suhjecttoOQ 
MT/NO'spriorwrittenconsent andthe other relocationstandardscontained inthe operating 
agreement and any applicahlelease(see Item 9). 

You do not have any options, rights of ftrst refusal or similar rights to acquire additional 
suhftanchises withinany particular territory. You will not receive anexclusive territory. You 
may face competition ftom other suhftanchisees, ftom OQ MT/ND or its afftliates, or ftom other 
channelsofdistrihutionorhrandsthatOQMT/NO controls. You must operatearestaurant or 
store at an authorrzedlocationonly,which DQMT/ND has approvedinwriting. 

You should have no expectation that the economic and demographic factors that exist at 
the locationatthetimeyouopen yourrestaurant or store will remainconstant. You arenot 
grantedaprotectedterritory within which DQ MT/ND agrees notto issuesuhftanchisesor 
operate competinghusinesses or any right to exclude, control or impose conditions on the 
location ordevelopment of ftrture restaurants or stores at anytime, in addition, you arenot 
granted any right to sell products and menu items i 
Queen and Brazier trademarks (i) at any location other than yourrestaurant or store, or (ii) 
through resale or any other channels or methods of distrihntion, including theintemet (or any 
similar form of electronic commercedeveloped inthe future) andprepackaged retail sales. 
There is no minimum sales quota that you must achieve. 

OQ MT/NO's.AOQ'sand its Affiliates'Rights. Suhject to anv rights explicitly gran̂  
toyou inawritten agreement, andto anyprohihitions in DQMT/ND's Territory Agreement 
with AOQ: (1) DQ MT/ND, AOQ andits affiliatesmayissuecompetingsuhftanchises and 
ftanchises or operate competing company-owned husinesses underthe OQOril l^Chil l , Oairy 
Queen, Brazier, OQ Orange Julius, OQ and/or other trademarks ofAOQ or its affiliates, or any 
other trademarksfor or at any type of location,as determined hyDQMT/ND, AOQ or their 
affiliates, near your authorized location; and (2) you do not have any right to exclude, control or 
impose conditions on thelocationor development of future restaurants or storesftanchisedhy 
others, or owned and operated hyDQ MT/ND, AOQ or its affiliates For example, i f your 
authorized location is located adjacent toashoppingmallorcenter,DQMT/ND or AOQ can 
operate or franchise another location within the shoppingmall or center (similarly, i f your 
authorized location is inashopping mall or center, DQMT/ND or AOQ can operate or franchise 
alocation adjacent to the shopping mallor center).Sales and customer patterns fbrarestaurant 
or store at any particular time are suhject to change for many reasons, including DQMT/ND's 
orAOQ'son-goingdevelopmentofrestaurants and stores, and these patterns do not represent 
any continuing franchisee entitlement or expectation.Without limiting the ahove, DQMT/ND or 
AOQ may operate or ftanchisearestaurant or store outside ofDQ MT/ND's Territory hut still 
near your authorized location. 
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PQMT/NO is periodicafiyca^ed onto decide 
rostaorant or storo in proximity to an ox i^^ 
in oidor operating agroomonts,DQMTBNDdoos not asarniograntaprotootod territory to any 
snbfranohisee. Instead, nnder eaeh operating agreement, DQMT/ND grants toasnbtranehisee 
the right to operatearestanrant or store atapartienlar location only, and makes no eommitrnent 
to abstain fromestahhshinganew restaurant or store in proximity to the existing restaurant or 
store. Nevertheless, theremayheeireumstaneesunder which DQ MT/ND, acting within its 
exclusive and absolute right, may choose not to estahlishanew restaurant or store in proximity 
to an existing restaurant or store. 

Outside of DQMT/ND'sTerritory,ADQhasitsowndeveiopment and site clearance 
pohcies for franchises that it issues,which may differ from DQMT/ND's current and tnture 
policies, friaddition, eertainfranchiseesandsubfranchiseeshave older operatingagreements 
with protected territories, and certain other territory operators have their own deveiopment and 
site clearance policies when developing new restaurants or stores in proximity to existing 
restaurants or stores that may differ from DQMT/ND'spoiicies. 

AOQ may not issue competing franchises or operate competing company owned 
businesses operating under the OQOrifr^Ohiii,OQ, Oairy Queen, Brazier, and/or other related 
AOQ trademarks in DQMT/ND'sTerritory,without DQMT/ND's prior approval. However, 
AOQ affriiates,suchasOJAandKSi, may issuefranchises or operate competingcompany 
owned businesses under other trademarks, such as the Orange Julius and Karmelkom 
trademarks, for or at any locations, inciuding locations near your authorized location, as 
determinedby AOQ's affiliates. AOQanditsaffiiiates, inciudingOJAandKSi,aisomay 
distribute products and services in DQMT/ND'sTerritory through other channels and methods 
ofdistribution using other trademarks, including the Orange Juhus and Karmeikom trademarks. 
DQMT/ND and AOQanditsaffiiiates, with DQMT/ND's prior approval, also have the right to 
distribute products and services through other channels and methods of distribution such as the 
internet (or simitar form of electronic commerce developed in the future), catalog sales, 
teiemarketingor other direct marketingandpre-packagedretaiisaies using theOairy Queen, 
OQ, OQ/Orange Julius, OQOriti^Chiii , Brazier and/or other AOQ or its affiliates'tra^^^ 
or any other trademarks,without any compensation to franchisees or subfranchisees. 

DQMT/ND, AOQ and its affrhates have the right to issue franchises or subfranohises or 
operate competing companyowned businesses under any newor different trademarks,service 
marks, trade names and commerciat symbols other than the OQOritt^Chiii, Oairy Queen, OQ, 
or any other trademarks for or at any locations. 

Thereareno territoriatorcustomerrestrictionsonyoursafesfromyour restaurantor 
store, andyou are not required to compensate other franchisees or subfranchisees, nor are you 
entitled to receive compensation from other franchisees or subfranchisees, from DQMT/ND or 
from AOQ based on sales fromarestanrant or store. 

As described in item f, AOQ offers franchises under different trademarks that set! some, 
but not ati, products simitar to those you wit! offer in your restaurant or store. AOQ offers single 
and muitipfe unit OQOrii i^Chii i and Oairŷ  Queen restaurant franchises inTexas under the OQ 
trademarks.TheOairy Queen restanrantsinTexashavesubstantiaiiy the same sofr-serve and 
other treats menu asaOQOriti^Ohifr restaurant, but withafbod menu different than the OQ 
Or i i i ^Ch i i i menu. AOQ issues franchises for the operation of Oairy Queen/Limited Brazier 
stores,which are considerably smaller thanaOQOriii^Ohiii restaurant and sefr the fufr fine of 
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approvedOafr^Queensoft-se^eandoth^ 
food items. AOQ also issues single and m^ 
Jnlins stores whiohoarry the enrrent Dairy Qneensoft-seiye and other treats menn^^n^ 
Orange Jnlinsheverage menu, nnder an arrangement with DJA, and certain additional treat and 
snaek products. 

Neither ADQ nor its affiliates own or operate any Dairy Queen/Limited Brazier stores, 
Texas Dairy Queen restaurants orDQ/Orange Julius stores.The Dairy Queen/Limited Brazier, 
Texas DQ restaurant and DQ/Orange Julius franchises currently offered hy ADQ are all site only 
franchises with noterritoryrightsgrantedtofranchisees (although certainTexasDQ restaurant 
franchisees orDQ/OrangeJuliusfranchisees may have development areasunder development 
agreements). However, there are no territorial or customer restrictions on these franchisees'sales 
from their stores or restaurants. OQMT/NO is responsihle for supporting its suhfranchisees, and 
ADQ and OJA each areresponsihle for supporting their franchisees. The principal husincss 
address for AOQandOJAis7505 MetroBoulevard,Minneapolis,Minnesota55439,andthe 
companies have their comhined training facilities and offices at that address. 

AlthoughOQMT/NO currently offers its existing suhfranchiseesaOonversion Program, 
OQMT/NDmay changeordiscontinue thisprogram inthefuture. You arenot granted an 
exclusive or protected territory,and you do not have any options,rights of first refnsal or similar 
rights to acquire additional suhfranchises in any particular territory. 

f temf3 

TRAOEMARKS 

OQMT/NO grants you the non^exclusive right to use the DQOrill^Ohill,Dairy Queen 
and Brazier trademarks, as well as other trademarks, service marks, trade names and commercial 
symhols(collectively,"trademarks"). The chart helow lists the principal trademarks that you are 
licensedtouse,allof which arelistedinthePrincipalRegister of theDnited States Patents 
Trademark Office ("PTO") except as otherwise noted. AOQ also claims common law trademark 
rights for all ofi ts trademarks. ADQ has filed or intends to file all required affidavits and 
renewals for the trademarks listed on the chart helow. 

Principal Trademarks 
U.S. Reg. 

No. 

Principal/ 
Supplemental 

Register 
Date of 

Registration 

DAIRY QUEEN 728,894 Principal 03/20/62 

DQ GRILL & CHILL 2,592,944 Principal 07/09/02 

GRILL & CHILL 2,592,943 Principal 07/09/02 

DQ 3,211,469 Principal 02/20/07 

DQ IN ELLIPSE LOGO 3,046,169 Principal 01/17/06 

ORANGE JULIUS 3247123 Princioal 05/29/07 

ORANGE JULIUS LOGO 3624481 Principal 05/19/09 

Appendix A to your operating agreement identifies the trademarks that you are licensed 
to use, which includes the trademarks above and other ADQ trademarks. DO MT/ND You will 
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be sensed to use^Qrange Julius 
Qrauge Julius products as part of tbe OraugeJ^ 
ADQ may poriodicaiiycbange your AppendixAtbrougbamodificd appendixes 
etberwisemwrifin^anyofwbiebmaybeeommunieatedeleetronieaily. Y^ 
trademarksandanygoodwili is to ADQ'sexeinsive benefit and yon retain no rig^^ 
trademarks otber tban a beense to use tbe trademarks during tbe term of your operating 
agreement.You retain no rigbts in tbe trademarks on termination of your operating agreement. 
You may not make any ebanges or substitutions of any kind in or to tbe use of tbe trademarks 
unless ADQ directs in writing. 

Tbere areno currently effeetivemateriai determinationsby tbePTD, any Trademark 
Trial and Appeal Board, or any state trademark administrator, nor are tbere any pending 
interference, intringement, opposition or cancellation proceedings or material litigation, 
involving any of tbe principal trademarks in any manner tbat is materialtotbesubfrancbised 
business. Tbereareno decidedinfringement, cancellationoroppositionproceedingsin wbicb 
OQ MT/ND or ADQ unsuccessfully tbugbt to prevent registration of another trademark to 
protect tbe trademarks. 

Tbere arecurrently no eftective agreements tbat significantly limit tberigbts of DQ 
MT/NDor ADQ touseorlicense tbeuseofanytrademarksinany manner material to tbe 
subfrancbised business. Neither DQMT/ND nor ADQ know of any superior rights or intringing 
usesthatcould materially aftect your useofthe principal trademarks. 

Neither DQ MT/ND norADQ are obligated to protect your right to use the trademarks 
listed in this item or to protect you against intringement or unfair competition claims arising out 
of your use of the trademarks, or to participate in your defense or indemnify you ADQ may 
control any litigation related to the trademarks and has the right to decide to pursue or settle any 
infringement actions related to the trademarks.You must promptly notify DQMT/ND and ADQ 
i f youbecomeawareof any infringement or unauthorizeduseofthetrademarks. Youmust 
cooperate with any action that DQMT/ND or ADQ undertake; however, DQMT/ND and ADQ 
are not required by the operating agreement to take affirmative action, such as frlingalawsuit, 
when notifred of such uses. If ADQ determines thataclaimbyaparty that its rights to use the 
trademarks are superior and requires changes or substitutions to the trademarks, you must 
immediately make tbe changes or substitutions required byADQ at your expense. You donot 
have any rights under the operating agreement i f ADQ requires you tomodity or discontinue 
usingatrademark. 

MinnStatSec80C, Subd i(g) requires that DQMT/ND and ADQ protect y o u r r i ^ 
usethetrademarksorindemnifyyoufromanyloss,costsorexpensesarisingoutofanyclaim,suit 
ordemandregardingyouruseofthetrademarks. DQMT/ND and ADQ will do so if you were 
using fhe trademarks in accordance withthe operating agreement and DQMT/ND^s and ADQ's 
instructions, you promptly notify DQMT/ND and ADQ of any such claims and you tender the 
defenseoftheclaimtoDQMT/NDandADQ 

f t e m ^ 

PATENTS, CQPYRJGHTS AND PRQPRIETARYfNFORMATfQN 

There are no patents or copyrights currentlyregistered or pending patent applications that 
are material to the subfranohises offered by DQ MT/ND, although ADQ claims copyright 
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ownership and protecfion forthe 
pnhhshedperiodieaify 

There are no onrrenfty efteefive determinafrons of the Copyright Cffiee (Library of 
Congress), PTC, Board of Patent Appeals and Interferenees, or any eonrt, or any pending 
infringement, opposition or eaneeilation proceeding or any pending material htigation involving 
any patentsor copyrights. Therearecnrrentlynoagreementsineffect that significantly limit 
AOQ'srights to nse or license the nse of any patents or copyrights in any manner material to the 
snhfranchise.There are noinh^ngingnsesactnailylmowntoOQ MT/ND orADQ that conld 
materially affect yonrnseofthe patents or copyrights. 

Neither DQMT/ND nor ADQ is obligated to protect yon against infringement or unfair 
competition claims arisingontofyonrnseofanypatentsorcopyrights, orto participatein your 
defense or indemnify yon. ADQ may control any litigation related to any patents and copyrights 
and may decide to pursue or settle any infringement actions related to the patents or copyrights. 
You must notify DQMT/ND and ADQ promptly of anyinlringement or unauthorized use of the 
patentsandcopyrights of wbichyoubecomeawareand cooperate withany action that ADQ 
undertakes; however DQMT/ND and ADQ are not required by the operating agreement to take 
affirmativeactionwhen notified ofsnchuses. You do not have any rights under the operating 
agreement i f ADQrequires you to modify or discontinue using any subjectmatter covered bya 
patent or copyright. 

You must keep allproprietary information confidential during and after the termof tbe 
operatingagreement, includingthemanuals andproductpreparationmaterials. Youmust not 
duplicateordisseminateanyproprietaryinformationtoanypartyotherthanyouremployeeswho 
need to know this proprietary information, and you must comply with all changes to the manuals 
at your cost Cn termination of your operating agreement, you must return all proprietary 
information to DQ MT/ND or ADQ, including all copies of the manuals and the product 
preparation materials then in your possession or control or previously disseminated to your 
employees, and all other copyright material. You must notify DQ MT/ND and ADQ 
immediately i f youleamaboutanunauthorizeduse of proprietary infbrmation;howeverDQ 
MT/ND and ADQ are not required by the operating agreement to take any action, and have the 
right to determine the appropriate response to anyunauthorized use of proprietary information. 

fternf^ 

OBLICATIQNTQPARTfCIPATEINTHEACTUALOPERATIQN 
QPTHESUBPRANCHISED BUSINESS 

If you are an individual, DQMT/ND does not require, but strongly encourages, you to 
participate personally in the on^premises operation of the subfranchised restaurant or store. 
However, you must haveamanager ("designated manager"), and^assistant managers fbraDQ 
Crill^Chillrestaurant(asthosetermsaredefinedinSection7Aof the operating agreement).if 
you areaBrazier or Limited Brazier subfranchisee, you must haveadesignated manager andl 
assistant manager.Your designated manager and assistant managers must personally invest their 
fnll time and attention and devote their best efforts to the on premises general management of 
tbe day-to-day operations ofthe restaurant or store, and must meet DQMT/ND's prior restaurant 
or retail management experience requirements. Neither your designated manager nor any ofyour 
assistant managers may participate in the active operation or management of any business other 
than the restaurant or store. 
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You must also designate at leastlpersonwho^ 
business aft^irs regarding the restaurantor 
day-to-day operation ofthe restaurant or store ("eontroiperson^You must identify your oo 
person(s) and your designated manager in the ownership and management addendum attached to 
theoperatingagreement (the"Qwnership Addendum^andthereafternotifyDQMT/NOin 
writingofanyohangeinsnehoontroiperson(s)ordesignatedmanager. Aoontroipersonand 
designated manager may he the same individual, provided the individual fuifiitshothroies.Your 
eontrol persons designated manager and assistant managers must attend and suoeessfully 
complete all required training, desorihed in i teml l 

Any new or replacement designated manager mustmeetOQMT/NO'sthen-current prior 
restaurant or retail management experience requirements. 

i fyou are a legal entity, each individual who owns at least a 10^ interest in youis 
consideredaprincipal owner and must sign the personal undertaking and guarantee attached to 
the operating agreement.You must identify your principal owner(s)in the Ownership Addendum 
and, thereafter,notifyOQMT/NOinwritingof any changeinthe principal owner(s). These 
people agree to discharge all ohligations ofthe suhtranchisee under the operating agreement and 
are houndhyallitstermsandconditions,including maintainingconfidentialityof proprietary 
infbrmationdescrihedinitem 14and abiding hythe noncompete covenants described in item 
17 

Itemf6 

REST^CTfONSONWHATTHESUBFRANCHISEE MAY SELL 

You must offer and sellonly thosegoods and services that OQMT/NOand/or AOQ 
have approved (see items^and 9). in addition, you may offer and sell these approved goods and 
servicesonly from yourrestaurant or store(seeltem 12). Your failure tocomplywiththese 
requirements or tomeetproductquality standards may result interminationof your operating 
agreement(seeiteml7). 

You must offer the required menu items that OQMT/NPand/or AOQ designate tor your 
business. OQMT/NOand/orAOQ may determine the authorized menu tor your restaurant or 
store,basedonOQMT/NOand/orAOQ's evaluation of various factors, including customs or 
circumstances ofaparticular site orlocation,densityofpopulation,populationof trade area, 
existing business practices, lease restrictions,and any other conditionthatOQMT/NOand/or 
AOQ consider important to the operation of your restaurant.There are no limits on OQMT/NO 
and/or AOQ's right to make modifications to the approved menu periodically through the 
manuals, by appendices to the operating agreement, by system bulletins or otherwise in writing, 
any of which maybecommunicated electronically. Appendix B of theoperatingagreement 
contains sample menus, the contents of which are current as of the date indicated on the 
Appendix. These menus may or may not be the same as the menu you will be required to use in 
your restaurant, and the menus will be modified throughout the term of your operating 
agreement,asindicatedabove. OQMT/NOand/or AOQmayrequireyoutobecertifiedtbr 
specialized training and equipment or pledge additional funds ifyou want to carry optional menu 
items. Other restaurants and stores may carry different menu items than you carry in your 
restaurant or store. 
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You must not s c o f f e r for sale or o f f i c e 
or ooutrotlodsubstauoosou tho restaurant or store promises. You must not have or use or permit 
thepresenoeoruseof video gamemaohines, vendingmaehines, ooin-operatedoreieetronio 
devices or machines on the restaurant or store premises. You must not offer, sell, use or 
participate inanytotteryorgamhhngdeviee of any nature ator fromthe restaurantor store 
premises.Your restaurant or store must he smoke-free for all customers and employees, and you 
must post signs on all doors and throughout the restaurant or store that announce the smoke free 
policy.No part ofthe property on which your restaurant is located may he used tor the operation 
ofacasino or for any otherpurpose related to gamhling(except that any separate facility,such as 
aconvenience store, on the property may sell lottery tickets) If, while your restaurant is i ^ 
operation, any part ofthe property on which it is located is to he converted to heing used for the 
operation ofacasino or tor any other purpose related to gamhling, you must notify OQMT/NP 
in writing ofthe conversion within 30 days afrer hecoming aware ofit, and you must relocate the 
restaurant to another authorized location,within 300 days afrer receiving any written notice from 
OQMT/NO requiring the relocation, in accordance with the radius, suitahiiity,non-infri 
and reasonahle distance conditions set forth in subparagraph 5.0 ofthe operating agreement and 
other relevant conditions in the operating agreement. 

You must he open for business eachweek for minimum hours and days as stated inthe 
manuals. 

Item 17 

RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION 

THE FRANCHISE RELATIONSHIP 

This table lists important provisions of the subfranchise and related agreements. You 
should read these provisions in the agreements attached to this disclosure document. 

Provision 
Section in 
Operating 
Agreement 

Summary 

a. Length of the subfranchise term 4A Term is 20 years or the term ofthe lease of the restaurant or 
store premises, whichever is shorter 

b. Renewal or extension of the term 4B Renewal for 1 additional term of 10 years or the term of the 
renewed lease, whichever is shorter 
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Provision 
Section in 
Operating 
Agreement 

Summary 

c. Requirements for you to renew or 
extend 

4B Your lease has been renewed; you give DQ MT/ND written 
notice of your decision to renew at least 3 months but not more 
than 6 months before the end ofthe initial term; you sign DQ 
MT/ND's then-current form of renewal operating agreement, 
except that the continuing license fee will remain 4% of Gross 
Sales for a DQ Grill & Chill or Dairy Queen/Brazier restaurant 
and 5% of Gross Sales for a Dairy Queen/Limited Brazier 
store, and the sales promotion program fee will be not less than 
3% nor more than 6% of Gross Sales; you have complied with 
Section 5E regarding your restaurant or store facility; you are 
in good standing with DQ MT/ND; i f leasing, you have 
written proof of your ability to remain in possession of the 
restaurant or store premises throughout the renewal period; and 
you pay DQ MT/ND a renewal fee (see Item 6) 

Ifyou seek to renew your subfranchise at the expiration of the 
initial term or any renewal term, you may be asked to sign a 
new operating agreement that contains terms and conditions 
materially different from those in your previous operating 
agreement 

d. Termination by you 13C You may terminate the subfranchise before the expiration of its 
term only for a material breach by DQ MT/ND, provided you 
give written notice of the breach and allow DQ MT/ND 30 
days to cure such breach and, i f not cured, wait 60 days from 
the original notice of breach before terminating the 
subfranchise 

Termination by DQ MT/ND without 
cause 

None 

Termination by DQ MT/ND with 
cause 

13A& 13B DQ MT/ND can terminate the subfranchise before the 
expiration ofits initial term only ifyou default 

"Cause" defined - curable defaults 13A&B You have 7 days to cure the making and submission of false 
reports, failure to submit the lease before execution (if 
applicable), non-submission of reports, non-payment of 
amounts due and owing, failure to abide by DQ MT/ND's or 
ADQ's standards and requirements in connection with the 
operation of your business, the filing of voluntary or 
involuntary bankruptcy by or against you, failure to meet any 
requirements or specifications established by DQ MT/ND 
and/or ADQ, and any other default not listed in h below 

h. "Cause" defined - non-curable defaults 13A andB Non-curable defaults: You do not select and/or DQ MT/ND 
does not approve a site within 90 days of approval of your 
application; you do not begin construction within 180 days of 
DQ MT/ND's approval of your location; your trainees fail to 
comply with all training requirements; abandonment, 
insolvency, unapproved assignments or transfers, conviction of 
offense directly related to subfranchised business, intentionally 
understating or underreporting Gross Sales or other fees, 3 
defaults within a 12-month period even if cured, and failure to 
cure within 24 hours of notice thereof a default which 
materially impairs the goodwill associated with any of ADQ's 
trademarks 

Your obligations on termination/ non­
renewal 

13B& 14 Obligations include complete de-identification and payment of 
amounts due and, in the case of a termination of the 
subfranchise, payment of a termination fee (also see r below) 
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^rovi^on 
Sectionm 
Operating 
Agreement 

Summary 

j Assignment of contract by DQ 
MT/ND 

110 No restriction on DQMT/ND's right to assign 

k ^Transfer" by yon-dcfinition 11A Includes any transfer ofyour interestin the operating 
agreement dr in the business conducted thereunder or any 
ownership change thereoflisted in SectionllA 

1 DQMT/ND's approval of transfer by 
subfranchisee 

11B DQMT/ND must approve all transfers, but will not 
unreasonably withhold approval 

m Conditions for DQMT/ND's approval 
of transfer 

118D Transferee meets all ofDQ MT/ND's then-current 
requirements for transferees, all amounts you owe are paid, 
required facility improvements made, training arranged, 
required guarantees signed, necessary financial reports and 
other data on subfranchised business prepared, release signed 
by you^fbr claims except those arising under the Minnesota 
Franchise Act), then-current transfer fee paid, and then-current 
agreement signed by transferee(alsoseerbelow) 

n. DQ MT/ND's right offirstrefusal to 
acquire your business 

11F DQMT/ND{or,atDQMT/ND'soption,aqualified^party 
designated by DQMT/ND)can match any offer for your 
subfranchise and business assets (including any leasehold 
interests)and, in the case ofaproposed stock sale, DQ 
MT/ND(or,atDQMT/ND'soption,aqualified^pa^y 
designated by DQMT/ND)can purchase your subfranchise 
and business assets ataprice determined by an appraiser, 
unless youand DQMT/ND(orDQMT/ND'sdesignated 
buyer) agree otherwise. Appraiser fees and expenses will be 
shared equally by both parties 

0. DQMT/ND's option to purchase your 
business 

148 On termination, DQMT/ND may purchase or designatea3^ 
party that will purchase all or any portion ofthe assets ofyour 
restaurant, including the land, building, equipment, fixtures, 
signs, furnishings, supplies, leasehold improvements and 
inventory of your restaurant or store. Qualified appraiser will 
determine price which will be the reasonable fair market value 
of the assets based on their continuing use in, as, and for the 
operation ofarestaurant or store.Appraiser fees and expenses 
will be shared equally by both parties 

p Your death or disability HE You can transfer your subfranchise to your heir or successor in 
interest under Sectionll,and if transferee is your spouse or 
child, no transfer fee is required 

^ Non competition covenants during the 
term ofthe subfranchise 

10D No direct or indirect involvement in the operation of any quick 
service restaurant that serves hamburgers but does not serve 
alcohol, or any restaurant or business that generates more than 
10% ofits revenue from sales ofice cream, yogurt, frozen 
custard, soft serve or other frozen treats, other than one 
authorized in any Dairy Queen operating agreement 

r Non competition covenants after the 
subfranchise is terminated or expires 

14C No direct or indirect involvement inacompeting business f o r i 
year within 5̂ 0 meters ofyour restaurant 

s. Modification ofthe agreement 150 No modificationsgenerally,butDQ MT/ND an l̂/or ADQ may 
periodically change manuals, list ofauthorized trademarks and 
menuatDQMT/ND'sand/orADQ'soption 

t Integration/merger clause 158 Only the terms ofthe operating agreement and its addenda are 
binding(subiect to state law).Any representations or promises 
outside ofthis disclosure document and the operating 
agreement may not be enforceable 
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Provision 
Section in 
Operating 
Agreement 

Summary 

11. Dispute resolution by arbitration or 
mediation 

12A Any dispute must be arbitrated in the capital of Montana if the 
facility is in that state, in the capital of North Dakota of the 
facility is in that state, or at any other place that is mutually 
agreeable to you and DQ MT/ND 

V. Choice of forum 12A Any arbitration, action for injunction relief or action by DQ 
MT/ND or ADQ to enforce the operating agreement will take 
place in the capital of the state in which your restaurant is 
located, unless you and DQ MT/ND agree otherwise 

w. Choice of law 15H The law of the state where your restaurant is located applies 
(subject to state law). 

Item 18 

PUBLIC FIGURES 

Neither DQ MT/ND nor ADQ use any public figure to promote the franchise or 
subfranchise. No public figure is involved in the actual management or control of DQ MT/ND 
or of ADQ. 

Item 19 

FINANCIAL PERFORMANCE REPRESENTATIONS 

The FTC's Franchise Rule permits a franchisor or subfranchisor to provide information 
about the actual or potential financial performance of its franchised and/or franchisor-owned 
outlets i f there is a reasonable basis for the information, and if the information is included in this 
disclosure document. Financial performance information that differs from any included in this 
Item 19 may be given only if: (1) a franchisor or subfranchisor provides the actual records of an 
existing outlet that you are considering buying; or (2) a franchisor or subfranchisor supplements 
the information provided in this Item 19, for example, by providing information about possible 
performance at a particular location or under particular circumstances. 

Neither DQ MT/ND nor ADQ make any representations about a subfranchisee's future 
financial performance or the past financial performance of company-owned or franchised outlets. 
DQ MT/ND also does not authorize its employees or representatives to make such 
representations either orally or in writing. If you are purchasing an existing outlet, however, DQ 
MT/ND may provide you with the actual records of that outlet. If you receive any other financial 
performance information or projections of your future income, you should report it to DQ 
MT/ND's management by contacting Howard Elmer at 126 E. Broadway, Suite 10, Missoula, 
Montana 59802, (406) 214-8100, the Federal Trade Commission and any appropriate state 
regulatory agencies. 
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Item 20 

OUTLETS AND SUBFRANCHISEE AND FRANCHISEE INFORMATION 

TERRITORY OPERATOR 

TABLE NO. 1 

Systemwide Outlet Summary For Years 20082009 to 20102011 

Outlet Type Year Outlets At Start Outlets At End Net Change 
Of Year Of Year 

Subfranchised 200&2OO2 75 7524 0=1 
3009 % 74 4-
30W 74 % -3 
2010 24 12 =2 
2011 22 11 a 

Company- 300X2009 0 0 0 
Owned 30092010 0 0 0 

30102011 0 0 0 
Total Outlets 20082009 75 7514 0=1 

2009 75 74 4-
2010 74 % -2 
2010 24 11 =2 
2011 22 11 fi 

TABLE NO. 2 

Transfers of Outlets From Subfranchisees to New Owners (Other Than Subfranchisor or 
An Affiliate) For Years 20032009 to 20102011 

State Year Number Of 
Transfers 

Montana 20032009 •Hi 
3009 0 
2010 0 
2011 1 

North Dakota 30082009 0 
2009 0 
2010 2 
2011 2 

Totals 20082009 40 
2009 0 
2010 2 
2011 a 
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TABLE NO. 3 

Status of Subfranchised Outlets For Years 300*2009 to 201O2M1 

State Year 

Outlet 
s At 
Start 

Of 
Year 

Outlet 
s 

Opene 
d 

Termi 
na-

Tionstj 
mis 

Non-
Renewals 

Reacquire 
dBy 

Franchisor 

Ceased 
Operati 

ons -
Other 

Reasons 

Outlets 
At End 

Of 
Year 

MT 30O&2OO9 4442 4-0 0 0 0 01 4341 
30092010 4341 0 0 0 48 41 
30402011 41 01 4440 

ND 30082009 3433 01 33 
3009 33 4- 0 0 33 
2010 33 31 
2011 31 0 0 32 

Totals 20082009 75 42 7524 
2009 75 0 74 
2010 74 72 
2011 22 0 0 0 12 

* In 2010, we amended our territory agreement with ADQ, allowing ADQ to oversee 1 of our ND 
outlets. The ND outlet did not cease operations, but it is no longer a part of our system. The outlet 
operates under a direct license from ADQ. 

TABLE NO. 4 

Status of Company-Owned Outlets For Years 20082009 to 20102011 

State Year Outlet 
s At 
Start 

Of 
Year 

Outlets 
Opened 

Outlets Re-
Acquired 

From 
Franchisees 

Outlets 
Closed 

Outlets 
Sold To 
Franchis 

ees 

Outlets 
At End 
Of Year 

MT and 
ND 

300*2009 0 0 0 
20092010 0 
20402011 

Totals 20082009 
20092010 
20102011 
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TABLE NO. 5 

Projected Openings as of December 31,3W02O11 

Projected New 
Franchise Agreements Projected New Franchised Company-Owned Outlets 
Signed But Outlets Not Outlets In The Current In The Current Fiscal 

State Open as of 12/31/1011 Fiscal Year (301420121 Year (20442012) 
Montana 0 1 0 
North Dakota 0 1 0 
TOTALS 0 2 0 

Exhibit GE contains the names of all current subfranchisees, and the addresses and 
telephone numbers of their outlets, as of December 31, 2010.2011. 

Exhibit HQ contains the name, city and state, and the current business telephone number 
(or, i f unknown, the last known home telephone number) of every subfranchisee who had an 
outlet terminated, cancelled, not renewed (1 termination), or otherwise voluntarily or 
involuntarily ceased to do business under an operating agreement during DQ MT/ND's most 
recently completed fiscal year (4—subfranchisee—ceased—operations—for—other—reasons! 
subfranchisees transferred), or who had not communicated with DQ MT/ND within 10 weeks 
of the date of this disclosure document (none). I f you buy this subfranchise, your contact 
information may be disclosed to other buyers when you leave the DQ system. 

During the last 3 fiscal years, DQ MT/ND. has not signed any confidentiality clauses 
with current or former subfranchisees which would restrict them from speaking openly with you 
about their experience with DQ MT/ND. 

Note: The numbers in the following tables are given to DQ MT/ND by ADQ and DQ MT/ND has not 
independently verified these numbers. 

DQ Grill & Chill® Direct-Licensed Outlets 
Systemwide Outlet Summary 

^ o n w v -)nnn m i n ' t n i i (O 

Outlet Type Year 

Outlets at 
the Start of 
the Year 

Outlets at 
the End of 
the Year Net Change 

Franchised 2W&2009 449292 393393 
3009 393 393 44# 

2010 393 580 +187 

2011 580 255 +175 

Company-Owned 30082009 $461 #62 +76 
3009 64 . 67 +6 

2010 67 61 -6 

2011 61 3 =58 
Total Outlets 30082009 244353 353460 +440102 

3009 353 460 +407 

2010 460 641 +181 
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2m M l 258 ±112 

(1) The totals do not include Dairy Queen®/Brazier® restaurants, Texas Restaurants, 
subfranchised outlets operating under agreements with territory operators ("subfranchised 
restaurants"), or outlets for other franchise programs described in Item 1. Included in tho 
total are 

DQ Grill & Chill® rootauranto that havo incorporated tho Orango Julius® Business, which arc idontifiod 
in the list of DQ Grill & Chill® locations in Exhibit L.DQ Gri l l & Chill® Direct- Licensed Outlets 

TransfersTransfej; of Outlets from Franchisees to New Owners (other than the Franchisor) 

3009 

. State Year Number of Transfers 

Alabama 3O0&2OO2 0 

3009 0 

3040 2 

2010 2 

2011 1 
California 20082009 0 

2010 1 

2011 0 
Colorado 2009 0 

2010 40 
Florida 20082011 21 

Delaware 2009 0 

2010 0 

2011 1 
Georgia 20082009 41 

2010 7 

2011 6 
Illinois 20082009 1 

2009 4-

2010 3 

2011 6 
Indiana 20082009 3 

3009 3 

2010 3 

2011 1 
Iowa 30082009 40 

3009 0 

2010 1 

2011 2 
Kentucky 30082009 21 

3009 4 
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State Year Number of Transfers 

2010 14 

2011 sa 
Maryland 2009 0 

2010 0 
2011 1 

Michigan 39G&2009 0 

2009 0 

2010 1 

2011 0 
Minnesota 20082009 40 

2009 0 

2010 4 

2011 5 
Missouri 20082009 35 

3009 
2010 1 

2011 2 
North Carolina 30082002 20 

3009 
2010 0 

Fonnsylvania 300&2011 1 

Ohm 2009 0 

2010 0 

2011 1 
Tennessee 20082009 0 

2009 0 

2010 3 

Wisconsin 30082011 21 
Washington 2009 0 

2010 Q 
2011 1 
3040 2 

Wisconsin 2009 a 
2010 2 

2011 1 
TOTALS 30082009 # 1 1 

3009 n 
2010 42 

2011 91 
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DQ Grill & Chill® Direct-Licensed Outlets 
Status of Franchised Outlets 

State Year 

Outlets at 
Start of 
Year 

Outlets 
Opened 

Termil 
ermiiia-
nationst 

ions 
Non-

Renewals 

Reacquired 
by 

Franchisor 

Ceased 
Operations -

Other 
Reasons 

Outlets at 
End of 

the Year 

Alabama 30082009 01 44^ +5 Alabama 

3009 4 4# $ 

Alabama 

2010 5 9<2> 14 

Alabama 

2011 14 fi?! 2fl 
Alaska 30082009 22 4- 3 Alaska 

3009 3 3 

Alaska 

2010 3 1 4 

Alaska 

2011 4 4 
Arizona 30082009 42 4.W 2 Arizona 

30092010 2 2 

Arizona 

20402011 2 2^ 34 
Arkansas 30082009 42 l w 2 

3009 

2010 

2m 
2{1) 

1(2) 

California 20082009 4-2 4-2' (i) 

20092010 34 ><i> 

30442011 46 ;(2X+3M) 

34 
46 
610 

Colorado 300&2OO9 46 32' (21) 

30092010 69 ,(') 

30402011 912 i d ) 

62 

912 

4215 
Connecticut 20082009 

300920111 

30402011 (i) 32 

Delaware 30082002 42 

20092010 

aowzou i d ) 34 
Florida 30082009 #1& 42' (2H4) 

3009 48 

#21 

34 
2010 21 8 <i> 29 

2011 22 5^ 34 
Georgia 30082002 $21 4^10<2) 2232 Georgia 

2009 22 10* 32 

Georgia 

2010 32 1 9 ( 2 ) 51 

Georgia 

2011 51 1 ^ 62 
Idaho 20082002 04 410(1) 1 1 412 
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State Year 

Outlets at 
Start of 
Year 

Outlets 
Opened 

Tormil 
ermina-
nationst 

ions 
Non-

Renewals 

Reacquired 
by 

Franchisor 

Ceased 
Operations -

Other 
Reasons 

Outlets at 
End of 

the Year 

3009 4 4- 4- 43 

2010 12 13 

2011 n n 
Illinois 30082002 830 3312 (3 i ) mi 

3009 

2010 

2011 

30 
42 

61 

42' w 

19(2) 

11 (2) 

42 
61 

22 
Indiana 20082009 4429 4611' (2) 

20092010 2940 44-16™ 
4612 W 

20402011 4056 (6SK2) 

2940 

4056 

5621 

Iowa 3008211112 4-2 31 0) 

2009 4-' w 
M 

2010 4 4(') 8 

2011 & 20) Hi 
Kansas 

20082009 4-5 45'" &m 
3009 & 5 W 40 

2010 10 4 14 

2011 14 40) 18 
Kentucky 30082002 3632 4- 3235 Kentucky 

3009 33 3 W 35 

Kentucky 

2010 35 ^ ( 2 ) (*@ 47 

Kentucky 

2011 42 55<"m 2 100 
Louisiana 30082002 01 2?11 

4-3 

2009 

2010 

2011 

4- )W 

>(') 
»{2) 

Maryland 20082002 

30092010 42 
30402011 21 

42 

33 
34 

Massachusett 
s 20O&2OO2 

vm 
2010 

2011 

4-
1(2) 

i d ) 

4-

Michigan 300&21WS $1 am 

m@ 
2010 

2011 11 

zvm 11 

11 
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State Year 

Outlets at 
Start of 
Year 

Outlets 
Opened 

Termil 
ermina-
nationst 

ions 
Non-

Renewals 

Reacquired 
by 

Franchisor 

Ceased 
Operations -

Other 
Reasons 

Outlets at 
End of 

the Year 

Minnesota zmzm #26 2621 
3009 26 qjM n 
2010 33 260 1 58 

2011 53 5^ 1 62 
Mississippi 20082009 33 4 3 

2009 

2010 3 3(0 6 

2011 6 2 & 
Missouri 20082002 4422 1 3934 

3009 39 ;W 4 34 
2010 34 g(2) 1 41 

2011 41 82 49 
Nebraska 30082002 2 1 21 

3009 4-
2010 3 9<1> 12 
2011 12 12 

Nevada 30082009 01 42 ( 1 ) 43 Nevada 

30092010 4-2 2 W 

3 

Nevada 

20402011 3 3 
New 
Hampshire 30082009 0 0 

3009 
2010 

2011 
New Jersey 3QQS2009 

300921110 

New Mexico 30082002 04 4^1 

3009 

2010 

2011 i d ) 

45 

S 
New York 3W&2009 02 g * 

200920111 

20402011 lO) 32 
North 
Carolina 300820119 34 31 01) 

3009 

2010 

2011 

|W 

4 ( 2 ) 

i d ) 

45 

n 
Ohio zmim. 
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State Year 

Outlets at 
Start of 
Year 

Outlets 
Opened 

Termil 
£rmiua-
nationst 

ions 
Non-

Renewals 

Reacquired 
by 

Franchisor 

Ceased 
Operations -

Other 
Reasons 

Outlets at 
End of 

the Year 

30G9 2 4- 3 

2010 3 2< 2 ) 
\ m 4 

2 m 4 sf! 2 
Oklahoma 20082009 0 i!2 01 

20092010 01 4.W 1 

20402m 1 1 

Pennsylvania 20082009 46 3 2 ( 3 i ) 62 Pennsylvania 

2009 6 ^ 9 

2010 9 4*1) 13 

2 m 11 l!2 14 
South 
Carolina 20082009 41 2 3 

2009 3 3 

2010 3 3 { l ) 6 

2011 6 £ 0 2 
South 
Dakota 20082009 0 1 ^ 01 

2009 0 # 4-

2010 1 3(1) 4 

2011 4 4 

Tennessee 20082009 911 3(+2) 4- 4414 

3009 44 ,m 44 
2010 14 3<i>(«) 17 

2011 12 42 21 
Washington 20082009 M 1 ( 1 ) 45 Washington 

20092010 45 1 ( 1 ) 56 

Washington 

20402011 56 4 3 ^ 69 
West 
Virginia 20082009 1 4& 

3G@9 4- & 

2010 8 1 1 8 

2011 & 42 12 

Wisconsin 30082009 4419 # 2 1 Wisconsin 

3009 49 2 W 24-
Wisconsin 

3010 21 11 { 2 ) 32 

Wisconsin 

2011 32 2 < l ) 34 

Wyoming 30082009 0 0 Wyoming 

20092010 0 12 01 
Wyoming 

30402011 01 4-2 

Totals 30082009 449292 437104 42 0 0 01 292393 
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State Year 

Outlets at 
Start of 
Year 

Outlets 
Opened 

Termil 
ermina-
nationol 

ions 
Non-

Renewals 

Reacquired 
by 

Franchisor 

Ceased 
Operations -

Other 
Reasons 

Outlets at 
End of 

the Year 

3GQ9 292 # 4 2 0 0 4- 393 
2010 393 192 4 0 0 1 580 

2011 580 m 2 fl 1 a 755 

(1) 

(2) 

These openings are all Dairy Queen®/B razier® outlets that changed to DQ 
Chill® outlets. 

Grill & 

(3) 

(4) 

(5» 

The following openings are Dairy Queen®/Brazier® outlets that changed to DQ Grill & 
Chill® outlets: throe in Alabama in 2009, oight in Alabama in 2010, one in Colorado in 
2008, one in Delaware in 2008, two in Florida in 2008, two in Florida in 2009, sixteen in 
Georgia in 2008, nine in Georgia in 2009, eightoon in Georgia in 2010, twenty ono in 
Illinois in 2008, sixteen in Illinois in 2010, fourteen in Indiana in 2008, ten in Indiana in 
2009, olovon in Indiana in 2010, six in Kentucky in 2008, five in Kentucky in 2010, three 
outlets: 3 in Alabama in 2009. X in Alabama in 2010- 4 in Alabama in 2011. 2 in 
Arkansas in 2011. 2 in California in 2011. 2 in Florida in 2009. 3 in Florida in 2011. 
9 in Georgia in 2009. 18 in Georgia in 2010. 13 in Genrpia in 2011. 16 in Illinois in 
2010.10 in Illinois in 2011.10 in Indiana in 2009. 11 in Indiana in 2010. 7 in Indiana 
in 2011. 5 in Kentucky in 2010. 3 in Kentucky in 2011. 1 in Louisiana in 2011. 3 in 
Massachusetts in 2010, threeS in Michigan in 2010, twenty four in Minnesota in-20-l-Q; 
fourteen in Missouri in 2008, aovon in Missouri in 2010, three in New Mexico in 2008, 
one in New York in 2008, ono in North Carolina in 2008, two in North Carolina in 2010, 
ono in Ohio in 2010, one in Pennsylvania in 2008, one24 in Minnesota in 2010, 4 in 
Minnesota in 2011, 7 in Missouri in 2010. 6 in Missouri in 2011.2 in North Carolina 
in 2010. 1 in Ohio in 2010. 4 in Ohio in 2011, 1 in Tennessee in 2009, teaLjn 
Tennessee in 2011T 2 in Washington in 2011. 3 in West Virginia in 2011, 10 in 
Wisconsin in 2010. 

The following openings are Dairy Queen®/Limited Brazier® outlets that converted to 
DQ Grill & Chill® outlets: enel in DolawaroCalifornia in 200&201L 

The following openings are DQ®/Orange Julius® outlets that converted to DQ Grill & 
Chill® outlets: enel in FleridaCalifornia in 200&20LL 

The following openings are territory operator subfranchised non-system-food outlets that 
converted to DQ Grill & Chill® outlets: two in Michigan in 2010.(6) As part of the 
process of divesting company-owned locations, as further described in Item 1, DQJV and 
DQWO sold itstheir interest in nme6% company-owned DQ Grill & Chill® locations; 
these_Qiidets; the following locations are now franchised locations instead of company-
owned locations: twe2 in Indiana in 2010, si*? in Indiana in 2011, 6 in Kentucky in 
2010, ono in Tonnossoo in 2010 (tho Tennessee location convortcd from a Dairy 
Queen®/Brazier® to a DQ Grill & Chill® location in January 2010).(752 in Kentucky 
in 2011. 

£6) This closing is an outlet that was temporarily assigned to ADQ for tho OJ Tosta_t£Sl 
program and has been assigned back to the territory operator. 

(7) The following openings are non-svstem food outlets that converted to DQ Grill & 
Chill outlets: 1 in Indiana in 2011. 

DQ OF MT/ND-0^4QIU 
73 



DQ Grill & Chill® Direct-Licensed Outlets 
Status of Company-Owned Outlets 

1(2) 

State Year 

Outlets at 
Start of 
Year 

Outlets 
Opened 

Outlets 
Reacquired 

from 
Franchisee 

Outlets 
Closed 

Outlets 
Sold to 

Franchisee 

Outlets at 
End of 

the Year 

Indiana 82 4- 9 Indiana 

3009 9 9 

Indiana 

2010 9 2 7 

Indiana 

i m 2 1 Q 
Kentuck 
y 200&2OO9 4551 4- 5451 

3009 

2010 

2011 

44-
57 

53 

6 m 
>(') 

52 

47 

53 

Minneso 
ta 20082002 

20092010 

30402011 42 
Totals 30082002 4461 86 40 6462 

3009 

2010 

2011 

64 
67 

61 

6 0 

0 0 52 

67 

61 

(1) The following openings were Dairy Queen®/Brazier® outlets that changed to DQ Grill 
& Chill® outlets: five in Indiana in 2008, six in Kentucky in 2008, fiveS in Kentucky in 
2009, enel in Kentucky in 2010. 

(2) As part of the process of divesting company-owned locations, as further described in Item 
1, DQJV and DQWQ-Sold jfelhdr interest in ame62 company-owned DQ Grill & 
Chill® locations; thoso_Qutlets: the following locations are now franchised locations 
instead of company-owned locations: two in Indiana in 2010, six in Kentucky in 2010, 
one—in—Tennessee—m—3040—(the—Tennessee—location—converted—from—a—Dairy 
Quoon®/Brazior® to a DQ Grill & Chill® location in January 2010 and was sold in 
November 2010). After tho divoatituro roforoncod in Item 1 is complete, the total number 
of company owned DQ Grill & Chill® outlets will not oxcood two locations.DQ Gri l l 
& Chill®2_ij Indiana in 2010, 7 in Indiana in 2011. 6 in Kentucky in 2010. 52 in 
Kentucky in 2011. 

DO Grill & Chill Direct-Licensed Outlets 
Projected Openings0* 

State Franchise 
Agreements 

Signed But Outlet 
Not Opened 

Projected New 
Franchised 

Outlets In The 
Next Fiscal Year 

Projected New 
Company-Owned 

Outlets In The 
Next Fiscal Year 

Alabama 2 
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State Franchise Projected New Projected New 
Agreements 

Signed But Outlet 
Franchised 

Outlets In The 
Company-Owned 

Outlets In The 
Not Opened Next Fiscal Year Next Fiscal Year 

Arkansas 1 
California 4-1 
Colorado 12 
Florida 31 
Georgia 31 
Illinois 1 21 
Indiana • 31 
Kentucky 2 
Louisiana 3 

Maryland 4- 1 
Massachusetts 1 
Minnesota 2 2 1 

Mississippi 21 

Missouri 1 

Nebraska 2 
New York 2 
North Carolina 2 2 

Ohio 4-2 
Oklahoma 1 

Rhode Island 1 
South Carolina 1 
South Dakota 1 
Tennessee 31 
Texas 4- 3 

Washington 4- +2 
West Virginia 1 
Wvnmintf 1 
Total 21 3446 1 

(4^ Of the 31 projected new DQ Grill & Chill® direct licensed outlets opening in 2011, 
ADQ anticipates that 30 locations will incorporate the Orange Julius® Business. 

DQ OF MT/ND-Q64-H1I12 
75 



Dairy Quccn®/Brazicr® Direct Licensed Outlets 
Systemwide Outlet Summary 

For years 2008 to 201 

Outlet Type Year 

Outlets at 
the Start of 
tho Year 

Outlets at 
the End of 
tho Year 

Net 
Change 

Franchiood 3008 143? 4388 -439 Franchiood 

2009 4388 4444 -444 
Franchiood 

3040 4444 974 -480 

Gompany Owned 3008 n 9 -8 

3009 9 4 -5 

3040 4 4 -3 

Total Outlets 3008 4444 4297 -447 * Total Outlets 

3009 4397 4448 439 
Total Outlets 

3040 4448 975 483 

(4) Tho numbers for each year include Dairy Quoon®/Brazior® Fuel Center restaurants, but 
not Texas Restaurants, subfranchised restaurants, or outlets for other franchiso programs 
described in Item 1. Included in the total are Dairy Queen®/Brazior® restaurants that 
have incorporated the Orango Julius® Business, which are identified in the list of Dairy 
Queen®/Brazier® locations in Exhibit L. After the divestiture referenced in Item 1 is 
complete, there will no longer be any company owned Dairy Queen®/Brazier® outlets. 

Dairy Quccn®/Brozicr® Direct Licensed Outlets 
Transfers of Outlets f rom Franchisees to New Owners (other than the Franchisor) 

For years 200, 8 to 2010 
State Year Number of Transfers 

Alabama 2008 44 Alabama 

2009 8 

Alabama 

2040 2 

Arizona 2008 4 Arizona 

2009 4 
Arizona 

2040 0 

Arkansas 2008 4 Arkansas 

2009 0 

Arkansas 

2040 0 

California 2008 0 California 

2009 4 
California 

2040 ; 

Colorado 2008 2 Colorado 

2009 4 

Colorado 

2040 4 
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&We Year Number of Transfers 

Missouri 2008 . 3 Missouri 

2009 .4 

Missouri 

2040 8 

Nebraska 

North Carolina 

2008 4 Nebraska 

North Carolina 

2009 3 
Nebraska 

North Carolina 

2040 0 

Nebraska 

North Carolina 2008 4 

Nebraska 

North Carolina 

2009 3 

Nebraska 

North Carolina 

2040 4 

Ohio 2008 3 Ohio 

2009 0 

Ohio 

2040 0 

Oklahoma 2008 4 Oklahoma 

2009 4 
Oklahoma 

3040 0 

Pennsylvania 2008 3 Pennsylvania 

3009 0 

Pennsylvania 

2040 0 

South Carolina 2008 0 South Carolina 

2009 3 
South Carolina 

2040 4 

Tennessee 2008 3 Tennessee 

2009 0 

Tennessee 

2044 0 

Washington 2008 4 Washington 

2009 3 

Washington 

3040 4 

West Virginia 2008 3 West Virginia 

3009 4 

West Virginia 

3040 3 

Wtseonstn 3008 9 Wtseonstn 

3009 3 

Wtseonstn 

3040 4 

TOTAL 3008 403 TOTAL 

3009 44 

TOTAL 

3040 44 
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Dairy Quccn®/Brozicr® Direct Licensed Outlets 
Status of Franchised Outlets 

&We Year 

Outlets 
at Start 
of Year 

Outlets 
Opened 

Termi­
nations 

Non 
Renewals 

Roaoquirod 
by 

Franchisor 

Ceased 
Operations 

Other 
Reasons 

Outlets at 
End of 

tho Year 

Alabama 3008 43 3 m Alabama 

.3009 40 ? a* 40 
Alabama 

3040 40 2 4- 8* 39 

Alaska 3008 4 4 Alaska 

3009 4 4 
Alaska 

3040 4 4 

Arizona 3008 34 4- 4.W 33 Arizona 

3009 33 4- . 34 
Arizona 

3040 U 2 39 

Arkansas 3008 44 4- 4.W 9 Arkansas 

3009 9 4- 8 
Arkansas 

3040 8 2 W 6 

California 3008 43 2 4-w 49 California 

3009 49 2 W 47 
California 

3040 4? 4- 4- 2 W 43 

Colorado 3008 39 4 W 38 Colorado 

3009 38 3 W 34 
Colorado 

3040 34 # 33 

Conneotiout 3008 1 7 Conneotiout 

3009 1 7 
Conneotiout 

3040 ? 7 

Delaware 3008 8 4 w 7 Delaware 

3009 7 7 
Delaware 

3040 ? 7 

Florida 3008 44 4- 2 W 38 Florida 

3009 38 4- 2 W 34 
Florida 

3040 34 37 

Georgia 3008 444 6 4 ^ 459 Georgia 

3009 439 & 446 
Georgia 

3040 446 3 4 ^ 94 

Idaho 3008 33 4 W 48 Idaho 

3009 48 4 4- 4 ^ 8 
Idaho 

3040 8 4r 4 W 6 
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State Year 

Outlets 
at Start 
of Year 

Outlets 
Opened 

Termi­
nations 

Non 
Renewals 

Reacquired 
by 

Franchisor 

Ceased 
Operations 

Other 
Reasons 

Outlets at 
End of 

tho Year 

Illinois 3008 439 2 n&m 404 Illinois 

3009 404 & u v m 
Illinois 

3040 89 4 4 w 74 

Indiana 3008 458 4 44* 440 Indiana 

3009 440 & 4 # 94 
Indiana 

3040 94 ^mm 4 4 w && 

Iowa 3008 34 2 W 33 Iowa 

3009 33 4 W 34 
Iowa 

3040 '54 4- 4W 44 

Kansas 3008 43 3 4 « 46 Kansas 

3009 46 2 5 W 39 
Kansas 

3040 39 4W 34 

Kentucky 3008 3? 3 # 37 Kentucky 

3009 3? 4 3 W 30 
Kentucky 

3040 30 4- 5 W 44 

Louisiana 3008 36 36 Louisiana 

3009 36 4- 3 W 

33 
Louisiana 

3040 33 

• 
30 

Maine 3008 40 4 W 9 Maine 

3009 9 4 W 

& 
Maine 

3040 8 & 

Maryland 3008 4 4 Maryland 

3009 5 5 
Maryland 

3040 4 4 

Massachusetts 3008 ; 7 Massachusetts 

3009 ? 7 
Massachusetts 

3040 ? 3 W 4 

Michtgan 3008 34 4- 3 W 34 Michtgan 

3009 34 4- 30 
Michtgan 

3040 30 4- 4m 34 

Minnesota 3008 433 ±m 4- 40* 433 Minnesota 

3009 453 4- 7 W 444 
Minnesota 

3040 444 4- 34* 90 

Mississippi 3008 40 40 Mississippi 

3009 40 40 
Mississippi 

3040 40 ; * 7 
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State Year 

Outlets 
at Start 
of Year 

Outlets 
Opened 

Termi 
nations 

Non 
Renewals 

Reacquired 
by 

Franchisor 

Ceased 
Operations 

Othor 
Reasons 

Outlets at 
End of 

the Year 

Missouri 300* 8? 6 44* 6? Missouri 

3009 6? 6* # ' 

Missouri 

3040 64 4- 7* 53 

Nebraska 3008 34 4- 30 Nebraska 

3009 30 30 

Nebraska 

3040 . 30 ±-&m 43 

Nevada 3008 6 4 W 5 Nevada 

3009 $ 2 W 3 
Nevada 

3040 3 3 

Now Hampshire 3008 3 3 Now Hampshire 

3009 3 3 
Now Hampshire 

3040 3 3 

New Mexico 3008 &4 4- ^ 3? New Mexico 
3009 37 4- 4.W 35 

New Mexico 

3044 35 4- 34 

New York 3008 8 4- 4-* 6 New York 

3009 6 6 
New York 

3040 6 6 

North Carolina 3008 44 3 4 W 44 North Carolina 

3009 44 4- ^ 43 
North Carolina 

3040 43 9 

GMe 3008 n 4- 4- 33 GMe 

3009 33 4- 33 
GMe 

3040 33 30 

Oldahoma 3008 6 6 Oldahoma 

3009 6 # # 6 
Oldahoma 

3040 6 4- 5 

Oregon 3008 4 4 Oregon 

3009 4 4 
Oregon 

3040 4 4 

Pennsylvania 3008 33 4-w 33 Pennsylvania 

3009 33 3* 49 
Pennsylvania 

3040 49 4- 4W 44 

South Carolina 3008 7 1 South Carolina 

3009 7 1 
South Carolina 

3040 7 4- 3 W 3 

DQ OF MT/N 0-66440712 



State Year 

Outlets 
at Start 
of Year 

Outlets 
Opened 

Termi 
nations 

Non 
Renewals 

Reacquired 
by 

Franchisor 

Ceased 
Operations 

Other 
Reasons 

Outlets at 
End of 

the Year 

South Dakota 3008 & & South Dakota 
3009 & # 4 

South Dakota 

3044 4 3 W 4-

Tonnessoo 3008 3? 4- 3 W 55 Tonnessoo 

3009 33 4- 4-w 54-
Tonnessoo 

3040 34- 4.P) 3 gt&m +8 
Washington 3008 30 # 59 Washington 

3009 39 4- # 57 
Washington 

3040 37 # 56 

West Virginia 3008 49 4- 4* West Virginia 

3009 48 44-
West Virginia 

3040 44 44-

Wisconsin 3008 48 33* 3 6 W 75 Wisconsin 

3009 73 3 3* 69 
Wisconsin 

3040 69 4- 5& 

Wyoming 3008 8 4- 7 Wyoming 
3009 7 7 

Wyoming 

3040 7 4.W 6 

TOTALS 3008 4437 3# 43 0 0 454- 4588 TOTALS 
3009 4388 3 43 0 0 94 4444 

TOTALS 

3040 4444 * 30 3 0 U$ 974 

(4) These olosings aro all Dairy Quoon®/Brazier® outlots that changed to DQ Grill & Chill® 
outlets. 

(3) Tho following closings are Dairy Queen®/Brazier® outlets that ohangod to DQ Grill & 
Chill® outlots: twenty one in Illinois in 2008, six in Kentucky in 3008, two in Louisiana 
in 2010, three in Michigan in 2010, two in North Carolina in 2010, one in Ohio in 2010, 
ono in Pennsylvania in 2009, one in Tennooooo in 2010, seven in Wisconsin in 2000. 

(3) The following closings are Dairy Queen®^Brazior® outlets that changed to Dairy 
Queen®/Limited Brazier® outlots: one in Illinois in 2008. 

(4) The—following closings are Dairy Queen®/Brazior® outlets that converted to 
DQ®/Orange Julius® outlets: ono in Maine in 2009, one in Ohio in 2010. 

(4) Those openings were territory operator subfranchised outlets in which ADQ acquired tho 
territory operator's subfranchisor righto in tho restaurant franchise agreements: twenty 
throe in Wisconsin in 2008, one in Nebraska in 2010. 

(6) The following openings are Dairy Queen®/Limited Brazier® outlets that converted to 
Dairy Queen®/Brazier® outlets: one in Minnesota in 2008. 

DQ OF MTfND-Q&Umn 
82 



(7) The following openings are Dairy-Queen^-soft-serve-oiily outlets that converted to Dairy 
Queen®/Brazier® outlets: one in Qklahoma-in 2009, one in-Tennessee in 2010, 

(8) The following openings wore NSF outlets that changed to Dairy Queen®/Brazicr® 
outlets: three in Indiana in 2010, in Nebraska in 2010. 

w As part of the process of divesting company owned locations, as further described in Itom 
1, DQJV sold its interest in two Dairy Queen®/Brazier locations; these locations are now 
franchised locations instead of company owned locations: ono in Indiana in 2010, ono in 
Tennessee in 2010 (tho Tennessee location converted from a Dairy Queen®/Brazior® to 
a DQ Grill & Chill® location-in-January 2010 and was sold-in November 2010); these 
locations are now franchise locations instead of a company owned locations. 

Dairy Quccn®/Brazicr® Direct Licensed Outlets 
Status of Company Owned Outlets 

State Year Outlets 
at Start 
of Year 

Outlets 
Opened 

Outlets 
Reacquired 

from 
Franchisee 

Outlets 
Closed 

Outlets 
Sold to 

Franchisee 

Outlets 
at End of 
the Year 

Indiana 3 2 4-Indiana 
3009 4 4r 

Indiana 

3010 4 # 0 
Kentucky 2008 43 7 Kentucky 

3009 7 3 
Kentucky 

2040 2 # 4-
Tennessee 3008 4 4-Tennessee 

3009 4 4-
Tennessee 

2040 4 4- 0 
Totals 3008 47 0 0 & 0 9 Totals 

3009 9 0 0 5 0 4 
Totals 

2040 4 0 0 4- a 4-

{4} These closings are all Dairy Queen®/Brazier® outlets that ohangod to DQ Grill & Chill® 
outlets. 

(3) As part of tho process of divesting company owned locations, as further described in Item 
1, DQJV sold its interest in two Dairy Queen®/Brazior locations; these locations aro now 
franchised locations instead of company-owned locations: one in Indiana in 2010; one in 
Tonnossoo in 2010 (tho Tonnossoo location convortod from a Dairy Queen®/Brazier® to 
a DQ Grill & Chill® location in January 2010 and was sold in November 2010); these 
locations are now franchiso locations instead of a company owned locations. 

Dairy QuoenWBrazier® Direct Licensed Outlets 
Projected Openings 

As Of December 31, 2010 
State 

Total 

Franehise 
Agreements 

Signed But Outlet 
Not Opened 

0 

Proj ooted Now 
Franchised Outlets 
In Tho Next Fiscal 

Year 
0 

Projoctod Now 
Company Owned 

Outlets In The 
Noxt Fiscal Year 

0 
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Texas DQ® Restaurant Direct Licensed Outlets 
Systemwide Outlet Summary 

i-W 

Outlet Typo Year 

Outlets at 
the Start of 
the Year 

Outlots at 
the End of 
the Year Net Change 

Franchisee! 3008 §6? $6$ _a Franchisee! 

3009 $6$ $te 0 

Franchisee! 

3014 $6$ $6$ 0 

Company Owned 3008 0 0 0 Company Owned 

3009 0 e 0 
Company Owned 

3040 0 0 0 

Total Outlets 3008 567 $6$ -3 Total Outlets 

3009 565 $6$ 0 
Total Outlets 

3040 565 Ste 0 

(4} In 1980, ADQ acquired tho Texas torritory operator's subfranchisor rights in over 900 
suhfranchisod—Dairy—Queen®—restaurants,—none—ef—which—carry—the—Dairy 
Quoon®/Brazier® or DQ Grill & Chill® food linos because of various arrangements. The 
majority of tho Texas Restaurants have a non system food called "Texas Country Food." 

Texas DQ® Restaurant Direct Licensed Outlets 
Transfers of Outlets f rom Franchisees to New Owners (other than the Franchisor) 

For years 2008 to 2<m 

State Year Number of Transfers 

Texas 3008 49 Texas 

3009 $4 
Texas 

3040 44 

TeW 3008 49 TeW 

3009 54 
TeW 

3040 44 

Texas DQ® Restaurant Direct Licensed Outlets 
Status of Franchised Outlets 

State Year 

Outlets at 
O + n W / ~ i . . + i . - « t n 

Ceased 
Operations 

Other 
Outlets at 

State Year 
axan oi 
Year 

kvuiieik 

Opened nations Renewals 
jxcUC'q un eu 

by Franchisor Reasons the Year 

Texas 3098 468 3 4 4-Texas 

3009 $6$ 4 4 4- $6$ 
Texas 

3040 464 3 3 4- $6$ 

Totals 3008 468 3 4 4- 0 e 464 Totals 

3009 464 4 4 0 0 4- 464 
Totals 

30i0 464 3 3 4 0 0 464 
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Texas DQ® Restaurant Direct Licensed Outlets 
Status of Company Owned Outlets 

Stat© Year Outlets at 
Start of 
Year 

Outlets 
Opened 

Outlets 
Reacquired 

from 
Franchiooo 

Outlets 
Closed 

Outlets 
Sold to 

Franchisee 

Outlets at 
End of the 

Year 

Totals 3008 0 0 0 0 0 0 Totals 
3009 0 0 0 0 0 0 

Totals 

3040 0 0 0 0 0 0 

Texas DQ® Restaurant Direct Licensed Outlets 
Projected Openings 

As Of December 31, 20U 

State 

Franchise 
A crr^fvmffnt*! P f j - * i f * r * t f * i ~ \ M f > \ i r 

Projoctod Now 
* * W » - n - i * ' 

State 

I T g l C C l l l C l l t D 

Signed But 
Outlet Not 

Opened 

r i U J C ^ L d l l ^ C W 

Franchised Outlets 
In Tho Next Fiscal 

Year 

\^ KJillyiXtlJ 

Owned Outlots 
In-The Next 
Fiscal Year 

Texas 4- 2 

Totals 4- 2 0 

The information provided below regarding subfranchised outlets is provided by territory 
operators and is not independently verified by ADQ. 

DQ Grill & Chill® Subfranchised Territory Operator Outlets 
Systemwide Outlet Summary 

For vcnrs SOOSVears 2009 to 30102011 

Outlet Type Year 

Outlets at the 
Start of the 

Year 

Outlets at the 
End of the 

Year Net Change 

Franchised 433 3312 +3932 
3009 33 73 +39 

2010 72 143 +71 

2011 143 184 ±41 
Company-Owned 30082002 0 0 0 

30092010 0 0 0 

30102011 0 0 0 

Total Outlets 30082002 433 3322 +3932 
3009 33 73 +39 

2010 72 143 +71 

2011 143 184 +41 
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DQ Grill & Chill® Subfranchised Territory Operator Outlets 
TrnnsfcrsTransfer of Outlets from Franchisees to New Owners (other than the Franchisor) 

State Year Number of Transfers 

Florida 2009 0 
2010 0 
2011 1 

Kentucky 2009 0 
2010 0 

2011 1 
Missouri 2009 0 

2010 0 
2011 1 

Nevada 2009 0 
2010 0 
2011 1 

North Carolina 30082009 01 
2009 4-

2010 0 

2011 0 
North Dakota 2009 0 

2010 0 

2011 1 
Ohio 30082009 04 

3009 4 

2010 1 

2011 1 
Oregon 30082009 30 

2010 2 

2011 1 
Pennsylvania 2009 0 

2010 0 
2011 2 
2009 0 

3040 3 

South Dakota 200&2OO9 02 

300921110 20 

301021111 02 

Tennessee 2008211119 0 

20111 1 

2011 1 
Wisconsin 2009 0 
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State Year Number of Transfers 

2010 0 
2011 1 
2009 0 
2040 4-

TOTALS 20082009 22 
2009 7 

2010 4 

2011 n 
DQ Gri l l & Chill® Subfranchised Territory Operator Outlets 

Status of Franchised Outlets 
- For years 2008Ycars_2009 to 

State 
Arkansa 
s 

Year 

aoo&zooa 
3009211111 

304021111 

Outlets 
at Start 
of Year 

0 
01 

Outlets 
Opened 

4-

Tormile 
rmina 

nationsti 
om 

Non-
Renewals 

Reacquire 
dby 

Franchisor 

Ceased 
Operations 

- Other 
Reasons 

Outlets at 
End of 

the Year 

01 

Florida 3O0&2OOS I (3) 

3009 1 m 
01 

4-
2010 1 l ( i ) 2 

2011 2 2 
Georgia 300*2009 02 3 W 2 

3009 
2010 2 40 6 

2011 6 6 
Illinois 30082002 0 0 

2009 

2010 0 2(i) 2 

2011 2 2 
Iowa 20082009 0 12 01 

2009 l w 

2010 1 1 

2011 1 12 2 
Kentuck 
y 20082009 0 0 

2009 

2010 0 2 ( 1 ) 2 

2011 2 12 2 
Michiga 
n 20082009 0 12 01 
Michiga 
n 

20092010 01 4 * 1 
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State Year 

Outlets 
at Start 
of Year 

Outlets 
Opened 

TermiTe 
rmina 
nationsti 

mis 
Non-

Renewals 

Reacquire 
dby 

Franchisor 

Ceased 
Operations 

- Other 
Reasons 

Outlets at 
End of 

the Year State 

aomm 1 1 
Missonr 
i 2009 0 0 
Missonr 
i 

2010 0 Q 

Missonr 
i 

2011 0 jU) I 
Montana 20082002 44 4 Montana 

2009 4 4 
Montana 

2010 4 6 ( l ) 10 

Montana 

2011 10 IH 
Nebrask 
a 20082002 0 2*1) 02 

3009 

2010 

2011 

m 

Nevada 20082009 1(3) 

30092010 01 \m 

30102011 12 1® 

01 

4-2 
32 

New 
Mexico am&zoos 

3009 o o 

North 
Carolina 

2010 0 JO) 1 

North 
Carolina 

2011 1 1 
North 
Carolina 20082009 02 2 W 2 
North 
Carolina 

2009 2 2 

North 
Carolina 

2010 2 1 3 

North 
Carolina 

2011 1 If!? 4 
North 
Dakota 20082009 0 20) 02 
North 
Dakota 

2009 0 2 W 3 

North 
Dakota 

2010 2 6 ( , ) 8 

North 
Dakota 

2011 & 2(0 10 
Ohio 20082002 44 32'" 413 Ohio 

2009 4 43 
Ohio 

2010 13 j |(1)(3)(4) | 24 

Ohio 

2011 24 8 (n(3) 1 31 

Oregon 20082002 012 422'^ 4314 Oregon 

2009 42 2^ 44 
Oregon 

2010 14 5(.) 19 

Oregon 

2011 12 111^ 22 
Pennsylv 20082009 01 42 ( 2 ) 43 
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TermiTf Ceased 
Outlets rmina- Reacquire Operations Outlets at 
at Start Outlets nationsti Non- dby - Other End of 

State Year of Year Opened Renewals Franchisor Reasons the Year 
ania 

3009 

2010 

i m 

4-

m 

a# 

7 0) 

(1><3) 

10 

13 
South 
Carolina 20O&2OO9 

30092010 01 

30102011 12 4-

01 

12 

South 
Dakota 20082009 M 36 ( i) 

2009 4 m 
4m 
10 

2010 10 !<.> 11 

2011 11 2(0(6) n 
Tenness 
ee 20082009 01 1 42 
Tenness 
ee 

2009 1 4- a 

Tenness 
ee 

2010 2 2 ( l ) 4 

Tenness 
ee 

2011 4 2 ^ 6 

Utah 2009 0 
2010 0 
2011 0 2 2 

Virginia 20082009 01 ^ 42 Virginia 

2009 1 6* 7 
Virginia 

2010 7 l l * 18 

Virginia 

2011 IS 6^ 24 
Washing 
ton 20082009 01 44 
Washing 
ton 

2009 1 3 W 4 

Washing 
ton 

2010 4 9(0 13 

Washing 
ton 

2011 n 2(0 15 
Wiscons 
in 

Total 

20082009 i 1 
Wiscons 
in 

Total 

2009 i 4 

Wiscons 
in 

Total 

2010 i 1 

Wiscons 
in 

Total 20082011 41 29 0 0 0 0 331 

Total 2009 33 39 0 0 0 0 72 

2010 72 71 0 0 0 0 . 143 

2011 143 42 I Q a a 184 

(1) The following openings are Dairy Queen®/Brazier® outlets that changed to DQ Grill & Chill® 
outlets: enel in Florida in 2010, ono in Georgia in 2008, fourl in Georgia in 2010, twe2 in 
Illinois in 2010, enel in Iowa in 2009, tw^l in Iowa in 2011. 2 in Kentucky in 2010, enelin 

89 
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(2) 

(3) 

(4) 

Kentucky in 2011, 1 in Michigan in 2009, twel in MontanaMissouri in 2008, sixZQlLJi in 
Montana in 2010, twe2 in Nebraska in 2009, enel in New Mexico in 2010, enel in North 
Carolina in 2008. one2011. 1 in North Dakota in 2009, sixfi in North Dakota in 2010, throe in 
Ohio in 2008. eightl in North Dakota in 2011. 8 in Ohio in 2009, eightS in Ohio in 2010, twelve 
in Oregon in 2008, fivoXinjQbio in 2011, 5 in Oregon in 2010, sevealQiD Oregon in 2011, 7 in 
Pennsylvania in 2010, three in South Dakota in 2008. six2 in Pennsylvania in 2011, 6 in South 
Dakota in 2009, enel in South Dakota in 2010, twel in South Dakota in 2011, 2 in Tennessee in 
2010, one in Virginia in 2008, ton2 in Tennessee in 2011, 10 in Virginia in 2010, ono in 
Washington in 2008. throo3 in Virginia in 2011, 3 in Washington in 2009, nino in Washington in 
30WL9 in Washington in 2010. 2 in Washington in 2011. 

The following openings are Dairy Queen® soft-serve only outlets that converted to DQ Grill & 
Chill® outlets: one in Pennsylvania in 2008, onel in Pennsylvania in 2009. 

These following openings are Dairy Queen®/Limited Brazier® outlets that converted to DQ 
Grill & Chill® outlets: enel in Florida in 2009, enel in Nevada in 2009, enel in Ohio in 2010, 
twel in Ohio in 2011.2 in Oregon in 2009^2009. 1 in Pennsylvania in 2011. 

This closing is an outlet that was temporarily assigned to ADQ for the OJ Testa_tesLprogram 
and has been assigned back to the territory operator. 

DQ C r i l l & Chill® £5I_ These following openings are DQ/Orange Julius outlets that 
converted to DQ Grill & Chill outlets: 1 in Nevada in 2011 

(6} The following openings are non-svstem food outlets that converted to DQ Grill & Chill 
outlets: 1 in South Dakota in 2011. 

Subfranchised Territory Operator Outlets 
Status of Company-Owned Outlets 
For years 20082009 to 204021111 

State Year Outlets at 
Start of 
Year 

Outlets 
Opened 

Outlets 
Reacquired 

from 
Franchisee 

Outlets 
Closed 

Outlets 
Sold to 

Franchisee 

Outlets at 
End of the 

Year 

Totals 3O0&2OO9 0 0 0 
200920111 0 
20102011 0 0 0 0 0 

0 

DQ Gri l l & Chill® Subfranchised Territory Operator Outlets 
Projected Openings 

i d ) 

State Franchise 
Agreements 
Signed But 
Outlet Not 

Opened 

Projected New 
Franchised Outlets 
In The Next Fiscal 

Year 

Projected New 
Company-Owned 

Outlets In The 
Next Fiscal Year 

Totals — — — 

(1) Territory operators are not contractually required to provide ADQ with information for 
their projected openings. Therefore, we are unable to provide this information. 

Dairy Oueen®/Brazier® Subfranchised Territory Operator Restaurants Direct-Licensed 
Outlets 
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Systemwide Outlet Summary 
For years 2Q08Years 2009 to 30102011* 

Outlet Type Year 

Outlets at the 
Start of the 

Year 

Outlets at the 
End of the 

Year Net Change 

Franchised 30082009 7051228 #71154 -68134 
2009 627 599 -38 
2010 5991154 535224 -74180 

2011 924 865 -109 

Company-Owned 20082009 09 94 0=5 
2009 0 9 0 

2010 04 01 0=3 

2011 1 Q =1 
Total Outlets 20082009 7051297 #71158 -68132 

2009 627 599 -38 

2010 5991158 535225 -74183 

2011 975 865 -110 

01 The numbers foreach year include Dairy Oueen®/Brazier® Fuel Center restaurants, but 
not Texas Restaurants, subfmnchisejjxe^ajuranta, or QulleJjJoriLtherLfranchise programs 
described in Item 1. 

Dairy Oueen@/Brazier® Suhfranchisod Territory Operator Direct-Licensed Outlets 
TransfersTransfej: of Outlets from Franchisees to New Owners (other than the Franchisor) 

For years 2008Years 2009 to 20102011 

State Year Number of Transfers 

Alabama 2009 s 
2010 2 

2011 0 

Arizona 2009 1 
2010 0 

2011 0 
California 2009 1 

2010 2 
2011 2 

Colorado 2009 1 
2010 1 
2011 0 

Florida 2009 3 

2010 4 

2011 1 
Georgia 2009 2 

2010 3 

2011 £ 

Illinois 2009 1 
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State Year Number of Transfers 

2010 2 
2011 4 

Indiana 2009 I 
2010 1 
2011 1 

Iowa 2009 a 
2010 i 
2011 i 

Kansas 2009 i 
2010 i 
2011 i 

Kentucky 2009 Q. 

2010 1 
2011 Q 

Louisiana 2009 ti 
2010 1 
2011 a 

Massachusetts 2009 i 
2010 a 
2011 i 

Michigan 2009 a 
2010 2 
2011 1 

Minnesota 2009 1 
2010 1 
2011 2 

Mississippi 2009 0 
2010 2 
2011 1 

Missouri 2009 4 
2010 S 
2011 1 

Nebraska 2009 2 
2010 0 
2011 

New Mexico 2009 fl 
2010 fl 
2011 1 

North Carolina 2009 2 
2010 1 
2011 fl 
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State Year Numher of Transfers 

Oklahoma 2009 1 

2010 a 
2011 a 

Pennsylvania 2009 Q 

2010 Q 

2011 2 

South Carolina 2009 2 

2010 1 

2011 a 
Washington 2009 2 

2010 1 

2011 1 

West Virginia 2009 1 

2010 2 

2011 a 
Wisconsin 2009 2 

2010 1 

2011 1 

Wyoming 2009 0 

2010 a 
2011 i 

TOTAL 2009 51 

2010 44 

2011 25 

Pairy Queen/Brazier Direct-Licensed Outlets 
Status of Franchised Outlets 

For Years 2009 to 2011 

State Year 

Outlets 
at Start 

of Year 

Outlets 
Onene 

d 

Termi 
na­

tions 

Non-
Renewal 

s 

Reacquire 
dl?% 

Franchise 

r 

Ceased 

Operation 
s - Other 
Reasons 

Outlets 
aLEnd 
ofthe 
Year 

Alabama 2009 50 1 30) 40 

2010 40 2 1 gO) 29 

2011 29 1 40) 24 

Alaska 2009 1 1 

2010 1 1 

2011 1 1 

Arizona 2009 22 1 21 

2010 21 2 22 

2011 29 1 2 ( 1 ) 

26 

Arkansas 2009 9 1 S 
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State Year 

Outlets 
at Start 
of Year 

Outlets 
Onene 

d 

lermi 
na­

tions 

Non-
Renewal 

& 

Reacauire 
dbv 

Franchiso 
r 

Ceased 
Oneration 
s - Other 
Reasons 

Outlets 
at End 
of the 
Year 

2010 8 2(1) 6 

2011 6 2 { 1 ) 

4 

California 2009 42 20) 41 

2010 47 1 1 20) 42 

2011 42 1 2(1) 40 

Colorado 2009 28 3(1) 25 

2010 25 3(1) 22 

2011 22 3(1) 12 

Connecdcut 2009 2 2 

2010 2 2 

2011 2 jO) 6 

Delaware 2009 2 2 

2010 2 2 

2011 2 l ! ! ! 6 

Florida 2009 28 1 2^ 25 

2010 25 gO) 22 

2011 22 1 yi) 22 

Georgia 2009 122 5 gO) 116 

2010 116 2 IS™ 25 

2011 25 2 12™. SQ 

Idaho 2009 18 1 1 uCJ 8 
2010 8 1 j£5 6 
2011 6 6 

Illinois 2009 105 5 82 
2010 82 15^ 24 
2011 24 -jtS) 4 1^1 61 

Jndiana 2009 110 5 l ie 25 
2010 25 4171 ^dKS) 88 
2011 88 1 JJ(2K3) 22 

Iowa 2009 22 jO) 21 
2010 21 1 4(1) 16 
2011 16 2 2(1) 12 

Kansas 2009 46 2 5^ 22 
2010 22 40) 25 
2011 25 4a) 21 

Kentucky 2009 22 4 2^ 20 
2010 20 1 5^ 14 
2011 14 j<8) 2^ 12 

Louisiana 2009 26 1 20) 22 
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State Year 

Outlets 
at Start 
of Year 

Outlets 
Opene 

d 

Termi 
na­

tions 

Non-
Renewal 

s 

Reacquire 

d_h% 
Franchiso 

r 

Ceased 
Oneration 
s - Other 
Reasons 

Outlets 
at End 
o f t h f 
Year 

2010 23 3(2) 20. 
2011 20 2 1^ 16 

Maine 2009 9 15 £ 
2010 & 8 
2011 S & 

Maryland 2009 5 5 
2010 5 5 
2011 5 5 

Massachusetts 2009 2 1 
2010 2 30) 4 
2011 4 15 2 

Michigan 2009 31 1 28 
2010 30 fi 1 ^ 25 
2011 25 1 24 

Minnesota 2009 123 1 7 ( l ) 115 
2010 115 1 24") 2Q 

2011 90 1<6) 1 5^ 85 
Mississippi 2009 10 10 

2010 10 3^ I 
2011 2 I 

Missouri 2009 62 f£l 61 
2010 61 1 jm 52 
2011 53 1 1 £1 45 

Nebraska 2009 20 20 
2010 20 1^ 9(1) 12 
2011 12 | (4) 12 

Nevada 2009 5 20) 2 
2010 3 2 
2011 3 2 

New Hampshire 2009 . 3 2 
2010 3 2 
2011 3 2 

New Mexico 2009 22 1 jm 25 
2010 25 1 24 
2011 24 •̂ (1) 21 

New York 2009 6 6 
2010 6 6 
2011 6 . 10) 5 

North Carolina 2009 14 1 15 12 
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Slale Year 

Outlets 
at Start 
of Year 

Outlets 
Onene 

d 

lermi 
na­

tions 

Non-
Renewal 

s 

Reacquire 
tLby 

Franchiso 
r 

Ceased 
Operation 
s - Other 
Reasons 

Outlets 
aLEnd 
ofthe 
Year 

2010 12 3^ 2 
2011 2 2 ( 1 ) 

1 
Ohio 2009 33 1 22 

2010 32 2*2X3) 2fl 

2011 30 1 40) 25 
Oklahoma 2009 6 15 6 

2010 6 1 5 
2011 5 5 

Oregon 2009 4 4 

2010 4 4 
2011 4 4 

Pennsylvania 2009 22 25 19 

2010 19 1 45 14 

2011 14 15 12 
South Carolina 2009 1 I 

2010 1 1 25 2 
2011 3 15 2 

South Dakota 2009 5 15 4 
2010 4 35 1 
2011 1 1 

Tennessee 2009 23 1 15 21 
2010 21 ^(6) 2 2<2M8) 1& 

2011 IS 2«>K7) 1 1 1& 

Washington 2009 29 1 15 27 
2010 22 15 26 

2011 26 2 ( 1 ) 

24 
West Virginia 2009 48 7 ( i ) 41 . 

2010 41 41 

2011 41 I yi) 21 
Wisconsin 2009 23 2 25 69 

2010 69 I Ifl5 5& 

2011 58 25 56 
Wyoming 2009 2 - 1 

2010 2 15 6 
2011 6 15 5 

TOTALS 2009 1288 2 42 fi 94 1154 
2010 1154 s 28 2 fi 165 974 

2011 924 6 21 2 fl 92 865 
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m These closings are all Dairy Queen/Brazier outlets that changed to DO Grill & Chill 
outlets. 

(2) The following closings are Dairy Queen/Brazier outlets that changed to DO Grill & 
Chill outlets: 7 in Indiana in 2011, 2 in Louisiana in 2010. 3 in Michigan in 2010. 4 in 
Minnesota in 2011. 2 in North Carolina in 2010.1 in Ohio in 2010. 1 in Pennsylvania 
in 2009.1 in Tennessee in 2010. 7 in Wisconsin in 2009. 

(31 The following closings are Dairy Queen/Brazier outlets that converted to 
DQ/Orange Julius outlets: 1 in Indiana in 2010, 1 in Maine in 2009. 1 in Ohio in 
2010. 

m These openings were territory operator subfranchised outlets in which ADQ 
acquired the territory operator's subfranchisor rights in the restaurant franchise 
agreements: 1 in Nebraska in 2010.1 in Nebraska in 2011. 

m 

m 

The following openings are Dairv Queen/l imited Brazier outlets that converted to 
Dairy Queen/Brazier outlets: 1 in Illinois in 2011. 

The following openings are Dairv Queen soft-serve only outlets that converted to 
Dairv Queen/Brazier outlets: 1 in Minnesota in 2011, 1 in Oklahoma in 2009. 1 in 
Tennessee in 2010,1 in Tennessee in 2011. 

(71 The following openings were NSF outlets that changed to Dairv Queen/Brazier outlets: 
3 in Indiana in 2010. in Nebraska in 2010.1 in Tennessee in 2011. 

f8) Agjiart of the process of divesting companv-owned locations, as further described in Item 
J. DQWO and DQJV sold their interest in three Dairv Queen/Brazier locations' 
these locations are now franchised locations instead of company-owned locations: 1 
in Indiana in 2010,1 in Kentucky in 2011.1 in Tennessee in 2010. 

Dairv Queen/Brazier Direct-Licensed Outlets 
Status of Company-Owned Outlets 

c—. v ^ ^ - i . ->nno ^ n i i<2> 

Outlets Outlets Outlets 
Outlets Reacauire Sold to at End 
at Start Outlets d from Outlets Franchise ofthe 

State Year of Year Opened Franchisee Closed e Year 
Indiana 2009 1 1 

2010 1 15 fl 

2011 0 fl 

Kentucky 2009 1 55 2 
2010 2 15 1 
2011 1 15 fl 

Tennessee 2009 1 1 

2010 1 15 fl 

2011 0 fl 

Totals 2009 2 a 0 5 fl 4 

2010 4 a a 1 2 1 

2011 1 a u li 1 fl 
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m These closings are all Dairv Queen/Brazier outlets that changed to DQ Grill & Chill 
outlets. 

01 As part of the process of divesting company-ownedjiications, as further describedjnltgm 
1. DQWO and DQJV sold their interest in 3 Dairv Queen/Brazier locations: these 
locations are now franchised locations instead of companv-owned locations: 1 in 
Indiana in 2010. 1 in Kentucky in 2011, 1 in Tennessee in 2010. 

Dairy Queen/Brazier Direct-Licensed Outlets 
Projected Openings 

As Of Decemher 31,2011 
State Franchise Projected New Projected New 

Agreements Franchised Companv-
Signed But Outlets Tn The Owned Outlets 
Outlet Not Next Fiscal Year In The Next 

Opened Fiscal Year 
Total 0. fl fl 

The information provided below regarding subfranchised outlets is provided bv 
territory operators and is not independently verified by ADQL 

Dairy Qqeen/Brazier Subfranchised Territory Operator Outlets 
Systemwide Outlet Summary 

Fori fears 2009 to 2011 

Outlet Tvpe Year 

Outlets at the 
Start of the 

Year 

Outlets at 
the End of 
the Year Net Change 

Franchised 2009 622 599 =38 
2010 599 525 =34 
2011 525 m =43 

Comnanv-Owned 2009 0 0 ft 
2010 0 0 ft 
2011 0 0 ft 

Total Outlets 2009 622 599 =38 
2010 599 525 =24 
2011 525 482 =43 

Dairv Queen/Brazier Subfranchised Territory Operator Outlets 
Transfer of Outlets from Franchisees to New Owners (other than the Franchisor! 

For Years 2009 to 20 11 
State Year Number of Transfers 

Arizona 2W&20ft2 1 Arizona 

2010 ft 
Arizona 

20092011 40 
0 

Florida 2008 0 

Arkansas 2009 40 
2010 40 
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State Year Number of Transfers 

2011 1 

Elorida 2009 1 
2010 1 
2011 0 

Georgia 20082009 44 
2009 4 

2010 • 2 

Iowa 20082011 02 
2009 4 

2010 0 

Montana . 2008 4 
Indiana 2009 0 

2010 0 

Nebraska 20082011 1 

Towa 2009 1 
2010 0 

20092011 3 

2010 0 

New Jersey 2008 4 

Montana 2009 0 

2010 0 

2011 1 

Nebraska 2009 3 
2010 0 
2011 0 

Nevada 2009 0 
2010 0 

2011 1 
New Mexico 20082009 2 

2009 3 

2010 0 

2011 1 
North Dakota 20082009 1 

2009 4 

2010 0 

2011 0 
Ohio 20082009 52 

2009 7 

2010 2 

2011 1 
Oregon 20082009 31 
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State Year Number of Transfers 

3009 4-
2010 6 

2011 2 
Pennsylvania 30082009 4-2 

3009 
2010 4 

2011 2 
South Dakota 30082009 0 

3009 0 

2010 2 

2011 1 
Tennessee 30082002 12 

3009 2 

2010 1 

2011 1 
Utah 20082002 12 

3009 3 

2010 0 

2011 0 
Virginia 30082002 41 

3009 1 

2010 3 

2011 2 
Washington 20082002 22 Washington 

2009 3 

2010 10 

Wisconsin 30082011 4 

3009 0 

3044 0 

Total 30082002 3922 
2009 33 

2010 31 

2011 26 
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Dairy Queen<§VBrazier® Subfranchised Territory Operator Outlets 
Status of Franchised Outlets 

State Year 

Outlets at 
Start of 
Year 

Outlets 
Opened 

TermiTf 
rmina-
notionstj 

mis 
Non-

Renewals 

Reacquired 

by 

Franchisor 

Ceased 
Operations 
- Other 

Reasons 

Outlets at 
End of 
the Year 

Arizona 200&2OO2 3624 1 +2(3) 3421 Arizona 
3009 34 4- 2^ 21 

Arizona 

2010 21 1 20 

Arizona 

2011 20 20 
Arkansas 30082002 32 4 3 2 Arkansas 

3009 2 '3 
Arkansas 

2010 2 2 

Arkansas 

2011 2 2 
California 30082002 1 1 California 

3009 4- 4-
California 

2010 1 1 

California 

2011 1 1 
Colorado 30082002 3 3 

3009 

2010 3 3 

2011 2 2 
Florida 30082002 9 1 98 

3009 

2010 8 1 7 

2011 1 2 
Georgia 30082002 2822 4- 1 | ^ 2726 

3099 27 36 

2010 26 4<2) 22 

2011 22 , 2 20 
Illinois 20082009 2 2 Illinois 

2009 2 2 
Illinois 

2010 2 2<2> 0 

Illinois 

2011 0 0 
Indiana 20082002 3 3 Indiana 

2009 3 3 
Indiana 

2010 3 3 

Indiana 

2011 2 2 
Iowa 20082002 16 1 15 4614 Iowa 

2009 46 4- & 44 
Iowa 

2010 14 14 

Iowa 

2011 14 15 12 
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State Year 

Outlets at 
Start of 
Year 

Outlets 
Opened 

TermiTf 
rmina 
nationsti 

QUS 

Non-
Renewals 

Reacquired 

by 

Franchisor 

Ceased 
Operations 
- Other 

Reasons 

Outlets at 
End of 
the Year 

Kansas 200&2OO9 3 1 32 
3009 3 4- 3 

2010 2 1 1 

2 m 1 1 

Kentucky 20082002 5 5 
3009 $ & 

2010 5 1 2 ( 2 ) 2 

2m 2 15 1 

Michigan 30082002 2 15 21 Michigan 
3009 3 4 * 1 

2010 1 1 

2011 1 1 

Missouri 30082002 1 1 

2009 4- 4-

2010 . 1 1 

2011 I 1? 0 

Montana 20082009 2922 2P> 27 

Nebraska 

2009 

2010 

2011 

200&2OO9 
20092010 
304021111 

37 

27 

21 
13 

4411 
11 

(f) 

>(2) 

om 

37 

31 

211 
4311 
11 

11 

Nevada 3008211119 
3009 
2010 4 4 

2011 4 4 
New 
Jersey 20082009 448 2 8 
New 
Jersey 

2009 s & 

New 
Jersey 

2010 8 8 

New 
Jersey 

2011 S 1 2 
New 
Mexico 20082009 8 8 
New 
Mexico 

2009 & & 

New 
Mexico 

2010 8 1 ( 2 ) 7 

New 
Mexico 

2011 2 2 
North 
Carolina 20082009 92 4 4<% 7 
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State Year 

Outlets at 
Start of 
Year 

Outlets 
Opened 

TermiTf 
rmina-
nationsti 

om 
Non-

Renewals 

Reacquired 

by 

Franchisor 

Ceased 
Operations 
- Other 

Reasons 

Outlets at 
End of 
the Year 

3009 7 1 

2010 7 7 

2011 1 1? 6 
North 
Dakota 20082009 2423 4- 15 3322 

2009 23 & 33 

2010 22 1 6 ( 2 ) 15 

Ohio 200820a 42315 # 4̂ 1 M2) 10914 
Ohio 2009 109 5 8(2) 106 

2010 106 2 8(2) 96 

2011 96 g(2K4) a& 
Oregon 20082009 8912 1 m m 7724 

2009 77 4- 74 

2010 74 5<2) 69 

2011 69 15 IQ 60 
Pennsylva 
nia 20082009 7926 1 31 15 7625 

3009 % 4- 4- # 75 

2010 75 g<2)(3) 67 

2011 61 2 ^(2K3) 62 
South 
Carolina 3OO&2009 32 4- 2 
South 
Carolina 

3009 2 3 

South 
Carolina 

3010 3 2 

South 
Carolina 

2011 2 2 
South 
Dakota 30082009 3825 1 2518 

2009 25 # 

2010 18 1<2) 17 

2011 11 1? 16 
Tennessee 2OO&2009 13 2 2 13 Tennessee 

20092010 13 2 ( 2 ) 4411 

Tennessee 

20102011 4411 1 2(2) 448 
Utah 20082009 4412 4- 1 4^16 Utah 

2009 W 4- 44 
Utah 

2010 16 1 15 

Utah 

2011 15 15 
Virginia 20082009 6665 4-2 65 4552 Virginia 

2009 65 2 4 * 57 
Virginia 

2010 57 1 10(2) 46 
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State Year 

Outlets at 
Start of 
Year 

Outlets 
Opened 

Termilfi 
rmma-
nationsjj 

om 
Non-

Renewals 

Reacquired 

by 

Franchisor 

Ceased 
Operations 
- Other 

Reasons 

Outlets at 
End of 
the Year 

2011 46 1 3<2) 41 
Washingt 
on 20082009 6052 4- 4- ±a(2) 

5956 
3009 59 # 56 

2010 56 9<2> 47 

2M1 41 1 2 ( 2 ) 

44 
West 
Virginia zmzm 3 3 

3009 3 3 

2010 3 1 2 

2011 2 2 
Wisconsi 
n 30082002 363 ^ 3 

3009 3 3 

2010 3 3 

2011 3 2 
Totals 30082002 ' 705631 6 10 0 4831 637522 

3009 637 6 44 0 0 % 599 

2010 599 0 9 0 0 65 525 

2011 525 1 I f i 0 a 34 482 

(1) ADQ acquirod various territory oporotors' subfranchisor's rights in the franchiso 
agreements for tho following outlets, and these outlots arc now included in tholhe 
following openings are non-svstem food outlets that converted to Dairy 
Queen®/Brazior® Direct Licensed Outlet tables above: one in Ohio in 2008, twenty 
throo in Wisconsin in 2008./Brazier outlets: 1 in Oregon in 2011. 

(2) The following closings are Dairy Queen®/Brazier® outlets that changed to DQ Grill & 
Chill® outlets: enel in Florida in 2010, one in Georgia in 2008:, four4 in Georgia in 
2010, twe2 in Illinois in 2010, enel in Iowa in 2009, twel in Towa in 2011,_2 in 
Kentucky in 2010, emel in Kentucky in 2011, 1 in Michigan in 2009, twel in 
MontanaMissouri in 2008, six^Oll, 6 in Montana in 2010, twe2 in Nebraska in 2009, 
enel in New Mexico in 2010, enel in North Carolina in 2008, ono20LL_l in North 
Dakota in 2009, six6 in North Dakota in 2010, throo in Ohio in 2008, eight in Ohio in 
2009, eight in Ohio in 2010, twelve in Oregon in 2008, two in Oregon in 2009, five in 
Orogon in 2010, sovonl in North Dakota in 2011. 8 in Ohio in 2009T S in Ohio in 2010. 
7 in Ohio in 2011. 2 in Oregon in 2009. 5 in Oregon in 2010. 7 in Pennsylvania in 
2010; thfee2 in South Dnlcotn in 2008. sixPennsylvania in 2011, 6 in South Dakota in 
2009, enel in South Dakota in 2010, twel in South Dakota in 2Q1L-2 in Tennessee in 
2010, si*2 in Tennessee in 2011. 6 in Virginia in 2009, tenlO in Virginia in 2010, one in 
Washington in 2008. three3 in Virginia in 2011T 3 in Washington in 2009, nino in 
Washington in 2010.9 in Washington in 2010. 2 in Washington in 2011. 
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(3) 

m 

These following closings are Dairy Queen®/Brazier® outlets that converted to Dairy 
Queen®/Limited Brazier® outlets: one in Arizona in 2008, one in Arizona in 2009, ono 
in Pennsylvania in 2009, ono in Ponnoylvania in 2010.1 in Arizona in 2009, 1 in 
Pennsylvania in 2009T1 in Pennsylvania in 2010T1 in Pennsylvania in 2011. 

These following closings are Dairv Queen/Brazier outlets that converted to 
DQ/Orange Julius outlets: 1 in Ohio in_2flLL 

Dairy Queens/Brazier® Subfranchised Territory Operator Outlets 
Status of Company-Owned Outlets 

State Year Outlets at Outlets Outlets Outlets Outlets Outlets at 
Start of Opened Reacquired Closed Sold to End of the 
Year from 

Franchisee 
Franchisee Year 

Totals 30082009 0 0 0 0 0 0 
30092010 0 0 0 0 0 0 

30102011 0 0 0 0 0 0 

Dairy Queen©/Brazier® Subfranchised Territory Operator Outlets 
Projected Openings 

As Of December 31,2W02Q11(,) 

State Franchise 
Agreements 
Signed But 
Outlet Not 

Opened 

Projected New 
Franchised Outlets 
In The Next Fiscal 

Year 

Projected New 
Company-Owned 

Outlets In The 
Next Fiscal Year 

Totals — - -

(1) Territory operators are not contractually required to provide ADQ with information for 
their projected openings. Therefore, we are unable to provide this information. 

Texas DQ Restaurant Direct-Licensed Outlets 
Svstemwide Outlet Summary 

I T ^ _ *>nnn *-„ i m i0 ) 

Outlet Tvpe Year 

Outlets at the 
Start ofthe 

Year 

Outlets at 
the End of 
the Year Net Change 

Franchised 2009 565 565 fl 
2010 565 565 fl 
2011 565 565 fl 

Cnmpanv-Owned 2009 fl fl fl 
2010 fl fl fl 
2011 fl fl fl 

Total Outlets 2009 565 565 fl 
2010 565 565 fl 
2011 565 565 fl 

01 In 1980. ADO acquired the Texas territory operator's subfranchisor rights in over 900 
subfranchised Dairy Queen restaurants, none of which carry the Dairv Queen/Brazier or 
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DO Grill & Chill food lines because of various arrangements. The majority of the Texas 
Restaurants have a non-svstem food called "Texas Country Food." 

Texas DO Restaurant Direct-Licensed Outlets 
Transfer of Outlets from Franchisees to New Owners (other than the Franchisor! 

For Years 2009 to 2 Oil 

State Year Number of Transfers 

Texas 2009 54 
2010 44 
2011 26 

Total 2009 54 
2010 44 

2011 26 

Texas DO Restaurant Direct-Licensed Outlets 
Status of Franchised Outlets 

Fnr Years 2009 tn 2011 

State Year 

Outlets 
at Start 
of Year 

Outlets 
Opened 

Termina 
rtious 

Non-
Renewals 

Reacauire 
dhv 

Franchisor 

Ceased 
Oneration 
s - Other 
Reasons 

Oudels 
at End 
ofthe 
Year 

Texas 2009 565 5 4 1 565 

2010 565 5 2 1 565 

2011 565 6 6 565 
Totals 2009 565 5 4 li U 1 565 

2010 565 3 2 l 0 Q 565 
2011 565 6 6 0 1! Q 565 

Texas DQ Restaurant Direct-Licensed Outlets 

For vears 2(1 09 to 2011 
State Year Outlets 

at Start 
of Year 

Qutkts 
Onened 

Outlets 
Reacauire 

d from 
Franchise 

£ 

Outlets 
Closed 

Outlets 
Sold to 

Franchisee 

Outlets 
at End of 
the Year 

Totals 2009 0 fl fl fl fl fl 
2010 0 fl fl fl fl fl 
2011 0 fl fl fl fl fl 
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Texas DQ Restaurant Direct-Licensed Outlets 
Projected Openings 

Franchise Projected New 
Agreements Projected New Comnanv-
Signed But Franchised Owned Outlets 
Outlet Not Outlets In The In The Next 

State Opened Next Fiscal Year Fiscal Year 

Texas 2 & 

Totals 2 & 0 

States not listed in the tables above had no activity of the kind described. Except as noted 
in this Item, neither ADQ nor any of its affiliates operate any company-owned outlets 
substantially similar to that offered under this disclosure document. In addition, no person listed 
in Item 2, their immediate families or any business entities owned by them operate any company-
owned outlets. 

Included as Exhibit f f l is a list of ADQ's DQ Grill & Chill, Dairy Queen/Brazier and 
Dairy Queen/Limited Brazier franchises in Minnesota. 

Included in this disclosure document as Exhibit JI is a list of all franchisees who have had 
a DQ Grill & Chill, Dairy Queen/Brazier or Dairy Queen/Limited Brazier franchise terminated, 
canceled, not renewed, or otherwise voluntarily or involuntarily ceased to do business under the 
operating agreement (including transfers) during the most recently completed fiscal year or who 
have not communicated with ADQ during the 10 weeks preceding December 31, 2010.2ML 
This list does not include those ADQ franchisees who close their seasonal restaurants for part of 
the year and may have done so before December 31, 2010M11 or those franchisees with old 
operating agreements who are not required to pay fees or submit restaurant reports to ADQ. 
These franchisees continue to do business under their operating agreements. 

If you buy this subfranchise, your contact information may be disclosed to other buyers 
when you leave the DQ system. 

In some instances, during tbe last 3 fiscal years, current and former franchisees of ADQ 
have signed provisions restricting their ability to speak openly about their experience with the 
DQ system. You may want to speak with current and former franchisees, but be aware that not 
all franchisees will be able to communicate with you about certain aspects of a dispute or their 
experience with ADQ. 

The Franchise Advisory Council ("FAC") is sponsored by ADQ. You can reach the 
organization at 7505 Metro Boulevard, P.O. Box 390286, Minneapolis, MN 55439, ADQ 
contact: Michael KellerBarrv Westrum. (952) 830-0200, michael.keller harrv.westrum 
@idq.com (no website dedicated to council). ADQ also sponsors the Supply Chain Advisory 
Council ("SCAC"), currently with all members elected by franchisees, although ADQ may 
appoint an "at large" member. The business address for the SCAC is the same as for the FAC, 
and the ADQ contact is Roger Hubbard, (952) 830-0200, roger.hubbard@idq.com (no website 
dedicated to council). NeThe following independent franchisee nrpnni%atinn har.organizations 
have asked to be included in this disclosure document as of the date of this disclosuro document! 
Dairv Queen Operator's Association. Inc.. 1719 Lake Drive West. Chanhassen. MN 55317. 
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daoafSidaoa-daoc.com. www.dQoa-daoc.com. Phone: (9521 556-5511. and Texas Dairv 
Queen Operators Council. 2120 Forum Parkway. Bedford. TX 76021. Telephone: 817-283-
2616. E-mail: lnewellf5)dQtexas.com. Website: www.datexas.com. 

Item 21 

FINANCIAL STATEMENTS 

DQ MT/ND and ADQ are independent business organizations and neither is responsible 
for the financial condition or financial statements of the other. DQ MT/ND does not guarantee 
ADQ's performance to you. Neither ADQ nor IDQ guarantees DQ MT/ND's performance to 
you. 

The following audited financial statements of DQ MT/ND are included as Exhibit K I : 
balance sheets as of December 31, 2010. 20092011. 2010 and 2QQ&2009. and statements of 
operations, stockholders' equity and cash flows for the years ending December 31, 2010, 
20092011,2010 and 2Q08r2009. together with the report of independent auditors. 

• The following audited financial statements of IDQ are included as Exhibit LK: 
Consolidated balance sheets at December 31, 20102011 and 20092010 and related consolidated 
statements of income, stockholder's equity and cash flows for each of the years ended December 
31,2010, 20092011.2010 and 300^2009, together with the report of independent auditors. 

The financial statements of IDQ are the consolidated financial statements of IDQ, the 
parent corporation of ADQ and its other subsidiaries. ADQ's separate financial statements are 
not included in this disclosure document. 

Item 22 

CONTRACTS 

This disclosure document includes a sample of the following contracts: 

Exhibit B - Operating Agreement and Addenda 
Exhibit C - Design Services Agreement 
Exhibit D - Draft Authorization Form 
Exhibit E - Gift Card Participation Agreement 
Exhibit F POSitouch Sales Contract 

Item 23 

RECEIPTS 

Exhibit NM includes detachable documents acknowledging your receipt of this 
disclosure document. 
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NEWYOR^ADDENDUMTOD^CLOSU^DOCUMENT 

(1) ftemlofthis disclosure document is m ^ 

Tho Head Franchisor docs not guarantee performance hy ^ ^ T / ^ of i ts 
suhfranchise ohhgations.^MT^^ does not guarantee performance hy the Head 
Franchisor of its franchise ohhgations. However, the territorial suhfranchising 
contracts hetween Head Franchisor and D^^tT/^^ provide that, upon termination 
oftheferritorial suhfranchising contracts, all right, title and interest o f ^ ^ t T / ^ t ^ 
in andtothecontractsandassuhfranchisorinandtosuhfranchise agreements 
issued underthe contracts shallhecome the property of Head Franchisor, ^ 
^tT/^i^'s right and license to conduct the suhfranchising husincss descrihed in the 
contracts shall revert toHeadFranchisor,and Head Franchisor shall assumed 
^ iT^ i^ 's ohligations under the suhfranchise agreements from the dates of 
termination. 

(2) item^ofthis disclosure document is modified to include the following language: 

Other than as stated in this item 3, neither i^Q^iT^^ Head Franchisor, nor any 
individual listed in item 2, have pending any administrative, criminal or material 
civilaction^orasignifrcant numher ofcivilactions irrespective of materiality) 
alleginga violationofany franchiselaw, securitieslaw, fraud, emhezzlement, 
fraudulent conversion, restraint of trade, unfair or deceptive practices, 
misappropriation ofproperty or comparable allegations, except as follows: 

Other than as stated in this item 3,neither^^tT^i^, Head Franchisor nor any 
individual listed in Item 2 have heen convicted of a felony or pleaded nolo 
contendere to a felony charge or, within the ten-year period immediately 
preceding theapplicationfbrregistration,heenconvictedofamisdemeanoror 
pleaded nolo contendere toamisdemeanor charge or heen held liahle inacivil 
actionhy final judgment or heen the subject ofamaterial complaint or other legal 
proceeding where 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. 

Other thanstated in thisitem 3,neither^Q^tT^,HeadFranchisornorany 
individuallistedin item 2 aresubjectto any injunctive or restrictiveorderor 
decree relating tofranchises or under anyFederal,State or Canadian franchise, 
securities, antitrust, trade regulation or trade practice law as a result of a 
concludedorpending action or proceeding brought byapublic agency. 

(3) item^ofthis disclosure document is modified to include the following paragraph: 

Other than as stated in this item 4, during the 10-year period immediately 
preceding the date of this disclosure document, neither î Q ^ F / ^ , Head 
Franchisor, nor any of their predecessors, nor any person identified in item 2 
above,hasbeenadjudgedbankruptorreorganizedduetoinsolvencyorbeena 
principal officer of any company orageneral partner in any partnership that was 
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adjudged ban^pt or reorganized^ 
the period that saoh offioer of oars held suoh position in sueh eontpany or 
partnership, and no sueh hankruptey or reorganization proeeeding has heen 
eommeneed. 

(4) Item^of this disetosuredoeument is modified to inoiude the fbfiowing paragraph: 

Initial franehise tees are used to defray eostsinourredhy^^tT^^ in eonneetion 
with the sale of franchises. Any firnds not expended are retained for t^Q^tT^^s 
general operating and administrative expensesD 

(5) lteml7,Summary column fbr(d^ is modified to include the following sentence: 

You may also terminate on any grounds available hy law. 

(6) items 17of this disclosure document, the summary columnof part ^j), is modifiedto 
include the following language: 

However, no transfer or assignment will he made except toaperson who, i n ^ 
^iT^^sgood faith judgment, is willing and ahle to assume its ohligations under 
theoperatingagreement. 
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NORTH DAKOTA ADDENDUM TO DISCLOSURE DOCUMENT 

(1) Item 17(c) is amended to add the following: 

Any release signed as a condition of renewal will not apply to any claims you may have 
under the North Dakota Franchise Investment Law. 

(2) Item 17(i) is amended to add the following: 

Liquidated damages (termination fee) will not apply to North Dakota franchisees. 

(3) Item 17(r) is modified to add: 

Non-competition covenants after the franchise is terminated or expires are 
unenforceable in North Dakota. 
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EXHIBIT A 

AGENCIES/AGENTS FOR SERVICE OF PROCESS 
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AGENCIES/AGENTS 
FOR SERVICE OF PROCESS 

This list includes the names, addresses and telephone numbers of state agencies having 
responsibility for franchising disclosure/registration laws, and serving as DQ MT/ND's and 
ADQ's agents for service of process (to the extent that DQ MT/ND and ADQ are registered in 
their states). DQ MT/ND operates only in Minnesota, Montana, New York and North Dakota. 

State State Agency Agent for Service of Process 

CALIFORNIA California Corporations Commissioner 
Department of Corporations 
320 West 4 t h Street, Suite 750 
Los Angeles, CA 90013 
(213) 576-7505 
Toll-free (866-275-2677) 

California Corporations 
Commissioner 

HAWAII Business Registration Division 
Department of Commerce and 
Consumer Affairs 
335 Merchant Street, Room 203 
Honolulu, HI 96813 
(808) 586-2722 

Commissioner of Securities of the 
State of Hawaii 

ILLINOIS Office of Attorney General 
Franchise Division 
500 South Second Street 
Springfield, IL 62706 
(217)782-4465 

Illinois Attorney General 

INDIANA Indiana Secretary of State 
Securities Division 
302 West Washington St., Room E - l l l 
Indianapolis, IN 46204 
(317)232-6681 

Indiana Secretary of State 
201 State House 
Indianapolis, IN 46204 

MARYLAND Office of the Attorney General 
Division of Securities 
200 St. Paul Place 
Baltimore, MD 21202-2020 
(410)576-6360 

Maryland Securities 
Commissioner 
200 St. Paul Place 
Baltimore, MD 21202-2020 
(410)576-6360 

MICHIGAN Michigan Department of Attorney General 
Consumer Protection Division 
Antitrust and Franchise Unit 
670 Law Building 
Lansing, MI 48913 
(517)373-7117 

Michigan Department of 
Commerce, Corporations and 
Securities Bureau 

MINNESOTA Minnesota Department of Commerce 
85 7* Place East, Suite 500 
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New York, NY 10271 
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Secretary of State 
State of New York 
41 State Street 
Albany, NY 11231 
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State State Agency Agent for Service of Process 

NORTH North Dakota Securities Department North Dakota Securities 
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Bismarck, ND 58505-0510 
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Commissioner 

RHODE Department of Business Regulation Director of Rhode Island 
ISLAND Division of Securities Department of Business 

1511 Pontiac Avenue, Building 69-1 Regulation 
Cranston, RI 02920 
(401)462-9585 

SOUTH Department of Revenue and Regulation Director of South Dakota Division 
DAKOTA Division of Securities 

445 East Capitol Avenue 
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(605) 773-4823 

of Securities 

VIRGINIA State Corporation Commission Clerk of State Corporation 
Division of Securities and Retail Franchising Commission 
1300 East Main Street, 9 t h Floor 1300 East Main Street, 1 s t Floor 
Richmond, VA 23219 Richmond, VA 23219 
(804)371-9051 (804) 371-9733 

WASHINGTON Department of Financial Institutions Director of Washington Financial 
Securities Division Institutions 
P.O. Box 9033 
Olympia, WA 98507-9033 
(360) 902-8760 

WISCONSIN Wisconsin Securities Commissioner Commissioner of Securities of 
Securities and Franchise Registration Wisconsin 
345 W. Washington Avenue 
Madison, Wl 53703 
(608) 266-8559 

DQ OF MT/ND-06444Z12 



EXHIBIT B 

OPERATING AGREEMENT AND ADDENDA 

DQ OF MTYN 0-04440112 



OPERATING AGREEMENT 

Authorized Location: 

Street 

City State Zip Code 

Effective Date: 

(to be completed by Territory Operator) 

Expiration Date: 

(to be completed by Territory Operator) 

Confidential 
(DQ G&C T.O. Subf Agmt) 4/4412 
® Reg. U.S. Pat. and TM. Off. American Dairy Queen Corporation 
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OPERATINGAGREEMENT 

TEis Agreement is entered into this day of , , hetween DAIRY 
QUEENMGNTANA/NGRTHDAKGTALEG,oft^East8roadway,SniteI^Missonia, 
MissonlaGonnty,Montana59803 (herein referred to as "Territory Operator 

ofthe eity of 
,eonntyof , and state of 

(herein referred to as "Eieensee^ 

REGITAES 

WHEREAS, American Oairy Qneen Corporation (herein referred to as "Gompany'') and 
its predecessors and affiliates have expended considerahie time, effort, skiii and financiaf 
resonrces in developing the "System" (as defined in subparagraph EG); and, 

WHEREAS, Gompany is tho owner ofowns or iieenses from its affitiates the 
^Trademarks"(as defined in snhparagraphEH), including t h e O Q G r i t i ^ G h i i i ^ 
Braziers and Oairy Queens trademarks and other trademarks used in connection with the 
System; and, 

WHEREAS,Territory Operator isaticensee of Company in certain geographical areas, 
including the territory which includes the Authorized Eocation(as described in Paragraph 2) and 
is authorized to enter into sublicense agreements pursuant to that certain Oairy Queen^Territory 
Agreement (herein referred to as "TerritoryAgreement") entered into in 1968 by and between 
Company andTerritory Operator; and, 

WHEREAS,Territory Operator'ssublicense rights include the right to license others, in 
accordance with the terms of theTerritory Agreement, to usecertain oftheTrademarks in 
connection with the System; and 

WTfEREAS,Eicensee desires to obtain the right to develop and operate one "Restaurant" 
(as defined in subparagraph EE) using the System; and 

WHEREAS,Territory Operator is willing to grant Eicensee the authority to develop and 
operateaRestanrant at the Authorized Eocation,but solely under the terms and conditions set 
forth hereinwhichCompany andTerritory Operatorbelieve necessary inordertoprotect the 
valuableTrademarks;and 

WHEREAS, Eicensee acknowledges that such terms and conditions are necessary and/or 
appropriate in order to protect the Trademarks and the goodwill associated therewith, and 
Eicensee is willing to operateaRestaurant pursuant to such terms and conditions. 

NOW THEREFORE, in consideration ofthe foregoing and ofthe mutual covenants and 
considerations set forth herein, the parties hereby agree as follows: 

OEEiNITlONS 

E Eor purposes ofthis Agreement, the terms set forth below shall have the following 
definitions: 
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A "Control Person^shafi mean an i n d ^ 
faot,aofivolydlrootthobnsinossaffairsofLioonsooinrogardtothoRo5^^ 
responsible for ovorsooing tho general management of tho day to day operations 
Restanrant.UnlessLleenseenotlfiesTerrltory Cperator otherwlsemwrltlng^aC^ 
Person whodoes not have anownershlplnterestmEleenseeshallhedeemedtohave 
authority to sign on hehalfofLloensee on all eontraets and eommerelaldoenments. Ifthe 
named Eleensee Is one or more Individuals, eaehsaehlndlvldnal shall he deemed to hea 
Control Person ofEloensee.Lleensee'sControlPerson(s)are Identified on the Ownership 
and Management Addendum attached to this Agreement, and Lieensee wid notify 
Territory Operator of arrv ehan^e in sueh Control Persons 

B. "OesignatedManager^shall mean an indlvidualdesignated hyEioensee who (i) 
personally invests his or her full time and attention and devotes his or her best efforts to 
the on-premises general management of the day-to-day operations of the Restaurant,(ii) 
meets Territory Operator's prior restaurant or retail management experience 
requirements, and (iii) does not participate in the active operation or management ofany 
business other than the Restaurant. Licensee's Designated Manager also may be a 
Control Person or Principal Owner. 

C. "Cross Sales"shallincludethe total revenuesandreceiptsfiom thesaleof all 
products soldbyLicensee'sRestaurantincluding, but not limited to, sales of all products 
under any of theTrademarks as well as sales of other products, services and merchandise, 
whether or not identified by other brand names, and excluding sales taxes and revenues 
and receipts arising directly fiomEicensee'ssale of gifi cards. 

O. "Menu" shall mean tbe Menu attached hereto as Appendix B, as it may fiom time 
to time be modified and changed by Company. 

E. "Principal Owner" shall mean any person or entity who directly or indirectly 
ownsalO^ or greater interest in Eicensee. i f any corporation or other entity other thana 
partnership isaPrincipalOwner,a"Principal Owner" shall also mean each shareholder 
or owner of a 10^ or greater interest in such corporation or other entity. If any 
partnership is aPrincipal Owner, a"Principal Owner" shallalsomeaneach general 
partner of such partnership and, i f such general partner is an entity, each owner o f a l O ^ 
or greater interest in such general partner, i f the named Eicensee is one or more 
individuals,each such individual shallbe deemed to beaPrincipalOwner of Eicensee. 
Licensee's Principal Owner(s) are identified on the Ownership and Management 
Addendum attached to this Agreement. 

E. "Restaurant" shall mean Licensee's OQ Crill ^ Chil l i restaurant, OQ^ 
restaurant, Oairy Queen^/Brazier^ restaurant, Oairy Queen^EimitedErazier^ store or 
Oairy Queens store developed and operated pursuant to this Agreement. 

C. "System"shall mean the OQ^systemwhich consists of the sale of distinctive 
dairy products, beverages, food products and other products and services under 
Company's Trademarks utilizing certain distinctive types of facilities, equipment 
(including, without limitation, theEPOS Systemand any requiredComputer Systems 
described in subparagraph 6.0^), supplies, ingredients, secret and confidential formulas, 
business techniques, methods, procedures, standards and specifications together with 
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sales promofion pro-ams, as the same may ^ 
hy Company. 

H. "Trademarks" shall mean the trademarks, service marks, trade names and 
eommerelal symbols set fr^rth on Appendix A, as they may from time to time he modified 
andehangedhyCompany, melndlng the DQCrl l l^Chl l l^ , Braziers, OQ^, and ^ 
Qneen^ trademarks and service marks which have heen reglsteredmthe United States 
and elsewhere. Eicensee acknowledges and agrees that Licensee Is authorized to nse only 
theTrademarks for the type of restaurant or store that Is authorized to he operated nnder 
thisAgreement. 

GRANT CEL1CENSE 

3. The tbllowmg provisions shall control with respect to the license granted 
hereunder: 

A. AuthorrzedLocafion. Territory Operator hereby grants to Licensee, subject to the 
terms andcondlfionsofthlsAgreement,therlghtandficenseto establish and operatea 
retail RestaurantldenfifiedbytheTrademarks authorized for use by Licensee hereunder 
(or such other marks as may be directed by Company) located at 

(herelnreferredto as 
the"Authorlzed Location"). In the event Licensee requests the withdrawal ofLlcensee's 
franchise apphcafion afrer Territory Cperatorhas approved theapphcafion, or m the 
event an Authorized Location Is not designated on the date Licensee signs this 
Agreement and Is not designated by Licensee and approved byTerrltory Cperator within 
90 days afrer the dateTerrltory Cperator approves Llcensee'sfranchlse apphcafion, orln 
the eventLlcenseedoesnotcausetheRestaurant tobe under construction within ISO 
days afrer the date the Authorized Location Is deslgnated,Terrltory Cperator has the right 
to declare this Agreement and any other agreementsLicensee has signed withTerritory 
Cperator null and void without giving Licensee an opportunity to cure, and to return to 
Licenseeall deposits, includingtheinitial franchise fee, afrer deductingacancellation fee 
of^,500, orTerritory Cperator'sandCompany'sactual expenses incurred in connection 
withprocessing Licensee's application and providing services for Licensee's benefit, 
whichever is greater. Licensee hereby accepts said license and undertakes the obligation 
to operate the Restaurant using tbe System and in compliance withTerritory Operator's 
and Company's standards. Licensee further agrees that Licensee shall cause the 
Restaurant to be open and operating within 270 days afrer the date the Authorized 
Location is designated,unless an extension of time is authorized in writing byTerritory 
Operator, and thereafrer maintained and operated at the Authorized Location under 
Licensee's active and continuous supervision and management and upon the standards 
and requirements hereinafter provided^ 

B. Ere-Opening Condifions. While this Agreement becomes effective in accordance 
with subparagraph 15.0 hereof, Licensee acknowledges and agrees that tbe license to use 
theTrademarks tbat is granted under this Agreement is not effective and Licensee does 
not have the right to, and shall not, open or commence operation ofthe Restaurant at the 
Authorized Location until Territory Operator notifies Licensee that Company has 
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consented to the Agreement and Licensee has s ^ 
in this Agreement. Neither Territory Operator nor Oompany shaii he hahie for any 
damages arising ontofLicensee'stailnre to open the Restaurant hyaparticniar date. 

0. Nonexcinsivity. Thegrant givenhereinistimitedto theright tooperateone 
Restaurant at the Authorized Location oniy,and does not incinde(i) an exctnsive area or 
protected territory within whichTerritory Operator, Company or their affihates agree not 
to issue competing franchises or operate competing husinesses, (ii) any right to seii 
productsandmenuitemsidentifiedhytheTrademarksat any iocationother than the 
Authorized Location or through any other channeis or methods of distrihution, inciuding 
the internet (or any other existing or future form of efectronic commerce) and pre­
packaged retaiisaies,(iii) any right toseffproducts and menuitemsidentified hythe 
Trademarks to any person or entity for resaie or further distrihution, or (iv) any right to 
exctude, control or impose conditions on the location or development of future 
restaurants or stores at any time.Territory Operator and its affiliates, and Company and 
its affiliates,withTerritory Operator's prior approval, have the right to issue competing 
franchises or operate competinghusinesses for or at locations, as determined hyTerritory 
Operator or Company or their affiliates, near Licensee's Authorized Location. These 
locations may include freestanding huildings and facilities, strip centers, shopping malls 
and shopping centers, and other similar locations.These locations also may include office 
huildings, transportationterminals,sportsfacilities,parks and recreation areas,airports, 
hotels, hospitals, college and university student unions, dormitories and food service 
areas, and other non-traditional locations. For example, if Licensee's Authorized 
Location is located adjacent to a shopping mall or shopping center, these locations 
include the shopping mall or shopping center, i f Licensee's Authorized Location is 
located withinashopping mall or shopping center,these locations include sites adjacent 
to the shopping mall or shopping center, in addition,Territory Operator and its afiiliates, 
and Company and its affiliates withTerritoryOperator'sprior approval, have the right to 
distrihute products identified hy theTrademarks, or any other trademarks, service marks, 
trade names and commercial symbols, through any distribution channels or methods, 
including theintemet (or any other or existingor future formofelectronic commerce) 
and pre-packaged retail sales, which periodically maybe established or licensed by 
Territory Operator or its affiliates, or by Company or its affiliates with Territory 
Operator's prior approval. Licensee has no rights to sublicense pursuant to this 
Agreement. 

TRAOFMARKSTANOAROSANORF0O1REMFNTS 

3. Licenseeherebyacknowledges and agrees that theTrademarks are the exclusive 
property of Company and that Licensee'sright to use theTrademarks is specifically conditioned 
upon the following terms and conditions: 

A. Trademark Ownership. Territory Operator is the licensee of the right to use 
certain oftheTrademarks in the territory that includes the AuthorizedLocation. The 
Trademarks are valuable nrooertv owned or iicensedbv Comoany, and Company i s ^ i ^ 
^ffiiiates are the exclusive ow^e^ownersofallri^ht. title andinterestinandto the 
Trademarks and all past, present or fbture goodwill ofthe Restaurant and ofthe business 
conducted at the Authorized Location that is associated with or attributable to the 
Trademarks. Licensee'suse of theTrademarks shall inure to the benefit of Company^ 
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^ ^ f ^ ^ . Licensee d i sc l^ 
Trademarks and ae^owledges and agrees that ^ 
exeinsiveproperty^fCompanyoritsaf^ates Licensee shaii net daring or aft^ 
term of this Agreement, engage in any conduct directly or indirectly which would 
infringeupon, harm or contest therights of Company or its affiiiatesin any of the 
Trademarksorthegoodwill associated with theTrademarks. 

B. TrademarkUse. Licenseeshall not use,or permit the use of, any trademarks, 
trade names or service marks in connection with the Restaurant except those set forth in 
AppendixAor except as otherwise directed in writing hyCompany.Licensee shall use 
theTrademarks onlyin connection with such products and services as may he specified 
hy Company and only in the form and manner prescrihed hy Company in writing. 
Licensee shallcomply with alltrademark, trade name and service mark notice marking 
requirements. Licensee shall conduct Licensee^shusiness in accordance with Company's 
System standards and requirements pertaining to quality and production, ingredients, 
signage, facility and equipment, cleanliness, maintenance and appearance, service 
standards,methodof operation and sales promotion.Licensee shalluse theTrademarks 
only in associationwithproductsandservicesapprovedhy Company andwhich meet 
Company's standardsor requirements withrespectto quality, modeandconditionof 
storage,production and sale, and portion andpackaging.Licensee shall implement and 
ahide hythe requirements and recommendations of Company and Territory Cperator 
directed to enhancing suhstantial System uniformity in the matters descrihed in this 
subparagraph. 

C. Restaurant identification. Licensee shall not use the words "DQCri l l^Chi l l , " 
"DQ,""Oairy Queen,""Brazier,"or any of the otherTrademarks as part of its corporate 
or partnership name Licensee shall prominently identify the Restaurant withlor more of 
theTrademarks as specified hyTerritory Cperator or Company,and with no other mark 
or words whatsoever, as the trade name of the Restaurant, unless Company orTerritory 
Cperatorotherwisedirects The use of any additional words with theTrademarks must 
have the prior written consent of Company, in addition. Licensee shall not register or use 
anydomainnamesthatincludethewords^OairyQueenB^QCrill^ChillB^^ 
^razier^oranyoftheotherTrademarks. Licensee mayuse theTrademarks, however, on 
various materials,suchashusinesscards,stationeryandchecks,provided Licensee (i) 
accurately depicts the Trademarks on the materials, (ii) includes a statement on the 
materials indicating that the business is independently owned and operated hy Licensee, 
(iii) does not use theTrademarks in connection with any other trademarks, trade names or 
service marks unless specifically approved by Company in writing prior to such use, and 
(iv) makes available to Company orTerritory Cperator,upon its request,acopy of any 
materials depicting the Trademarks. Licensee shall post a prominent sign in the 
Restaurant identifying Licensee a saDQCr i l l ^Ch i l l ^ or Dairy Queens franchisee in 
such format as may be reasonably acceptable to Territory Cperator and Company, 
includingbutnot limited to, anacknowledgmentthattheRestaurantisindependently 
owned and operated by Licensee and theTrademarks are owned by Company and used 
by Licensee underalicense issued byTerritory Cperator. 

D. Litigation, in theevent any personorentity improperly usesorinfiingesthe 
Trademarks,Companyshallcontrolalllitigation and shall have the right to determine 
whether suit shall be instituted, prosecuted or settled, the terms of settlement, and 
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whether any other aetion shait he taken. Eieensee shafi promptly notify Territory 
OperatorandCompany of any snehnseorintringementofwhiehEieenseeisaware. 
Lieensee shall promptlyinfbrmTerritory Operator and Company of any olaim arising ont 
of Eioensee'snse of anyTrademark and shalleooperate with any aetion undertaken hy 
Company in respeet thereof 

E. Snhstitntions. If thereisaelaimhy any party that itsrightstonseanyof the 
Trademarks are superior and i f Company determines that sueh elaim is legally 
meritorious, then upon reeeiving written notioe from Company, Eieensee will, at its 
expense, immediatelymake suoh changes and use sueh substitutions to theTrademarks as 
may he required hy Company. Eieensee will not make any changes or suhstitutions 
whatsoever in or to the use oftheTrademarks unless directed hy Company in writing. 

T E f ^ A N O RENEWAL 

4. The following provisions shall control with respect to the term and renewal of this 
Agreement: 

A. Term. The termof this Agreement shallhe the shorter of (i)20years,(ii) the 
initialtermofthelease of theRestaurantpremises,or(iii)inthe event Eicensee shall 
operate the Restaurant subject to an existing lease as of the Effective Oate of this 
Agreement, theremainderof the current term of theexistingleaseoftheRestaurant 
premises, unless this Agreement is sooner terminated by either party in accordance with 
Paragraph 13. Theterm commencesupontheearlierof (i) theEffectiveOateofthis 
Agreement,or(ii) the date Eicensee opens or commences operations of the Restaurant 
Eicenseeacknowledges andagrees,however, that Territory Operator may modify the 
commencement and expiration datesof the term of this Agreementby means ofthe 
Commencement andExpirationOatesAddendumattachedheretoinordertotake into 
account any time between the Effective Oate and the opening ofthe Authorized Location 
or the commencement and expiration dates ofany lease forthe Restaurant premises. 

B. RenewalTerm andConditions of Renewal. IftheRestauranfsleasehasbeen 
renewedorEicenseeotherwisehas theright tomaintainpossessionoftheRestaurant 
premises,Licensee may renew its license for one additional renewal termof the shorter 
of (i)10years, or (ii) for the initial term of the renewed lease or such shorter period that 
Eicensee has the right to maintain possession of the Restaurant premises; provided that; 
(i) Licensee has givenTerritory Operator written notice ofits decision to renew at leasts 
monthsbut not more than^months prior to the endof the term;(ii) Licensee signs 
Territory Operator's then-current form of operating agreement, (which operating 
agreement shall be modified to reflect that it isarenewal term with no additional renewal 
rights), except that the continuing license fee shall remain at 4 ^ of Cross Sales fbraOQ 
C r i l l ^ C h i l l ^ , O Q ^ or Oairy Queen^/Brazier^ restaurant and 5^ of Cross Sales fora 
Oairy Queen^/Eimited Braziers store, and the sales promotion program fee shall be not 
less than 3^ nor more than6^ of Cross Sales;(iii)Eicensee has complied with the 
provisionsof subparagraph^.E; (iv) Eicenseeisingoodstanding,including, without 
limitation, Licensee is not in default of any agreement pertaining to the license granted 
herein andhas satisfied all monetary obligations on a timely basis; (v) i f leasingor 
subleasing. Licensee has provided written proof of its ability to remain in possession of 
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the premises fi^oughout the renewal p e r i ^ 
aheenserenewal fee^enrrentlyS^OOO^ 

P A C I F Y STANOARDS ANO MAINTENANCE 

5. Eleensee acknowledges and agrees that Company and/orEerrltory Operator have 
the right to promulgate, from time to time, quality standards regarding the hnsmess operations of 
OQCrill^Chill® and Oairy Queens restaurants and stores to protect the distinction, goodwill 
andunitbrmitysymholizedhytheTrademarksandthe System. Accordingly, Eicensee agrees to 
maintainandeomplywithCompany's andTerritory Operator's quality standards and agrees to 
the following terms and conditions: 

A. Restaurant Eacility. The Restaurant shall he constructed and equipped in 
accordance with Company'sandTerritoryOperator'scurrent approved specifications and 
standards pertaining to equipment, inventory, signage, fixtures, location, accessory 
features,anddesignandlayout ofthehuildingandsite. Eicenseeshallnot commence 
construction of the Restaurant, nor lease or purchasealocation for the development of 
the Restaurant,until Eicensee has received the written consent ofTerritory Operator to 
Eicensee'ssiteandhuildingplansand the location. Eicenseemust fully completethe 
construction of the Restaurant in accordance with the approved huilding plans and 
otherwise satisfy all huilding plan and site work requirements without any unauthorized 
alterations prior to the opening of the Restaurant. Territory Operator, in its sole 
discretion,mayconsentornotconsentto any proposed huilding plans or location, and 
makesno guarantees concemingthe success of theRestaurantlocatedat any location 
consented to hyTerritory Operator.in the event that Eicensee enters intoadirect lease 
withthelandlord for theRestaurant premises, Eicensee must provide thelease andall 
lease exhihitstoTerritory Operator and receiveTerritoryOperator'sprior approval of the 
leasehefbreEicenseeexecutesit. Eicensee's leasemustcontaintheEease Addendum 
attachedhereto.EicenseeshallprovideTerritoryOperatoracopy of the lease and Eease 
Addendum within^ daysof theirexecution. Eicensee isresponsihleforohtainingall 
necessary permits, licenses andarchitecturalseals,and in allother respects complying 
with applicahle legal requirements relating to the site, huilding, signage, equipment, 
fixtures and furnishings,including,hut not limited to,theAmericansWithOisahilities 
Act. Eicensee shall he furnished with lists ofapproved signage, equipment, fixtures and 
furnishings. Eicenseeshall not use theRestaurant premises or AuthorizedEocationfbr 
any purpose other than the operation ofthe Restaurant during the term ofthis Agreement. 
Afrer the expiration or termination of this Agreement, Eicensee shall not use the 
Restaurant premisesor Authorized Eocationin violationofsuhparagraph l^.Cofthis 
Agreement. 

B. Euture Alteration. Any replacement, reconstruction, addition or modification in 
huilding, site, interior or exterior decor or image, equipment or signage ofthe Restaurant 
to he made afrer Company'sandTerritoryOperator'sconsents are granted for the initial 
plans,whether at the request of Eicensee or of Company orTerritory Operator, shall he 
made in accordance with specifications which have received the prior written consents of 
Company and Territory Operator. Eicensee shall not commence such replacement, 
reconstruction, addition or modification, until Eicensee has received the written consents 
ofCompanyandTerritory Operator to Eicensee'srevised huilding plans.Company owns 
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and hasthe right touse(andtopermitother5^ 
madehy(oronhehalfo^ Licensee, to the handing plans. 

C Maintenance. The hnilding, premises, signage, eqaipment, fixtures and 
fitrnishingsemployedinthe operationof Licensee'sRestanrantshallhe maintained in 
accordance with requirements estahlished periodicafiy hy Company and Territory 
Cperator and any reasonahle schedules prepared hy Territory Cperator hased upon 
periodicevaluations of thepremiseshy Territory Cperator'srepresentatives. Withina 
period of 90 days afier the receipt of any particular report preparedfbllowing such an 
evaluation,Licenseeshalleffect the items of maintenance designated therein including, 
hut not limited to,the repair of defective items and/or the replacement of irreparahle or 
obsolete items ofequipment and signage. 

Ô  Relocation. Should it become necessary, on account ofthe condemnation ofthe 
Authorized Location or tbe exercise of a relocation right by Licensee's landlord, i f 
Licensee leases the Authorized Location, or for some other reason approved byTerritory 
Cperator, to relocate the Restaurant,Territory Cperator shall grant Licensee authority to 
dosoatasiteacceptabletoTerritory Cperator withinaradius of 500metersof the 
Authorized Location that is reasonably suited tbraRestaurant, that does not infiinge on 
the rights ofany other licensee or sublicensee ofTerritory Cperator or Company, and that 
is reasonably distant fiom other OQ Crill ^ Chill® restaurants and Oairy Queen® 
restaurants and stores; provided that the new Restaurant is under construction withinl80 
days afier Licensee's discontinuing operation of the Restaurant at the Authorized 
Location and open and operating within 130 days afier constructioncommences, all in 
accordance with the current standards of Company andTerritory Operator at that time. 

E. Modernization or Replacement. Licensee shall effect such items of 
modernization, retbrbishing and/or replacement of the site, building, premises, 
equipment, signage,fixturesandtumishings as may be reasonably necessary topermit 
the same to reasonably conform to the standards then prescribed by Company and 
Territory Operator for similarly situated new OQ Crill ^ Chill® or Oairy Queen® 
restaurants and stores (i)asacondition to each and every transfer of any interest in this 
Agreement or the business conducted hereunder(as described in Paragraphll);(ii) asa 
conditionof the renewalofthelicensegrantedunder this Agreement(as described in 
subparagraph4.B);and(iii) no less than everyl0years or shorter period, i f any,required 
by any lease forthe premises, provided, i f this last requirement is triggered within^years 
prior to the expiration ofanonrenewable lease, Licensee shall not be required to effect 
the same, unless the landlord ofthe Restaurant premises requires Licensee to modernize 
under the terms ofthe lease. Licensee acknowledges and agrees that the requirements of 
this subparagraph are both reasonable and necessary to ensure continued public 
acceptance and patronage of OQCri l l^Chi l l and Oairy Queen® restaurants and stores 
and to avoid deterioration or obsolescence in connection with the operation of the 
business. 

Ê  Lease.Tothe extent thatTerritory Operator or Company assists Licensee with any lease 
negotiations, Licensee agrees and acknowledges that neither Territory Operator, nor 
Company, nor any of their affiliates, have made any representations or warranties to 
Licensee with respect to whether Territory Operator's or Company's negotiation with the 
landlord will be successful, nor that tbeLeased Premises will be ready for occupancy or 
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openingby any specifiedda^ Licensee agreesandack^owledgesthatneitherTerritory 
Operator nor Contpany^nor any of their achates, shaii he responsihie or liahle to Licensee 
fbrdamages arisingontofanyfaiinrehyTerritoryOperator,Oompany or any oftheir 
affiliates to ohtain the landlord's agreement to enter intoatease^theiandiord'staiinre to 
enter into alease with Licensee, orthetailnreoftheLeasedPremisestoheready tor 
oeonpaneyoropeninghyanyspeeifieddate 

PROOUOTSANOOPEi^TiONSSTANOAROS ANO REQUIRED 

6. The following provisions shall control with respect to products and operations: 

A. Authorized Product Line. Licensee's business operated hereunder shall he 
confined to thepreparation and saleof only suchproducts as from time to time are 
designated and approvedby Oompany for sale hyLicensee'stypeofRestauranf Licensee 
shall offer for sale from the Restaurant all items and only those items listed on the Menu. 
Company has the right to make modifications to the Menu from time to time, including 
the addition ofbreakfast items if agreed to hyTerritory Operator, and Licensee agrees to 
comply with any such modifications. Licensee shall not offer or sell any other product or 
service at the Authorized Location without the prior written consent of Company. 
Specifically,butwithoutlimitingthefbregoing,alcoholicorintoxicatingbeveragesor 
controlled substances shall not be sold or offered for sale or otherwise handled upon the 
Restaurant premises, and Licensee shall not have or use, or permit the presence or use of, 
video game machines or vending machines or any like coin-operated or electronic device 
or machine upon the Restaurant premises. Licensee shall not offer, sell, use or participate 
in, or permit the offer, sale, use or participation in, any lottery or gambling device of any 
nature at or fromthe Restaurant premises. Furthermore, Licensee's Restaurant shall be 
smoke free for all customers and employees, and Licensee shall post signs on all doors 
and throughout the Restaurant premises that announce the smoke-free policy.No part of 
the property on which Licensee'sRestaurant is located may be used for the operation ofa 
casino or for any other purpose relatedto gambling (except that any separate facility, 
suchasaconvenience store, onthepropertymay sell lottery tickets), if, while Licensee's 
Restaurant is in operation, any part of theproperty on which it is located is tobe 
converted to being used for the operation ofacasino or for any other purpose related to 
gambling, Licensee shall notifyTerritory Operator in writing of such conversion within 
30 days afterbecoming aware ofi t , and Licensee shall relocate the Restaurant to another 
Authorized Location,withinl80 days afrer receiving any written notice fromTerritory 
Operator requiring the relocation, in accordance with the radius, suitability, non 
infringement and reasonable distance conditions set forth in subparagraph 5.0 and other 
relevant conditions in this Agreement. 

B. Authorized ingredients and Supplies. Licensee shall use in the operation of the 
Restaurant and in the preparation ofproducts only such ingredients, recipes, formulas and 
supplies as are specified by Company and shall prepare products in such portions, sizes, 
appearance and packaging as specified by Company in Company's most current 
Restaurant operations materials and resource guides (collectively, the "Manuals"), 
product preparation materials or otherwise in writing. Licensee shall secure, at Licensee's 
expense, all necessary permits or approvals for the use and sale of all products, supplies 
andingredients in andfrom theRestaurant. Acopy of the current Manuals and product 
preparation materials will be supplied or made available to Licensee by Territory 
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Operator prior to opening ofthe Restâ ^ 
may he changed periodioafiyhy Oompany and that Eieensee is ohhgated to eonfbrmto 
the requirements as so changed. Licensee atsoaeknowledges and agrees thatTerritory 
Operator andCompany have the right tomake the Manuals and aitprodnct preparation 
materials, and any tnture additions or changes thereto, avaiiahie to Licensee only through 
awehsiteorotheronlinecommunicationsystems^as descrihed in subparagraph 6 4 ^ . 
All supplies, including cones, cups, containers, eating utensils, and napkins, and all other 
customer service materials of all descriptions and types shall meet the reasonable 
standards ofunitbrmity and quality as now or hereafter are set by Oompany. 

O Ora^eJuiius^Fiavor Enhancer. The Or^eJuiius^FiavorEnbaneer powder 
(the ^Jnlins Flavor® Enhancers and ail otber nroorietarv powders and products 
^ d in the preparation of Orange Jnlinstradentarked drinks (including the coconut 
almond Julius® Smootbv Booster powder (tbe ^Booster^ and anv future powders^ 
are secretformulas. Tbeir composition or formula will not be. and specifically is not 
required to be. disclosed to Licensee. Licensee shall not resell (at retail or 
otherwises makê  manufacture, alter, adulterateor dilute thepowders.or any 
substitute therefor, or similar products and shall maintain in secrecy anv 
information it mav acouire witb respect thereto. Licensee shall purchase exclusively 
from Comnany sdesi^natedsupplierfwhicb may include Comnanv or an affiliated 
the Julius® Flavor Enhancer and additionalproprietarv powders (such as the 
Boosters used asabase for making Orange Julius® products. Licensee also must 
purchase tbe frozen orange^uice concentrate used for Orange Julius® products 
from one of Company's designated warehouses. Company mav refer to tbe various 
Oran^eJulius®powdersbyother terms, including compounds. 

O. Approved Froducts.Services and Equipment. Company andTerritory Operator 
will furnish to Licensee from time to time lists of approved products (including the 
ingredients of approved products), approved services and approved equipment (including 
an approved menu board system(dine in and drive-thru,if applicable)).Licensee mayuse 
only approved products (including the ingredients of approved products), approved 
services and approved equipment (including an approvedmenuboard system) inthe 
Restaurant asset forth inthe approvedproducts, services andequipmentlists,as they 
maybeamendedbyCompanyfrom time to time. Company andTerritory Operator have 
the right to approve tbe manufacturer, supplier and/or distributor of any approved products 
(or the ingredients of any approved products), approved services and any approved 
equipment ALTHOUCH AFFROVFO 8Y COMPANY ANO TERRITORY 
OPERATOR, COMPANY ANO TERRITORY OEERATORMAKENOWARRANTY 
ANO EXPRESSLYOiSCLAlM ALL WARRANTIES, INCLUOiNCWARRANTlES 
OF MERCHANTABILITY ANOFiTNESSFOR ANY PART1COEAR PURPOSE 
WITH RESPECT TO PROOUCTS (iNCEUOfNC fNCREOlENTS), SERVICES, 
EQUIPMENT (INCLUOiNC WITHOUT LIMITATION THE EPOS SYSTEM, ANY 
REQUiREO COMPUTER SYSTEMS ANO ANY MENU BOARO SYSTEM), 
SUPPEiES,FiXTURES,FURNiSHlNCS OR OTHERAPPROVEO ITEMS 

Company andTerritory Operator have the right to approve the manufacturer,supplier 
and/or distributor of any approved products (or the ingredients of any approved 
products), approved services and any approved equipment. Except as specifically 
describedbelow,Company andTerritory Operator alsohavethe right todesignatea 
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single approved manufac^e^s^ 
the ingredients of any ^ 
ail eirenmstanoes and notwithstanding the provisions helow, Company and Territory 
Cperatorhave theright to designate a single approvedmannfaotnrer, sapplierand/or 
distrihntorofi 

1. soft drink prodnets; 
3. third party branded prodnets tor use in Lioensee'sRestanrant; 
3. prodnets relating to limited time offers and speeial promotions; 
4 equipment, inelnding hat not limited to the EPCS System and the 

Computer Systems deserihed in subparagraph 6.0^, and all related 
software and baek-offiee hardware and software; and 

5. any product, ingredient, service or equipment where Company 
does not receive any fee or payment with respect to the sale of that 
product,ingredient, service orequipment^otherthanpavments 
from vendors for marketing and 

6. the Crange Jniins® Fiavor Enhancer, other pronrietarv 
Cran^eJniinsnowders.and frozen orange inice concentrate. 

Eor products, services and equipment not described in items(l)-^6) above, and as long 
as there is not in place an agreement fbra^unified purchasing program" as defined in the 
next paragraph,Eicensee may make written request for approvalofaspecific product, 
service or piece of equipment of an additional, qualified manufacturer, supplier or 
altematedistributor,pursuanttoCompany'sthen current policies andprocedures. 

Company has entertained and offered proposals to enter into an agreement that would 
create a "unified purchasing program" as a joint effort between Company and a 
cooperative association ofOQ® restaurant and store operators to benefit the entire OQ® 
system in the Cnited States. Company agrees that for any period during which there is an 
agreementinplacefora"unifiedpurchasingprogram" as described above, Company will 
designateas approved forthe System themanufacturers, suppliersand/ordistributors 
properly selected within the structure of that program. 

O ^ EECSSystem^Comnuter Systems and internet Access. Eicensee shall purchased 
install and maintain, at its expense,anew electronic pointofsale cash register system 
(the "EECS System") meeting standards and specifications established by Company,as 
modified from time to time in response to business, operations and marketing conditions. 
Inaddition to theEECS System, Eicenseeshallpurchase,installandmaintain,atits 
expense, any computer systems, including without limitation both hardware and software, 
or other existing or future communication or data storage systems (collectively 
"Computer Systems"), designated by Company which meet standards and specifications 
established by Company, as modified from time to time in response to business, 
operations and marketing conditions. Eicensee shall purchase the EECS System and any 
required Computer Systems ftomasource or sources designated by Company. Company 
has the right to designateasingle source from whom Eicensee must purchase the EECS 
System or any required Computer Systems, any components thereof or associated 
service. Eicensee agrees to allow Company andTerritory Cperator access to Eicenseê s 
EECS System and any required Computer Systems, and the data and information they 
collect and store, at such times and in suchamanner as Company orTerritory Cperator 
designates fromtimetotime. Eicenseealso agrees to purchase, install and maintaina 
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mimmum of ono OSL or oablo/broadband Intomot oonnoofion and (if roqnirod by 
Oompany or Torritory Operator) ono additional pbono lino or otber fntnre required 
eommnnieationaoeessdeviee tbat are exolnsively designated and permanently oonneoted 
to tbe EPOS System and any required Computer SystemslfLieensee'sRestanrant is in 
an area without OSL or eable/broadband Internet aeeesŝ Oompany orTerritory Operator 
bas tbe right to require Licensee to install either a satellite eonneetion, up to three 
additional phone lines, or any other oommunieation access device or devices as are 
necessary to enable Oompany orTerritory Operator to communicate with Licensee's 
Restaurant on the same basis as with other newlybuilt restaurants. Company orTerritory 
Operator has the right to designate the specifications of any fitture required 
communication access device, in addition, without limiting any provision in this 
subparagraph, Licensee agrees that at all times Licensee shall have access to the Internet 
through an established serviceprovider andmaintain an activee-mail account on the 
internet, andkeep Company andTerritory Operator informed of the e-mail address tor 
such account. 

Serving and Promotional items. All sales promotion materials, customer goodwill 
items,cartons,containers, wrappers andpapergoods, eatingandserving utensils, and 
customer convenience items (including napkins, baby bibs and disposal containers) used 
in the sales promotion, sale and distribution ofproducts covered by this Agreement shall, 
where practicable, contain one or more of theTrademarks and indicate tbat it is produced 
and sold under the authority of Company and shall be subject to approval byTerritory 
Operator or Company before being used. 

P^. Health and Sanitation. Licensee'sRestaurantsball be operated and maintained at 
all times in compliance with any and all applicable health and sanitary standards 
prescribed by governmental authority. Licensee also shall comply with any higher 
standardsthatTerritoryOperatororCompanyprescribes. in addition to complying with 
such standards, i f the Restaurant shall be subject to any sanitary, health or safety 
inspection by any governmental authorities underwhich it may be rated in one ormore 
than one classification, it shall be maintained and operated so as to be rated in the highest 
availablehealth and sanitary classification withrespectto eachgovemmental agency 
inspecting the same, in the event Licensee fails to be rated in the highest classification or 
receives any notice that it is not incompliance with all applicablehealth and sanitary 
standards, it shall immediately notify Territory Operator of such failure or 
noncompliance. 

GIL Evaluations. Company, Territory Operator or an authorized representative of 
eitherhastheright toenterLicensee'sRestaurantat all reasonable timesduring the 
business day for the purpose of making periodic evaluations and to ascertain i f the 
provisionsofthis Agreement arebeingobservedbyLtcensee,toinspectandevaluate 
Licensee'sRestaurant,building,landandequipment,andtotest,sample, inspect and 
evaluate Licensee'ssupplies, ingredients and products, as well as the storage, preparation 
and formulation thereof andthe conditions of sanitation and cleanliness in the storage, 
production, handling and serving thereof. 

HI. Period of Operation. Subject to any contrary requirements of local law, 
Licensee's Restaurant shallbe opened to the public and operated at leastl2 hours each 
day of the year; provided however, that ifEicensee's Restaurant is located withinamall or 
building which prescribes operating hours, the Restaurant shall be open during the 
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prescribed opening hours of the m ^ 
heauthorizediuwrifinghy Territory Operator Notwithstaodiug the ahove, Lieeusee 
ae^owledges aod agrees that Company andTerritory Operator have the right to require 
Eioenseetootferhreaktastitems from theRestaurant(asdeserihedrn subparagraph 6.A) 
and^msueh ease, subject to any contrary requirements ofloealtaw,Territory Operator 
has the right to require Eicensee'sRestaurant to be opened to the public and operated tor 
morethan 12 hours each day of the year to accommodate theofter and saleof the 
breakfast items. Licensee acknowledges and agrees that if the Restaurant is closed fora 
period of 10 consecutive days or more without the prior written consent ofTerritory 
Operator, such closure shall constitute voluntary abandonment ofthe franchise by Licensee 
andTerritoryOperatorhastheright, in additionto other remedies provided for herein, to 
terminate this Agreement and the franchise operated hereunder Acts ofOod, actions ofthe 
elements, lockouts, strikes,wars, riots, civil commotion and acts of government preventing 
Licensee temporarily from complying with the tbregoing shall suspend compliance 
therewith for the duration of such interference, except as may be specifrcally provided for 
elsewhereinthis Agreement, in tbe event Licensee'sRestaurant is destroyed or damaged, 
Licensee shall repair the destroyedor damaged Restaurant at the Authorized Locationin 
accordancewiththethen current standards of Oompany andTerritory Operator, and reopen 
therepairedRestaurant within220daysof the date of occurrence of itsdestructionor 
damage. 

41. Operatin^Procedures. Licensee shall adopt anduse as Licensee's continuing 
operational routine the required standards, procedures, techniques and management 
systems described in the Manuals relating to product preparation, menu, storage, 
uniforms, frnancial management, equipment, facility maintenance and sanitation. 
Company will revise the Manuals and these standards, procedures, techniques and 
management systems set forth therein periodically to meet changing conditions of retail 
operation in the best interest of all restaurants and stores operating under theTrademarks. 
Ouring and afrer the term of this Agreement, Licensee and its Control Persons, 
Oesignated Managers and Principal Owners shall keep strictly confrdential the Manuals, 
product preparation materials, marketing and promotional materials and their respective 
contents, as well as any other proprietary information that Territory Operator or 
Company discloses to Licensee in connection with Licensee'soperation ofits Restaurant 
Licensee and its Control Persons, Oesignated Managers and PrincipalOwners shall not 
duplicate, disclose or disseminate such confidential information to any third party other 
than, duringthe termof this Agreement, tboseofLicensee^semployeeswhoneedto 
know such information. Purther, Licensee shall promptly notityTerritory Operator of any 
claim or litigation in which Licensee is involved that arises from the operation of 
Licensee's Restaurant or business. Without limiting any other provision in this 
Agreement,Company and its affiliates have the perpetual right to ownanduse and to 
authorize other OQCri l l^Chi l l® or Oairy Queen® restaurants and stores to use, and 
Licensee will fnlly and promptly disclose to Company, all ideas, plans, improvements, 
concepts, formulas, recipes, methods and techniques relating to the development or 
opera t ionofaOQCri l l^Chi l l® or Oairy Queen® restaurant or store or any similar 
business conceived or developed by Licensee or Licensee'semployees during the term of 
this Agreement. Licensee may not test, offer, or sell any new products without 
Company'sprior written consent. 

1^. Participation inWeb Site or Other Online Communication Systems. Company 
has tbe right torequire Licensee, at Licensee's expense,toparticipateinaOQCrill^ 
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Chfil® or Oairy Queen® web or others 
tbe right to determine tbe oooteot and use ofany web ^ 
systems and wilt estabbsb tberutes under wbieb beensees witt participate. Oompany 
retains ait rights relating to any web site or otber oniineeommunieation systems and may 
alter or terminate the site or systems. Eieensee^sgenerai conduct on any web site or other 
onlinecommunication systems, specificallyitsuseoftheTrademarks,domain names or 
any advertising,is subject to the provisions of this Agreement.Eicenseeaclmowledges 
that certain intbrmation obtained through its participation in the web site or other online 
communication systems maybe considered confidential information, including access 
codes and identificationcodes.Eicensee'srighttoparticipatein any website or other 
online communication systems or otherwise use the Trademarks or System on the 
Internet terminates when this Agreement expires or terminates. 

Payment Methods. Without limiting any other provision in this Agreement, 
including subparagraph 6.0^^ Licensee must allow its customers to pay for products by 
credit card, gift card, and/or other means ormethod of payment(electronic or otherwise) 
asCompanydesignatesfrom time totime.Licensee must purchase and maintain such 
subscription or other service contracts necessary tofacilitate payment by any means or 
method of payment designated by Oompany.Company has the right to designateasingle 
supplier to administer and support all aspects of the Company's gift card program, 
including without limitation for the production ofgift cards and the electronic processing 
ofgift card transactions. Licensee must sign the form ofgift card participation agreement 
designated periodically by Oompany. 

System Modifications. Licensee acknowledges and agrees that Company has tbe 
right tomodify,addto or rescind any requirement,standardor specification prescribed 
by Companyunder this Agreement, including without limitation those relating to product 
preparation and storage equipment and all other equipment, to adapt the System to 
changing conditions and competitive circumstances. Licensee further acknowledges and 
agrees thatTerritory Operator has the right to modify, add to or rescind any requirement, 
standardorspecificationprescribedbyTerritory Operator and approvedby Company 
under this Agreement, including without limitation those relating to product preparation 
and storage equipment and all other equipment, to adapt the System to changing 
conditions and competitivecircumstances. Licensee shallberequiredto complywith 
these modifications, additions or rescissions at its expense. 

PERSONNELANO SUPERVISION STANOAROS 

7. The following provisions and conditions shallcontrol with respect to personnel, 
training and supervision: 

A. Supervision. Licensee shall haveaOesi^nated Manager at all times during the term 
of this Agreement.Licensee shall identify its Oesignated Manager on the Ownership and 
Management Addendum attached to this Agreement and, thereafter, notify Territory 
Operator in writing of any change in such Oesignated Manager. In addition to the 
Oesignated Manager, if Licensee operatesaOQCrill^Chill® restaurant, Licensee shall 
haveat least two assistantmanagersat all times during thetermof this Agreement. If 
Licensee operatesaBrazier® or OQ® restaurant, oraLimited Brazier® or Oairy Queen® 
store, inadditionto theOesignatedManager, Licensee shallhaveatleastone assistant 
manager at alltimes during the termof this Agreement. AOesignated Manager and an 
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aslant manager shall each be an i n d i v ^ 
and artenfion and devotes his or her hest efforts to the on-premlses general management 
of the day-to-day operations of the Restaurant, (11) meets Territory Operator's prior 
restanrantorretall management experience requirements, and (lh) does not partlelpateln 
the active operation or management ofany business other than the Restaurant. Licensee's 
Oesignated Manager and Its assistant managers shall attend and successfully complete all 
requlredtrammg,assetfbrtbmsubparagraph7.B.ht addition, any new or replacement 
Oesignated Manager or assistant manager shallmeetTerrltory Operator's thencurrent 
prior restaurant or retail management exoeriencereoulrements. or have sueeessfndv 
competed all reouiredtramm^ 

B. Trammg.LlcenseeshalE at Licensee's expense, comply with all of the training 
requirements prescribed by Oompany and/orTerritory Operator tor the Restaurant to be 
developed under this Agreement, in the event Licensee falls to comply with the training 
requirements prescribed by Oompany and/or Territory Operator to the reasonable 
satisfaction of Oompany andTerritory Operator,Territory Operator has the right within 
30 days thereafter to declare this Agreement null and void, whereupon all deposits, 
Including the rmtlal franchise fee, shall be returned to Licensee after deducting a 
cancellatlontee ofthe greater of (1)^2,500, or (rt)TerritoryOperator'sand Company's 
actual expenses Incurred In connection with processing Licensee's application and 
providing services fbrLlcensee'sbenefrt, Including any training programs.ln addition, 
^Alltramlng required hyTerritory Operator or Company must be completed within^ 
months prior to the onenlng ofthe Restaurant In addition to all ore-openm^ t r a i n s 
reoulrements. Licensee must at all flmes during the term of this A^reemenL meet 
TerrltorvOnerator^s and Comnanv s ongoing training reonlrements. and nnder no 
circumstances shall Llcenseepermlt management of theRestaurant's operations on a 
regular basis bv a person who has not successfully completed to the reasonable 
satisfaction ofTerritory Operator and Company, all applicable tralnm^ reoulred bv 
Territory Operator and/orCompanv.In the event that Licensee Is t̂ven notice of default 
as set fbrthmsubparagraphsl3.AandBand the default relates,mwholeormpart,to 
failure ofLlcensee to meet any operational standards,Territory Operator has the right to 
requlreasacondlfronofcuringsalddefaultthat Licensee, at Llcensee'sexpense, comply 
with the additional tramlng requirements prescribed by Territory Operator and/or 
Company. All training required byTerritory Operator or Company muot be completed 
wlthm^months prior tothe openingof theRestaurant.Cndernoclrcumstancessball 
Licensee permit management ofthe Restaurant's operations onaregular basis by a 
person who has not successfully completed to the reasonable satisfaction ofTerritory 
Operator and Company, all appllcabletrammgrequlredby Territo^Operatorand/or 
Company. 

C. Staffing. Licensee shall require all Licensee's employees to work In clean 
uniforms approvedby Company and Territory Operator, but furnished at thecostof 
Licensee or the employees, as Licensee may determme. No employee ofLlcensee shall 
be deemed to be an employee ofTerritory Operator or Company for any purpose 
whatsoever. 

O. Internal Training Program. Company or Territory Operator has the right to 
periodlcallymakeavallablefbrpurchase atareasonahle cost by Licensee an In-restaurant 
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trammg program. Lioonsoe may purchase Company^mrostauraattrammg program and 
any updates thereto for tho trammgofRostaarantomployoos. 

E. Attendance at Meetings. At feast oneofLieensee^ Control Persons, at Licensee's 
expense, shaft attend all meetings Company orTerritory Cperator may hold or sponsorm 
Licensee's areaor region mcluding, withoutlimitation, all OMA (Oesignated Market 
Area) or other marketing area meetings for the marketing area in which the Restaurant is 
located, and all meetings relating to new products or product preparation procedures, new 
System programs, new operational procedures or programs, training, restaurant 
management, financial management, sales or sales promotion, or similar topics, i f none 
ofLicensee'sControl Persons is ahle to attend any such meeting, Licensee or its Control 
Person shallsonotifyCompanyandTerritory Cperator prior tothe meeting and shall 
cause a suhstitute person from Licensee's operations acceptahle to Company and 
Territory Cperator to attend and represent Licensee at such meeting.Territory Cperator 
fnrther strongly recommends that key employees ofLicensee also attend such meetings. 

P. Pre-Cpenin^ and Coenin^ Assistance. Territory Cperator shall provide Licensee 
with limited pre-opening and opening assistance, suĥ ect to staff availahility and 
Territory Cperator'sdiscretion as to the amount of assistance necessary.The cost of such 
assistance shall he included as part ofany initial franchise fee paid hy Licensee. 

SALES PRCMCTICNACTIVITIES 

8. Licensee agrees to actively promote Licensee's Restaurant, to ahide hy all of 
Company'sandTerritoryCperator'sadvertising requirements and to comply with the following 
provisions: 

A. SalesPromotion Activities and Payment of Administration Expenses.Comoany 
and/orTerritoryCperatorhavetherightperiodicallyto establish, organize and prescrihe 
sales promotion activities, and Licensee agrees to pay to Territory Cperator a sales 
promotionprogram feeas set forthin subparagraph 9.C. Licenseeacknowledgesand 
agrees that Company and/orTerritory Cperator have hadinthe past, and will have in the 
future, theright to determinehow such sales promotionprogram fees will bespent, 
including the selection of promotional materials and programs, and that Company, 
Territory Cperator and their affiliates have no fiduciary obligation to OQCrill^Chill® 
or Oairy Queen® licensees with respect to the sales promotion activities or expenditures 
ofthosefees;provided,however, that Company andTerritory Operator shallmakea 
good faith effort to expend such fees in the general best interests of the OQ® brand or 
system or one ormore components thereof. Licensee acknowledges and agrees that 
Company andTerritory Operator have the right to compensate themselves and/or their 
affiliates for the expense of administering and promoting such sales promotion activities. 
Licenseefurtheracknowledges andagrees that Licensee willpaythesalespromotion 
program fee provided herein notwithstanding the payment by other licensees of 
Company, other sublicenseesofTerritory Operator, or other sublicensees,ofgreater, 
lesserorno salespromotionprogram fees. Company andBorTerritory Operator shall 
annually advise Licensee ofthe receipts and expenditures ofthe fees collected in respect 
to said sales promotion activities.Company andTerritory Operator are not required to 
audit the sales promotion receipts and expenditures or any portion thereof. 
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B. Approved Materia Licensee shall use only the sales promohoa or other 
adverhslugmaterlals that Company orTerritory O^ 
furnished or made available to Lleenseehy Company orTerritory Cperator. Examples of 
sales promotion and other advertising materials that Company orTerritory Cperator must 
approvepriortoEleensee'suselnelude: Indoor or drive thru menu hoard transparenoles, 
counter mats,eounter mat mserts,posters,hlllhoard paper or vinyl, newspaper Inserts, 
lawn sleeves/slgns, banners, drivethrumenu board toppers, register toppers, window 
ellng signs, eake freezer merchandising door headers, stanchlons/dlsplay polnt-of 
purchase, TV creative, radio creative, electronic media of any kind (Including web 
based),tourist-oriented-dlrectlonal signs and direct mall.Company orTerritory Cperator 
will not unreasonably withhold approval of any salespromofrons orother advertising 
materials that Eicensee proposes to use, as long as Elcensee's materials meet tbe 
specifrcations and standards of the apphcable advertising program, are professionally 
deslgned,factuallyaccurate,current,mgoodcondltlon,mgoodtaste,of like quality to 
sales promotions and other advertising materials Company furnishes or makes available to 
Eicensee, and accurately deplcttheproducts andTrademarks. Elcenseeshallusesales 
promotions and other advertising materials, mcluding without limitation, pomt-ofsale 
posters, product containers and wrappers that depict any of the Trademarks, only In 
connection with Elcensee'ssale of approved Menu Items at the Restaurant. Company may 
make available atareasonahle cost toElcensee annually or at otber reasonable Intervals, 
and when made available Eicensee shallpurchase sales promotion materials prepared by 
Company containing new polnt-ofsale and other promotional materials; however, the cost 
of these sales promotion materials may be Included fromtimetotime as determined by 
Company Inthe salespromotionprogram feedescribedmsubparagraph^.C. Eicensee 
shall not at any time transfer these materials, or any other sales promotion or advertising 
materials that Company orTerritory Cperator fumlsh or make available toElcensee,to 
any thirdparty or allowa thirdparty to use them, without Company's and Territory 
Operator's prior written consent. Sales promotion and other advertising materials 
produced by the National Marketing Eund("NME") administered by Company are, by 
deslgn,hcensedonlytocurrentNMEpart^ 

restaurants and stores and may not be transferred toor usedlnany way by orlnnon-
NME participating OQ Crill ^ Chill® and Oairy Queen® restaurants and stores. 
CompanyandTerritoryOperatorown and have the right to use(and to permit others to use) 
any sales promotion or other advertising materials. Ideas, concepts or programs developed 
by Eicensee, although Elcensee's use of these Items must be approved by Company and 
Territory Cperator. 

C. Roadside Signage Programs. If Elcensee's Restaurant Is located wlthma3-mlle 
radius ofanmterstatehlghwayexlt,hasC.S.highway frontage or Is wlthma^mlle 
radius of a CS. highway, Eicensee must participate In roadside advertising, either 
tbroughastate sponsored or approved roadside signage program which provides tourist 
oriented directional signs orthrough billboard advertising, the choice of advertising 
method to be at DO MT/NOTerritory Operator's discretion. 
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EEE^REPORTINGANOAUO^RIGHTS 

9. Licensee shafi pay the fees described below and comply witb tbe following 
provisions: 

A. initial ErancbiseFee. Licensee sballpay S37,330 toTerritory Operatorasan 
initial francbise fee: (i) in fnll on tbe date ofexecntionoftbis Agreement; or (ii) on 
tbe date of execntion of tbis Agreement, and tbe remaining before Territory 
Operator consents to Licensee'sbnilding plans for tbe Restaurant ( i f i t is new),witbin 30 
days after tbe opening of tbe Restanrant,orwitbcontinning license fee payments at an 
agreed rate over an agreed period oftime. Tbe initial ftancbise fee is intended in part to 
compensateTerritoryOperatorfbrexpenses incurred and services rendered in processing 
Licensee'sapplicationandassistingLicensee toestablisbandopentbeRestaurant. A 
portion of said fee may be remitted to Company for Oompany'sexpenses and services in 
connection witb Licensee. 

B. Continuing License Eee. In addition to tbe initial francbise fee, during tbe fnll 
term oftbis Agreement, and in consideration oftbe rights licensed hereunder, Licensee 
shall pay monthly toTerritory Cperator asacontinuing license fee an amount equal to 
4 ^ of Cross Sales fbraOQCri l l^Chi l l® or Oairy Queen®/Brazier® restaurantor^ 
of Cross Sales fbraOairyQueen®/Limited Brazier® store.Aportion of said fee may be 
remitted to Company for Company'sexpenses and services in connection with Licensee. 

C. Sales Promotion Program Eee. Licensee shall pay monthly toTerritory Operator 
asalespromotionprogram fee. All oraportion of said fee may be remitted to Company. 
The fee is not held byTerritory Operator or by Company (if remitted to Company) in trust, 
and becomes the property ofTerritory Operator or ofCompany(ifremitted to Company) to 
be spentinaccordance with ParagraphSof tbis Agreement.The sales promotion program 
feeshallbeanamount equal tonotlessthan3^normorethan6^oof Cross Sales. 
Company orTerritory Cperator shall notify Licensee annually of the exact percentage to 
be paid by Eicensee asasales promotion program fee, except for any year in which the 
percentage is to remain unchanged from the preceding year. 

Companyestablishesthepercentageof Cross Sales tobe paid asasalespromotion 
program fee annually in the following manner: Company determines the highest 
percentage which could be charged by Company under each OQCrill^Chill® or Oairy 
Queen® restaurant or store operating agreement as modified by any advertising pledges 
made by the operator. Eor example, ifarestaurant or store operating agreement states that 
sales promotion program fee is payable at 4 ^ of Cross Sales, but the operator pledges to 
payatotalsalespromotionprogramfeeof^of Cross Sales,thenfbr purposes of 
Company's determination,thatoperatingagreementis considered an agreement which 
could require the payment of 5^ of Cross Sales asasalespromotionprogramfee. 
Company shall treat tbis Agreement as a 6^ agreement because^ is thehighest 
percentageCompanyhastherightto charge Licensee asasales promotion program fee 
hereunder. After the levelof highest participation percentage of each directlylicensed 
and sublicensed OQCrill^Chill® or Oairy Queen® operator in the relevant market area 
(asdeterminedbyCompany)participating in Company'sOairy Queen® sales promotion 
program is so determined, i f the majority of the operating agreements executed by said 
operators, for example, would permit Company to establish the percentage of Cross Sales 
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to be paid asasales promofion pro-am 
percentage to be paid asasales promotion pro^ 
6^ of Gross Sales. 

O. Gompntationsand Remittances. Allamonntsdneandowingberennder, except 
tbe imtial francbise tee, sballbecompntedattbeendofeacb month's operationand 
remittance for tbe same shall be made toTerritory Operator on or before tbe tenth day of 
thefollowing monthaccompaniedby the reports reqnired by snbparagraph^of this 
Agreement. The compntation of said amounts shall be certified by Licensee in the 
manner and form specified byTerritory Operator, and Licensee shall supply toTerritory 
Operator suchsupportingor supplementary materials asTerritory Operator reasonably 
requires to verify the accuracy of sucb remittances. Licensee waives any and all existing 
and future claims and offsets against any amounts due hereunder,which amounts shall be 
paid when due.Territory Operator and Gompany shall be entitled to apply or cause to be 
appliedagainstamountsduetoeitherofthemoranyof their respectiveaffiliatesany 
amounts whichmay from timeto timebeheldby either of them or their respective 
affiliates on Licensee'sbehalf or be owed to Licensee byTerritory Operator or Company 
or their respective affrliates.Notwithstanding the fbregoing,Territory Operator has the 
right to require Licensee to compute and remit toTerritory Operator and its affiliates all 
amounts due andowing hereunder, except the initialfranchisefee,onaweeklybasis. 
Licensee acknowledgesandagreesthatTerritoryOperatorhas the right toimpose the 
weekly fee requirement described in this subparagraph on Licensee regardless of whether 
Territory Operator or Gompany impose the same requirement on other OQ Grill ^ 
Ghill® or Oairy Queen® licensees or sublicensees. 

L. LlectronicTransferofFunds. Territory Operator has the right to require Licensee 
to sign electronic transfer of frmds authorizations, and/or such other documents as 
Territory Operator designates from time to time, to authorize and direct Licensee'sbank 
or frnancial institution to transfer either electronically or through some other method of 
payment designatedbyTerritoryOperator, directlyto the account ofTerritory Operator 
or itsaffiliatesandtocharge to the accountof Licensee allamounts due toTerritory 
Operator and/or its affiliates from Licensee. Licensee's authorizations shall permit 
Territory Operator and/or its affiliates to designate the amount tobe transferredfrom 
Licensee'saccount.ifTerritory Operator requires payment through the electronic transfer 
offundsorthroughsomeothermethodofpayment, Licenseeshall thereafrer maintaina 
balance in its account sufficient to allowTerritory Operator and its affiliates to collect the 
amounts owed to them when due. Licensee shall be responsible for any penalties, fines or 
other similar expenses associated with the transfer of frmds described in this 
subparagraph. Licensee acknowledges and agrees thatTerritory Operator has the right to 
require Licensee to pay eitherby electronic transfer of funds orthrough someother 
methodofpaymentdesignatedbyTerritoryOperator, as described in this subparagraph, 
regardlessof whetherTerritory Operator imposes thesamerequirementonotherOQ 
Grill^Ghill® or Oairy Queen® sublicensees. 

E. interest Charges; Service Charges; LateFees. Any andallamounts owing to 
Territory Operator or its affiliates by Licensee hereunder shall bear interest at the rate of 
18^ per annumor the maximumcontract rate of interest permitted by governing law, 
whichever is less, from and afrer the date of accrual thereof, in addition to interest 
charges on late continuing license fee and sales promotion program fee payments, 
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Territory Operator has the right to requfr^ 
ehargeofopto ^50 for eaehdehnqaent report or payment owed toTerritory Operator 
anderthrs Agreement, fn addition, rfLieensee fails to snhmit required re^ 
eontinning heense fee or safes promotion program fee payments when dne, and i f 
TerritoryOperatororathirdpartydesignatedhyTerritoryOperator sends written notioe 
regarding Lioensee's failure to comply with Licensee's reporting and/or payment 
ohligations under this Agreement,Territory Operator has the right to require Licensee to 
pay to Territory Operator aservicechargeof up to ^350 for each writtennotice. A 
payment shall he deemed delinquent for any ofthe following reasons: (i) the payment is 
not received hyTerritory Operator on or hefbre the date due; (ii) the payment is received 
byTerritory Operator on or before the date due, but is not honored by Licensee'sbank or 
financial institution; or (iii) i f Licensee is required to pay by electronic transfer of funds 
or some other method of payment asdescribed in subparagraph^.Eabove, thereare 
insufficient funds in Licensee's bank account to collect the payment by a transfer of 
fnnds on or affer the date due.The service charge is not interest orapenalty.lt is only to 
compensateTerritoryOperatorfbrincreasedadministrativeandmanagement costs due to 
late payment. 

0. Surcharge Method of Oollection Program. Territory Operator may require 
Licensee to pay at the time of purchase to suppliers of mix, meat andBor other products 
and ingredients used in the conduct of tbe business of the Restaurantasurcharge on all 
units ofsuch commodities purchased by Licensee. Said surcharge shall be established by 
Territory Operator atareasonahle rate so asto approximate the amount of continuing 
license and sales promotion program fees which will be payable by Licensee and/or any 
past due amounts owed by Licensee toTerritory Operator. Said surcharge shall be paid to 
said supplier or suppliers for the account ofTerritory Operator and be regarded by the 
parties asamethod of collection of said continuing license and sales promotion program 
fees and past due amounts. The amounts so collected shall be credited at the end of each 
month's operations by Territory Operator against the continuing license and sales 
promotion program fees due from Licensee to Territory Operator, and the past due 
amounts owed by Licensee to Territory Operator. Territory Operator shall submit to 
Licensee, on a monthly or quarterly basis as selected by Territory Operator, a 
reconciliation ofLicensee'scontinuing license and sales promotion program fees account 
and other accounts setting forth tbe credits to Licensee's accounts from amounts 
collected fbrTerritoryOperatorbysuppliersthroughthe aforesaid surcharge method of 
collection program. Should Licensee fail to submit reports in accordance with 
subparagraph 9.1 and notwithstandingother provisions set forth in subparagraph 9.̂ , 
Territory Operator may make said reconciliation in conformance with Territory 
Operator'sdetermination as to amounts due, andTerritory Operator'sreconciliation shall 
be conclusive as tothe amounts dueTerritory Operator from Licensee unless withina 
period ofl^days after mailing of said reconciliation toLicensee byTerritory Operator, 
Licensee providesevidenceinafbrmsatisfactory toTerritory Operatorof the correct 
amounts due. Licensee shall pay withinlOdaysaffer mailing of notice toLicensee by 
Territory Operator suchamounts,ifany,determined tobe owedpursuant toTerritory 
Operator'sreconciliation. ifTerritory Operator determinesthatLicenseehas overpaid 
continuing license or sales promotion program fees or past due amounts on the surcharge 
basis,Territory Operator shall remit toLicensee an amount equal to the excess fees and 
past due amounts collected at the time the monthly or quarterly reconciliation is provided 
Licensee. 
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H. Weekly Prepayment Pro-am. Territory 
to prepay eontmnmgheense and sales promorion p r o ^ ^ ^esonaweek^^ 
pursuant toaprepayment program.Under the prepayment program,Territory Operator 
shall establish a reasonable estimate of the amount of oontlnumg lloense and sales 
promotionprogram fees Uloensee will pay toTerritory Operator eaeh month pursuant to 
thisAgreement. Based on said estlmate,Terrttory Operator shall then estabhshaspeelfle 
amount that Uleensee shall be required to prepay to Territory Operator eaeh week. 
Territory Operator shall eredit all prepayment amounts ft reeelves from Uloensee against 
tbe eontlnumg lloense and sales promotion programfees aotually due fromLleensee to 
TerrltoryOperatorattheend of eaehmonth'soperatlonsTerritoryOperatorshall submit 
to Uloensee, on a monthly or quarterly basis as seleeted by Territory Operator, a 
reeonelllatlonofEleensee'seontlnulng lleense and sales promotion program fees aooount 
setting forth the credits to Licensee's account from amounts collected by Territory 
Operator through the aforesaid prepayment program. Should Licensee fall to submit 
reports In accordance wlthsubparagraph^.l andnotwlthstandlngother provisions set 
fbrthmsubparagraph^Territory Operator has the right to make said reconclhatlonln 
conformance wlthTerrltory Operator's determination as to amounts due, andTerritory 
Operator'sreconciliation shallbe conclusive astothe amounts dueTerritory Operator 
from Llcenseeunlesswlthlnaperiodof 14 days afrer malllngof said reconclhatlonto 
Llcenseeby Territory Operator, Licensee provides evldenceln afbrm satisfactory to 
Territory Operator of the correct amounts due. Licensee shall pay wlthmlOdays afrer 
mailing of notice toLlcensee byTerritory Operator such amounts,If any,determmed to 
be owed pursuant toTerritory Operator'sreconciliation. IfTerritory Operator determines 
that Licensee has overpaid contmulng license or sales promotion program fees,Territory 
Operator shall remit to Licensee an amount equal to the excess fees collected at the time 
the monthly orquarterlyreconclhatlonlsprovlded Licensee. Territory Operator shall 
collect all weekly prepayments and any amounts due toTerritory Operator afrerTerritory 
Operator's reconciliation throughelther an electronic transfer of frmds from Licensee's 
bank account or through some other method of collection designated by Territory 
Operator, as fbrtherdescribedmsubparagraph^E.Territory Operator has the right from 
timeto time to revise the amount that Licensee Is required to prepay toTerritory Operator 
eachweek IfTerritory Operator determines that said amount Is toolowortoohlgh as 
compared to the actual continuing license and sales promotion program fees due to 
Territory Operator from Licensee each month. 

I . financial Planning and Management. Licensee agrees to employ sound frnancial 
management and planning practlcesmconnectlonwlth the Restaurant and the business 
operated hereunder. Licensee shall keep sucb books and records and submit sucb reports 
asTerritory Operator periodically requires, mcluding, but not limited to,amonthly profit 
plan, monthly balance sheet and monthly statement of profit and loss, records of prices 
and special sales, check registers, and purchase records, sales summaries and Inventories, 
all of which accurately reflect the operations and condition of Licensee's business 
operated hereunder. Books, records and reports shall be compiled, kept and submitted to 
Territory Operator on such forms and using such methods ofbookkeeplng and accounting 
as Company orTerritory Operator periodically may prescribe. Licensee shall record dally 
all sales onacash register tape or similar device and preserve the same for not less than 
36 months.The records that Licensee Is required to keep for Its OQOril l^Chll l® or 
Oairy Queen® business shall Include, but not be limited to, detailed dally sales, cost of 
sales, and other relevant records or Information malntamedman electronic media format 
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and methodology approved hy Company. Lioonsoo shall provide this mformation to 
Company and/orTerritoryCperatoraeeordlng to reporting formats, methodologies and 
tlmesohednles estahhshedhy Company and/or Territory Cperator from timeto time. 
Eleensee also Is required to allow Company eleetrome and manual aeeess to any and all 
records relating to Lleensee'sOQCrlll^Chlll® or ^ 
the malntenanee of this Information In an appropriate manner, Licensee agrees to 
purchase,mstallandmamtamtheEPCS System and any required ComputerSystemsm 
accordance with subparagraph 6.0^. 

L Reports and Audits. Within lOdays afrer the end of each month, Licenseeshall 
submit toTerritory Cperatorareport with respect to the preceding calendar monthlnthe 
form, format andmanner (Including electronic submission), and with the content, as 
Territory Cperator or Company periodically prescrlbe.Thereportshall Include, but not 
bellmltedto,thefbllowmgmfbrmatlonfbr the preceding month: (l)amountofgross 
receipts of the Restaurant, amount of sales tax thereon,Cross Sales and the computation 
ofthe contmulnghcense fee andthe salespromotionprogram fee; and (11) the total 
volume of mix, weight of meat and, as speclfredperlodlcally by Territory Cperator, 
quantities of other commodities purchased and the sources from which each were 
obtained. Further, Licensee must submit toTerritory Cperatoramonthlyprofrt and loss 
statement for the restaurant,mafbrmat designated byTerritory Cperator or Company 
(whlchwlll Include suchltemsasasummaryofLlcensee'scostofgoods, utilities, labor, 
rent andothermaterlalcost Items),by the^Cday of thefbllowlng month.Fmally,lf 
requested byTerritory Cperator to verify Licensee's Cross Sales, Licensee shall submit 
toTerritory Cperator copies ofLlcensee'smost recent sales tax return and all such books 
and recordsas may be required byTerritory Cperator underTerrltory Operator's audit 
policies published from time to time. Notwithstanding the fbregomg,TerrltoryCpe^ 
has the right torequlreLlcenseetosnbmlt toTerritory Cperator weekly reports which 
contain all oraportion of the Information descrlbedlnthe preceding sentence. Licensee 
acknowledges and agrees thatTerritory Cperator has the right to Impose this requirement 
on Llcenseeregardless of whetherTerrltoryCperatoror Company Imposes thesame 
requlrementonotherOQCrlll ^Chl l l®orOal ry Queen® llcenseesor sublicensees. 
Territory Cperator and Company or the authorized representative ofelther has the right at 
all times during the business day to enter the premises where Licensee's books and 
records relative to the Restaurant are kept and to evaluate, copy and audit such books and 
records.lnaddltlontoormlleuofanonslteaudlt,Terrltory Cperator andCompany 
each have the right to require that Licensee provide toTerritory Cperator and Company, 
at Licensee's sole expense, copies of Licensee's books and records as requested by 
Territory Cperator and/or Company. In the event that any such evaluation or audit 
(regardless of whether conducted on-site or offslte) reveals an understatement of 
Licensee's CrossSales of or more,ln additionto anyof the other rlghtsTerrltory 
Cperator and Companymay have, TerrltoryCperator and Company each have the right 
to conduct further periodic audits and/or evaluations (both onstteand/or offslte) of 
Llcensee'sbooksandrecordsasTerrltory Cperator and/or Company reasonablydeem 
necessary for up to^yearsthereafrer.Llcensee shall relmburseTerrttory Cperator and 
Company for their reasonable expenses tncurredmconnectlonwlth such further audits 
and/orevaluafrons,mcludmg,wlthoutllmltatlon,professtonal fees, and travel, room and 
board expenses, copying costs and postage directly related thereto. Furthermore, If 
Licensee Intentionally understates or underreports Cross Sales, continuing license fees or 
sales promotion program fees at any time, or If a subsequent audit or evaluation 
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conducted withinthe3-yearperiodreve^ any understatement or varianceof 3^ or 
more,rnaddrtionto anyotherremediesprovidedtbr inthis Agreement, a t lawor in 
equity,Territory Operator has the right to terminate this Agreement immediately.In order 
to verify the information supplied hy Licensee, Territory Operator has the right to 
reconstruct Licensee's sates through the inventory extension method or any other 
reasonahie method of analyzing and reconstructing sales. Any fees payahie on the 
varianeehefween reported and reeonstrnetedsaies nnder this para^raph^wiii he 
dne intntediatetv. Licensee agrees to accept any such reconstruction of sales unless 
Licensee providesevidenceinafbrm satisfactory toTerritory Operatorof Licensee's 
sales withinaperiod of 14daysfromthe date of notice of understatement or variance. 
Territory Operator and Oompanyhavetherighttouseinany appropriatemannerall 
reports, data and other information Licensee submits toTerritory Operator or Oompany, 
or Territory Operator or Company obtains through review of Licensee's books and 
records or by accessing Licensee's EPOS System or any required Computer Systems, 
which relate to the operation of the Restaurant. Specifically, Territory Operator and 
Companyhave theright to share said reports, dataand other information with third 
parties, including,but not limited to,consultants and existing and potential franchisees 
and sublicensees. 

LiCLNSLL'S OTHER OBLICATIONS 

10. Eicensee agrees to comply with the following terms and conditions; 

A. Payment ofOehts. Licensee agrees to pay promptly when due; (i) all payments, 
obligations, assessments and taxes due and payable to Territory Operator and its 
affiliates,vendors,suppliers,lessors, federal, state or localgovemments,or creditors in 
connection with Eicensee'sbusiness;(ii) all liens and encumbrances ofevery kind and 
character created or placed upon or against any of said property; and (iii) all accounts and 
other indebtedness of every kind incurred by Eicensee in the conduct of said business, in 
the event Eicensee should default in making any such payment,Territory Operator shall 
be authorized, but not required, to pay the same on Licensee's behalf and Eicensee 
covenantspromptlytoreimburseTerritoryOperatoron demand for any such payment. 

B. Liability^ fnsuranceand Indemnity. Eicenseeherebywaivesallclaims against 
Territory Operator and Company for damages to property or injuries to persons arising 
out of the operation ofEicensee'sbusiness. Licensee shall fully protect, indemnify and 
defend Territory Operator and Company and the affiliates of either and hold them 
harmless from and against any and allclaims, demands, damages, and liabilities of any 
nature whatsoever arising in any manner,directly or indirectly,out of or inconnection 
with or incidental toLicensee's business operated under this Agreement (regardless of 
causeorany concurrent or contributingfault or negligence of Territory Operator or 
Company) or anybreach or failure to complywith theterms and conditions ofthis 
Agreement. Licensee further agrees to purchase and maintain in full force and effect, at 
Licensee's expense, liability insurance at a minimum limit of liability designated 
periodically by Territory Cperator and Company, but not less than ^3,000,000 per 
occurrence, comhined single limit (CSL), or such higher amount as a lessor of the 
Restaurant premises may require, insuring Eicensee, Territory Cperator, Territory 
Operator's affiliates. Company, Company^ affiliates andany otherpersonor entity 
designatedbyTerritoryOperatororCompanyb 
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damage and injury, and must be wrirten witha 
Best Insurance Rating. Licensee further agrees to detiver to Territory Cperator 
periodically or atTerritoryCperator'srequestaproper certificate ofinsurance evidencing 
the existence of such insurance coverage and Licensee'scompfiance with the provisions 
of this suhparagraph.Said certificate shaii nameTerritoryCperator,Company and their 
affihates as additional insureds thereunder and provide that Territory Cperator and 
Company witt he given^Odays'priorwrittennoticeofmateriai change in or termination 
or canceiiationofthepohcy. Said insurancecoverageshaiicommenceasof the date 
Licensee commences operating the Restaurant or as ofthe date the Authorized Location 
is first identified asasite on whichaOQCrii i^Chii t® or Oairy Queen® restaurant or 
store wifi he operated,whichever is the eartier date, in addition. Licensee shafi purchase 
and maintain workers'compensation insurance and afi additional insurance that may he 
required hy law or other agreement related toLicensee's business i f Licensee does not 
procure and maintain the insurance coverage required by this Agreement, Territory 
Cperator has the right, but not the obligation, to procure insurance coverage for Licensee 
and charge same toLicensee,togetherwithareasonabie fee tor the expensesTerritory 
Cperator incurs in doing so, payable by Licensee immediately upon notice. 

C. Comphance with Law. Licensee shall at afi times maintain Licensee's business 
premises andconduct Licensee's business operations in compliance with ait appiicabie 
laws, regulations, codes and ordinances. Licensee acknowledges that Licensee is an 
independent business and responsible for control and management of its business, 
inciuding,butnothmitedto, such matters asdetermining the pricesatwhichLicensee 
wiii offer and sefi approved products, hiring and discharging Licensee's employees and 
setting and paying wages and benefits of Licensee's employees; and Licensee 
acknowledges that neither Company nor Territory Cperator shaii have any power, 
responsibility or habihty in respect to such pricing, hiring, discharging, setting and 
payingofwagesorreiated matters.Further, Licenseehashadanopportunitytoobtain 
iegai advice regarding, and currently compfies with, alt apphcable iegai requirements that 
prohibit unfair,frauduientor corrupt business practices, inctudingU.S. and other legal 
requirements that are designedto combat terrorismandterroristactivities.inaddition, 
neither Licensee nor any holder of an ownership interest in Licensee is named as a 
"speciaiiydesignatednationai"or"biockedperson"as designated by the United States 
department oftheTreasury'sCfficeofForeign Assets Control. 

O. Conflict of interest. Ouring the term of this Agreement, neither (i) Licensee, (ii) 
^ y Principal Owner, (iii) any Control Person, (iv) any Oesignated Manager, n o r ^ 
officer or director ofaPrincipai Owner owninga^O^ or greater interest in Licensee shati, 
withoutCompany's andTerritory Operator's prior written consent, directly or i n d i ^ ^ 
operate or permit to be operatedor hold any interestinany quick service restaurant that 
serves hamburgers but does not serve alcohol or any restaurant or business that generates 
more than ofits revenue from sales ofice cream, yogurt, frozen custard, sofi serve or 
other frozen treats,otherthanone authorized by this Agreement or any other agreement 
issued or approved by Company andTerritory Cperator. 
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TRANSFER OEFRANCH^E 

IE Eicensee agrees that the l o w i n g provisions shaii govern any transfer or 
proposed transfer: 

^ Transfers. This Agreement is enteredintohyTerritory Operator withspeeifre 
refianeenpon the financial qnahfreations of Eicensee and Eieensee'sErineipaiOwner(s) 
and the personal experience, skills and managerial and financial qnalifications of 
Eicensee's Control Eerson(s) as heing essential to the satisfactory operation of the 
hnsiness licensed herennder.Conseqnently,neitherEicensee'sinterest in this Agreement 
nor in the hnsinesscondnetedherennder shall he transferred or assigned to or assumed hy 
any other person or entity (the "assignees in whole or in part, unless Eicensee shall have 
first tendered toTerritory Operator the right of first refnsal to acquire this Agreement in 
accordancewith suhparagraph 1EE, and i f Territory Operator does not exercise such 
right,unless the prior written consent ofTerritory Operator is ohtained,the transfer fee 
provided for in suhparagraph 1EO is paid, and the transfer conditions descrihed in 
suhparagraph 1EO are satisfied. Any sale (includinginstallment sale), lease, pledge, 
management agreement, contract for deed, option agreement, assignment, hequest, gift or 
otherwise,or any arrangement pursuant to which Eicensee turns over allorpartof the 
daily operation of the husincss licensed hereunder toaperson or entity who shares in the 
lossesand/or profits of thehusinessin amannerotherthan asanemployeeshallhe 
consideredatransfer for purposes of this Agreement. Specifically,hut without limiting 
the generality ofthe foregoing, the following events shall constituteatransfer: 

1. Anychange inthe percentage of Eicensee owned, 
directly or indirectly, hy any Principal Owner(s) (mcluding any 
addition or deletion of any person or entity who qualifies as a 
Principal Owner) which results inachange in 49̂ o or more of the 
ownership of Eicensee or any series of changes in the percentage 
of Eicensee owned, directly or indirectly, hy any Principal 
Owner(s) (including any addition or deletion of any person or 
entity who qualifies asaPrincipalOwner) which results withina 
period of^years in any change in or more of the ownership 
ofEicensee. 

3. Anychange in thepercentageofaPrincipal Owner 
who owns or more of Eicensee which results inachange in 

or more of said Principal Owner or any series of changes in 
suchaPrincipal Owner which results withinaperiodof^years in 
anychange o f 4 9 ^ ormoreof theownershipof said Principal 
Owner. 

3. Any change in the general partner of a Eicensee 
which isapartnership or anychange inthe generalpartner o fa 
Principal Owner who owns or more ofEicensee. 

4. Eor purposes of this suhparagraphlEA,apledge or 
seizure of any ownership interests in Eicensee or in any Principal 
Owner who owns or more of Eicensee, that affects the 
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ownership o f 4 9 ^ ormore of said Licen^^ 
whiohhasoothoonapprovodioadvanoomwrifinghyTorritory 
Operator. 

in the event ofLieensee'smsoiveney or the fihng ofany petition hy or agam^̂  
Lieensee nnder any provisions of any hankruptoyorinsoivenoy law, i f Eieensee'siegai 
representative, sueeessor, receiver or trustee desires to sneeeedtoLieensee's interest in 
this Agreement or thehnsiness oondnotedherennder, snehperson first shaii so notify 
Territory Operator, shall tender the rightof first refnsalprovidedfbrinsnhparagraph 
11.E.and, ifTerritory Operator does not exercise sneh right, shall apply for and ohtain 
Territory Operator's consent to the transfer, pay the transfer fee provided for in 
subparagraph 11.0, and satisfy the transfer conditions descrihed in suhparagraph l l .O. 
in addition, Eicensee or the assignee shall pay attorneys' fees and costs incurred hy 
Territory Operator and Company in any bankruptcy or insolvency proceeding pertaining 
to Eicensee. 

B. Consent toTransfer. Territory Operator'sconsent to transfer hereunder shall not 
be unreasonably withheld, provided Territory Operator determines that all of the 
conditions described in tbis Earagraphllhave been satisfied Any change in any person 
designated by Eicensee asaControl Person which does not otherwise constituteatransfer 
under this Paragraph 11 shall be subject to the prior written consent ofTerritory 
Operator. If, however, Territory Operator consents to such change of Control Person, 
Eicensee shall not be required to tender the right of first refusal under subparagraphll.E 
orpaythetransferfeetmder subparagraph ll.C.ApplicationforTerritory Operator's 
consent toatransfer and tender of the right of first refusal provided for in subparagraph 
ll.E,shall be made by submissionofTerritoryOperator'sfbrm of application for consent 
to transfer, which shall be accompaniedby the documents (including a copy ofthe 
proposed purchase or other transfer agreementfor other information required therein.The 
application shallindicate whether Eicenseeor aPrincipal Owner proposes to retain a 
security interest in the property to be transferred. No security interest shall be retained or 
created,however, withoutTerritory Operator'sprior writtenconsent andexceptupon 
conditionsacceptabletoTerritory Operator. Any agreement usedinconnectionwitha 
transfer shall be subject to the prior written approval ofTerritory Operator, which 
approval shall not be withheld unreasonably. Eicensee immediately shall notifyTerritory 
Cperator and Company of any proposed transfer hereunder and promptly shall submit to 
Territory Operator the application for consent to transfer. Any attempted transferby 
Eicensee without Territory Operator's prior written consent or otherwise not in 
compliance withthe terms of this Agreement shall be void and shall provideTerritory 
Cperator with theright to elect either to default and terminate this Agreement orto 
collect from Eicensee and the guarantors,atransfer fee equal to two times the transfer fee 
provided for in subparagraphll.C. 

C. Transfer Eee. Together with the application for consent ofthe transfer, as defined 
in subparagraph 11.B, Eicensee shall pay to Territory Operator a transfer fee in the 
amount of ^4,50Oasafeefbr tbe evaluationof the proposed assignee,fumishingone 
copy of the Manuals, and for any and all other expenses incurred and services rendered 
byTerritory Operator in effecting the transfer.Territory Operator has the right, effects 
January 1,3015,and on each^year anniversary thereafrer, to increase the transfer fee by 
^500 or more. ifTerritory Operator exercisesTerritoryOperator'sright of first refusal or 
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Territory Cperatordeofinestogive consents aproposedtransfer^Territory Operator 
shall ret^rntoLieensee the transfer fee,less any aetaalexpenditares or disbâ ^^ 
made hy Territory Operator In dlreet eonneetlon with evalnatmg or proeessmg the 
proposed transfer, together with an Itemized statement of any sneh eosts tor whleh 
Territory Operator relmhnrses Itself from the transfer fee. The transfer fee Is not 
retnndahlelnwhole orinpart nnder any elrenmstanees except as expressly statedlnthls 
Agreement.Territory Operator shall waive the transfer fee set fbrthlnthls suhparagraph 
11.Olnthe event ofatransferdeserihedlnsnhparagraphll.E. 

O. Conditions ofTransfer. Territory Operator'sconsent toany proposedtranster, 
whether to an mdlvldnal,aeorporatlon,apartnershlp or any other entity, Is conditioned 
upon the tbllowlng: 

1. Assl^neeReqnlrements. The assignee most meet allofTerritory 
Operator's then cnrrent requirements for assignees, Including, without 
limitation, those relating to financial position and management and 
operational experience. 

3. Payment of Amounts Owed. All amounts owedhy Eicensee to 
Territory Operator, Company or the affiliates of either, Licensee's 
suppliers or any landlord for the Restaurant premises and Authorized 
Location, or upon whlehTerritoryOperator,Company or the affihates of 
either have any contingent llahlllty shall he paldlnfull. 

3. Reports. Licensee shall have provided all required reports to 
Territory Operatormaccordance with suhparagraphs^.landL 

4. Modernization. Llcenseeshallhave complied withthe provisions 
ofsuhparagraph^.E. 

5. Cuarantee. Inthe case of anmstallment sale for whlchTerritory 
Cperatorhasconsented to Licensee or any Principal Owner retammga 
security Interest or other financial Interest In this Agreement or the 
husmessoperatedthereunder,LlcenseeorsuchPrinclpalOwner,andthe 
guarantors, shall he ohltgated to guarantee the performance underthis 
Agreement until the final close ofthe Installment sale or the termmation of 
such Interest, as the case may he. 

6. Ceneral Release. Licensee, each Principal Owner, and each 
guarantor, shall sign a general release of all claims arising out of or 
relating to this Agreement, the Restaurant, or the parties' huslness 
relationship, InthefbrmdeslgnatedhyCompanyorTerritory Operator, 
releasing Company andTerritory Operator and their affiliates. 

7. Tralnlng.The assignee must, at Licensee's or assignee's expense, 
comply with the training requirements of suhparagraph^.^. 

8. Plnanclal Reportsand Oata. Territory Cperatorhas theright to 
require Licensee to prepare and fumlsh to assignee andTerritory Operator 
such financtalreports and other datarelafing to theRestaurant and Its 
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operafions as Territory Operator deems reasoaabty oeoessary or 
appropriate for assignee andTerritory Operator to evaluate the Restaurant 
and the proposed transfer. Lieensee agrees thatTerritory Operator has the 
right to confer with proposed assignees and fnrnish them with information 
ooneeming the Restaurant and proposed transfer without heing held fiahfe 
to Licensee, except for intentional misstatements made to any such 
assignee. Any such information fnmished hy Territory Operator to 
proposed assignees is for the sole purpose ofpermitting the assignees to 
evaluate the Restaurant and proposed transfer and shall not he construed in 
anymannerof form whatsoever asfinancialperfbrmance representations 
or claims ofsuccess or failure. 

9. Operating A^reement.The assignee must si^nTerritory Operator's 
then-current form of operating agreement, including a Modernization 
Addendum,if required hyTerritory Operator. 

10. Insurance. The assignee must deliver to Territory Operator a 
propercertificate of insurance evidencing the existence of the insurance 
coverage required under suhparagraphlO.B or, i f applicahle, the insurance 
coverage required under Territory Operator's then current operating 
agreement. 

11. Other Conditions. Licensee shall have complied with any other 
conditionsthatTerritoryOperatorreasonahlyrequires from timeto time as 
part ofits transfer procedures. 

L. Oeath^Oisahilityorincapacity. i f any individual whoisaPrincipalOwner or 
Control Person dies or hecomes disabled or incapacitated and the decedent'sor disabled 
or incapacitated person'sheir or successorininterest wishes to continue asaPrincipal 
Owner or Control Person hereunder, such person or entity shall apply for Territory 
Operator's consent thereto under subparagraph 11.13, comply with the training 
requirementsofsubparagraph^.B,pay theapphcable transfer feeunder subparagraph 
11.C, and satisfy the transfer conditions under subparagraphll.O, as in any other case of 
aproposed transfer. I f the assignee of the decedent or disabled or incapacitated person is 
the spouse or child of such person, no transfer fee shall be payable toTerritory Operator. 

PD Ri^ht of Pirst Refusal, i f Licensee proposes to transfer or assign this Agreement 
or Licensee's interest herein or in the business conducted hereunder, in whole or in part, 
to any third party, including, without limitation, any transfer contemplated by 
subparagraph l l .E or any transfer described in subparagraph ll.A,Licensee first shall 
offerto sell toTerritory Operator Licensee'ssaid interest as provided herein, in the event 
ofabonafide offer from such thirdparty, Licenseeshallobtainfromthe thirdparty 
offeror and deliver toTerritory Operatorastatement in writing, signed by the offeror and 
byLicensee,of the terms of the offer.fn the event the proposed transfer results froma 
change in control of Licensee oraPrincipal Owner under subparagraphsll.A.l through 
1LA.4, or Licensee's insolvency or the filing of any petition by or against Licensee under 
any provisions of any bankruptcy or insolvency law,Licensee first shalloffer to sellto 
Territory Operator Licensee's interest in this Agreement and the land, building, 
equipment, furniture and fixtures, and leasehold interest used in the operation of 
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Licensees Re^auranLUn^sotherwi^ 
Licensed the purchase priceforTe^^ 
transfer that occurshyachangemcontrolormsolveucy or h a u ^ 
estahfishedhyaquahfied appraiser seleeted hy the parties.h^addition,unless others 
agreed to in writinghy Territory Operator and Licensee, the transaction documents, 
whichwiiihepreparedhyTerritoryOperator^wiithe those customary for this type of 
transaction and shall include representations and warranties then customary for this type 
of transaction, i f the parties cannot agree upontheselectionof such an appraiser,one 
shall he appointed hyaludge of the United States Oistrict Court tor the Oistrict in which 
the Authorized Location is located upon petition of either party.Regardless of whether an 
appraiser isselectedhy the parties or appointed,Territory Operator and Licensee shall 
eachpayonehalf ofthe appraiser's fees and expenses. Licensee or Licensee's legal 
representative shall deliver toTerritory Operatorastatement in writing incorporating the 
appraiser's report.Lerritory Operator then shall have 30 days tromTerritory Operator's 
receiptofthe statement setting forth the thirdparty offeror theappraiser'sreport to 
accept the offer hy delivering written notice of acceptance to Licensee. Territory 
Operator'sacceptance of any right of first refusal shall he on the same price and terms set 
forth in the statement delivered to Territory Operator; provided, however, Territory 
Operator has the right to suhstitute equivalent cash for any noncash consideration 
included inthe offer. ifTerritory Operator fails toaccept the offer withinthe30 day 
period, Licensee shallhe free for 60 days afier suchperiod to effect thedisposition 
descrihed inthestatementdeliveredto Territory Operator providedsuchtransferisin 
accordance with this Paragraphll.Licensee shalleffect no other sale or assignment of 
Licensee,this Agreement or the husincss conducted hereunder without first offering the 
same toTerritory Operator in accordance withthis suhparagraph l l .F . Withrespectto 
any assignment or transfer suhjecttothissuhparagraph ll.F,Territory Cperatorhas the 
right (atTerritory Operator's option,upon written notice to Licensee)to assign toathird 
partyall ofTerritory Operator'srights under this suhparagraph. 

C. Transfer hyTerritorv Cperator. Territory Operator has the right to sell or assign, 
in whole or in part, its interest in this Agreement, in addition, Licensee acknowledges and 
agrees thatuponthe expiration or termination of theTerritoryAgreement, all right, title 
and interest ofTerritory Operator in and to this Agreement at Company'selection may 
hecome the property of Company. 

OfSPUTERESOLUTiON 

13. The following provisions shall apply with respect to dispute resolutiom 

A. Arhitration. Except as qualified helow, any dispute hetween Licensee and 
Territory Operator,Companyand/or any of their affiliates arising under, out of, in 
connection with or in relation to this Agreement, any lease or suhlease for the Restaurant 
or Authorized Location, theparties' relationship ortheOQ Crill ^ Chill® or Oatry 
Queen® husiness shallhesuhmittedtohindingarhitrationunderthe authority ofthe 
Federal Arhitration Act and shall he arhitrated in accordance with the then current rules 
andproceduresandundertheanspicesofthe American Arhitration Association. Any 
arhitration shall he on an individual hasis and not consolidated with any other proceeding. 
The arhitration shall take place in the capital of the state in which the Authorized 
Location of Licensee is located, or at such other place as may he mutually agreeahle to 
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the partie^The decision of the arbifr^ 
dispute; however the arhitrators tnay not nnder any eirenntstanees: (i) stay the 
efreetiveness of any pending termination of this Agreement; (ii) assess punitive or 
exemplary damages;or (iii) make any awardwhiehextends, modifies or suspends any 
tawfiri term ofthis Agreement or any reasonahie standard ofhusinessperfbrmanee set hy 
Territory Operator or Company.Ajudgment may he entered upon the arhitration award 
hy any state or federal court in Minnesota or the state ofthe Authorized Eoeatiom 

B. Iniunctive Relief Notwithstanding suhparagraph 12.Aahove. Licensee recognizes 
thattheRestaurantis one ofalargenumherofrestaurants and stores identified hythe 
Trademarks and similarly situated and selling to the puhlic similar products, and hence 
the failure on the part ofasingle licensee to comply with the terms ofits agreement could 
cause irreparahle damage toTerritory Operator,Companyand/ortosome or allother 
licensees ofTerritory Operator.Therefbre,it is mutually agreedthat inthe event o fa 
hreach or threatened hreach of any of the terms ofthis Agreement hyLicensee,Territory 
Operator or Company shall forthwith he entitled to an injunction restraining such hreach 
and/or to a decree of specific performance, without showing or proving any actual 
damage, together with recovery of reasonahie attomeys'fees and other costs incurred in 
ohtainingsaidequitahlerelief,untilsuchtimeasafinalandhindingdeterminationis 
made hy the arhitrators.Similarly, it is mutually agreed that in the event ofahreach or 
threatened hreach of any of the terms of this Agreement hy Territory Operator or 
Company,Licenseeshallfbrthwithhe entitled to an injunction restraining such hreach 
and/or to a decree of specific performance, without showing or proving any actual 
damage, together with recovery ofreasonahle attorneys'fees and other costs incurred in 
ohtainingsaidequitahlerelief^untilsuchtimeasafinalandhindingdeterminationis 
made hy the arhitrators. The foregoing equitahle remedies shall he in addition to, and not 
in lieu of, all other remedies or rights which the parties might otherwise have hy virtue of 
any hreach of this Agreement hy the other party. Finally, Oompany and Territory 
Operatorandtheiraffiliateshavetherighttocommenceacivil action against Licensee or 
takeotherappropriateactionto compel Licensee'scompliance with trademark standards 
and requirements to protect the goodwill oftheTrademarks. 

C Collection Costs, including Collection Agency and Attorneys' Fees. The 
prevailing party in any action or proceeding arising under, out of̂  in connection with, or 
inrelation to this Agreement, any leaseor suhleasefbrtheRestaurantor Authorized 
Location, or the OQCrill^Chill® or Oairy Queen® husiness shall he entitled to recover 
allcollectioncosts,tncludingcollection agency fees,itsreasonahle attorneys' fees,its 
court costs and other reasonahie costs. 

OFFAULTANOTFRMfNATlON 

13. The following provisions shall apply with respect to default and terminatiom 

A. Oefaults. Licensee shall he in default hereunder ifTerritory Operator determines 
that Licensee or any Principal Owner or guarantor has hreached any ofthe terms ofthis 
Agreement or any other agreement hetween Licensee and Territory Operator or its 
affiliates,which without limiting the generality of the foregoing shall include making any 
false report toTerritory Operator,failure to suhmit toTerritory Cperator thelease (if 
applicahle) for the Authorized Location hefbre execution, failure to suhmit any required 
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report, mtenrionafiy understafing or undorroporting or failure fo pay whea doe aay 
aroooufs requiredto be paid toTerrifory Operator or C^ 
wbetber pursuant to tbis Agreerueut or otherwise or to auy thirdparty as required by tbis 
Agreemeut,oouvietiouofLieeusee,aPritteipafOwuer,oraguarautor of any felony or 
misdemeanor whiehbringsor tends tobringanyoftheTradentarksintodisrepute or 
impairs or tends toimpairthegoodwillofanyoftheTrademarks,failure toabide by 
Oompany'sandTerritory Operator's standards and requirementsineonneetionwiththe 
operation of Lieensee's business, f^rture to use the genome Orange J u t i u s ® F ^ ^ ^ 
Enbaneer or anv other nroorietarv oowder unddutedandunadulteratedm anv 
^ n n e r whatsoever in tbeoreoaradon and saleof Orange Jnbns® drinks, anv 
attempt bv Licensee to analyze tbe Orange Jniins® powder or anv other proprietary 
powder to determine tbe formula thereof, anv attempt bv Licensee to divni^e to anv 
tbird person any information which Licensee may acquire witb respect to the Orange 
Julius® Flavor Enhancer or anv other proprietary powder, filing of tax or other liens 
which may affect this Agreementfor voluntary or involuntary bankruptcy by or against 
Licensee or any Principal Owner or guarantor, insolvency,making an assignment for the 
benefit of creditors or any similar voluntary or involuntary arrangement for the 
disposition of assets for the benefit of creditors,or failure to meet any requirements or 
specifications established by Company or Territory Operator with respect to product 
quality, physical property, conditions of equipment or materials used, products 
manufactured, Menu,or use of approved products, packaging or promotional materials, 
in addition, the following events shall be construed as Licensee'svoluntary abandonment 
ofthis Agreementandthebusiness operated hereunder andsubject tothe termination 
provisions of subparagraph 13.B: (i)Licensee'sloss of the right to occupy the Restaurant 
premises; (ii)Licensee'sfailure to pay toTerritory Operator,Company or the affiliates or 
designeesof either any past due amount owed within 7 days of Territory Operator's 
wrirten notice of default thereof; (iii) Licensee'sfailure to repair and reopen for operation 
its destroyed or damaged Restaurant at the Authorized Location within 270 days of the 
date of occurrence of such destruction or damage(as described in subparagraph 6.ff); and 
(iv)Licensee'sfailuretorelocateand reopenin accordance with and withinthetime 
periods and conditions set forth in subparagraph^.O. 

B. Termination byTerritory Operator. Territory Operator has the right to terminate 
this Agreement in accordance with the following provisions: 

1. Termination Afrer Opportunity to Cure. Except as otherwise 
provided inthis subparagraph 13.E: (i)Licensee will have7days from 
the date of a written notice of default to cure any default underthis 
Agreement; (ii)Licensee'sfailure to cureadefault within the7-day period 
will provide Territory Operator with good cause to terminate this 
Agreement; (iii) the termination will be accomplished by mailing or 
delivering toLicensee written notice of terminationthat will identify the 
grounds for the termination; and (iv) the termination will be effective 60 
days afrer the date ofthe written notice of termination. 

2. immediateTerminationWithNo Opportunity to Cure, ht the event 
any of the following defaults occurs, Licensee will have no right or 
opportunity to cure the default and this Agreement will terminate effective 
immediately on Territory Operator's issuance of written notice of 
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terminafiom voluntary abandonment of tbis Agreement or tbe beensed 
premisesby Lieensee, msolveney of LieenseeoraPrmoipat Owner or 
guarantor, Eieensee'soraPrmeipal Owner's orguarantor's makingan 
assignment or entering into any simitar arrangement fbrtbebenefit of 
creditors, eonvietion of Licensee or any Principal Owners, Control 
Persons, Oesignated Managers or guarantors of an offense directly related 
to tbe business conducted bereunder, intentionally understating or 
underreporting Cross Sales, continuing license fees or sales promotion 
program fees, or any default by Licensee wbicbis tbe tbird default witbin 
any 12-montb consecutive period. 

3. ImmediateTermination Afrer 24 Hours to Cure. In tbe event tbata 
default under tbis Agreement occurs tbat materially impairs tbe goodwill 
associated witb anyoftbeTrademarks(fbrexample,failing to maintain 
required minimum temperatures for OQ® mix or otber temperature 
sensitive products or ingredients or improper cooking procedures used tor 
bamburger patties): (i) Licensee will bave 24 bours afrer Territory 
Cperator provides written notice of tbe default to cure tbe default; and (ii) 
tbetermination willbe effective immediately uponTerritory Operator's 
issuance ofwritten notice of termination. 

4. Termination Pee. Upon Territory Operator's termination of tbis 
Agreement in accordance witb tbe terms of tbis subparagraph 13.B, 
Licensee shall pay toTerritory Operator witbin 30 days of tbe date of tbe 
termination an amount equal to 3^ times the continuing license fees 
payable to Territory Operator in respect to the last 12 months of the 
Restaurant'sactive operations or the entire period the Restaurant has been 
open tbrbusiness, whichever is the shorter period, as compensation to 
Territory Operator for anticipated andreasonably estimated lost profits. 
This subparagraph 13.B.4 is not applicable to any termination or 
cancellation ofan operating agreement for an Authorized Location that did 
not open. 

5. Eftect of Other Laws.The provisions of anv valid^ applicable law 
or regulation prescribing permissible grounds, cure rights or minimum 
periods of notice fortermination of this franchise shall supersede any 
provision of this Agreement that islessfavorable toLicensee than such 
law or regulation. 

C. Termination by Licensee. Licensee mav terminate this Agreement asaresult ofa 
breachbyTerritoryCperatorofamaterial provision ofthis Agreement provided that: (i) 
Licensee providesTerritory Operator with written notice of the breach that identifies the 
grounds fbrthebreach; and (ii)Territory Operator fails to cure the breach within 30 days 
afrerTerritory Operator'sreceipt of the written notice. ifTerritory Operator fails to cure 
the breach, the termination will be eftective 60 days afrerTerritory Operator'sreceipt of 
Licensee'swritten notice ofbreach. Licensee'stermination of this Agreement under this 
Paragraph will not release or modityLicensee^sPostTerm obligations under Paragraph 
14of this Agreement. 
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POSTTERMCB^CA^ONS 

14 Upon the expirafion or terminafion ofthis Agreement 

A. Reversion ofRi^hts;OisoontinoafionofTradontark Use. Ail rights ofUioensee to 
the nse of theTrademarks and allother rights and heenses granted herein and the right 
andlieensetooondnethnsinessnndertheTrademarksattheAnthorizedUoeation shall 
revert toTerritory Operator without farther aet or deed of any party. All right, title and 
interest of Eieensee in, to and nnder this Agreement shall heeome the property of 
Territory Operator. Eieensee shall immediately eease all use and display of the 
Trademarks and of any material copyrighted hy Oompany (inelnding,withont limitation, 
the Manuals and the product preparation materials) and ofall or any portion of point-of 
sale materials or other sales promotion or advertising materials furnished, made available 
or approved hy Oompany or Territory Operator Licensee shall pay all sums due to 
Territory Operator, Oompany, the affiliates of either or their designees, in addition, 
Licensee shall pay all sums Licensee owes to third parties which have heen guaranteed hy 
TerritoryOperator, Oompany orany o f ^ ^ 
toTerritory Operator all copies of the Manuals and product preparation materials then in 
Licensee'spossession or control orpreviously disseminatedto Licensee'semployees. 
Licensee shall promptly and in any event within 20 days, at Licensee'sexpense, remove 
or obliterate all Restaurant signage,displays,photos or (subject tosuhparagraph 1413) 
anyothermaterialsinLicensee^spossessionatthe Authorized Location or elsewhere that 
bearanyoftheTrademarksornames or material confusingly similar to theTrademarks 
and so alter the appearance of the Restaurant, including,but not limited to, removalor 
substantial modification of its distinctive roof^chimney and awnings as to ditferentiate 
theRestaurant unmistakably tromduly licensed restaurants and stores identified by the 
Trademarks, and removal of the Alpolic® composite exterior panels fiom the exterior of 
the Restaurant, if, however, Licensee refuses to comply with the provisions of the 
preceding sentence within 20 days,Territory Operator or Oompany has the right to enter 
the Authorized Location and remove all Restaurant signage, displays, photos or any other 
materials in Licensee'spossession at the Authorized Location or elsewhere that bear any 
ofthe Trademarks or names or material confusingly similar to the Trademarks, and 
Licensee shall reimburse Territory Operator or Oompany for Territory Operator's or 
Company'scosts incurred in com^ection therewith. Notwithstanding the foregoing, in the 
event of expiration or termination of this Agreement, Licensee shall remain liable for its 
obligations pursuant to any applicable lease or sublease for the Restaurant premises and 
Authorized Location and its other applicable obligations pursuant to this Agreement or 
any otber agreement between Licensee andTerritory Operator,Company or Company's 
affiliates. 

B. Purchase Option. Territory Operator has the right to purchase or designateathird 
party that will purchase all or any portion of the assets ofLicensee'sRestaurant that are 
owned by Licensee or any ofLicensee'saffiliatesincluding,without limitation, the land, 
building, equipment, fixtures, signage, furnishings, supplies, leasehold, leasehold 
improvements, and inventory of theRestaurant at apricedeterminedbyaqualified 
appraiser selected withthe consent of both parties,providedTerritory Operator gives 
Licensee writtennoticeofTerritor^ 
rights under this Paragraph within 30 days afier the date ofthe expiration or termination 
of this Agreement.Tbe price determined by tbe appraiser shallbe the reasonable fair 
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market value ofthe assets based on their c ^ 
OQGrill^Chill® or Oairy Queen® restaurant or store and the appraiser shall des^ 
aprieetbreaoheategoryofasset(e^land,huilding,equipment,fixtures,eto^lfthe 
parties oannot agree upon the selection of an appraiser, one shall he appointed hya^udge 
of the United StatesOistriot Court f^r the Oistrietinwhioh the Authorized Location is 
located upon petition of either party.Within 45 days afrerTerritory Operator'sreceipt of 
the appraisal report, Territory Operator or its designated purchaser shall identify the 
assets, ifany, that itintendstopurchase at the price designated for those assetsinthe 
appraisal report.Territory Operator or its designated purchaser and Licensee shall then 
proceed to complete andclose the purchase of the identified assets, and to prepare and 
executepurchaseand saledocuments customary for theassetsheing purchased, in a 
commercially reasonahie time and manner. Regardless ofwhether an appraiser is selected 
hythe parties or appointed,Territory Operator andLicenseeshalleach pay one-half of 
the appraiser's fees and expenses.Territory Operator has the right to reduce the price it 
pays for any assets it purchases under this Paragraph hy an amount equal to any unpaid 
portion of the termination fee due under suhparagraph 13.13B4 of this Agreement. 
Territory Operator's interest hereunder in the assets ofthe Restaurant that are owned hy 
Licensee or Licensee'saffiliates shall constitutealien thereon and shall not he impaired 
or terminated hythe sale or other transfer of any of those assets toathird party.Opon 
Territory Operator'soritsdesignatedpurchaser'sexerciseofthepurchaseoptionand 
tender ofpayment, Licensee agrees to sell and deliver, and cause its affiliates to sell and 
deliver,the purchased assets toTerritory Operator or its designated purchaser, free and 
clear of all encumbrances, and to execute and deliver, and cause its affiliates to execute 
anddeliver, to Territory Operator or its designatedpurchaserabill of sale therefore 
and/or such other documents as maybe commercially reasonable and customary to 
effectuate the sale and transfer ofthe assets being purchased. 

0. Noncomoetitiom Claims Neither Licensee nor any ofLicensee'sControl Persons 
orPrincipal Owners shall directlyorindirectly (whichincludes,but isnotlimited to, 
acting asalessor, lessee, officer, director, partner, employee, consultant, shareholder or 
lender) own, operate, lease, engage in, conduct, have any interest in, or assist any other 
person or entity to engage in, any competitive business within 500 meters of the 
Authorized Location that existed immediately priorto expirationor termination fora 
period of one year afrer thedateof expirationor terminationby either party with or 
without cause. Purthermore, Licensee and its Control Persons and Principal Owners shall 
comply with the confidentiality and nondisclosure provisions ofsubparagraph 6.41 ofthis 
Agreement. Any claim arising out of or relating to this Agreement, the relationship of the 
parties, Territory Operator'soperation ofits OQCrill^Chill® or Oairy Queen® business, 
Company'soperation of the OQ® system, or Licensee'soperation of the Restaurant will be 
barred unless fried before the expiration of the earlier of (l)the time period for bringing an 
action under any applicable state or federal statute of limitations;^) one year afrer the 
date upon whichaparty discovered, or should have discovered, the facts giving rise to an 
allegedclaim;or(3)twoyears afrer thefirst act or omission giving rise to an alleged 
claim.Claims ofTerritory Operator or Company for the underreporting of Cross Sales, 
for indemnifrcation, or for claims related to Company's rights under any of the 
Trademarks shall be subject only to the applicable state or federal statuteoflimitations. 
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CENERALPROV^ONS 

15 The parties hereby agree to the following provisions 

A. Severahility.Shonld one or more olanses ofthis Agreement he held to he void or 
nnenfbreeahle tor any reason hy any eonrt of eompetent jnrisdietion, sneh elanse or 
olanses shallhe deemedtohe separable insnehjnrisdietion andthe remainder of this 
Agreement shall be deemed to be valid and in fall tbree and efteet and the terms ofthis 
Agreement shall be equitably adjusted so as to eompensate the appropriate party tor any 
oonsideration lost beeause ofthe elimination ofsuehelauseorolauses.it is the intent and 
expeetationofeaoh ofthe parties that eaeh provision ofthis Agreement will be honored, 
oarriedoutandenfbreedas written. Consequently, eaohof the partiesagrees that any 
provision ofthis Agreement sought to be entbreed in any proeeeding hereunder shall, at 
the eleetion of the party seeking enfbroement and notwithstanding the availability of an 
adequateremedy at law, be enfbreed by speeifioperfbrmaneeorany otherequitable 
remedy. 

B. Waiver/lnte^ration. No waiver byTerritory Cperator of any breaeh by Eieensee, 
noranydelay or failureby Territory Cperator toenfbree any provisionof this 
Agreement, shallbedeemed tobea waiverof any otherorsubsequentbreaehorbe 
deemedanestoppel to enfbree Territory Cperator'srights with respeet to thatorany 
other or subsequent breach. Subject toTerritory Operator's andCompany'srightsto 
modityappendicesand/orstandardsandasotherwiseprovidedherein, this Agreement 
shall not be waived, altered or rescinded, in whole or in part, except byawriting signed 
by Licensee and Territory Cperator and consented toby Company. This Agreement 
together withthe addenda and appendices hereto and the application fbrmexecuted by 
Licensee requestingTerritory Cperator to enter intothisAgreementconstitute the sole 
agreement between the parties with respect to the entire subject matter ofthis Agreement 
and embody all prior agreements and negotiations with respect to the business authorized 
hereunder Licensee acknowledgesandagrees that it has not received any warrantyor 
guarantee, express or implied, as to the potential volume, profits or success ofLicensee's 
business. Thereareno representationsorwarrantiesof any kind, oppressor implied, 
except as containedherein, in the aforesaid application, and in Territory Operator's 
franchise disclosure document (including its exhibits and any updates or amendments). 

C. Notices. Except as otherwise provided in this Agreement, any notice, demand or 
communication provided for herein shall be in writing and signed by the party serving the 
same and either delivered personally or byareputable overnight service or deposited in 
theOnited Statesmail, serviceorpostageprepaid, and if such notice isanotice of default 
or oftermination, by registered or certified mail, and addressed as follows: 

1. I f intended fbrTerritory Operator, shallbeaddressed to 
Territory Operator at the address hereinabove designated; 

3. I f intended fbrLicensee, shall be addressed toLicensee at 
tbe Authorized Location hereinabove designated; 
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3. I f intended for Company, shall he addressed to the 
President, Amerioan Oairy Qneen Corporation, 7505 Metro Bontevard, 
Minneapolis, Minnesota 55439; or, 

to sneh other address as may have heen designated hynotiee to the other party. Notices 
for purposes of this Agreement shaii he deemed to haveheen received i f mailed or 
delivered as provided in this suhparagraph. 

O. Authority. Any modificatiomconsent, approval, authorization or waiver granted 
hereunder required to he etfeotivehy signature shallhe valid only i f in writingand 
executedhy Licensee's Control Personifonhehalfof Licensee,Territory Operator's 
ControlPersonifonhehalfofLerritoryCperator,or,ifonhehalfofCompany,inwriting 
and executed hy its President or one ofits Vice Presidents. 

E. Re^rences. i f Licensee consists o f ^ o r more individuals, such individuals shall 
hejointly and severally liahle, and references to Licensee in this Agreement shall include 
all such individuals. Referenceto Licensee as neuter shall also includeamale or female 
Licensee, as relevant in the context. Headings and captions contained herein are for 
convenience ofreference and shall not he taken into account in construing or interpreting 
thisAgreement. 

P. Cuarantee. All Principal Owners ofaLicensee which isacorporation, partnership 
or otherentity shall execute thefbrmof undertaking andguarantee at thefbot of this 
Agreement. Any person or entity that at any timeafter the dateof this Agreement 
hecomesaPrincipalCwner of Licensee pursuant tothe provisions of Paragraph 11 or 
otherwiseshall, as aconditionofhecomingaPrincipal Owner, executethe tbrm of 
undertaking and guarantee at the foot ofthis Agreement. 

C. Successors/Assigns.Suhiect to the terms ofPara^raphllhereof, this Agreement 
shallhehindinguponand inureto theheneftt of the administrators, executors,heirs, 
successors and assigns ofthe parties. 

H. Interpretation of Rights and Ohli^ations.fhetbllowin^ provisions will apply to 
and govern the interpretation ofthis Agreement, the partieŝ  rights under this Agreement, 
and the relationship hetween the parties: 

1. ApplicahleLawandWaiver. Subject to Company's rights under 
federal trademark laws and the parties' rights under the Federal 
Arbitration Act in accordance with Paragraph 12 ofthis Agreement, the 
parties' rights underthis Agreement, andthe relationship between the 
parties is governed by,and will be interpreted in accordance with, the laws 
(statutory and otherwise)of the state in which the Authorized Location is 
located. Licensee waives, to the tullest extent permitted by law,tbe rights 
and protections that mightbeprovided through thelaws ofany state 
relating to tranchises orbusiness opportunities, other thanthoseof the 
state in which the Authorized Location is located. 

2. Lerritory Operator's and Company's Rights. Whenever this 
Agreement provides that Territory Operator andBor Company have a 
certain right, that right isabsolute andthe partiesintendthatLerritory 
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any fimftafion or review. Territory Operator and/or Company have the 
right to operate, administrate, develop, and ohange the System in any 
manner that is not speeifiealiy preeinded hy the provisions of this 
Agreement. 

3. Territory Operator's and Company's Reasonahie Business 
judgment. WheneverTerritory Operator and/or Company reserve or are 
deemed to have reserved discretion inapartientar area or whereTerritory 
Operator and/or Company agree or are deemed to he required to exercise 
their rights reasonahly or in good faith,Territory Operator and Company 
wilt satisfy their ohligations whenever they exercise Reasonahie Business 
judgment in making their decision or exercising their rights.Adeeision or 
action hyTerritory Cperator or Company will he deemed to he the result 
of Reasonahie Business judgment, even i f other reasonahie or even 
arguably preferahle altemativesareavailahle, if Territory Operator'sor 
Company'sdecision or action is intended, in whole or significant part, to 
promote or heneftt the OQ® system generally even ifthe decision or 
actionalsopromotesafinancialor other individualinterest ofTerritory 
Operator and/or Company. Examples ofitems that will promote or benefit 
theOQ®systeminclude, without limitation,enhancing the value of the 
Trademarks, improving customer service and satisfaction, improving 
product quality, improving uniformity, enhancing or encouraging 
modernization, and improving the competitive position of the OQ® 
system. Neither Eicensee nor any third party (including, without 
limitation,atrier of fact),shallsubstituteitsjudgment fbrTerritory 
Operator'sor Company'sReasonable Business judgment. 

E Waiver of EunitiveOama^es. Eicensee,TerritoryCperator,Company and their 
affiliates agree to waive, to the fullest extent permitted by law, the right to or claim for 
any punitive or exemplary damages against the other and agree that in the event of any 
dispute between them,each shallbe limited to the recovery of actual damages sustained 
byit. 

E Relationship of the Earties. Eicensee, Territory Operator and Company are 
independentcontraotors. None of the parties is the agent, legal representative,partner, 
subsidiary, joint venturer or employee ofthe other parties. None ofthe parties shall 
obligate the otherpartiesorrepresentanyrightto do so. This Agreement does not reflect 
or createafiduciary relationship orarelationship of special trust or confidence. 

K. EorceMajeure. in the eventofany failure of performanceof this Agreement 
according to its terms by any party the same shall not be deemed a breach ofthis 
Agreement i f it arose fiomacause beyond the control of and without tbe negligence of 
said party. Such causes include, but are not limited to, acts of Cod, actions ofthe 
elements, lockouts, strikes,wars,riots,civilcommotion, and acts of government except 
as maybespecificallyprovided for elsewhere in this Agreement. 

E. Adaptations and Variances. Complete and detailed uniformity under many 
varyingconditionsmay not alwaysbepossible,practical,or inthe best interest of the 
OQ® system. Accordingly,Territory Operator and Company have the right to vary the 
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Menu and other standards, specfficafions, and requirements for 
store oriieenseehaseduponthe customs or eireumstaneesofapartioufarfranehise or 
operating agreement,siteoriooation,populationdensity,husinesspotentiaf,trade area 
population,existing business praotiee,eompetitiveeireumstanee, or any other condition 
thatTerritory Operator and/orCompanydeemtohe of importance tothe operationof 
such restaurant or store, iicensee'sorsuhhcensee'shusiness, or the OQ® system.Neither 
Territory Operator nor Oompany is required to grant to Eicenseeahke or other variation 
asaresuhofanyvariationtrom standard menus, specifications or requirements granted 
to any other restaurant or store or hcensee.Licenseeacknowiedges that it is aware that 
other iicensees or suhhcensees ofTerritory Operator and Company operate under a 
numher of different forms of operating agreements oroperatingagreements that were 
entered intoat different times andthat,consequentiy,the ohhgations and rights of the 
parties to such other agreements may differ materiaiiy in certain instances from 
Licensee's rights and obligations under this Agreement. Licensee acknowledges and 
agrees thatTerritory OperatorandCompanyhavethe right toperiodicaffymodifyor 
rescind any requirement, standard or specification prescribed by Territory Operator 
and/or Companyunder this Agreement to adapt the System to changing conditions, 
competitive circumstances, business strategies, business practice innovations, and 
technofogicaf changes asTerritory Operator and/or Company deem appropriate. 

M. Notice of Potential Profit. Territory Operator hereby advises Licensee that 
Territory Cperator,Companyand/or the affiliates of either may from time to time make 
available to Licensee goods, products and/or services for use in Licensee'sRestaurant on 
tbe sale ofwhichTerritoryOperator,Companyand/or the affiliates of either may makea 
profit. Territory Operator firrther advises Licensee that Territory Operator, Company 
and/or the affiliates of either may from time to time receive consideration from suppliers 
and/or manufacturers in respect to sales of goods, products or services to Licensee or in 
consideration of services renderedorrightslicensedto such persons.The consideration 
may or may not be related to services performed. Licensee agrees thatTerritory Operator, 
Company and/or the affiliates of either shall be entitled to said profits and/or 
consideration. 

N. Licensed Restaurants. Each reference herein toalicenseeoralicensed restaurant 
or store shall be deemed to refer equally to any restaurant or store operated hereunder by 
Territory Operator fbrTerritory Operator'sown account. 

O. Effective Oate. This Agreement shallbeeffectiveon thedate it is signedby 
Territory Cperator. However, as described in subparagraph hereof the license to use 
theTrademarks is not effective andEicensee does not have the right to, and shall not, 
open and commence operation ofaRestaurant at the Authorized Location untilTerritory 
CperatornotifiesEicenseethatCompanyhas consented to this Agreement, andTerritory 
Cperator notifies Licensee that Licensee has satisfied all ofthe pre-opening conditions set 
forth in this Agreement. I f Company does not consent to this Agreement, Territory 
CperatorwilldeclaretheAgreementnull and void, andTerritory Operator and Company 
will return toLicensee alldeposits, including the initial franchise fee, afrer deductinga 
cancellation fee of the greater of ^2,500 orTerritory Operator's and Company's actual 
expenses incurredinconnection withprocessingEicensee's applicationandproviding 
services for Licensee's benefit, including any training programs. 
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P. Receipt of Documents. Licensee acknowledges that it received Territory 
Operator's franchise disclosure document at least 14 calendar days prior to the date on 
which this Agreement was executed 

[Signatures on next page] 
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IN WITNESS WHEREOF, the parties hereto have executed the foregoing Operating Agreement 
as of the dates written below. 

LICENSEE: (For an Entity) LICENSEE: (For an Individual) 

Date: Date: 

(Please type or print name and type of entity) 

By:. 
(Signature of person signing on behalf of entity) 

Name: 

Signature:_ 

Date: 

(Please type or print) 

(Please type or print name of person 
signing on behalf of entity) 

Name: 
(Please type or print) 

Its: 
(Please type or print title of person 

signing on behalf of entity) . 

Signature:_ 

TERRITORY OPERATOR: 

By:. 
Its: 

Date: 

CONSENT: 

AMERICAN DAIRY QUEEN 
CORPORATION 

By:. 
Its: 

Date: 

DQ OF MT/ND-Q64-HHU 40 



MINNESOTARIDER COOPERATING AGREEMENT 

TEeOperafingAgreementis amended and revised as IbEowsIbrusem 

A. Seefion^B is modified Io add tEe l o w i n g language: 

Minn. Stai. See. 80G, SnEd. I(g)reqnireslEalTerriIory Operator andGompany 
proteetEieensee'srigEttonsetEetrademarksorindemnilyEieenseefiomanyloss, 
oostsor expenses arising out of any olaim, suit or demand regarding Eieensee's use 
of tEe trademarEs. Territory Operator and Gompany will do so i f Eieensee was 
using tEetrademarEsinaooordaneewitlttEe Operating Agreement andTerritory 
Operators and Gompany's instruetions, Eioensee promptly notifies Territory 
Operator and Gompany ofany sueEelaims and Eieensee tenders tEe defense of tEe 
oiaim toTerritory Operator and Gompany. 

B. Seetionl^.B is modified to add tEetbfiowing language: 

Minn. Stat. See. 80G,SuEd.5requires that no aetion may Eeeommeneed more than 
3years afier tEeeause of aetion aeorues. 

G. Seetion I3.B, tEe 3^ and 3^ sentences, are deleted and replaced witE tEe 
following language: 

TEerelbre, it is mutually agreed that in tEe event ofaEreacE or tEreatenedEreacE 
of any of tEe terms of tEis Agreement Ey Eicensee, Territory Operator or 
Gompany sEalilbrtEwitEEe entitled to seek an injunction restraining sucEEreacE 
and/ortoadecree of specific perIbrmance,witEout showing or proving any actual 
damage, together with recovery of reasonahie attorneys' lees and other costs 
incurred inohtainingsaidequitahiereIief,untiI such time asafinal and hinding 
determinationismadehythearhitrators. Similarly,!! is mutually agreedthat in 
the event ofahreach or threatened hreach of any of the terms of this Agreement 
hyTerritory Operator or Company,Eicensee shall forthwith he entitled to seek an 
injunction restraining suchhreach and/orto adecreeof specificperfbrmance, 
without showing or proving any actual damage, together with recovery of 
reasonahie attorneys' lees andothercosts incurred inohtaining said equitable 
relief, until such time as a final and binding determination is made by the 
arbitrators. 

O. Section 13 is modified to include the following language: 

Withrespectto subfianchises governed by Minnesota law,Territory Operator will 
complywith Minn. Stat. Sect. 80G.14, subds. 3,4and5,which require, except in 
certain specified cases, that Eicensee be given 90 dayŝ  notice of termination (with 
60 days to cure) andlSOdays^ notice for nonrenewal of the subfianchise. 
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IN WITNESS WHEREOF, the parties hereto have executed the foregoing Minnesota Rider to 
the Operating Agreement as of the dates written below. 

LICENSEE: (For an Entity) LICENSEE: (For an Individual) 

Date: Date: 

(Please type or print name and type of entity) 

By:. 
(Signature of person signing on behalf of entity) 

Name: 

Signature:, 

Date: 

(Please type or print) 

(Please type or print name of person 
signing on behalf of entity) 

Name: 
(Please type or print) 

Its: 
(Please type or print title of person 

signing on behalf of entity) • 

Signature:. 

TERRITORY OPERATOR: 

By: 
Its: 

Date: 

CONSENT: 

AMERICAN DAIRY QUEEN 
CORPORATION 

By: 
Its: 

Date: 

Date: 

Date: 
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NEWYORKRIDERTCOPERATING AGREEMENT 

TEeGperafing Agreement is amended an^ 

A. Seetion i0T3 is modified to add tEe fbEowing sentence Eefbre tEe word 
^Eieensee^intEeiOtEEne: 

However, Eieensee sEaE not Ee required to Eoid Earmtess or 
indemnify Territory Operator, Gompany and/or any affiiiate of 
either for any eiaim arising out ofaEreaeE of tEis Agreement Ey 
Territory Operator or any other eivii wrong ofTerritory Operator. 

B. Seetionti.Gis modified to ineinde the fbfiowing language: 

However, Territory Operator shaE not make any transfer or 
assignment except toaperson who, in the good faith judgment of 
Territory Operator, is wiEing and ahie to assume Territory 
Operator's ohligations under this Agreement. 

G. Section 13.A,the^line, is modified to delete "shall forthwith he entitled to" and 
to suhstitute "shall forthwith he entitled to applyfbr". 

O. Section 15.E is modified to add the following sentence: 

No modification of any Menu and/or standard hy Territory 
Operator and/or Gompany or any modification of this Agreement 
shall impose any new or different requirement which unreasonahly 
increasesEicensee'sohligations or placesanexcessive economic 
hurden on Eicensee's operations. 
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IN WITNESS WHEREOF, the parties hereto have executed the foregoing New York Rider to 
the Operating Agreement as of the dates written below. 

LICENSEE: (For an Entity) LICENSEE: (For an Individual) 

Date: Date: 

(Please type or print name and type of entity) 

By:. 
(Signature of person signing on behalf of entity) 

Name: 

Signature:. 

Date: 

(Please type or print) 

(Please type or print name of person 
signing on behalf of entity) 

Name: 
(Please type or print) 

Its: 
(Please type or print title of person 

signing on behalf of entity) 

Signature:. 

TERRITORY OPERATOR: 

By: 
Its: 

Date: 

CONSENT: 

AMERICAN DAIRY QUEEN 
CORPORATION 

By:. 
Its: 

Date: 

Date: 

Date: 

DQ OF MT/N 0-06440212 



NORTH OAKOTA RIDERTOCPERATING AGREEMENT 

TEe Operating Agreement is amended and 

A. SeeEonlEO^is amended to add the fbEowing: 

Any release signed asaeondition of transfer wiE not apply to any 
etaimssnEfraneEiseemay EavenndertEeNortEOaEotaEraneEise 
Investment Eaw. 

B. Section is amended to add tEe following: 

TEeterminationfee,in tEefbrmofliqnidateddamages, will not 
apply to North OaEota franchisees. 

0. Section 14Gis amended to add the following: 

in accordance with North OaEotalaw,the restrictions of the covenant 
not to compete might not apply to snhfranchisee's activities after the 
termination or expiration ofthe operating agreement. 

O. Section 15.i is amended to add the following: 

The waiver ofaright to seeEpnnitive damages will not apply. 
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IN WITNESS WHEREOF, the parties hereto have executed the foregoing North Dakota Rider to 
the Operating Agreement as of the dates written below. 

LICENSEE: (For an Entity) LICENSEE: (For an Individual) 

Date: Date: 

(Please type or print name and type of entity) 

By:. 
(Signature of person signing on behalf of entity) 

Name: 

Signature:. 

Date: 

(Please type or print) 

(Please type or print name of person 
signing on behalf of entity) 

Name: 
(Please type or print) 

Its: 
(Please type or print title of person 

signing on behalf of entity) 

Signature:. 

TERRITORY OPERATOR: 

By:_ 
Its: 

Date: 

CONSENT: 

AMERICAN DAIRY QUEEN 
CORPORATION 

By: 
Its: 

Date: 
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ACKNOWLEDGMENT ADDENDUM TO 
OPERATING AGREEMENT 

As you know, you and Territory Operator are entering into an Operating Agreement for the operation of a 
DQ Grill & Chill®, Dairy Queen®/Brazier® or Dairy Queen®/Limited Brazier® franchise. The purpose 
of this Acknowledgment Addendum is to determine whether any statements or promises were made to you 
that neither Territory Operator nor Company has authorized or that may be untrue, inaccurate or misleading, 
and to be certain that you understand the limitations on claims that may be made by you by reason of the 
offer and sale of the franchise and operation of your business. Please review each of the following questions 
carefully and provide honest responses to each question. 

Acknowledgments and Representations*. . 

1. Did you receive a copy of Territory Operator's Disclosure Document (and all exhibits and 
attachments) at least 14 calendar days prior tobfiforfi signing the Operating Agreement? Check one: 
(_) Yes (_) No. If no, please comment: 

2. Did Territory Operator inform you of the differences between this Agreement and its standard 
Operating Agreement (including the type of restaurant or store you will operate) at least 7 calendar 
days before you signed this Agreement, and have you received a substantially complete version of 
this Agreement and all attachments at least 7 calendar days before signing this Agreement? Check 
one: (_) Yes (_) No. If no, please comment: 

3. Have you studied and reviewed carefully Territory Operator's Disclosure Document and Operating 
Agreement? Check one: O Yes (_) No. If no, please comment: 

4. Did you understand all the information contained in both Territory Operator's Disclosure Document 
and the Operating Agreement? Check one (_) Yes (__) No. If no, please comment: 

5. Was any oral, written or visual claim or representation made to you which contradicted the 
disclosures in Territory Operator's Disclosure Document? Check one: ( J No ( J Yes. If yes, please 
state in detail the oral, written or visual claim or representation: 

6. Did any employee or other person speaking on behalf of Territory Operator or Company make any 
oral, written or visual claim, statement, promise or representation to you that stated, suggested, 
predicted or projected sales, revenues, expenses, earnings, income or profit levels at any DQ Grill & 
Chill® or Dairy Queen® location or business, or the likelihood of success at your subfranchised 
business? Check one: (_) No (_) Yes. If yes, please state in detail the oral, written or visual claim or 
representation: 

7. Did any employee or other person speaking on behalf of Territory Operator or Company make any 
statement or promise regarding the costs involved in operating a subfranchise that is not contained in 
the Disclosure Document or that is contrary to, or different from, the information contained in the 
Disclosure Document. Check one: ( ) Yes ( ) No. If yes, please comment: 

8. Do you understand that that the franchise granted is for the right to operate a business at the 
authorized location only and includes no exclusive area or protected territory, and that Territory 
Operator and Company, and their affiliates, have the right to issue franchises or operate competing 
businesses for or at locations, as determined by Territory Operator and Company, near your 
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authorized location, as turther described in subparagraph 2C of the Operating Agreement? Check 
one: ( ) Yes ( ) No. I f no, please comment: 

9. Do you understand that the Operating Agreement contains the entire agreement between you and 
Territory Operator concerning the subfranchise for the subfranchised business, meaning that any 
prior oral or written statements not set out in the Operating Agreement will not be binding? Check 
one: ( ) Yes ( ) No. I f no, please comment: 

10. Do you understand that the success or failure ofyour restaurant will depend in large part upon your 
skills and experience, your business acumen, the hours you work, your location, the local market for 
products under the DQ Grill & Chill®, Dairy Queen®, Brazier® and/or other ADQ trademarks, 
interest rates, the economy, inflation, the number of employees you hire and their compensation, 
competition, lease terms and other economic and business factors? Further, do you understand that 
the economic and business factors that exist at the time you open your restaurant may change? 
Check one ( ) Yes ( ) No. I f no, please comment: 

YOU UNDERSTAND THAT YOUR ANSWERS ARE IMPORTANT TO TERRITORY OPERATOR 
AND THAT TERRITORY OPERATOR WILL RELY ON THEM. BY SIGNING THIS ADDENDUM, 
YOU ARE REPRESENTING THAT YOU HAVE CONSIDERED EACH QUESTION CAREFULLY 
AND RESPONDED TRUTHFULLY TO THE ABOVE QUESTIONS. IF MORE SPACE IS NEEDED 
FOR ANY ANSWER, CONTINUE ON A SEPARATE SHEET AND ATTACH. 

NOTE: IF THE RECIPIENT IS A CORPORATION, PARTNERSHIP, LIMITED LIABILITY 
COMPANY OR OTHER ENTITY, EACH OF ITS PRINCIPAL OWNERS MUST EXECUTE THIS 
ACKNOWLEDGMENT. 

Signed: Signed: 

Print Name: Print Name: 

Date: Date: 

APPROVED ON BEHALF OF 
TERRITORY OPERATOR 

Signed By: 

Print Name: Title: 

Date: Date: 
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UNDERTAKING ANDGUARANTEEADDENDUMTO 
OPERATINGAGREEMENT 

NOTE: IP UIGENSEEISAGGRRGRATIGNGR OTHER ENTITY,EAGHGP ITS 
PRINGIPAE OWNERS MUST EXECUTE THE POEEOWING 
UNDERTAKING ANO GUARANTEE AS AN INOIVIOUAE ANO NOT ASA 
PRINGIPAEOWNEROROEEIGER OP THE CORPORATION OROTHER 
ENTITY: 

In consIderaEon of lEe oxoonfion of lEo foregoing Oporafing Agroomenf ("Oporafing 
Agroomonf^ Ey Torritory Operator and Company, and for otEer good and valnaEIe 
eonsfderation^eaeE and aEoftEePrinoipaf Owners ofEfeensee, for tEemselve^tEeirEeirs^ 
representatives, sneeessors and assigns (referred to eolleetfvety as tEe"Gnarantors") do EereEy 
jointIy,individnaIIy and severally gnarantee tEe fnll and timely perfbrmaneeEy Eieensee of ea 
and every oEEgation of Eieensee arising nnder tEe Operating Agreement, inelnding witEont 
limitation tEe payment ofalf amounts and tEe perfbrmaneeofall covenants, terms and conditions 
required nnder tEe Operating AgreemenE 

EurtEer, tEe Guarantors, individuaIIy,jointIy and severaIIy,EereEy agree to Ee personally 
EoundEyeacE and every condition and termcontained in tEe Operating Agreement as tEougE 
eacEoftEe Guarantors Ead executed an operating agreement containing tEe identical terms and 
conditions of tEe Operating Agreement, including witEout limitation tEe dispute resolution 
provisions, and any amendments, extensions, or otEermodiEcations to tEe Operating AgreemenE 

EacEoftEe Guarantors waives: (i) notice of demand for payment of any indeEtedness or 
nonperformance of any obligations EereEyguaranteed;(ii) protest and notice of default to any 
party respecting tEe indebtedness or nonperformance of any obligations EereEyguaranteed;or 
(iii)anyrigbt tbat tbeGuarantorsmay bave torequireTerritory Operator or Company,asa 
condition ofliability or otberwise, to proceed against any otEer person or to proceed against or 
exEaust any security beld byTerritory Operator or Company at any time or to pursue any rigEt of 
actionaccruingtoTerritoryOperatororCompanyundertbeOperating Agreement Territory 
Operator or Company bas tbe rigbt to eitber proceed against tbe Guarantors and Eicensee, jointly 
and severally, or proceed against any of tbe Guarantors without baving commenced any action, 
or Eaving obtained any arbitration award orjudgment, against Eicensee. 

Tbe GuarantorsindividuaIIy,jointIy and severally agree topay all attorneys' feesand 
costs and otber expenses incurred in connection witb tbe enforcement of tbis Guarantee or witb 
any negotiations related to sucb enforcement. 

Tbe Guarantors individually and collectively agree tbat eacb and every provision, 
covenant, andconditionoftbisGuaranteesbaE inure to tbe benefit ofTerritory Operator'sand 
Company's successors and assigns and tbat any liability or obligations arising under tbis 
Guarantee shall not be diminished or relieved bytbeinsoIvency,banEruptcy,orreorganization of 
Eicensee or ofEicensee'ssuccessors and assigns. 

Signatures on next page 

oooF^r^o^^7^ 



Name: 

Signature:. 

Address: 

(Please type or print) 

Telephone:. 

Name: 

Signature:. 

Address: 

(Please type or print) 

Telephone:. 

Name: 
(Please type or print) 

Signature:. 

Address: 

Telephone:. 

Name: 
(Please type or print) 

Signature:. 

Address: 

Telephone:. 

Name: 
(Please type or print) 

Signature:, 

Address: 

Telephone:. 

Name: 
(Please type or print) 

Signature: 

Address: 

Telephone:. 
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OWNERSHIP AND MANAGEMENT ADDENDUM 
TO OPERATING AGREEMENT 

1. Control Person(s). Licensee represents and warrants to Territory Operator that the 
following person(s), and only the following person(s), shall be the Control Person(s) of Licensee: 

NAME TITLE ADDRESS 

2. Designated Manager. Licensee represents and warrants to Territory Operator that 
the following person, and only the following person, shall be the Designated Manager of 
Licensee: 

NAME TITLE ADDRESS 

3. Principal Owner(s). Licensee represents and warrants to Territory Operator that 
the following person(s) and entities, and only the following persons and entities, shall be the 
Principal Owner(s) of Licensee: 

NAME HOME ADDRESS PERCENTAGE OF INTEREST 

4. Change. Licensee sEall immediately notify Territory Operator in writing of any change 
in the information contained in this Addendum and, at Territory Operator's request, prepare and 
sign a new Addendum containing the correct information. 

5. Effective Date. This Addendum is effective as of this day of 
, 20 . 

Licensee's Initials Territory Operator's Initials 

DQ OF MT/N 0-96444112 



COMMENCEMENT AND EXPIRATION DATES ADDENDUM TO 
OPERATING AGREEMENT 

In accordance with Paragraph 4 of the Operating Agreement by and between Dairy Queen 
Montana / North Dakota LLC ("Territory Operator") and 
("Licensee"), dated , 20 (the "Agreement"), the term of the Agreement 
shall commence on , 20 and expire on , 20 . The foregoing 
dates shall supersede the dates noted in Paragraph 4 of the Agreement. Otherwise, the Agreement 
shall be in full force and effect as written. 

[TERRITORY OPERATOR] 

Date: 

By: 

Its: 
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LEASEADDENDUMTO 
OPERATINGAGREEMENT 

This Eease Addendum^Addendum^ dated ,30020 ,is entered iate between 
("EesseB'̂ and ("Lessees 

RECITALS 

A. TEe parties have entered into a Eease Agreement, dated , 30020 ^ (the 
"Eease") fer the premises ioeated at (the 
"Premises"). 

B. Lessee, asaEeenseeefTerritery Operator (asdeEnedhetew),hasagreedtease the 
Premises only tor the operation of a restaurant Eom the Premises pursuant to an 
Operating Agreement (the "Operating Agreements) with 
("Territory Operators) under the name "OQGriE^ChiitB or "Oairy Queen" or other 
nameTerritory Operator designates(the "Restaurant"). 

G The parties desire to amend the Eease in aeoordanee with the terms and conditions 
contained in this Addendum. 

AGREEMENT 

Lessor and Eessee agree as tbttows: 

E RemodeEngandOecor. Eessoragrees to aEow Lessee toremodet, equip,paint and 
decorate tEe interior of the Premises and to display such proprietary marks and signs on 
the interior and exterior of the Premises pursuant to the Operating Agreement and any 
successor Operating Agreement under which Lessee mayoperatetheRestauranton the 
Premises. 

3. Assignment. Lessee has the right to assign ati ofits right, title and interest in the Eease to 
Territory Operator, at any time during the term ofthe Eease, inciuding any extensions or 
renewals, without Erst obtaining Lessor's consent. No assignment wiii he eftective, 
however, untiiTerritoryOperatororitsdesignatedaftiEate gives Lessor written notice of 
its acceptance ofthe assignment. IfTerritory Operator elects to assume the tease under 
this suhparagraph or uniiateraEy assumes the tease as provided tor in subparagraphs 3(c) 
or 4(a), Lessor and Lessee agree that (i) Lessee wiE remain hahie tor the responsibilities 
and ohligations, including amounts owed to Lessor, arising prior to the date of 
assignment,and(ii)TerritoryOperatorwill have the right to sublease or assign the Lease 
to another licensee, provided the licensee agrees to operate the Restaurant asaOQ Gril le 
Chill® or Oairy Queen® restaurant or store pursuant to an Operating Agreement with 
Territory Operator. Territory Operator will be responsible forthe lease obligations 
incurred alter the effective date ofthe assignment. 

3. Oefault and Notice. 

(a) in the event there isadefault or violation by Lessee underthe terms of the Lease, 
Lessor agrees to give Lessee and Territory Operator written notice ofsuch 
default or violation within a reasonable time after Lessor knows of its 
occurrence. EessoragreestoprovideTerritoty Operator the writtennoticeof 
default as writtenandonthesamedayEessorgives ittoEessee. Although 
Territory Operator is under no obligation to cure the default,Territory Operator 
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will notify Lessor i f it intends to cure the default if Lessee does not, and to 
unilaterally assume Lessee's interest in the lease as provided in Paragraph 3(c). 
Territory Operator will have an additional 15 days from the expiration of 
Lessee's cure period in which to cure the default or violation. 

(b) All notices to Territory Operator must be sent by registered or certified mail, 
postage prepaid, to the following address: 

Attention: 

Territory Operator may change its address for receiving notices by giving Lessor written 
notice of the new address. Lessor agrees to notify both Lessee and Territory Operator of any 
change in Lessor's mailing address to which notices should be sent. 

(c) Upon Lessee's default and failure to cure a default under either the Lease or the 
Operating Agreement, Territory Operator has the right (but not the obligation) 
upon curing Lessee's default, to unilaterally assume Lessee's interest in the 
Lease. 

4. Termination or Expiration. 

(a) Lessor acknowledges that, upon the expiration or termination of the Operating 
Agreement, Territory Operator has the right (but not the obligation) to unilaterally 
assume Lessee's interest in the Lease and agrees that, if Territory Operator does 
so, Lessor will look to Territory Operator as the lessee under the Lease for and 
after such date, provided Lessor receives written notice of the assumption from 
Territory Operator. 

(b) Upon the expiration or termination of the Lease, Lessor agrees to cooperate and 
allow Territory Operator to enter the Premises, without cost and without being 
guilty of trespass and without incurring any liability to Lessor, to remove all 
signs, awnings, and all other items identifying the Premises as a DQ Grill & 
Chill® or Dairy Queen® restaurant and to make such other modifications as are 
reasonably necessary to protect the DQ Grill & Chill® and Dairy Queen® marks 
and system, and to distinguish the Premises from DQ Grill & Chill® and Dairy 
Queen® restaurants ahd stores. El the event Territory Operator exercises its 
option to purchase assets of Lessee, Lessor agrees to permit Territory Operator to 
remove all such assets being purchased by Territory Operator. 

5. Consideration: No Liability. 

(a) Lessor acknowledges that the provisions ofthis Addendum are required pursuant 
to the Operating Agreement and that Lessee may not operate a Restaurant on the 
Premises without this Addendum. 

(b) Lessor acknowledges that Lessee is not an agent or employee of Territory 
Operator and Lessee has no authority or power to act for, or to create any liability 
on behalf of, or to in any way bind Territory Operator, any affiliate of Territory 
Operator or its parent corporation and that Lessor has entered into this Addendum 
with full understanding that it creates no duties, obligations or liabilities of or 
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against Territory Operator, any aftiiiate of Torritory Operator or its parent 
corporation, exoept as expressly set tbrth herein. 

(e) Nothingeontainedinthis Addenda^ makesTerritory Operator, its atfitiates or its 
parent oorporatienapartyorgaarantor to theLease,anddoesnotereateany 
liahility or obligation ofTerritory Operator, its aftriiates or its parent corporation, 
except as expressly set tbrth herein. 

6. Modification. No amendment or yariation ofthe terms ofthis Addendam is valid unless 
made in writing and signed hy the parties and the parties have obtained Territory 
Operator'swrltten consent. 

7. Reaffirmationof Lease. Except as amended or modified inthis Addendum,allof the 
terms, conditionsandcovenants of theLeaseremaininfall ferceandeftect andare 
incorporated by reterence and madeapart of this Addendum. 

8. Miscellaneous. 

(a) Territory Operator isathird party beneficiary ofthis Addendum. 

(b) References to the Lease and to the Operating Agreement include all amendments, 
addenda, extensions and renewals to the documents. 

(c) ReterencestoLessor,Lessee andTerritory Operator include the successors and 
assigns ofeach ofthe parties. 

IN WITNESS WHEREOF, the parties have executed this Addendum as of the date written above. 

LESSEE: LESSOR: 

By: : By: . 

Title: Title: 
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SBA ADDENDUM TO 
OPERATING AGREEMENT 

This SBA ADDENDUM ("Addendum") is made and entered into by Dairy Queen 
Montana / North Dakota LLC ("Territory Operator") and 

("Licensee") effective as of the date of the 
Operating Agreement. 

WHEREAS, Territory Operator and Licensee entered into an Operating Agreement on 
, 20 ("Operating Agreement") under which Licensee agreed, among other things, to 

operate and maintain a Dairy Queen restaurant or store located at 

WHEREAS, Licensee has obtained from a lender a loan ("Loan") in which funding is 
provided with the assistance of the United States Small Business Administration ("SBA") and the 
SBA requires the execution of this Addendum as a condition for obtaining the SBA assisted 
financing. 

NOW THEREFORE, in consideration of the foregoing and other good and valuable 
consideration, the receipt and sufficiency of which are acknowledged, the parties agree as follows: 

1. The Operating Agreement is in frill force and effect, and Territory Operator has sent no 
official notice of default to Licensee under the Operating Agreement that remains uncured 
on the date hereof. 

2. Subsection 1 EE of the Operating Agreement is amended by the addition of the following: 

"Notwithstanding anything else in Section 1EF, Territory Operator will not 
exercise its right of first refusal so as to become a partial owner of the 
restaurant or store." 

3. This Addendum automatically terminates on the earliest to occur of tbe following: (i) a 
Termination occurs under the Operating Agreement; (ii) the Loan is paid; or (iii) the SBA no longer 
has any interest in the Loan. 
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IN WITNESS WHEREOF, the parties Eereto have executed the foregoing Addendum as 
of the dates written below. 

LICENSEE: (For an Entity) 

Date: 

By: 
Its: 

Witness: 

Date: 

Name: 
(Please type or print) 

Signature: 

Witness: 

_, a 

LICENSEE: (For an Individual) 

Date: 

Name: 
(Please type or print) 

Signature: 

Witness: 

TERRITORY OPERATOR: 

Date: 
By:_ 

Its: 
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SYSTEM BULLETIN #113-AB JGC1 

TO: Operators of DO Grill & Chilf* Restaurants 

FROM: Lane Schmiesing. Vice President—Product and Concent Marketing 

DATE: July 1.2012 

SUBJECT: Approved Menu Items and Trademarks 

This system bulletin supersedes system bulletin #113-A A (GO. Please note that this bulletin 
contains a license and corresponding requirements to use the DO Grill & C h i l f trademarks and 
menu for those fu l l food locations that transition to DO Grill & Chill restaurants. 

This system bulletin contains two sections. The first section is Appendix "A", which sets forth the 
trademarks and service marks that vou are authorized to use in the oneration of vour restaurant 
I f your Operating Agreement refers to vour use of trademarks as set forth in an Appendix "A!!> 
then this Appendix " A " shall serve as that document. 

The second section is Annendix "B". which sets forth the approved menu for vour restaurant. 
Annendix "B" covers "Required Core Menu Items." "Target Menu Items." "Limited Time 
Offerings" fLTOsVand "Local Menu Items." 

Additions to the "Required Core Menu" for 2012 include: 

- Oreo® CheeseOuake® RliTzartP Flavor Treat 

- Choco Cherry Love Blirjard Flavor Treat 

- Orange Julius® Originals and Oranee Julius Premium Fruit Smoothies 

CORE MENU 

Effective March 1T 2012. the required core menu items are listed in the Appendix "B". I f vour 
Operating Agreement refers to vour use of a menu as set forth in an Appendix "B". then this 
Appendix " B " shall serve as that document. Please note that the Oranee Julius menu items will be 
rolled out during 2012 bv Distribution Center (DO and bv DMA within those DC geographic 
coverage areas. The Oranee Julius Originals and Premium Fruit Smoothies will become required 
core menu items for stores located within a DMA as the Oranee Julius program is rolled out to 
that DMA. 

CERTIFIED PROGRAMS 
In addition^ i f vou are part of a certified urogram, vour restaurant is required to sell those menu 
items from the Appendix "B"—"Certified Programs" list for which vou have been certified. 

BUZZARD® OF THE MONTH AND TARGET MENU ITEMS/LIMITED TIME OFFERS (LTOst 
Your restaurant is required to sell and promote the Blizzard of the Month designated for each 
month during 2012 as reflected in Appendix "B" . BliTiard of the Month menu items are not 
intended to be promoted during anv other time period. 

Your restaurant is required to sell all designated Target Menu Offerings beginning at the 
designated time period as reflected in Appendix "B". A Target Menu Item is a strategic offering 
that will remain on the menu until further notice. At that time a Target Menu Offering mav be 
discontinued or added to the Required Core Menu. 
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Your restaurant is required to sell all designated LTQs for the designated time period during 
2012 as reflected in Appendix "B" . An LTO is a strategic menu item that is available for a 
limited time to be determined bv American Dairv Queen Corporation ("Company"^- These 
items are reflected in Annendix "B" . 

LOCAL MENU ITEMS 

Your restaurant is required to merchandise four "Local Menu Items" within the "Local Menu" 
area of the menu board. The Company has identified "Generic Local Menu Items" utilizing in-
restaurant ingredients as reflected in Annendix "B" . During 2011 Fall Business Conferences, 
each DMA had the opportunity to make available UP to four Local Menu Items requiring 
unique ingredients. The Local Menu Items utilizing unique ingredients as reflected in Appendix 
" B " have been selected hv vour DMA and approved for sale within vour restaurant. Your 
restaurant is required to merchandise four of anv combination of Local Menu Items identified 
by The Company and Local Menu Items selected by your DMA-
Local Menu Item nerformance will be monitored in 2012 through restaurant polling information 
and/or distribution analysis. The Company reserves the right to eliminate the availability of lesser 
performing Local Menu Items at any time i f sales and/or product movement are inadequate. 

AUTHORIZED TRADEMARKS AND INGREDIENTS 

The Company may, from time to time, change or modify the list of authorized trademarks and menu 
items and the related Appendix "A" and Appendix "B". The Company will advise you in writing of 
such changes. 

You are required to use ingredients, formulas, and supplies as specified in the Comnanv's 
applicable System Approved Products/Ingredients lists, as modified, or other specifications as 
established by the Company, and in such portions, sizes, appearance and packaging as set forth 
in the Company's product preparation materials and training resource guides. Please refer to 
the most recent applicable 2012 System Approved Products system bulletin for a complete 
listing of approved products and ingredients for vour restaurant. 

For product quality complaints on Dairv Oueen^/USCl label products, please call the USCI One 
Call line at 1-800-679-6556. ext. 3. or email onecalkfl)ido.com. For DOOC/Crown Select Products. 
nlease call the DQOC offices at 952-556-5511. or email ischmiegffl)dooa-dqoc.com. 

MANAGER'S SPECIALS 

A list of special promotional items will be promoted via in-restaurant Manager's Specials. These 
menu item specials have been created without the need to bring in additional ingredients, and can 
include anv existing approved menu item. Each restaurant mav choose one approved menu item 
from the existing menu or the Manager's Snecial list to promote each dav. 

SB011GCnq or MT/Nn-fl7n 
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APPENDIX " A " 
TRADEMARKS 

(DQ GRILL & CHILL® RESTAURANTS) 

Licensee has the right to use the following trademarks and service marks in accordance with Licensee's 
Operating Agreement, subject to Licensee's authorization by American Dairy Queen Corporation 
("Company") to offer at Licensee's restaurant the menu item corresponding to each mark. Other trademarks 
and service marks may be approved in limited areas for use with regional menu items. 

Please note that your license to use the DQ Grill & Chill trademarks and service marks is at all times 
conditioned upon and subject to all terms and conditions of your franchise agreementOperating Agreement 
and your continued compliance with: (1) The Company's requirements in regard to carrying the full and 
complete menu designated for use with the DQ Grill & Chill marks, including all designated and approved 
ingredients in those menu items; (2) The Company's minimum facility design and equipment.requirements 
designated for DQ Grill & Chill restaurants; and (3) The Company's designated operating and service 
systems, which include, among other things, the remote self-service beverage station, limited table delivery 
system, and uniforms designated for DQ Grill & Chill restaurants? Licensee s license to use the Orange 
Julius® trademarks and service marks is subject to Licensee first receiving written confirmation from 
the Company, as part of the Oranse Julius roll-out process, that Licensee is authorized to sell the 
Orange Julius products. 

This Appendix "A" may be amended by the Company from time to time in order to make available 
additional trademarks or service marks or to delete those which become obsolete. Licensee agrees to use only 
those trademarks and service marks, which are then currently authorized. 

A SMILE AND A STORY* 
ARCTIC RUSH* Frozen Beverage 
BLIZZARD* Treat 

BURGERS WITH SOMETHING TO PROVE® 
BUSTER BAR* 
CHEESEQUAKE* 
THE CONE WITH THE CURL ON TOP Design (Registered) 

DAIRY QUEEN® 

DILLY* Bar 

DREAM PIE® 

DQ* 
DQ GRILL & CHILL 8 

DQ*= SOMETHING DIFFERENT 
DQ ULTIMATE? 
FLAMETHROWER* 
GEORGIA MUD FUDGE® 

GRILLBURGER™™ (When placed in text) 

KICKIN" APPETITES AND TAKIN' NAMES^Il imiS? 

JIILHIS LFACUF" 

MOOLATTE^ Frozen Blended Coffee 

OREO* BROWNIE EARTHQUAKE^ 
ORANGE .UJIJIJS* 

PEANUT BUSTER* Parfait 
PEANUT BIJTTER BASH* 
PECAN MUDSLIDE® 
ROYAL TREAT® 
ROYAL TREATS* 
SCRUMPDILLYISHUS® 

so COOP IT'S RinQin,oiis* 
STARKISS" Bar 
TREAT CAPITAL OF THE WORLD* 
TRIPIFRFRRV® 

WHAT'S YOUR DEAL? 

Each of the above trademarks and/or service marks must be used only in the manner specified by the Company and in connection 
with the goods and/or services specified by the Company. No deviations will be permitted. 

2/2m-2Q12 
®A11 trademarks owned or licensed by Am.D.Q. Corp.1 

"Trademark, Am. D.Q. Corp. 
> 30442012 except OREO8, which is a registered trademark of Kraft Foods. 
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A P P E N D I X " B " 

M E N U 

D Q GRILL & CHILL® R E Q U I R E D CORE M E N U I T E M S 

Tho monu bolow lists tho minimum product offerings and is current aa of March 1, 2011. ADQ has tho right to 
make modifications (to tho sizes, as well as to the product offerings) at any time. 

GRILLBURGER CATEGORY 

GrillBurger with Cheese (% lb. and !4 lb. sizes) 
'A lb. Bacon Cheese GrillBurger 
FlameThrower® GrillBurger (VA lb. and Vi lb. sizes) 
14 lb. Mushroom Swiss GrillBurger 
Original Cheeseburger 
Original Double Cheeseburger 

DQ* COMBOS CATEGORY 

Includes any item from the GrillBurger, Hot Sandwich, 
or Hot Dog categories, plus 4 oz. French fries, and a 21 
oz. soft drink. All sandwiches are required to be made 
available in a DQ Combo configuration. These DQ 
Combo configurations are required for all restaurants. 
Side salad or onion rings may be substituted for French 
fries for an additional charge. 

SWEET DEALS V A L U E CATEGORY 
Includes customer choice of any two items, three items, 
or four items from the following list ofproducts: 
Original Cheeseburger 

Hot Dog 
Chicken Wrap (Crispy or Grilled, Ranch erand FlameThrower) 

Onion Rings (4 oz.) 
French Fries (4 oz.) 
Side Salad 
Soft Drink (21 oz.) 
Sundae (5 oz.)1 

Dipped Cone (5 oz.)1 

'Weights include container and soft serve portion only. 

HOT SANDWICH CATEGORY 

Crispy Chicken Sandwich 
Grilled Chicken Sandwich 
Iron Grilled Turkey Sandwich 
Iron Grilled Classic Club Sandwich 
Iron Grilled Supreme BLT Sandwich 
Chicken Wrap (Crispy and Grilled, Ranch and FlameTltrower) 

HOT DOG CATEGORY 

Hot Dos 
Chili Cheese Dog 

HOT DOG CATEGORY 

Hot Dog 
Chili Cheese Dog 

BASKET CATEGORY 

Chicken Strip Basket (4- and 6-Piece) 
Popcorn Shrimp Basket3 

Iron Grilled Chicken Quesadilla Basket4 

Iron Grilled Vegetable Quesadilla Basket4 

Încludes 4 oz. French fries, Texas toast and choice of dipping sauce. 
'includes 4 oz. French fries, cole slaw and seafood dipping sauce. 
4Served with salsa, sour cream and 4 oz. onion rings or 4 oz. French fries. 

SALAD CATEGORY 

Grilled Chicken Salad5 

Crispy Chicken Salad5 

Side Salad 
'Chicken products served hot on Grilled and Crispy Chicken Salads. 

FRIES, SIDES AND APPETIZERS CATEGORY 
French Fries: 4 oz. 6.5 oz. 
Onion Rings: 4 oz. 

DQ KIDS'MEAL CATEGORY6 

Chicken Strips (Two chicken strips with choice of dipping sauce.) 
Original Cheeseburger 
Hot Dog 

Iron Grilled Cheese Sandwich 
includes entree plus choice of 2% oz. French fries, apple sauce, or banana; 
choice of child's 10/12 fl. oz. soft drink, milk or 12 fl. oz. Arctic Rush* Frozen 
Beverage; and choice of Dilly* Bar, DQ Sandwich, or child's 3% oz. cone. 

BEVERAGE CATEGORY 1 

Soft Drinks^: 
Orange Julius Oripinals 9 : 

16 fl. oz. 21 fl.oz. 32 fl. oz. 
16 f l . nz. 21 fl. oz.32 fl. oz. 

Orantje Julius Premium Fruit Smoothies : 
12 fl. oz. 16 fl. oz. 24 fl. oz. 

Arctic Rush- Frozen Beverage8—: 12 fl. oz. 
Lemonade Chillers9-: 12 fl. oz. 
Milk Rfignlm-2% White. Chocolate 
Geffee 12 fl. oz. 

16 fl. oz. 
16 fl. oz. 

16 fl. oz. 

24 fl. oz. 
24 fl. oz. 

Bottled Water 

7 The Orange Julius Oriflinflls and Premium Fruit Smnnthieuyill become 
required gore menu Hems for stores located within a DMA as Ihf 
Orange Julius pro;;mm k rolled out to thaLPMA. 

^-Quality soft drinks from Coca-Cola®, Pepsico, and Gadbury SchweppesBr, 
Pepper distribution. See your beverage contract for required flavors and brands. 
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9 Required Flavors: Orange, Strawhprry, Strawherry Banana. Jripleberry. 
Manpn Pineapple 

^-Required Flavors: Cherry, Grape, Blue Raspberry, Lemon Lime, 
Strawberry Kiwi. 

'-Required Flavors: Lemonade, Strawberry Lemonade. Requireroenf-effeetiv* 
April 1,2011. 
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APPENDIX "B" 
DQ GRILL & CHILL® REQUIRED CORE MENU ITEMS 

BLIZZARD® FLAVOR TREAT CATEGORY 

Blizzard Flavor Treats: 7 f l . oz. 12 fl. oz. 16 fl.oz. 21fl.oz. 
Required Flavors - +82Q Blizzard flavors as listed below: 

See the "Target Menu Offerings/LTOs" chart for detailed information. 

TREATS CATEGORY 

Cones : 5 oz. 7 oz. 10 oz. 

Dipped Cones : 5,.oz. 7 oz. 10 oz. 
Sundaes1,2: 

Waffle Bowl Sundaes1'3: 
Gones^ S-ez? 

5 oz. 7 oz. 10 oz. 
6 oz. 

7 oz. 10 oz. 
Waffle Cones': 
Dipped Cones4"-; 
Shakes/Malts4: 12 fl . oz. 

MooLatte® Frozen Blended 
Coffee Drinks5: 12 f l . oz. 

6 oz. 
5 OZ:—7-ez:—10 oz. 

16 fl.oz. 24 fl.oz. 

16 fl.oz. 24 fl.oz 

'Weights include container and soft serve portion only. 

^Required Flavors: Chocolate, Strawberry, Marshmallow, Caramel, Hot 
Fudge, Banana, Cherry, Pineapple, Peanut Butter. Requirement effective April 
1,2011. 

^Required Flavors: Chocolate Covered Strawberry, Turtle 
4Required Flavors: Chocolate, Strawberry, Vanilla, Caramel, Hot Fudge, 

Banana, Cherry, Peanut Butter.-Requirement effective 
April 1,2011. 

^Required Flavors: Mocha, Caramel, French Vanilla, Cappuccino. 
Requirement effective April 1̂ -2014-

ROYAL TREATS CATEGORY 

Banana-Split 

Banana Split 

Peanut Buster® Parfait 

Oreo® Brownie Earthquake* 

Peanut Butter Bash1 

''Requirement effective April 1,2011— 

DQ* CAKES' 6 CATEGORY 

Sheet Cake 

8" Round Cake 

10" Round Cake 

Seasonally Required: Hearts (February) 

Logs (November-December) 

Blizzard Cakes: 8" Round Cake 10" Round Cake 

Required Flavors: Oreo®, Reese Peanut Butter Cups® 
Chocolate Xtreme 

See "Target Menu Offerings/LTOs" chart for Featured Blizzard Cake 
detailed information. 

"See System Bulletin #183B: DQ Cakes 

NOVELTIES CATEGORY 
Dilly Bar (Store-Made or Manufactured)—1 Flavor 
Minimum 
Buster Bar® (Store-Made or Manufactured) 
DQ Sandwich 
No Sugar Added Novelty—1 Flavor Minimum 
The DQ manufactured novelties below are approved for 

use but not required: 

StarKiss® Bar 

DQ Fudge Bar 

DQ Vanilla Orange Bar 

No Sugar Added Dilly Bar 
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APPENDIX " B " 
CERTIFIED PROGRAMS 

The following menu items are to be sold only by DQ Grill & Chill® operators who have been certified to do 
so by the Company or by Territory Operators for restaurants franchised directly by the Territory Operator. 
Once certified, an operator may not discontinue the sale of these menu items without appropriate 
authorization. The product weights/portions for these items are specified in the respective product 
preparation procedures from the Company. 

BREAKFAST PROGRAM 

BREAKFAST PLATTERS 
Country—Scrambled eggs, hash browns, two biscuits, and choice of 

ha con, sausage, baoon or ham 

Ultimate Hash BfOwnBrowns—Hash browns topped with 
scrambled eggs, shredded cheddar cheese, 
onions, salsa; and choice of bacon, sausage 
or ham 

Buttermilk Pancake—Three pancakes with syrup and choice of 
bacon, sausage or ham 

'Butter served with all platters and jam is available upon request. 

BREAKFAST SANDWICHES' 
Breakfast Biscuit—Served with egg and choice of sausage, bacon, 

ham; or chicken 

Sausage Biscuit Sandwich3 

Chicken Biscuit 

T w i n Pack—Two biscuits with sausage3 

Ultimate Breakfast BurritO — Flour tortilla filled with Scrambled 
eggs, hash browns, shredded cheddar 
cheese, onions, salsa, and choice of bacon, 
sausage or ham 

^American cheese may be added to any of the above for an additional 
charge (Cheddar, Swiss, or Monterey Jack may be substituted). 

3Bacon, ham, or chicken strips may be substituted for the-sausage. 

BREAKFAST DQT COMBOS 
Includes breakfast sandwich or pancakes, hash browns, 
and regular coffee4,5. 

416 oz. soft drink may be substituted for coffee at no charge. 
5Orange juice or milk may be substituted for coffee for an additional 
charge. 

BISCUITS & GRAVY 

Biscuits & Gravy—Biscuits covered with gravy and crumbled 
sausage 

BUTTERMILK PANCAKES 
Buttermilk Pancakes—Three pancakes with symp and butter 

CINNAMON ROLL 
Cinnamon Roll 

BREAKFAST SIDE ITEMS 

Bacon 
Sausage 
Ham 
Chicken Strips 
Biscuits (2) 
Har.hhrownr.Hash Browns 

BREAKFAST BEVERAGES' 
Orange Juice 
* Includes all beverages previously listed on the core menu. 

SEASONAL CHILI PROGRAM 
Chili w/Beans 
7ChiIi is a seasonal item that may be offered in certified restaurants from 
October-March. If offered, it is recommended that chili is served each day 
throughout the season. 
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APPENDIX "B" 
TARGET MENU OFFERINGS/LTOs 

Month National Promotion 
Bl izzard* 

o f t h e Month 
Featured 

Blizzard Cake 
Target Menu 

Item 
LTOs 

January DMA Option 

NEW Nutty 
BananaSttaiflthfllDt 

CbeeseQuake® 

NEW Nutty 

CheeseQuafca 

February DMA Option 
M idnieht-TruffleChQCO 

ChenxLoMe 
Midnight-TrnffleChQCQ 

ChflicyJ-raB 

March 

Cheeseburger Lovers 
ZMinLOoeo* Blizzard 

Treat Featuring Buy_Qne. 
GeLQne for $2.22 and 2 for 

$343.99 

Mint Oreo* Mint Oreo* 

April 
Chicken Strip Basket 

for 13.99 
NEW 

Caramel Delight Pie 
NEW 

Caramel Delight Pia 

Caramel DelighLEifl 
Blizzard Treat and Blizzgrrl Pake 

NEW Frozen Hot Chocolates 

AjwtiMay 

Mim-Btizzard Treat for $1.99 
ReWme-NEW Confetti Cake 

Caramel Toffee Cookie 
Blizzard Treat 

NEW 
Caramel Toffee Cookie 

Confetti Cake 

NEW 

Caramel Toffee Cookie 
Confetti Cake 

Caramel-Toffee Cookie 
Confetti Cakq 

Blizzard Treat and Blizzard Cake 

EIOZBD Hot ChocoJates 

WjbrGmspyOnmn-BBQ 
GnV/gM^gg^lron.Grilled.Chickfln 

Bacon Ranch Sandwich 

NEW 
S1.99 Small Shalto 

NEW German 
Chocolate Brownie 

NEW German 
Chocolate Brownie 

% lb- Crispy Onion BBQ GrillBurger 

June 
V* lb. Baoon CheeseSatefitAppla 

BBQ GrillBurger''' 
and Small Shake for $&992j l9 

NEW 
Turtle Browni&Saaer 

NEW 
lurUfi-Brownie-Batter 

Imlle^Browni&BaHff Blizzard Treat 
and Blizzard Cake 

NEW Royal Shakes 

Vx lb. Sweet Apple BBQ GrillBurger 

July 

NEW Triple 
ChoooholicChocolate Candy 

Shop 
Blizzard Treat 

NEW 
Triple 

GheeohofeChQjCQlate 
Candy Shop 

NEW 
Triple 

seehekeChocolate 
Candy Shop 

TripleChoooholio Chflcolate Candy 
Shop 

Blizzard Treat and Blizzard Cake 

Royal Shakes 

!•'- lb. Fajita RanohSweet Apple 
BBQ GrillBurger 

August 
Cheeseburger Lovers 

2 f o r $ 3 / 2 f o r $ 4 
NEW 

MAM's* Brownie 
Chocolate Chip Cookie 

Dough 

M&M's Brownie Blizzard Treat 

Chocolate Chip Cookie Dough 
Blizzard Cake 

Royal Shakes 

AugustSeja 
tember 

NEW Nutter Butlcr*-QlBQ 
Blizzard Treat Featuring 
Buy One, Get One for 44 

nWiaa 

XEW-NutterButierQiSQ NEW-Nutter-ButterQlSQ 

Nutter ButtcrQtBQ 
Blizzard Treat 

and Blizzard Cake 

^4b.-Fajita Ranch GrillBurger 

September 
% lb. GrillBurger with Cheese and 

Mini Blizzard Treat 
for S3.99 

Ooey Gooey Caramel 
Brownie 

Ooey Gooey Caramel 
Brownie 

October 
Spicy.Chicken Strip Basket 
for 5349 $4.49 

Pumpkin Pie Pumpkin Pie 

Pumpkin Pie 
Blizzard Treat 

and^B/Zzzard Cakejioyal Shake, 
Moolatte 
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November 
Double Cheeseburger and 

Mini BIbzard Treat for $ZS95 
Meal Deal 

NEW 

Brown ia 

NEW 

Brnwnie 

Mint Brownie 
BliTTard Treat anri B l i r ra rd Cake 

December DMA Option Candy Cane Chill Candy Cane Chill 

Candy Cane Chill 
Blizzard Treat 

and. Blizzard Cake^Bova' Shake and 
Wafflft Bowl Sundae 

-*Buy One Get One for Vi prioe-promotion limited to Aug. 15 —21-̂ 644 

APPENDIX "B" 
GENERIC LOCAL MENU PRODUCTS 

DQ GRILL & CHILU 

Iron Grilled Supreme BLT 
Iron Grilled Cheese Sandwich 

FlameThrower® Crispy Chicken Sandwich 
Chili Cheese Fries 
Crispy Chicken Wrap (Ranch) 
Crispy Chicken Wrap {FlameThrower) 
Classic Dog 
Chili Dog 
Pecan Mudslide® 
Floats & Freezes 
Fudge Brownie Temptation Waffle Bowl Sundae 
DQ Cakes' 

a/izawd Cakes' 
Gift Cards 

'Cake certified restaurants only 
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APPENDIX "B» (CONT'D^ 

NORTHWEST MARKETING REGION (1) NON-CORE MENU ITEMS 

DMA Description Non-Core Menu Items 

102 Seattle Fish Sandwich, DQ Ultimate®= Burger, Deluxe Cheese 

103 Portland Fish Sandwich, Corn Dog, DQ Ultimate Burger, Double Deluxe Cheese 

104 Eugene Fish Sandwich. Corn Doe. DO Ultimate Bureer. Double Deluxe Cheese 

105 Medford 
Fish Sandwich. Corn Doe. DO Ultimate Bureer. Rreadod Munhroomi Deluxe 
Cheese 

106 Bend Fish Sandwich, Corn Dog, DQ Ultimate Burger, Deluxe Cheese 

120 Anchorage Foot-Long Chili Cheese Dog, Fish Sandwich, Corn Dog, Cheese Curds 

121 Spokane Fish Sandwich, Corn Dog, DQ Ultimate Burger 

122 Yakima Fish Sandwich. Corn Doe. DQ Ultimate Burger, Com DOR 

m Missoula BBQ-Sandwich, Fish Sandwich, Cheese Curds, Com Dog 

303 Bt*#e Fish Sandwich, Cheese Curds, Com Dog 

20320 
1 

HeiemMisSQ 
ula 

Fish Sandwich, Cheese Curds, Corn Dog, DQ Ultimate Burger 

202 Butte Fish Sandwich. Cheese Curds. Corn Doe 

2Q1 Helena Fish Sandwich. Cheese Curds. Corn Doe. Steak Finger Basket 

204 Great Falls Fish Sandwich, Cheese Curds, Corn Dog, DQ Ultimate Burger 

205 Boise Fish Sandwich, Corn Doe. BBQ Sandwich. Com Doc. DQ Ultimate Burger 

206 Idaho Falls Corn Dog, £>g-Ultimate Bureer. Cheese Curds 

207 Twin Falls Fish Sandwich, BBQ Sandwich, Corn Doe. Cheese Curds. DQ Ultimate Burger 

217 Denver Fish Sandwich, Corn Dog, DQ Ultimate Burger, Limeade/Lemonade 

218 Casper Fish Sandwich, Cheese Curds, Corn Dog, DQ Ultimate Burger 

219 Cheyenne Fish Sandwich. BBQCheese SandwichCurds 

220 Billings Fish Sandwich, Cheese Curds, Corn Dog, DQ Ultimate Burger 

234- Glendive Foot Long Chili Chooce Dog, Fish Sandwich, Com Dog, DQ Ultimate Burger 
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APPENDIX "B" fCONT'm 
SOUTHWEST MARKETING REGION (2) NON-CORE MENU ITEMS 

DM 

A Description Non-Core Menu Items 

10S Chico Fish Sandwich. Corn Dog. DO Ult imate* Burger. Strawberry Shortcake 

109 Sacramento Fish Sandwich, Corn Dog, DQ Ultimate® Burger 

110 San Francisco Fish Sandwich, Com Dog, DQ Ultimate Burger 

111 Monterey 
Fish Sandwich, BBQ Sandwich, Corn Dog, DQ Ultimate Burger^_Strawberrv 

Shortcake 

112 Fresno Fish Sandwich, Corn Dog, DQ Ultimate Burger 

115 Los Angeles Fish Sandwich. Corn Dog. Strawberry Shortcake. Com Dog 

116 San Diego Fish Sandwich. Corn Dog. Strawberry Shortcake 

11"' d i " * ™ * ^ C \ e n C r i r * n f t ^ t J l - J f i VOT-%<HTT7^/->K C t r ^ r t ^ t JI-VIII**T-^ y V K /-\w-tt> in.if-£* T ~ \ f i T f l t - j i v t t s j H n w r v a r 

c i v^ei iuu F l a i l O u l l U W l U I l j D D V ^ o i U l U W l U n ^ i J L I u W U C I i y k M l U I L U m ^ C , J-JKf K J t t i f f l t l t U O U l g C r 

208 Salt Lake City Fish Sandwich. Corn Dog. DO Ultimate Burger. Cheese Curds 

209 Las Vegas Fish Sandwich. DO Ult imate Burger. BBQ Sandwich. CemCheese DeeCurds 

210 Reno Corn Dog 

211 Phoenix Corn Dog. BBO Sandwich. Com Dog 

212 Tucson Foot-Long Chili Cheese Dog. Fish Sandwich. Corn Dog. BBO Sandwich. Com Dog 

214 Albuquerque 
Steak Fincer Bosket Fish Sandwich. Corn DOG. DO Ultimate Bureer. Strawberry 

Shortcake 

5M2 

15 SpHHesJ unction 
Fish Sandwich, Corn Dog, DQ Ultimate Burger 

216 Colorado Springs Fish Sandwich, Corn Dog, DO Ult imate Burger 

APPENDIX "B" fCONT'Dt 
HEARTLAND MARKETING REGION (3) NON-CORE MENU ITEMS 

DMA Description Non-Core Menu Items 

301 Wichita 
Fish Sandwich. Cheese Curds. Breaded Mushrooms. DO Ultimate®= Bureer^-Steak 

301 Wichita 
Finger Basket; Fish Sandwich 

302 Topeka 
Pork Tenderloin. Fish Sandwich. Cheese Curds,. Breaded Mushrooms, Cheese CurdcEork 

Tenderloin 

303 Joplin 
Fish Sandwich, BBQ SandwiohCheese Curds, Breaded Mushrooms, Steak Finger 

BasketBBO Sandwich 

304 Springfield 
Foot-Lone Chili Cheese Doe. Fish Sandwich. BBO SandwichCheese Curds. Breaded 

Mushrooms 

305 Columbia 
Pork Tenderloin, Fish Sandwich, Cheese Curds. Breaded Mushrooms, Cheese CurdsPork 

Tenderloin 

306 St. Joseph 
Foot-Long Chili Cheese Dog, Pork Tenderloin, Fish Sandwich, Breaded Mushrooms^ 

Pork Tenderloin 

307 Kirksville 
Pnr1 r T r n H p r l n i n P P O ^ m r l v H r h ^ f r i " h r r r - ' c hn r t r i 1 r r>Chpp l ?P C LirHr R r P l H p H 

307 Kirksville r t r r r c 1 O I K I C I U J J J I . I J J J V ' LT I I J 111W 1 U l L L?M t l W I J c . l 1 V m r W r t t j c m C V * ! I C C a C \ * U l XA j , L* 1 c a W C W 

Mushrooms. Pork Tenderloin. DO Ult imate Burger 

308 Kansas City Pork TenderloinCheese Curds. Breaded Mushrooms. Pork Tenderloin 

310 St. Louis 
Fish Sandwich, BBQ SandwiohCheese Curds, Breaded Mushrooms, CheeseBBQ 

GurdsSandwich 

311 Omaha Foot-Long Chili Cheese Dog, Pork TondorloinFish Sandwich. Cheese Curds. FishPork 
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SandwichTenderloin 

317 Lincoln Foot-Long Chili Cheese Dog. Fish Sandwich, Cheese Curds. Pork Tenderloin 

329 Fort Smith 
Foot-Long Chili Cheese Doe. Fish SandwiohCheese Curds. Breaded Mushrooms. Steak 

Finger Basket 

TttisaOklahoma 

City 

FLsh Sandwich. BBO SandwiohCorn Dog, Breaded Mushrooms, Steak Finger BoskotflBO 

Sandwich 

832 Tulsa Foot-Long Chili Cheese Doe r Cheese Curds. Breaded Mushrooms. BBO Sandwich 

APPENDIX "B» (CONT'D^ 
WESTERN GREAT LAKES MARKETING REGION (4) NON-CORE MENU ITEMS 

DMA Description Non-Core Menu Items 

309 Qutncy 
Fish Sandwich. Cheese Curds, Pork Tenderloin, Fish Sandwich, BBQ 

309 Qutncy 
Sandwich, Breaded Mushrooms 

312 Des Moines Pork Tenderloin. Fish Sandwich, Cheese Curds. Pork Tenderloin 

314 Cedar Rapids 
Pork Tmnderloin. Fish Sandwich. Stmwhorrv ShortciilceCheese Curds. Pork 

Tenderloin, DQ Ul t imate 9 Burger 

417 Rockford 
Fish Sandwich. Pork Tenderloin, Fish Sandwich, Cheese Curds, Steak Finger 

BasketBreaded Mushrooms 

420 Moline 
Fish Sandwich. Cheese Curds. Pork Tenderloin, Fish Sandwich, BBQ 

420 Moline 
Sandwich 

421 Chicago 
Fish Sandwich. Cheese Curds. Pork Tenderloin, Fish Sandwich, BBQ 

421 Chicago 
Sandwich, Cheese Curds 

422 Peoria 
Cheese Curds. Breaded Mushrooms. Pork Tenderloin, Fish Sandwich, BBQ 

422 Peoria 
Sandwich, Broadcd Mushrooms 

423 Decatur 
Pork Tondorloin. Fish Sandwich. BBO SandwichCheese Curds. Breaded 

Mushrooms. BBQ Sandwich 

424 Terre Haute 
Fish Sandwich. Cheese Curds. BBO Sandwich. DO Ultimate Burger. Choose 
Gwds 

426 South Bend 
Fish Sandwich, BBQ Sandwich, Strawberry Shortcake, Cheese Curds, BBQ 

Sandwich 

433 Evansville 
Fish Sandwich. BBO Sandwich. DO Ultimate BurperCheese Curds. Pork 

Tenderloin,. BBO Sandwich 

APPENDIX "B» fCONT'm 
NORTH CENTRAL MARKETING REGION (5) NON-CORE MENU ITEMS 

DM 

A 

Descriptio 

n Non-Core Menu Items 

315 Sioux City 
Foot Long Chili Cheese Dog. Fir.h SandwichCurds. DO Ul t imate ' Bureer. BBQ 

Sandwich, Cheese Curds 

319 Rapid City 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, Cheese Curds , BBQ 

Sandwich 

320 Sioux Falls Fish Sandwich, RRp Snnriwich, Cheese Curds, DO Ult imate Burger 

321 Bismarck Fish Sandwich, Chppsp Curds, DO Ultimate® Burger, BBO Sandwich 

322 Fargo Fish Sandwich, RRO Snnriwinh, Chppsp Curds, DO Ultimate Burger, BBO Sandwich 

326 Rochester Fish Sandwich. Cheese Curds. DO Ult imate Burger, BBQ Sandwich 

327 Minneapoli Fish Sandwich, Cheese Curds, DO Ultimate Burger, BBO Sandwich 
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328 Duluth Fish Sandwich, Cheese Curds, DQ Ultimate Burger 

412 Marquette Fish Sandwich, BBO Sandwich. Cheese Curds, DO Ultimate Burger. BBQ Sandwich 

413 Wausau Fish Sandwich. BBO Sandwich. Cheese Curds. DO Ultimate Burger. BBQ Sandwich 

414 Green Bay Fish Sandwich, Cheese Curds, DQ Ultimate Burger, Steak Finger Basket 

415 Milwaukee Foot-Long Chili Cheese Dog. Fish Sandwich. Cheese Curds. Steak Finger Banket 

416 Madison Fish Sandwich, Cheese Curds, DQ Ultimate Burger 

418 La Crosse Fish Sandwich, BBO Sandwich. Cheese Curds, BBQ Sandwich 

APPENDIX "B» fCONT'm 
EASTERN GREAT LAKES MARKETING REGION (6) NON-CORE MENU ITEMS 

DMA Description Non-Core Menu Items 

401 Cleveland 
Foot Long Chili Chooso Dog, Fish Sandwich, BBQ Sandwich, Breaded Mushrooms* 
Cheese Curds. BBQ Sandwich 

402 Youngstown 
Fish Sandwich, BBQ—Sandwich,—Breaded Mushrooms, StrawberrvCheese 
ShortcakeCurds 

405 Columbus 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, Breaded Mushrooms* 
Cheese Curds 

406 Dayton Foot-Long Chili Cheese Dog, Fish Sandwich, Cheese Curds, BBQ Sandwich, Breaded 
Mushrooms 

407 Toledo 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, 
ChickenCurds 

iCheese 

408 Detroit 
Foot Long Chili Chooso Dog, Fish Sandwich, Strawborry Shortcake, DQ Ultimate - Burger* 
BBQ Sandwich. Cheese Curds 

410 Flint 
Foot Long—GMi—CheeseCorn Dog^—Fish—Sandwich, BBQ Sandwich, Breaded 
MushroomnStrawberrv Shortcake. Cheese Curds 

411 Cadillac 
Foot Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, Breaded Mushrooms, BBQ 
Sandwich, Strawberry Shortcake 

425 Grand Rapids 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, Breaded Mushrooms* 
BBQ Sandwich 

427 Fort Wayne 
Fish Sandwich, BBO SandwichCheese Curds. Breaded Mushrooms, ekeesePork 
GtirdsTenderloin 

428 Lafayette 
Foot Lone ChiliCorn Doe. Cheese DegCurds. Pork Tenderloin, Com Dog, Chooso 
GwdsBBQ Sandwich 

429 Indianapolis 
Foot-Long Chili Cheese Dog, BBO SandwichCheese Curds. Pork Tenderloin, 

GbeeseBBQ GwdsSandwich 

432 Cincinnati 
Foot-Long Chili Cheese Dog, Fish Sandwich. BBO SandwichCheese Curds. Breaded 
Mushrooms. BBQ Sandwich 

A P P E N D I X " B " ( C O N T ' m 

NORTHEAST MARKETING REGION (7) NON-CORE MENU ITEMS 

DMA Description Non-Core Menu Items 

501 Watertown 
Foot-lone Chili Cheese Dne. Fish Sandwich. Cheese Curds. BBO Sandwiched 
Ultimate Burger® 

506 Wilkes Barre 
Fish Sandwich. Cheese Curds. BBQ Sandwich. Strawberry Shortcake. DO Ultimate 
Burger 
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507 New York City Fish Sandwich, BBQ Sandwich, Strawberry Shortcake, Cheese Curds 

508 Philadelphia Fish Sandwich. BBO Sandwich. Cheese Curds. Breaded MushroomsBBQ Sandwich 

510 Harrisburg Fish Sandwich, BBQ Sandwich, Strawberry Shortcake, DQ Ultimate Burger 

511 Johnstown Foot-Long Chili Cheese Dog, Fish Sandwich, Cheese Curds 

512 Pittsburgh 
Fish Sandwich. Strawberry ShortcakeCheese Curds. Breaded Mushrooms. DO 

Ultimate Burger, Cheese Curds 

513 Erie 
Foot-Lone Chili Cheese Doe. Fish Sandwich. Cheese Curds. Breaded Mushrooms: 
Cheese Curds 

514 Buffalo Foot-Long Chili Cheese Dog. Fish Sandwich, Cheese Curds. BBQ Sandwich 

602 Bangor Cheese Curds, Coffee Shake, BBO Sandwich. BreadedFish MushroomsSandwich 

603 Portland Fish Sandwich. Breaded Mushrooms. Cheese Curds, Coffee Shake 

604 Boston 
Fish Sandwich. DO Ultimate Burner. Cheese Curds. Strawberry Shortcake. Coffee 

Shake 

606 Hartford Foot-Long Chili Cheese Dog, Fish Sandwich, Breadod Mushrooms, Cheese Curds 

607 Springfield Fish Sandwich, Rrmnded Mushrooms, Cheese Curds, Coffee Shake 

669 Albany 
Font-Lone Chili Cheese Doe. Fish Sandwich. Cheese Curds. BBO Sandwich. Breaded 
Mushrooms 

769 Wheeling 
Fish Sandwich, Cheese Curds. Breaded Mushrooms. Strawberry Shortcake. Cheese 
Curds 

APPENDIX " B " (CONT'D^ 

M I D ATLANTIC MARKETING REGION (8) NON-CORE MENU ITEMS 

DMA Description Non-Core Menu Items 

701 Charleston Fish Sandwich, Cheese Curds, BBQ Sandwich. DQ Ultimate9 Burgor. Breadod Mushrooms 

702 Parkersburg 
Fish Sandwich. BBO SandwichFoot-Lone Chili Cheese Dog. Cheese Curds. Breaded 

Mushrooms, Strawberry ShortoakofiBQ.Sandwich 

703 Beckley Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, CemCheese BegCurds 

704 Johnson City Fish Sandwich. BBQ Sandwich. Cheese Curds. OO Uitimate= Bureer 

705 Greenville Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, Strawberry Shortcake 

%3 Columbia Fish SandwiGhrBBQ Sandwich 

723 Florence Foot-Long Chili Cheese Dog, BBQ Sandwich, Strawberry Shortcake 

725 Harrisonburg 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DO Ultimate BureorCheese 

Curds 

726 Clarksburg 
Fish Sandwich, RRO Sandwich. Strawhorrv ShortcakoCheese Curds. Breaded Mushrooms* 

BBQ Sandwich 

727 Charlotte 
Foot-Long Chili Cheese Dog, FishBBQ Sandwich, BBO SandwiohDQ Ultimate Bureer. 

Strawberry Shortcake 

728 Roanoke 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate Burgerghegsg 

Curds 

729 Richmond Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate Burger 

730 Salisbury 
Foot-Long Chili Cheese Dog, Fish—SandwichCheese Curds. BBQ Sandwich, 

GheeseStrawberry GadsShortcake 

731 Baltimore Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, Strawberry Shortcake 

732 Greenville, NC 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, 

-Curds 

Iheese 

733 Raleigh Foot-Long Chili Cheese Dog, Corn Doe. BBQ Sandwich, Com Dog, DQ Ultimate 
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ewperCheese Curds 

734 Greensboro Fir.h Sandwich. BBO SandwichFoot-Long Chili Cheese Dog. Strawberry Shortcake 

735 Washington; DC 
Foot-Lone Chili Cheese Dog. Fish Sandwich. BBQ Sandwich. Strawberrv Shortcake^Dd 
Ultimate Burger 

736 Norfolk 
Foot-Long Chili Cheese Dog, BBQ Sandwich, DQ Ultimate Burger, Stoak Finger BaskctBPQ 
Sandwich. Cheese Curds 

738 Charlottesville Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate Burger 

APPENDIX "B» (CONT'D^ 
SOUTHEAST MARKETING REGION (9) NON-CORE MENU ITEMS 

DMA Description Non-Core Menu Items 

706 Atlanta 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate 9 ' Burger* 
BBQ Sandwich 

707 

708 

Columbus 
Foot-Long Chili Cheese Dog, Fish SandwiohDQ Ultimate Bureer. Strawberrv 
Shortcake 

Dothan Foot-Long Chili Cheese Dog, Fish Sandwich. BBQ Sandwich. Strawberrv Shortcake 

im Panama Citv Foot-Lone Chili Cheese Dogr Fish Sandwich. Corn Doe. BBQ Sandwich 

710 Tallahassee Foot-Long Chili Cheese Dog, Fish Sandwich, DQ Ultimate Bureer. BBQ Sandwich 

711 Jacksonville Foot-Long Chili Cheese Dog, BBQ Sandwich 

712 Orlando Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, Strawberry Shortcake 

713 Tampa Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich. Strawberry Shortcake 

714 Ft. Myers Foot-Long Chili Cheese Dog, Fish Sandwich, DO Ultimate Bureer. BBQ Sandwich 

715 Miami Fish Sandwich. BBQ Sandwich. Strawberrv Shortcake 

216 West Palm Beach Foot-Long Chili Cheese Doe. Fish Sandwich 

717 Albany 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate Burger* 
BBQ Sandwich 

718 Savannah 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate Burger* 
BBQ Sandwich 

719 Macon 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate Burger* 

BBQ Sandwich 
Foot-Long Chili Cheese Dog, BBQFish Sandwich, DQ Ultimate Bureer. BBQ 
Sandwich 

720 Augusta 

805 Birmingham 
Foot-Long Chili Cheese Dog, Fish Sandwich, Corn Dog, DO Ultimate BuroerSteak 
Fingers. Strawberry Shortcake 

806 Montgomery 
Foot-Long Chili Cheese Dog, Fish Sandwich, Corn Dog, DO Ultimate Bm-gorStrawberrv 
Shortcake 

807 Mobile 
Foot-Long Chili Cheese Dog, Fish Sandwich, DO Ultimate BureerBBQ Sandwich, 
Strawberrv Shortcake 

817 Huntsville Foot-Long Chili Cheese Dog, Fish Sandwich, Corn Doe, Strawberrv Shortcake 
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APPENDIX "B" (CONT'D) 
SOUTH CENTRAL MARKETING REGION (10) NON-CORE MENU ITEMS 

DMA Description Non-Core Menu Items 

801 Louisville Fish Sandwich. RRO SandwiohCheese Curds. DO Ultimate®- Burger. BBQ Sandwich 

802 Lexington 
Font-Lone Chili Cheese Doe. Fish Sandwich. BBO Sandwich. DO Ultimate Bureer. BBQ 

Sandwich 

J 803 TTifli C n r\ /A \T n l-i DD/i_CQTti4nr^/^ 1^ C rr*u-*t-r^ f C o La l i f i T ilfimfit^.Y^xtrftf^v 
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$08803 
GulfiwrtKnoxvill Foot-Long Chili Cheese Dog. Steak Finger BasketDO Ult imate Burger, Fish Sandwich, 

$08803 e BBQCheese SandwichCurds 

804 Chattanooga Foot-Long Chili Cheese Dog, Fish Sandwich. DO Ult imate Bureer. Cheese Curds 

808 Gulfport Fish Sandwich. Steak Finger Basket 

810 Meridian Foot-Long Chili Cheese Doe. Fish Sandwich. Corn Dog, Pork Tenderloin 

811 Jackson 
Fish Sandwich. Steak Fineer Basket. Fish Sandwich. BBO Sandwich. DO Ultimate 

Burger. BBO Sandwich 

814 Memphis Foot-Long Chili Cheese Dog. Fish Sandwich. DO Ult imate Burger, BBQ Sandwich 

815 Cape Girardeau 
Fish Sandwich. RRO Sandwich. DO Ultimate Burper. Breaded Mushrooms. Cheese 

Curds 

818 Jackson 
Foot-Long Chili Cheese Dog, Fish Sandwich, Strawberry Shortoakc, DQ Ultimate Burger* 

BBQ Sandwich 

819 Nashville 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate Burger€h£££fi 

Curds 

820 Bowling Green 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate Burger^BBQ 

Sandwich. Cheese Curds 

823 Little Rock Foot-Long Chili Cheese Dog. Fish Sandwich. Cheese Curds, DO Ultimate Burger 

824 Jonesboro Foot-Lone Chili Cheese Doe. Cheese Curds. Pork Tenderloin. DO Ult imate Burger 

826 Alexandria Foot-Long Chili Cheese Dog. Fish Sandwich , Steak Finger Baskets 

827 Lafayette 
Foot Long Chili Choose DogFish Sandwich, Pork Tenderloin. Steak Fineer Baskets-Fish 
Sandwich 

828 Lake Charles Foot-Long Chili Cheese Dog. Fish Sandwich, Steak Finger Basket, DO Ult imate Bureer 

gig D n f f - i f i i t j - , t i r t a TTy-.i-.* T s-\r\r* Z""1 \ \11 j_f^Vtf\e>*re* r V - i p ^ . t f v i l r F i n p f * t * R n < : k f * t F i ^ h ^ n n H w i p H D { ~ } T f l t i r r t / i f / * R n r o f r e 
D i i l U I l fS^UUgO F vJLH L U l i H V > l J l l l " \ i . l r C C 3 C i - f U K , D l d l f v r l i l g C l D u j f v C L , r 1311 L ^ i t l l U \ J t t t r t t t 4 t V u l t f g d 

830 New Orleans Fish Sandwich. Steak Finger Basket. Fish Sandwich. DO Ultimate Burger 
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SYSTEM BULLETIN #113-Z§B (DQ%B) 

TO: Operators of Dairy Queen®/Brazier Restaurants 

FROM: Lane Schmiesing, Vice President—Product and Concept Marketing 

DATE: MaretOuly 1,30442012 

SUBJECT: Approved Menu Items and Trademarks 

This system bulletin supersedes system bulletin #113-¥AA (Dg^/B). Please note that i f you are 
considering transitioning to_th£ DQ Grill & Chill® concept, this system bulletin identifies the requirement 
for obtaining a license for use of the DQ Grill & Chill trademarks and service marks and the associated 
menu. 

This system bulletin contains two sections. The first section is Appendix "A", which sets forth the 
trademarks and service marks that you are authorized to use in the operation of your restaurant. I f your 
Operating Agreement refers to your use of trademarks as set forth in an Appendix "A", then this 
Appendix "A" shall serve as that document. 

The second section is Appendix "B", which sets forth the approved menu for your restaurant. 
Appendix "B" covers "Required Core Menu Items," "Target Menu Items," "Limited Time Offerings" 
(LTOs), and "Local Menu Items." 

Additions to the "Required Core Menu" for 304-4-2012 include: 

: Oreo® CheeseOuake® fl/izW* Flavor Treat 

- MifflChoco Cherry Love Blizzard® Flavor Treat 

Banana (Ao a sido option within Kids' Meals) 

Lemonade Chillero (Required April 1, 2011) 

Peanut Butter ffos/^Roquirod April 1,2011) 

- Orange Julius® Originals and Oranee Julius Premium Fruit Smoothies 

CORE MENU 
Effective March 1, 2011.2012, the required core menu items are listed in the Appendix "B". If your 
Operating Agreement refers to your use of a menu as set forth in an Appendix "B", then this Appendix 
"B" shall serve as that document. Please note that the Oranee Julius menu items will be rolled out 
during 2012 bv Distribution Center (DC) and bv DMA within those DC geographic coverage 
areas. The Oranee Julius Originals and Premium Fruit Smoothies will become required core 
menu items for stores located within a DMA as the Oranee Julius program is rolled out to that 
DMA. 

CERTIFIED PROGRAMS ' 
In addition, i f you are part of a certified program, your restaurant is required to sell those menu items 
from the Appendix "B"—"Certified Programs" list for which you have been certified. 

BLIZZARD® OF THE MONTH AND TARGET MENU ITEMS/LIMITED TIME OFFERS (LTOs) 
Your restaurant is required to sell and promote the Blizzard of the Month designated for each month 
during 20112012 as reflected in Appendix "B". Blizzard of the Month menu items are not intended to be 
promoted during any other time period. 
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Your restaurant is required t o s e ^ a ^ d ^ ^ 
time period as rejected in Appends 
the menu nntiifi^rther notioe. At that timeaTargetMenn Offering may he diseontinned or ad^^ 
Required Core Menu. 

Your restaurant is required to seii aii designated LTOs for the designated time period during 
^OL^O^asrefieeted in Appendix^" . An LTO isastrategie menu item that is avaiiahie fo ra 
l i^i t^d time to he determined hv American Oairv Queen Corporation ^Companv^ Th 
rejected in Appendix "B". 

LOCAL M^NOIT^MS 
Your restaurant is required to merchandise four "Loeai Menu items" within the "LoeaiMenu^area 
of the menu hoard. The Oompany has identified "OenerieLoeai Menu items" utilizing in restaurant 
i ^ ^ d i ^ t ^ ^ r ^ ^ t e d m A p p e n d i ^ " ^ Purine i t^^ i0201tFah Business^ 
eaehOMA hadthe opportunity tomakeavaiiahieup to fourLooaiMenuitemsrequiring unique 
ingredients. TheLoeal Menu Items utilizing unique ingredients as reflected in Appendix"B"have 
heen seleeted hy your OMA and approved for sale within your restaurant Your restaurant is required 
to merohandisef^ur ofany comhinationofLocal Menu Items identified hyThe Company and Local 
Menu Items selected hy your OMA 

Local Menu Item performance will he monitored in ^ 0 4 4 ^ ^ though restaurant polling i n ^ 
and^ordistrihution analysis. The Company reserves theright to eliminate the availahility of lesser 
performing Local Menu Items at any time ifsalesand^or product movement are inadequate. 

AOTFIORI^OTRAO^MARKSANOINCR^OILNTS 
TheCompany may, from time to time, change or modify the list ofauthorized trademarks and menu items 
and the related Appendix"A"and Appendix ̂ B".The Company will advise you in writing of such changes 

You are required to use ingredients, formulas, and supplies as specified in the Company^sapplicahle 
System Approved Products^Ingredients lists, as modified, or other specifications as established hythe 
Company, and in such portions, sizes, appearance and packaging as set forth in the Company's 
product preparation materials and training resource guides. Please refor to the most recent applicahle 
^0142012 System Annroved Products system hulletinforaeomnlete listing of anoroved products and 
ingredients for your restaurant. 

Porproduct quality complaints o n ^ ^ ^ ^ ^ S C I l a h e l products, please call ̂  
l i n e a t l 8 0 ^ 7 ^ ^ ^ e x t . ^ o r e - m ^ e ^ ^ o n e o a l l ^ i d o . c o m . Por OQOC^Crown Select Pr^^ 
please call the OOOC offices at ^^^^ILore-mai lemai l i schmie^dooadooc .com. 

O Q O F ^ r ^ o ^ ^ ^ 



APPENDIX " A " 
(DAIRY QUEEN®/BRAZIER® LOCATIONS) 

Licensee has the right to use the following trademarks and service marks in accordance with Licensee's 
Operating Agreement, subject to Licensee's authorization by American Dairy Queen Corporation 
("Company") to offer at Licensee's restaurant the menu item corresponding to each mark. Other 
trademarks and service marks may be approved in limited areas for use with local menu items. 

This Appendix "A" may be amended by the Company from time to time in order to make available 
additional trademarks or service marks or to delete those which become obsolete. Licensee agrees to use 
only those trademarks and service marks that are then currently authorized. IMPORTANT: To the extent 
you want to use DQ Grill & Chilf* trademarks, you must meet the Company's requirements for (1) 
Carrying the full and complete menu designated for use in DQ Grill & Chilf® restaurants, including all 
designated and approved ingredients in those menu items; (2) Meeting the minimum facility design and 
equipment requirements designated for DQ Grill & ChilP restaurants; and (3) Employing the designated 
operating and service systems which include, among other things, the remote self-service beverage station, 
limited table delivery systems, and uniforms designated for DQ Grill <& ChilP restaurants. Licensee's 
license to use the Oranee Juliuti* trademarks and service marks is subject to Licensee first receiving 
written confirmation from the Company, as part of the Oranee Julius roll-out process, that Licensee 
is authorized to sell the Oranee Julius products. 

A SMILE AND A STORY® GEORGIA MUD FUDGE® 

ARCTIC RUSH® Frozen Beverage GRILLBURGER™ (When placed in text) 

BLIZZARD®Treat KICKIN' APPETITES AND TAKIN' NAMES® 

mi ms* 
BRAZIER® .HiuiisiEAfniK™ 

BURGERS WITH SOMETHING TO PROVE® MOOLATTE® Frozen Blended Coffee 

BUSTER BAR® OREO® BROWNIE EARTHQUAKE® 

CHEESEQUAKE® ORANGE .HIUIJS* 

THE CONE WITH THE CURL ON TOP Design (Registered) 

PEANUT BUSTER® Parfait 

PEANUT BUTTER BASH® 
PECAN MUDSLIDE® 

DAIRY QUEEN® ROYAL TREAT® 

DILLY® Bar ROYAL TREATS® 

DREAM PIE® SCRUMPDILLYISHUS® 

DQ® SO GOOD IT'S R i n o i i m n s * 

DQ® SOMETHING DIFFERENT STARKISS® Bar 

DQ ULTIMATE® TRIPLEBERRY* 

FLAMETHROWER® WHAT'S YOUR DEAL?® 

Each of the above trademarks and/or service marks must be used only in the manner specified by the Company and in connection 
with the goods and/or services specified by the Company. No deviations will be permitted. 

2/2m-2Q12 

*AI1 trademarks owned or licensed by Am. D.Q. Corp. © £Q442fll2 excepi OREO®, which is a registered trademark of Kraft Foods. 
"Trademark, Am. D.Q. Corp. 
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APPENDIX "B" 
DAIRY QUEEfrf®I BRAZIER® REQUIRED CORE MENU ITEMS 

GRILLBURGER CATEGORY 

GrillBurger with Cheese (14 lb. and VJ lb. sizes) 
!4 lb. Bacon Cheese GrillBurger 
FlameThrower® GrillBurger (% lb. and % lb. sizes) 
% lb. Mushroom Swiss GrillBurger 
Original Cheeseburger 
Original Double Cheeseburger 

DQ® COMBOS CATEGORY 

Includes any item from the GrillBurger, Hot Sandwich, 
or Hot Dog categories, plus 4 oz. French fries, and a 21 
oz. soft drink. All sandwiches are required to be made 
available in a DQ Combo configuration. These DQ 
Combo configurations are required for all restaurants. 
Side salad or onion rings may be substituted for French 
fries for an additional charge. 

SWEET DEALS VALUE CATEGORY 
Includes customer choice of any two items, three items, 
or four items from the following list of products: 
Original Cheeseburger 
Hot Dog 
Chicken Wrap (Crispy or Grilled, Ranch erand FlameThrower) 

Onion Rings (4 oz.) 
French Fries (4 oz.) 
Side Salad 
Soft Drink (21 oz.) 
Sundae (5 oz.)1 

Dipped Cone (5 oz.)1 

'Weights include container and soft serve portion only. 

HOT SANDWICH CATEGORY 

Crispy Chicken Sandwich 
Grilled Chicken Sandwich 
Iron Grilled Turkey Sandwich 
Iron Grilled Classic Club Sandwich 
Iron Grilled Supreme BLT Sandwich 
Chicken Wrap (Crispy or Grilled, Ranch erand FlameThrower) 

HOT DOG CATEGORY 

Hot Dog 
Chili Cheese Dog 

BASKET CATEGORY 
Chicken Strip Basket (4- and 6-Piece) 
Popcorn Shrimp Basket3 

Încludes 4 oz. French fties, Texas toast and choice of dipping sauce. 

Încludes 4 oz. French fries, cole slaw and seafood dipping sauce. 

SALAD CATEGORY 
Grilled Chicken Salad4 

Crispy Chicken Salad 
Side Salad 
4Chicken products served hot on Grilled and Crispy Chicken Salads. 

FRIES, SIDES AND APPETIZERS CATEGORY 

French Fries: 
Onion Rings: 

DQ KID'S MEAL CATEGORY5 

4 oz. 
4 oz. 

6.5 oz. 

Chicken Strips (Two chicken strips with choice of dipping sauce.) 
Original Cheeseburger 
Hot Dog 
Iron Grilled Cheese Sandwich 
* Includes entrde plus 216 oz. French fries, apple sauce, or banana; child's 10/12 
fl. oz. soft drink, milk or 12 fl. oz. Arctic Rush* Frozen Beverage;.and choice of 
Dilly* Bar, DQ Sandwich, or child's 316 oz. cone. 

BEVERAGE CATEGORY 

Soft Drinks"; 
A i's-yfis^ DneLt T iwiTot i .Rf\TJf*rnQf^^* 

16 ft. oz. 
I " 1 fl 0" 

21 fl. oz. 
16 f l o" 

32 fl. oz. 
'M fl o" j'lrt-tlU I\-ti$rt PlUtCIl'OtSVClugC . 

Lemonade Chillers*- 12 fl. oz. 16 fl. oz. 21 fl. oz. 

Milk—Regular, Chocolate 
Geffee 12 fl.oz. 16 fl.oz. 

Bottled Water 
''Quality-soft drinks from Coca Cola*,—Pepsico, and Cadbury Schweppes 
distribution. See yoar-beverage oontract for required flavors and-brands. 

^Required- Flavors: Cherry, Grape,- Blue-Raspberry, Lemon Lime, Strawberry 
Kiwi 

^Required Flavors: Lemonade, Strawberry Lemonade. Requirement effective 
April 1,2011. 

BEVERAGE CATEGORY 6 

Soft Dr inks 7 : 16 fl. oz. 21 f l . nz. 32 fl. oz. 

Oranee Julius Original Dr inks 8 : 16 fl. oz. 21 fl. oz. 32 fl. oz. 

Oranee Julius Premium Fru i t Smoothies 8: 

12 fl. o z . l 6 f l . oz. 24 fl.oz. 

Arctic Rush® Frozen Bevenme 9: 12 fl. oz. 16 fl. oz. 24 fl. oz. 

Lemonade Chillers 12 fl. oz . l6 f l . oz. 24 fl. oz. 
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Milk—2% White. Chocolate 
Bottled Water 

6 The Oranyp Julius Oripinal Drinks And Premium Fruit SmPOthies 
ttllLbecnme required core menu itpms for stores located wi t l l i n a 
UMA-as the Orange. Julius proffrf lm is rolled out to that D M A . 

7Qiiality soft drinks from Coca-Cola*, Pepslcn, and Dr. Pepper distdhutkm. 
Sw your heverape contract fn r required flavors and hrand*. 

"Required, Flavors: Qranpe, Strawherry, Strawherry Banana. THplebma; 
Manga-Pineapple 

^Required Flavors: Cherry,. Grape, Blue Raspberry, Lemon Ume, 
Strawberry Kiwi . 

"Required Flavors: Lemonade, Strawherry Lemonade. 
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APPENDIX "B" 
DAIRY QUEElf)BRAZIER® REQUIRED CORE MENU ITEMS 

BLIZZARD® FLAVOR TREAT CATEGORY 

Blizzard Flavor Treats: 7 f l . oz. 12 fl.oz. 16 fl.oz. 21 fl. oz. 
Required Flavors - 4820 Blizzard flavors as listed below: 

See the "Target Menu Offerings/LTOs" chart for detailed information. 

TREATS CATEGORY 

Cones 5 oz. 7 oz.., 10 oz. 
Dipped Cones : 5 oz. 7 oz. 10 oz. 

Sundaes1,2: 
Waffle Bowl Sundaes1'3: 

5 oz. 

Cones 
Waffle Cones': 
Dipped Cones4^ 
Shakes/Malts4: 12 fl.oz. 

MooLatte® Frozen Blended 
Coffee Drinks5: 12 fl. oz. 

5 oz. 

7 oz. 10 oz. 
6 oz. 

7-OZ- 10 OZ: 

6 oz. 

5 oz. -7-o; 10 oz. 
16 fl.oz. 24 fl.oz. 

16 fl.oz. 24 fl.oz 

"Weights include container and soft serve portion only. 

^Required Flavors: Chocolate, Strawberry, Marshmallow, Caramel, Hot 
Fudge, Banana, Cherry, Pineapple, Peanut Butter. Requirement effective April 
1,2011. 

^Required Flavors: Chocolate Covered Strawberry, Turtle, 

^Required Flavors: Chocolate, Strawberry, Vanilla, Caramel, Hot Fudge, 
Banana, Cherry, Peanut Butter. Requirement effective 
April 1,2011. 

'Required Flavors: Mocha, Caramel, French Vanilla, Cappuccino. 
Requirement-effective-April 1, 2011. 

ROYAL TREATS CATEGORY 

Banana Split 

Peanut Buster® Parfait 

Oreo® Brownie Earthquake® 

Peanut Butter Bash^-

^Requirement effective April 1,2011 

DQ* CAKES^ CATEGORY 

Sheet Cake 

8" Round Cake 

10" Round Cake 

Seasonally Required: Hearts (February) 

Logs (November-December) 

Blizzard Cakes: 8" Round Cake 10" Round Cake 

Required Flavors: Oreo®, Reese T5® Peanut Butter Cups* 
Chocolate Xtreme. 

See "Target Menu Offerings/LTOs" chart for Featured Blizzard Cake 
detailed information. 

*Sec System Bulletin #1836: DQ Cakes 

NOVELTIES CATEGORY 
Dilly Bar (Store-Made or Manufactured)—1 Flavor 
Minimum 
Buster Bar® fStore-Made or Manufactured) 
DQ Sandwich 
No Sugar Added Novelty—1 Flavor Minimum 
The DQ manufactured novelties below are approved for 

use but not required: 

StarKiss® Bar 

DQ Fudge Bar 

DQ Vanilla Orange Bar 

No Sugar Added Dilly Bar 
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C E R T I F I E D P R O G R A M S 

The following menu items are to be sold only by Dairy Queen®I Brazier® operators who have been certified to 
do so by the Company or by Territory Operators for restaurants franchised directly by the Territory Operator. 
Once certified, an operator may not discontinue the sale of these menu items without appropriate authorization. 
The product weights/portions for these items are specified in the respective product preparation procedures 
from the Company. 

BREAKFAST PROGRAM 

BREAKFAST PLATTERS 

Country—Scrambled eggs, hash browns, two biscuits, and choice of 
hacanfcsausagerbaeeft or ham 

Ultimate Hash BrownBrowns—Hash browns topped with 
scrambled eggs, shredded cheddar 
cheese, onions, salsa, and choice of 
bacon, sausage or ham 

Buttermilk Pancake—Three pancakes with symp and choice of 

bacon,sausage or ham 

'Butter served with all platters and jam is available upon request. 

BREAKFAST SANDWICHES 
Breakfast Biscuit—Served with egg and choice of sausage, bacon, 

ha imr chicken 

Sausage Biscuit Sandwich3 

Chicken Biscuit 

T w i n Pack—Two biscuits with sausage3 

Ultimate Breakfast BurritO—Flour tortilla filled with Scrambled 
eggs, hash browns, shredded cheddar 
cheese, onions, salsa, and choice of 
bacon, sausage or ham 

2American cheese may be added to any of the above for an additional 
charge (Cheddar, Swiss, or Monterey Jack may be substituted). 

3 Bacon, ham or chicken strips may be substituted for the sausage. 

BREAKFAST D ( f COMBOS 

Includes breakfast sandwich or pancakes, hash browns, 
and regular coffee4,5. 

416 oz. soft drink may be substituted for coffee at no charge. 
5Orange juice or milk may be substituted for coffee for an 
additional charge. 

BISCUITS & GRAVY 

Biscuits & Gravy—Biscuits covered with gravy and crumbled 
sausage 

BUTTERMILK PANCAKES 
Buttermilk Pancakes—Three pancakes with syrup and butter 

CINNAMON R O L L 

Cinnamon Roll 

BREAKFAST SIDE ITEMS 

Bacon 
Sausage 
Ham 
Chicken Strips 
Biscuits (2) 
KashhrownsHash Browns 

BREAKFAST BEVERAGES' 

Orange Juice 
* Includes all beverages previously listed on the core menu. 
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APPENDIX "B" 
TARGET MENU OFFERINGS/LTOs 

Month National Promotion 
Bl izzard" 

o f t h e Month 
Featured 

Blizzard Cake 
Target Menu 

Item 
LTOs 

January DMA Option 

NEW Nutty 

C/ieeseQuafre" 

NEW Nutty 
BanaiiaStrawberry 

CheeseQuaka 

February DMA Option 
Midnight TfuffleChflCQ 

Chsrot-Loafi 
Midnight TruffleChQCO 

ChamLLoxa 

March 

Cheeseburger Lovers 
?Mint Oma®Blizzard 

Treat Featuring Buy_Ona. 
GfiLQnQ for $2.22 and 2 for 

5 4 3 . 9 9 

Mint Oreo* Mint Oreo* 

April 
Chicken Strip Basket 

fQfL%199 
NEW 

Caramel. Delight Pie 
NEW 

Caramel DQlighLEte 

Caramel Delight Pie 
Blizzard Treat and B//zzafltf.Cake 

NEW Frozen Hot Chocolates 

ApriMay 

Mini Blizzani-Treal for £1:99 
Featuring NEW ConfettLCake 

Canunel Toffee Cookie 
Blizzard Treat 

NEW 
Caramel-Toffee Cookie 

Confett i Cake 

NEW 

Caramel Toffee Cookie 
Confetti Cake 

Caramel Toffee Cookie 
CpnfeWi Cake 

Blizzard Treat and Blizzard Cake 

Emzen Hot Chocolates 
% Ib ; Crispy Onion-BBQ 

f>(V/flurgrrT»lron Gril led,Chicken 
Bacon Ranch Sandwich 

May 
NEW 

$1.99 Small Shake 
NEWGennan 

Chocolate Brownie 
NE-W-Gennan 

Chocolate Brownie 
% lb. Crispy Onion BBQ GrillBurger 

June 
% lb. Rnnon Cheer.eSweet Appl f l 

B B Q GrillBurger'" 
and Small Shake for $JT992J39 

NEW 
lurtlfi.Brownie-Bate 

NEW 
Turtle Brownie-Batta-

Turtle Brownie-BatteF BlizzardTreat 
and Blizzard Cake 

NEW Roval Shakes 

% lb. Sweet Apple BBQ GrillBurger 

July 

NEW Triple 
tetieChocatete Candy 

Shop 
Blizzard Treat 

NEW 
Triple 
tieChpcolatB 

Candy Shop 

NEW 
Triple 

ChncnhnlicChocolate 

Candit-Shop 

j-Chocolate Candy 
Shop 

Blizzard Treat and Blizzard Cake 

Royal Shakes 

% lb. Fnjitn RnnchSweet Apple 
BBQ GrillBurger 

August 
ChaeseburgerLpyeEs 

2 for £3/2 for SA 
NEW 

M&M's™ Brownie 
Chocolate Chip Cookie 

Dough 

M&M's Brownie Bl izzard Treat 

Chocolate Chip Cookie Dough 
Blizzard Cake 

RoyaLShakes 

AuffustSep 
tember 

NEW Nutter Bumr*-QrBQ 
BlizzardTreat Featuring 
Buy One, Get One for 'A 

NEWNtttfer-ButterOrBQ N&HNutte^BullerQlBQ 

Nutter-BmerOtSQ 
BlizzardTreat 

and Blizzard Cake 

U lb. Fajita Ranch GrillBurger 

September 
% lb. GrillBurger wiih Cheese and 

Mini Blizzard Treat 
for S3.99 

Ooey Gooey Caramel 
Brownie 

Ooey Gooey-Caramel 
Brownie 

October 
LChicken Strip Basket 

for $&99 £4.49 
Pumpkin Pie Pumpkin Pie 

Pumpkin Pie 
Blizzard Treat 

m&^BIizzard CakeJjtoyaLShaka 
and Moolatte 
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November 
Double Cheesebmger-and 

Mmal Deal 

NEW 
Caramel Nut RollMinl 

Rrnwnin 

NEW 

Brownie 

Mint Rmwnif i 
Blizzarrf Treat and RlizzarH (lake 

December DMA Option Candy Cane Chill Candy Cane Chill 

Candy Cane Chill 
Blizzard Treat 

afid. Blizzard Cake^Boyal ShakQ_and 
Waffle Rowl Runrfae 

-^Buy One Get One for K price promotion limited to Aug.-l-5—21,2011. 

APPENDIX "B" 
GENERIC LOCAL MENU PRODUCTS 

DAIRY QUEEIS^IBRAZIER* 

Iron Grilled Supreme BLT 
Iron Grilled Cheese Sandwich 

FlameThrower® Crispy Chicken Sandwich 

Chili Cheese Fries 
Crispy Chicken Wrap (Ranch) 
Crispy Chicken Wrap {FlameThrower) 
Classic Dog 
Chili Dog 
Pecan Mudslide® 
Floats & Freezes 
Fudge Brownie Temptation Waffle Bowl Sundae 
DQ Cakes' 
DQ Blizzard Cakes' 
Gift Cards 

'Cake certified restaurants only. 
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APPENDIX "B" fCONT'D) 
NORTHWEST MARKETING REGION (1) NON-CORE MENU ITEMS 

DMA Description Non-Core Menu Items 

102 Seattle Fish Sandwich, DQ Ultimate®^ Burger, Deluxe Cheese 

103 Portland Fish Sandwich, Corn Dog, DQ Ultimate Burger, Double Deluxe Cheese 

104 Eugene Fish Sandwich. Corn DOR. DO Ultimate Burger. Double Deluxe Cheese 

105 Medford 
Fish Sandwich, Corn Dog, DQ Ultimate Burger, Breaded Mushrooms Dgluxe 
Cheese 

106 Bend Fish Sandwich, Corn Dog, DQ Ultimate Burger, Deluxe Cheese 

120 Anchorage Foot-Long Chili Cheese Dog, Fish Sandwich, Corn Dog, Cheese Curds 

121 Spokane Fish Sandwich, Corn Dog, DQ Ultimate Burger 

122 Yakima Fish Sandwich. Corn Dog. DO Ultimate Burger. Com Bop 

201 Missoula BBO Sandwich. Fish Sandwich. Cheese Curds. Corn Dogr DO Ultimate Burger 

202 Butte Fish Sandwich, Cheese Curds, Corn Dog 

203 Helena 
Fish Sandwich, Cheese Curds, Corn Dog, DQ Ultimate BursorSteak Fingec 

Basket 
204 Great Falls Fish Sandwich, Cheese Curds, Corn Dog, DQ Ultimate Burger 

205 Boise Fish Sandwich. Corn Dog, BBQ Sandwich. Com Dog, DO Ultimate Burger 

206 Idaho Falls Corn Dog. DO Ultimate Burger, Cheese Curds 

207 Twin Falls Fish Sandwich, BBQ Sandwich, Corn Dog, Cheese Curds. DQ Ultimate Burger 

217 Denver Fish Sandwich, Corn Dog, DO Ultimate Burger. Limeade/Lemonade 

218 Casper Fish Sandwich, Cheese Curds, Corn Dog, DQ Ultimate Burger 

219 Cheyenne Fish Sandwich. BBQCheese SandwichCurds 

220 Billings Fish Sandwich, Cheese Curds, Corn Dog, DQ Ultimate Burger 

m Glendive Foot-Long-Chili Cheese-Beg, Fish Sandwich, Com Dog, DQ Ultimate Burger 

SOUTHWEST MARKETING REGION (2) NON-CORE MENU ITEMS 

DM 
A Description Non-Core Menu Items 

108 Chico Fish Sandwich. Corn Doe. DO Ultimate* Bureer. Strawberry Shortcake 

109 Sacramento Fish Sandwich, Corn Dog, DQ Ultimate® Burger 

110 San Francisco Fish Sandwich, Com Dog, DQ Ultimate Burger 

111 Monterey 
Fish Sandwich. RRO Sandwich. Corn Doe. DO Ultimate Bureer. Strawberrv 
Shortcake 

112 Fresno Fish Sandwich, Corn Dog, DQ Ultimate Burger 

115 Los Angeles Fish Sandwich. Corn Dogr Strawberry Shortcake. Com Dog 

116 San Diego Fish Sandwich. Corn DogP Strawberry Shortcake 

117 C I f F i c K C P D C C f f o n f K i ^ m / ^ H f ^ r t r ' ^ I f p f } / ^ ) T J l t i m / i f n R u r g p f 
d I j C i l u U r i J l l i J i t i m W l i j l l ? P P W L J U I I U W I U I I , L j U L l W U d i y k J l U J I i U u l v P , i V L / \ J t t t r r t t t t U P U l g C l 

208 Salt Lake City Fish Sandwich, Corn Dog, DO Ultimate Burger, Cheese Curds 

209 Las Vegas Fish Sandwich. DO Ultimate Burger, BBQ Sandwich. GemCheese DegCurds 

210 Reno Corn Dog 
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211 Phoenix Corn Dog. BBQ Sandwich. Com DOG 

212 Tucson Fnot-l.ong Chili Cheese Dog. Fish Sandwich. Corn Dog r BBO Sandwich. Com BOP 

214 Albuquerque 
Stonic Finger Basket, Fish Sandwich, Corn Dog, DQ Ultimate Burger^Jtrawberrv 

Shortcake 

2 U g 

15 
ColorodoSrand 
SpHH^sJunction 

Fish Sandwich, Corn Dog, DQ Ultimate Burger 

216 Colorado Springs Fish Sandwich. Corn Doe. DO Ult imate Burger 

APPENDIX "B" (CONT'D) 
HEARTLAND MARKETING REGION (3) NON-CORE MENU ITEMS 

DMA Description Non-Core Menu Items 

301 Wichita 
Fish Sandwich. Cheese Curds. Breaded Mushrooms. DO Ultimate®= Bureerr-Steak 

301 Wichita 
Finger Basket;-Fish-Sandwich 

302 Topeka 
Fork Tenderloin, Fish Sandwich, Cheese Curds, Breaded Mushrooms, Cheese CurdoEork 

Tenderloin 

303 Joplin 
Fish Sandwich, BBQ Sandwich£h££se Curds, Breaded Mushrooms, Steak Finger 

BesketBBQ Sandwich 

304 Springfield 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ SandwichCheese Curds, Breaded 

Mushrooms 

305 Columbia 
Pork Tenderloin. Fish Sandwich. Cheese Curds. Breaded Mushrooms, Chooso CurdsE&ck 

Tenderloin 

306 St. Joseph 
Foot-Long Chili Cheese Dog, Pork Tenderloin, Fish Sandwich, Breaded Mushrooms^ 

Pork Tenderloin 

307 Kirksville 
P n r l r ' ~ r ™ H r * r l n i n P P O c l ' i n H " , i r h ^ t m i T h n r r r c * h n r t r n l r n r " h p P * * P C l i r r i * " R T P T H P H 

307 Kirksville " t TI K" 1 CTItilCTi It II111 IJ I J I r I T I I I 111 W IUI I . I T I I LITYI IC l l V LTlIl Jl l uukCL . ! i C C 3 C v * m \A j f U l c a u c u 

Mushrooms. Pork Tenderloin. DO Ult imate Bureer 

308 Kansas City Pork TenderloinCheese Curds, Breaded Mushrooms, Pork Tenderloin 

310 St. Louis 
Fish Sandwich. BBO SandwichCheese Curds. Breaded Mushrooms, GheeseBBQ 

311 Omaha 
Foot-Long Chili Cheese Dog, Pork TondorloinEfch Sandwich, Cheese Curds, FishPork 

SnndwichTenderloin 

317 Lincoln Foot-Long Chili Cheese Dog. Fish Sandwich, Cheese Curds. Pork Tenderloin 

329 Fort Smith 
Foot-Lone Chili Cheese Doe. Finh SandwiohCheese Curds. Breaded Mushrooms. Steak 

Finger Basket 

TiilsaOkiahoma 

City 

Fish Sandwich. BBO SandwichCorn Dog. Breaded Mushrooms. Steak Finger BasketBBQ 

Sandwich 

832 Tulsa Foot-Lone Chili Cheese Doe. Cheese Curds, Breaded Mushrooms. BBO Sandwich 

WESTERN GREAT LAKES MARKETING REGION (4) NON-CORE MENU ITEMS 

DMA Description Non-Core Menu Items 

309 Quincy 
Fish Sandwich, Cheese Curds, Pork Tenderloin, Fish Sandwich, BBQ 

309 Quincy 
Sa ndwich, Breaded Mushrooms 

312 Des Moines Pork Tflnriarloin Fish Sandwich, Cheese Curds, Pork Tenderloin 

314 Cedar Rapids 
Pork Tfmdm-lnm—Fkh S a n d w i r h , Strnwharrv ShnrtcakeCheese Curds, Pork 

314 Cedar Rapids 
Tenderloin. DQ Ultimate® Burger 

417 Rockford Fish Sandwich, Pork Tenderloin. Fish Sandwich. Cheese Curds. Steak Finger 
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BasWBreaded Mushrooms 

420 Moline 
Fish Sandwich. Cheese Curds, Pork Tenderloin, Fish Sandwich, BBQ 

420 Moline 
Sandwich 

421 Chicago 
Fish Sandwich. Cheese Curds, Pork Tenderloin, Fish Sandwich, BBQ 

421 Chicago 
Sandwich, Cheese Curds 

422 Peoria 
Cheese Curds. Breaded Mushrooms. Pork Tenderloin. Fir.h Snndwioh. BBQ 

422 Peoria 
Sandwich, Breaded Mushrooms 

423 Decatur 
Pork Tenderloin, Fish Sandwich, BBQ SandwichCheese Curds, Breaded 

Mushrooms. BBO Sandwich 

424 Terre Haute 
Fish Sandwich, Cheese Curd&_BBQ Sandwich, DQ Ultimate Burger, Choooe 
Gwds 

426 South Bend 
Fish Sandwich . B B O Sandwich. Stmwhorrv Shnrtonke. Cheese Curds. BBQ 

Sandwich 

433 Evansville 
Fish Sandwich. RRO Snnrtwich. DO Ultimate BurperCheese Curds. Pork 

Tenderloin. BBQ Sandwich 

APPENDIX "B" (CONT'D) 
NORTH CENTRAL MARKETING REGION (5) NON-CORE MENU ITEMS 

DM 

A 

Descriptio 
n Non-Core Menu Items 

315 Sioux City 
Font Long Chili Cheese Dog. Finh SandwichCurds. DO Ult imate* Bureer. BBQ 

Sandwich, Cheese Curds 

319 Rapid City 
Foot-Lone Chili Cheese Doe. Fish Sandwich. BBO Sandwich. Cheese Curds . BBQ 

Sandwich 

320 Sioux Falls Fish Sandwich, BBO Sandwich, Cheese Curds, DO Ult imate Burger 

321 Bismarck Fish Sandwich, Cheese Curds, DO Ultimate® Burger, BBQ Sandwich 

322 Fargo Fish Sandwich, BBQ Sandwich. Cheese Curds, DO Ultimate Burger, BBO Sandwich 

aa? 
326 

Minneapolis 
Rochester 

Fish Sandwich. Cheese Curds. DO Ultimate Bureer, BBO Sandwich 

33* 

327 
DuluthMinn 
eapolis 

Fish Sandwich. Cheese Curds. DO Ultimate Bureer. BBO Sandwich 

328 Duluth Fish Sandwich. Cheese Curds. DO Ult imate Burger 

412 Marquette Fish Sandwich. BBO Sandwich. Cheese Curds, DO Ult imate Bureer. BBQ Sandwich 

413 Wausau Fish Sandwich, RRO Snnriwinh, Cheese Curds, DO Ultimate Burger, BBO Sandwich 

414 Green Bay Fish Sandwich, Cheese Curds, DQ Ultimate Burger, Stoak Finger Basket 

415 Milwaukee Foot-Long Chili Cheese Dog. Fish Sandwich. Cheese Curds. Stoak Fineer Basket 

416 Madison Fish Sandwich, Cheese Curds, DQ Ultimate Burger 

418 La Crosse Fish Sandwich, RRQ Sandwich. Cheese Curds, BBO Sandwich 

EASTERN GREAT LAKES MARKETING REGION (6) NON-CORE MENU ITEMS 

DMA Description Non-Core Menu Items 

401 Cleveland 
Foot Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, Breaded Mushrooms* 

Cheese Curds. BBQ Sandwich 
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402 Youngstown 
Fish Sandwich, BBQ—Sandwich,—Breaded Mushrooms, StrawberrvCheese 

sCurds 

405 Columbus 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, Breaded Mushrooms* 

Cheese Curds 

406 Dayton 
Foot-Long Chili Cheese Dog, Fish Sandwich, Cheese Curds. BBQ Sandwich, Brooded 
Mushrooms 

Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, ShroddedCheese 

GWokenCurdS 
407 Toledo 

408 Detroit 
Foot Long Chili Chooso Dog, Fish Sandwich, Strawborry Shortcake, DQ Ultimate = Burger* 

BBQ Sandwich. Cheese Curds 

410 Flint 
Foot Long—GWi—CheeseCorn Dog;—Fish—Sandwich, BBQ Sandwich, Breaded 

MushroomsStrawberry Shortcake. Cheese Curds 

411 Cadillac 
Foot Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, Breaded Mushrooms. BBQ 

Sandwich. Strawberrv Shortcake 

425 

427 

Grand Rapids 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, Breaded Mushrooms* 

BBQ Sandwich 

Fort Wayne 
Fish Sandwich, BBO SandwichCheese Curds. Breaded Mushrooms, GheeseEgEk 

GtedsTenderloin 

428 Lafayette 
Foot Long ChiliCorn Dog f Cheese DegCurds, Pork Tenderloin, Com Dog, Chooso 

GwfdsBBO Sandwich 

429 Indianapolis 
Foot-Long Chili Cheese Dog, BBO SandwichCheese Curds. Pork Tenderloin, 

CheeseBBQ GWsSandwich 

432 Cincinnati 
Foot-Long Chili Cheese Dog, Fish Sandwich. BBO SandwichCheese Curds. Breaded 

Mushrooms. BBQ Sandwich 

APPENDIX " B " (CONT'D) 

NORTHEAST MARKETING REGION (7) NON-CORE MENU ITEMS 

DMA Description Non-Core Menu Items 

501 Watertown 
Foot-Lone Chili Cheese Doe. Fish Sandwich. Cheese Curds. BBQ S a n d w i c h e d 

Ultimate Burger® 

506 Wilkes Barre 
Fish Sandwich, Cheese Curds. BBQ Sandwich. Strawberrv Shortcake. DO Ultimate 
Burger 

507 New York City Fish Sandwich, BBQ Sandwich, Strawberry Shortcake, Cheese Curds 

508 Philadelphia Fish Sandwich, BBO Sandwich. Cheese Curds, Breaded Mur.hroomsBBQ Sandwich 

510 Harrisburg Fish Sandwich, BBQ Sandwich, Strawberry Shortcake, DQ Ultimate Burger 

511 Johnstown Foot-Long Chili Cheese Dog, Fish Sandwich, Cheese Curds 

512 Pittsburgh 
Fish Sandwich. Strawhorrv ShortcakoCheese Curds. Breaded Mushrooms. DO 

Ultimate Burger, Cheese Curds 

513 Erie 
Fnot-lnm? Chili Cheese Doe. Fish Sandwich. Cheese Curds. Breaded Mushrooms; 
Cheese Curds 

514 Buffalo Foot-I ong Chili Cheese Dog r Fish Sandwich, Cheese Curds. BBQ Sandwich 

602 Bangor Cheese Curds, Coffee Shake, BBQ Sandwich. BreadedFish MushroomsSandwich 

603 Portland Fish Sandwich, Brmndrnd Mnshrnoms, Cheese Curds, Coffee Shake 

604 Boston 
Fish Sandwich. DO Uhimntr. Rnriw Cheese Curds, Strawberrv Shortcake, Coffee 

Shake 

606 Hartford Foot-Long Chili Cheese Dog, Fish Sandwich, Breaded Mushrooms, Cheese Curds 
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607 Springfield Fish Sandwich, Breaded Mur.hroomr,. Cheese Curds, Coffee Shake 

669 Albany 
Fnnt-lnnp Chili Cheese Doe. Fish Sandwich. Cheese Curds. BBO Sandwich. Breaded 
Mushrooms 

769 Wheeling 
Fish Sandwich. Cheese Curds. Breaded Mushrooms. Strawberrv Shortcake. Cheese 
Curds 

MID ATLANTIC MARKETING REGION (8) NON-CORE MENU ITEMS 

DMA Description Non-Core Menu Items 

701 Charleston Fish Sandwich. Cheese Curds, BBQ Sandwich. DO Ultimate9 Bureor. Breaded Mushrooms 

702 Parkersburg 
Fish Sandwich, BBQ SandwichFoot-Long Chili Cheese Doc. Cheese Curds. Breaded 

Mushrooms, Strawberry ShortcakoBBQ Sandwich 

703 Beckley Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, GemCheese DegCurds 

704 Johnson City Fish Sandwich. BBQ Sandwich. Cheese Curds, DO Ultimate^ Bureer 

705 Greenville Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, Strawberry Shortcake 

733 Columbia Fish Sandwich, BBQ-Sandwioh 

723 Florence Foot-Long Chili Cheese Dog, BBQ. Sandwich, Strawberry Shortcake 

725 Harrisonburg 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DO Ultimate BuraerCheese 

Curds 

726 

727 

Clarksburg 
Fish Sandwich , B B O Sandwich. Strawherry ShnrtcakeCheese Curds. Breaded M u s h r o o m s * 

BBQ Sandwich 

Charlotte 
Foot-Long Chili Cheese Dog, fishBBQ Sandwich, BBO SandwiohDQ Ult imate Bureer. 

Strawberry Shortcake 

728 Roanoke 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate Burgei£bggSg 

Curds 

729 Richmond Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate Burger 

730 Salisbury 
Foot-Long Chili Cheese Dog, Fish—SandwichCheese Curds. BBQ Sandwich, 

GheeseStrawberrv GtedsShortcake 

731 Baltimore Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, Strawberry Shortcake 

732 Greenville, NC 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, StrawberryChggSg 

ShortcakeCurds 

733 Raleigh 
Foot-Long Chili Cheese Dog, Corn Doe. BBQ Sandwich, Com Dog, DQ Ultimate 

BafgerCheese Curds 

734 Greensboro Finh Sandwich. BBO SandwichFoot-Lone Chili Cheese Doe. Strawberry Shortcake 

735 Washington^ DC 
Foot-Lone Chili Cheese Dog. Fish Sandwich, BBQ Sandwich, Strawberry Shortcake^-Pg 
Ultimate Burger 

736 Norfolk 
Foot-Long Chili Cheese Dog, BBQ Sandwich, DQ Ultimate Burger, Stoak Finger BaskotMQ 

Sandwich, Cheese Curds 

738 Charlottesville Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate Burger 
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APPENDIX "B" (CONT'D) 
SOUTHEAST MARKETING REGION (9) NON-CORE MENU ITEMS 

DMA Description Non-Core Menu Items 

706 Atlanta 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate®1 Burger* 
BBQ Sandwich 

707 Columbus 
Foot-Long Chili Cheese Dog, Fish SandwichDQ Ultimate Burger. Strawberry 
Shortcake 

708 Dothan Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, Strawberrv Shortcake 

70S Panama Citv Foot-Lone Chili Cheese Doe. Fish Sandwich. Corn Dogr BBQ Sandwich 

710 Tallahassee Foot-Long Chili Cheese Dog, Fish Sandwich, DQ Ultimate Burger, BBQ Sandwich 

711 Jacksonville Foot-Long Chili Cheese Dog, BBQ Sandwich 

712 Orlando Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, Strawberry Shortcake 

713 Tampa Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, Strawberry Shortcake 

714 Ft. Myers Foot-Long Chili Cheese Dog, Fish Sandwich, DQ Ultimate Bureer. BBQ Sandwich 

715 Miami Fish Sandwich. BBQ Sandwich, Strawberrv Shortcake 

Zlfi West Palm Beach Foot-Lone Chili Cheese Doe. Fish Sandwich 

717 Albany 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate Burger* 
BBQ Sandwich 

718 

719 

Savannah 

Macon 

Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate Burger* 
BBQ Sandwich 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate Burger* 
BBQ Sandwich 

720 Augusta 
Foot-Long Chili Cheese Dog, BBGFish Sandwich, DQ Ultimate Bureer. BBQ 
Sandwich 

805 Birmingham 
Foot-Long Chili Cheese Dog, Fish Sandwich, Corn Dog, DQ Ultimate Burger£tgak 
Fineers. Strawberrv Shortcake 

806 Montgomery 
Foot-Long Chili Cheese Dog, Fish Sandwich, Corn Dog, DO Ultimate BurperStrawberrv 
Shortcake 

807 Mobile 
Foot-Long Chili Cheese Dog, Fish Sandwich, DO Ultimate BureerBBQ Sandwich. 
Strawberry Shortcake 

817 Huntsville Foot-Long Chili Cheese Dog, Fish Sandwich, Corn Doe, Strawberry Shortcake 
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APPENDIX "B" (CONT'D) 
SOUTH CENTRAL MARKETING REGION (10) NON-CORE MENU ITEMS 

DMA Description Non-Core Menu Items 

8 0 1 . Louisville Fish Sandwich, BBO SandwichCheese Curds. DO Ultimate®* Burger, BBO Sandwich 

802 Lexington 
Fnnt-I one Chili Cheese Doe. Fish Sandwich. BBO Sandwich. DO Ultimate Bureer. BBQ 

Sandwich 

*@a Knoxville Fish Sandwich, BBQ Sandwich, Strawberry Shortcake, DQ Ultimate Burger 

804 Chattanooga Fish Sandwich, Foot Long Chili Cheese Dog 

&0&SO3 
Gul foortKnoxvi 11 Foot-Lone Chili Cheese Doe. Stoak Finger BnskotPQ Ult imate Burger, Fish Sandwich, 

&0&SO3 e BBOCheese SandwichCurds 

804 Chattanooga Foot-Lone Chili Cheese Doe. Fish Sandwich. DO Ult imate Burger, Cheese Curds 

808 Gulfport Fish Sandwich. Steak Finger Basket 

810 Meridian Foot-Lone Chili Cheese Doe. Fish Sandwich. Corn Doe. Pork Tenderloin 

811 Jackson 
Fish Sandwich. Steak Fineer Basket. Fish Sandwich. BBO Sandwich. DO Ultimate Burger. 

BBO Sandwich 

814 Memphis Foot-Long Chili Cheese Dog. Fish Sandwich. DO Ult imate Burger, BBQ Sandwich 

815 Cape Girardeau 
Fish Sandwirh. RRO Sandwich. DO Uhimato Burner. Breaded Mushrooms. Cheese 

Curds 

818 Jackson 
Foot-Long Chili Cheese Dog, Fish Sandwich, Strawberry Shortcake, DQ Ultimate Burger* 

BBO Sandwich 

819 Nashville 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate BurgorCheese 

Curds 

820 Bowling Green 
Foot-Long Chili Cheese Dog, Fish Sandwich, BBQ Sandwich, DQ Ultimate Burger^EBQ 

Sandwich. Cheese Curds 

823 Little Rock Foot-Long Chili Cheese Dog. Fish Sandwich. Cheese Curds, DO Ultimate Bureer 

824 Jonesboro Foot-Long Chili Cheese Doe. Cheese Curds. Pork Tenderloin. DO Ult imate Burger 

826 Alexandria Foot-Long Chili Cheese Dog. Fish Sandwich r Steak Finger Baskets 

827 Lafayette 
Foot T nnr chil i Chon.no DopFish Sandwich. Pork Tenderloin. Steak Fineer Basket^isfe 
Sandwich 

828 Lake Charles Foot-long Chili Cheese Dog. Fish Sandwich, Steak Finger Basket, DO Ult imate Bureer 

830 I Baton Rouge Foot Long Chili Cheese Dog, Steak Finger Basket̂  Fish Sandwich, DQ Ultimate Burger 

830 New Orleans Fish Sandwich. Steak Fineer Basket. Fish Sandwich. DO Ultimate Burger 
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SYSTEM BULLETIN #113-AB IDCPlL) 

TO: Operators of Dairv Oi/ggfi®/Limited Brazier® Restaurants 

FROM: Lane Schmiesing. Vice President—Product and Concent Marketing 

DATE: July 1.2012 

SUBJECT: Approved Menu Items and Trademarks 

This system bulletin supersedes system bulletin #113-AA (DO®/lA. 

This system bulletin contains two sections. The first section is Appendix "A", which sets forth the 
trademarks and service marks that vou are authorized to use in the operation of vour restaurant. 
I f vour Operating Agreement refers to vour use of trademarks as set forth in an Appendix "A" . 
then this Annendix "A" shall serve as that document. 

The second section is Appendix "B" . which sets forth the approved menu for vour restaurant. 
Appendix "B" covers "Required Core Menu Items." "Target Menu Items." "Limited Time 
Offerings" (LTOs). and "Local Menu Items." 

Additions to the "Required Core Menu" for 2012 include: 

- Oreo® CheeseOuake® RliTzartf* Flavor Treat 

- Choco Cherry Love Blizzard Flavor Treat 

- Oranee Julius® Originals and Oranee Julius Premium Fruit Smoothies 

CORE MENU 
Effective March l t 2012, the required core menu items are listed in the Appendix "B". I f vour 
Operating Agreement refers to vour use of a menu as set forth in an Appendix "B". then this 
Appendix "B" shall serve as that document. Please note that the Oranee Julius menu items will he 
rolled out during 2012 by Distribution Center (DC) and bv DMA within those DC geographic 
coverage areas. The Orange Julius Originals and Premium Fruit Smoothies will become required 
core menu items for stores located within a DMA as the Orange Julius program is rolled out to 
that DMA. 

CERTIFIED PROGRAMS 
In addition, i f vou are part of a certified program, vour restaurant is required to sell those menu 
items from the Appendix "B"—"Certified Programs" list for which vou have been certified. 

BUZZARD® OF THE MONTH AND 
TARGET MENU ITEMS/LIMITED TIME OFFERS (LTOs) 
Your restaurant is required to sell and promote the Bliziard of the Month designated for each 
month during 2012 as reflected in Appendix "B". Bliuard of the Month menu items are not 
intended to be promoted during anv other time period. 
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Your restaurant is required to sell all designated Target Menu Offerings beginning at J M 
designated time period as reflected in Annendix "B". A Target Menu Item is a strategic offering 
that will remain on the menu until further notice. At that time a Target Menu Offering mav he 
discontinued or added to the Required Core Menu. 

Your restaurant is required to sell all designated LTOs for the designated time period during 2012 as 
reflected in Appendix "B". An LTO is a strategic menu item that is available for a limited time to be 
determined bv American Dairv Queen Corporation ("Comoanv"! These items are reflected in 
Annendix "B". 

LOCAL MENU ITEMS 

Your restaurant is required to merchandise four "Local Menu Items" >vithin the "Local Menu" 
area of the menu hoard. The Company has identified "Generic Local Menu Items" utilizing in-
restaurant ingredients as reflected in Appendix "B" . During 2011 Fall Business Conferences. 
each DMA had the opportunity to make available UP to four Local Menu Items requiring 
unique ingredients. The Local Menu Items utilizing unique ingredients as reflected in Appendix 
" B " have been selected bv vour DMA and approved for sale within vour restaurant. Your 
restaurant is required to merchandise four of anv combination of Local Menu Items identified 
hv The Comoanv and Local Menu Items selected bv vour DMA. 

Local Menu Item performance will be monitored in 2012 through restaurant polling information 
and/or distribution analysis. The Comoanv reserves the right to eliminate the availability of lesser 
performing Local Menu Items at anv time if sales and/or product movement are inadequate. 

AUTHORIZED TRADEMARKS AND INGREDIENTS 

The Company mav. from time to time, change or modify the list of authorized trademarks and menu 
items and the related Annendix "A" and Annendix "B". The Comnanv will advise vou in writing of 
such changes. 

You are required to use ingredients, formulas, and supplies as specified in the Comnanv's 

applicahle System Approved Products/Ingredients lists, as modified, or other specifications a& 

established bv the Company, and in such portions, sizes, appearance and nackagint* as set forth 

in the Company's product preparation materials and training resource guides. Please refer to 

the most recent applicable 2012 System Approved Products system bulletin for a complete 

listing of approved products and ingredients for your restaurant. 

For product quality complaints on Dairv <9«gg/i®/USCT label products, please call the USCI One 
Call line at 1-800-679-6556. ext. 3. or email onecallr5)idn.com. For DOOC/Crown Select Products. 
please call the DQOC offices at 952-556-5511T or email jschmieq@dooa-dqoc.com. 
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APPENDIX " A " 
(DAIRY QUEEI\®AAMnED BRAZIER® LOCATIONS) 

Licensee has the right to use the following trademarks and service marks in accordance with 
Licensee's Operating Agreement, subject to Licensee's authorization by American Dairy Queen 
Corporation ("Company") to offer at Licensee's restaurant the menu item corresponding to each 
mark. Other trademarks and service marks may be approved in limited areas for use with local 
menu items. 

This Appendix "A" may be amended by the Company from time to time in order to make available 
additional trademarks or service marks or to delete those which become obsolete. Licensee agrees to use 
only those trademarks and service marks that are then currently authorized. Licensee's license to use_ths 
Oranee JuliufP trademarks and service marks is subject to Licensee first receiving written 
confirmation from the Company, as part of the Orange Julius roll-out process, that Licensee is 
authorized to sell the Oranee Julius products. 

A SMILE AND A STORY 

ARCTIC RUSH® Frozen Beverage 

BLIZZARD® Treat 

BRAZIER® 

BUSTER BAR® 

CHEESEQUAKE® 

THE CONE WITH THE CURL ON TOP Design (Registered) 

DAIRY QUEEN® 

DILLY® Bar 

DREAM PIE® 

DQ* 

DQ® SOMETHING DIFFERENT 

FLAMETHROWER® 

GEORGIA MUD FUDGE® 

•HHHIS® 

JUI JIIS LEAGUE™ 

MOOLATTE® Frozen Blended Coffee 

OREO® BROWNIE EARTHQUAKE® 

ORANGE .HJI.IIIS® 

PEANUT BUSTER Parfait 

PEANUT BIJTTER BASH® 

PECAN MUDSLIDE® 

ROYAL TREAT® 

ROYAL TREATS® 

SCRUMPDILLYISHUS® 

SO GOOD IT'S RIDOIILOUS" 

STARKISS® Bar 

TRIPI.EBERRV® 

WHAT'S YOUR DEAL?® 

Each ofthe above trademarks and/or service marks must be used only in the manner specified by the 
Company and in connection with the goods and/or services specified by the Company. No deviations 
will be permitted. 

1/304-1-2012 

*A11 trademarks owned or licensed by Am.D.Q. Corp. C 20442012 except OREO*, which is a registered trademark of Kraft Foods. 
""Trademark, Am. D.Q. Corp. 
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APPENDIX "B" 
(DAIRY QUEEN®/LIMITED BRAZIER®, WITH FRYERS) 

REQUIRED CORE MENU ITEMS 

D ( f COMBOS CATEGORY 
Includes any item from the Hot Sandwich or Hot Dog 
categories, plus 4 oz. French fries and a 21 oz. soft drink. 
All sandwiches are required to be made available in a DQ 
Combo configuration. These DQ Combo configurations are 
required for all restaurants. Onion rings may be substituted 
for French fries for an additional charge. 

HOT SANDWICH CATEGORY 

BBQ Sandwich 
Crispy Chicken Sandwich 
Ranch Crispy Chicken Wrap 

HOT DOG CATEGORY 

Hot Dog 
Chili Cheese Dog 

BASKET CATEGORY 
Chicken Strip Basket with Hot Dips (4- and 6-Piece)1 

Popcorn Shrimp Basket2 

'includes 4 oz. French fties, Texas toast and choice of dipping sauce. 
2Includes 4 oz. French fries, cole slaw and seafood dipping sauce. 

FRIES, SIDES AND APPETIZERS CATEGORY 

French Fries: 4 oz. 6.5 oz. 
Onion Rings: 4 oz. 

DQ KID 'S M E A L CATEGORY^ 

Chicken Strips (Two chicken strips with choice of dipping sauce.) 

Hot Dog 
includes entire plus 216 oz. French fries, apple sauce, or banana; child's 
10/12 fl. oz. soft drink, milk or 12 fl . oz. Arclic Rush® Frozen Beverage; and 
choice of Dilly'" Bar, DQ Sandwich, or child's 3!4 oz. cone. 

BEVERAGE CATEGORY 

SoftDrinlcA 16 fl. oz.21 fl . oz.32 fl. oz. 
Arclic Rush Frozen Beverage^ 12-flrOZ7-16 fl. oz. 24 fl. oz. 
Lomonadc Chillers^ 12 fl. oz. 16 fl. oz. 24 fl. oz. 
Milk—Regular, Chocolate 
Bottled Water 

4Quality-st>ft drinks-from Coca-Cola9, Pepsico, and Cadbury Sohweppec distribution. 
See your beverage conlract for required flavore-and brands. 

^Required Flavors ̂ Cherry, Grape, Blue Raspberry, Lemon Lime, Strawberry 

^Required Flavors: Lemonade^StrawbaYy-Lemonade. Requirement effective 
April 1,2011. 
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APPENDIX " B " 

{DAIRY QUEEIS®/LIMITED BRAZIER®, W I T H FRYERS) 

REQUIRED CORE MENU ITEMS 

BLIZZARD® FLAVOR TREAT CATEGORY 

Blizzard Flavor Treats: 7 fl. oz. 12 fl.oz. 16 fl. oz. 21 fl. oz. 
Required Flavors - 482Q Blizzard flavors as listed below: 

See the "Target Menu Offerings/LTOs" chart for detailed information. 

TREATS CATEGORY 
Cones1: 5 oz. 7 oz. 10 oz. 
Dipped Cones : 5 oz. 7 oz. 10 oz. 

Sundaes1,2: 
Waffle Bowl Sundaes1'3: 

Cones i 
Waffle Cones': 
Dipped Cones4"-; 
Shakes/Malts4: 12 fl. oz. 

MooLatt(F Frozen Blended 
Coffee Drinks5: 12 fl. oz. 

5 oz. 7 oz. 10 oz. 
6 oz. 

5 oz. 7 oz.—10 oz. 
6 oz. 

5 oz. 7 oz.—10 oz. 
16 fl.oz. 24 fl.oz. 

16 fl. oz. 24 f l . oz 

'Weights include container and soft serve portion only. 

^Required Flavors: Chocolate, Strawberry, Marshmallow, Caramel, Hot 
Fudge, Banana, Cherry, Pineapple, Peanut Butter. Requirement effective April 
1,2011. 

'Required Flavors: Chocolate Covered Strawberry, Turtle 

^Required Flavors: Chocolate, Strawberry, Vanilla, Caramel, Hot Fudge, 
Banana, Cherry, Peanut Butter. Requirement effective 

. April 1,2011. 

^Required Flavors: Mocha, Caramel, French Vanilla, Cappuccino. 
Requirement effective-—-—April——ir, 2011. 

ROYAL TREATS/® CATEGORY 

Banana Split 

Peanut Buster® Parfait 

Oreo® Brownie Earthquake3 

Peanut Butter Bash**4^ 

^Requirement effective April 1,2011 

DQT CAKES*1 CATEGORY 

Sheet Cake 

8" Round Cake 

10" Round Cake 

Seasonally Required: Hearts (February) 

Logs (November-December) 

Blizzard Cakes: 8" Round Cake 10" Round Cake 

Required Flavors: Oreo®, Reese's® Peanut Butter Cups'* 
Chocolate Xtreme. 

See "Target Menu Offerings/LTOs" chart for Featured Blizzard Cake 
detailed information. 

^See System Bulletin #1838: DQ Cakes 

BEVERAGE CATEGORY 6 

Soft Drinks7: 16 fl. oz. 21 fl. oz. 32 fl. oz. 
Oranee Julius Original Drinks8:16 f l . oz. 21 f l . oz. 32 f l . oz. 

Oranse Julius Premium Fruit Smoothies8; 
12 fl. oz. 16 fl. oz. 24 fl. oz. 

Arctic Rush Frozen Beverage : 

12 fl. oz. 16 fl. oz. 24 f l . oz. 

Lemonade Chillers 12 fl. oz. 16 fl. oz. 24 fl. oz. 
Milk—2% White, Chocolate 
Bottled Water 

6 The Orange Julius Originals and Premium Fruit Smoothies will heeome 
required core menu items fnr stores located within a DMA as the Orange 
Julius program is rolled out to that DMA. 

7Qiiality soft drinks from Coca-CaitP, Pepsico, and Dr. Pepper riistrihiition. 
See your beverage cpntrsct for required flavors and brands, 

^Required Flavors: Orange, Strawherry, Strawherry Banana, Tripleherry, 
Manpo Pineapple 

luired Flavors: Cherry, Grape, Blue Raspberry, Lemon Lime, 'Real 

Strawherry Kiwi. 

"Required Flavors: Lemonade, Strawberry Lemonade. 
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NOVELTIES CATEGORY 
Dilly Bar (Store-Made or Manufactured)—1 Flavor Minimum 
Buster ffar^UStore-Made or Manufactured) 
DQ Sandwich 
No Sugar Added Novelty—1 Flavor Minimum 
The DQ manufactured novelties below are approved for use 
but not required: 

StarKiss® Bar 

DQ Fudge Bar 

DQ Vanilla Orange Bar 

No Sugar Added Dilly Bar 
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A P P E N D I X " B " 

( D A I R Y Q U E E N ® / L I M I T E D BRAZIER®, W I T H O U T FRYERS) 

R E Q U I R E D C O R E M E N U I T E M S 

DQ® COMBOS CATEGORY 

Includes any item from the Hot Sandwich or Hot Dog 
categories, plus 4 o?. French friespotato chips and a 21 oz. 
soft drink. All sandwiches are required to be made available 
in a DQ Combo configuration. These DQ Combo 
configurations are required for all restaurants. Onion rings 
may be substituted for French fries for an additional charge. 

HOT SANDWICH CATEGORY 
BBQ Sandwich 

HOT DOG CATEGORY 

Hot Dog 

Chili Cheese Dog 

DQ KID'S M E A L CATEGORY' 
Hot Dog 
'includes entree plus potato chips, apple sauce, or banana: child's 10/12 fl . 
oz. soft drink, milk, or 12 fl . oz. Arctic Rush* Frozen Beverage; and choice 
of Dilly* Bar, DQ Sandwich, or child's VA oz. cone. 

BEVERAGE CATEGORY 

Soft Drinlgft 16 fl. oz.21 fl. oz. 32 fl. 
ezr 
Arctic Rush Frozen-Beveragê - 12-fl. oz. 16 fl. oz. 24 fl. 
ezr. 

Lemonade Chillers4^ 12 fl. oz. 16 fl. oz. 24 fl. 
ezr 
Milk—Regular^ Chocolate 
Bottled Water 

^Quality-soft drinks-from Coca-Cola9, Pepsico, and Cadbury Schweppes 
distribution. See your beverage contraot- for required flavors-end brands? 

^Required Flavors: Cherry, Grape, Blue Raspberry, Lemon Lime. 
Strawberry Kiwi 

^Required Flavors: Lemonade, Strawberry Lemonader-Requirement 
effeotive April 1,2011. 
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APPENDIX " B " 

(DAIRY QUEENS/LIMITED BRAZIER®, WITHOUT FRYERS) 

REQUIRED CORE MENU ITEMS 

BLIZZARD® FLAVOR TREAT CATEGORY 

Blizzard Flavor Treats: 7 fl.oz. 12 fl.oz. 16 fl.oz. 21 fl. oz. 
Required Flavors - +82fl Blizzard flavors as listed below: 

See the "Target Menu Offerings/LTOs" chart for detailed information. 

TREATS CATEGORY 

Cones 5 oz. 7 oz. 10 oz. 
Pipped Cones 5 oz. 7 oz. 10 oz. 

Sundaes1,2: 
Waffle Bowl Sundaes1'3: 

.+. Cone 
Waffle Cones': 

,4-. 

5 oz. 7 oz. 10 oz. 
6 oz. 

5 oz.—7-oz;—10 oz. 

Dippec 
Shakes/Malts4: 12 fl. oz. 
MooLatte® Frozen Blended 
Coffee Drinks5: 12 fl. oz. 

6 oz. 
5 oz.—T-oz-—10 oz. 

16 fl.oz. 24 fl.oz. 

16 fl.oz. 24 fl.oz 

'Weights include container and soft serve portion only. 

^Required Flavors: Chocolate, Strawberry, Marshmallow, Caramel, Hot 
Fudge, Banana, Cherry, Pineapple, Peanut Butter.-Requirement effeotive April 
1,2011. 

'Required Flavors: Chocolate Covered Strawberry, Turtle 

^Required Flavors: Chocolate, Strawberry, Vanilla, Caramel, Hot Fudge, 
Banana, Cherry, Peanut Butter. Requirement-effeotive 
April 1,2011. 

'Required Flavors: Mocha, Caramel, French Vanilla, Cappuccino. 
Requirement effective April 1,2011. 

BEVERAGE CATEGORY 
Soft Drinks7: 16 fl. oz.21 fl. n7-32 f l . oz. 
Orange Julius Originals": 16 f l . oz. 21 fl. oz. 32 fl. oz. 
Orange Julius Premium Fruit Smoothies8: 

12 fl. oz.l6fl. oz. 24 fl. _0Z. 

Arctic Rush Frozen Beverage 
12 fl. oz.l6fl. oz. 24 fl. oz. 

Lemonade Chillers 12 fl. oz. 16 fl.oz. 24 fl . oz. 
Milk—2% White. Chocolate 
Bottled Water 

6 The Orange Julius Oripinals and Premium Fruit Smoothies will 
become required core menu items for stores located, within a DMA_as 

the.Oranf-p Julius propram is rolled out.tQ.that DMA. 
7Quaiity soft drinks from Coca-Cola'', Pepsico, and Dr. Pepper riistrihiition. 

See your beverage contract for required flavors andJuands. 

"Required Flavors: Orange, Strawherry, Strawherry Banana, Tripleherry, 
Mango Pineapple 

'Required Flavors: Cherry, Crape, Blue Raspberry. Wmon Lime. 
Strawherry Kiwi. 

'"Rptliiireri Flavors: Lemonade, Strawherry l.emnnarie. 
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ROYAL TREATS CATEGORY 
Banana Split 

Peanut Buster® Parfait 

Oreo® Brownie Earthquake® 

Peanut Butter B a s h ^ 

^Requirement efTeotive April 1,2011 

DQ® CAKES7 CATEGORY 

Sheet Cake 

8" Round Cake 

10" Round Cake 

Seasonally Required: Hearts (February) 

Logs (November-December) 

Blizzard Cakes: 8" Round Cake 10" Round Cake 

Required Flavors: Oreo®, Reese's® Peanut Butter Cups'1 

Chocolate Xtreme. 

See "Target Menu Offerings/LTOs" chart for Featured Blizzard Cake 
detailed information. 

7See System Bulletin #183B: DQ Cakes 

NOVELTIES CATEGORY 
Dilly Bar (Store-Made or Manufactured)—1 Flavor Minimum 

Buster gar®_(Stflre-Made or Manufactured) 

DQ Sandwich 

No Sugar Added Novelty—1 Flavor Minimum 

The DQ manufactured novelties below are approved for use 

but not required: 

StarKiss® Bar 

DQ Fudge Bar 

DQ Vanilla Orange Bar 

• No Sugar Added Dilly Bar 
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CERTIFIED PROGRAMS 

The following menu items are to be sold only by Dairy Queen®ILmnXQA Brazier® operators who 
have been certified to do so by the Company or by Territory Operators for restaurants franchised 
directly by the Territory Operator. Once certified, an operator may not discontinue the sale of these 
menu items without appropriate authorization. The product weights/portions for these items are 
specified in the respective product preparation procedures from the Company. 

GRILLED CHICKEN 
L I M I T E D BRAZIER RESTAURANT (WITH HOT SHOT) 

Grilled Chicken Sandwich 

Grilled Chicken Sandwich Combo 

Grilled Chicken Salad1 

Side Salad1 

'Optional menu item for grilled chicken Limited Brazier restaurants (with Hot Shot). 

L I M I T E D BRAZIER RESTAURANT (WITH FRYER) 

Crispy Chicken Salad 

Side Salad2 

2Optional menu item for Limited Brazier restaurants (with fiyers). 
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APPENDIX "B" 
TARGET MENU OFFERINGS/LTOs 

Month National Promot ion 
Blizzard"-

of the Month 
Featured 

Bl izzard Cake 
Target Menu 

Item 
LTOs 

January DMA Option 
NEW Nutty 

C/ifleseOuafte® 

NEW Nutty 

CheeseOuake 

February DMA Option 
Midnight-TraffteChQCQ 

Chegy-Loiffl 
Midnight TruffleChQCQ 

Cherry Love 

March 

Cheeseburger Lovers 
2Mint Onto*'Blizzard 

Treat Featuring Buy One, 
Get One for I 

SW3^9 

Mint Oreo* Mint Orao* 

Apr i l 
Chicken Strip Basket 

f o r . $ i 9 9 

NEW 
Caramel D^liflht Pie 

NEW 
Caramel Delight Bis 

Carsmel DelighLEifi 
Blizzard Traat and B/fzzarrf Cake 

MEW Frozen Hot Chocolates 

ApftiMay 

Mini Bltizard Treat for $1.99 
Featuring NEW ConfettLCake 

Caramel Toffee Cookie 
Blizzard Treat 

NEW 
Caramel Toffee Cookie 

Confett i Cake 

NEW 

Caramel Toffee Cookie 
Confetti Cake 

Caramel Toffee Cookie 
Confetti Cake 

Blizzard Treat and Blizzard Cake 

% lb. Crispy Onion BBQ 
<7n7/fi»>wrTMFrozen Hot Chocolates 

NEW 
$1.99 Small Shake 

NEW German 
Chocolate Brownie 

NEW German 
Chocolate Brownie 

% lb. Crispy Onion BBQ GrillBtiFger 

June 
% lb. Bacon GheeseSMtefiLApplfi 

BBQ GrillBurger"* 
and Small Shake for $ * T 9 9 2 5 9 

MEW 
ludlfl-Brown i e Batter 

NEW 
Ilirllfi-Brownie-BatteF 

IUEtle.Brownie-Batter 8/fzzard Treat 
and Blizzard Cake 

NEW Royal Shakes 

July 

NEW Triple 
telieChQCOlgte Candy 

Shop 
Blizzard Treat 

NEW 
Triple 

aeehelieChQCQlalB 
Candy Shop 

NEW 
Triple 

aeehefeChQCQlatfl 
Candy Shop 

lie-Chocolate Candy 

Shop 
BlizzardTreat and Blizzard Cake 

% lb. Fajita Ranch GrillBurge&axai 
Shakes 

August 
Cheeseburger Lovecs 

2 far £3/2 for £4 
NEW 

M&M's* Brownie 
Chocolate Chip Cookie 

Dough 

M&M's Brownie B/izzafrf_Treat 

Chocolate Chip Cookie Dough 

Bl izzard Cake 

Royal Shakes 

AttgHStSflP 

tember 

NEW mHcF-gWfef__QfB6* 

Blizzard Treat 
- Featuring 

Buy One, Get One 
for!4-Priee4&29 

NEW Nutter ButterQfSQ NEW Nutte^BittierQtBQ 

Nutter BuiterOren Blizzard Treat 
and Blizzard Cake 

'A lb. Fajita Ranch GrillBurger 

September 
'A lb. GrillBurger with Cheese and 

Mini fifezafrf-Treat 
for S3.99 

Gooey Caramel 
Brownie 

Ooey Gooey Caramel 
Brownie 

October 
i.Chicken Strip Basket 

fn rS^W M 4 9 Pumpkin Pie Pumpkin Pie 

Pumpkin Pie 
Blizzard Treat 

and* Blizzard Cake 

Royal Shake and Moolatte 

November 
Double ChoeGeburger and 

MeaLDeal 

NEW 
UMint 

Brownie 

NEW • 
Caramel Nut RollMint 

Brownie 

Mint Brownie 
Blizzard Treat and Bl izzard Cake 

December DMA Option Candy Cane Chill Candy Cane Chill 

Candy Cane Chill 
Blizzard Treat 

and* Blizzard Cake^Boyal Shake 
and Waffle Bowl Sundae 
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*Buy One Get One for 'A price promotion limited to Aug. 15—21^2011-

APPENDIX "B" 
GENERIC LOCAL MENU PRODUCTS 

DAIRY QUEEN®/LIMITED BRAZIER® W I T H FRYER 

FlameThrower® Crispy Chicken Sandwich 

Chili Cheese Fries 

Crispy Chicken Wrap (Ranch) 

Crispy Chicken Wrap {FlameThrower) 

Classic Dog 

Chili Dog 

Popcorn Shrimp Basket 

Crispy Chicken Salad 

Pecan Mudslide® 

Floats and Freezes 

Fudge Brownie Temptation Waffle Bowl Sundae 

DQ® Cakes' 

DQ Blizzard Cakes' 

Gift Cards 

'Cake certified restaurants only. 
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APPENDIX " B " 

GENERIC L O C A L MENU PRODUCTS 

DAIRY QUEEN/LIMITED BRAZIER WITHOUT FRYER 

Classic Dog 

Chili Dog 

Grilled Chicken Salad1 

Pecan Mudslide® 

Floats and Freezes 

Fudge Brownie Temptation Waffle Bowl Sundae 

DQ Cake2 

DQ Blizzard Cakes2 

Gift Cards 

'Grilled Chicken certified restaurants only. 
2Cake certified restaurants only. 

APPENDIX "B" (CONT'D) 

NORTHWEST MARKETING REGION (1) NON-CORE MENU ITEMS 

DAIRY g C / E ^ / L I M I T E D BRAZIER®, WITH FRYERS 

DMA Description Non-Core Menu Items 

217 Denver Limeade 

SOUTHWEST MARKETING REGION (2) NON-CORE MENU ITEMS 

DAIRY e ^ A ^ / L I M I T E D BRAZIER® WITH FRYERS 

DMA Description Non-Core Menu Items 

+4-0115 
SaeLos 
Francisco Angel e Fish Sandwichr Corn Doef Strawberrv Shortcake 

£ 

U S San Diego Fish Sandwich 

209 Las Vegas 
Foot-Lone Chili Cheese Doe. Corn Dogf Strawberry Shortcake. Com Dop Cheese 

Curds 
m Tucson Foot-Long Chili Cheese Dog, Strawberry Shortcake 

215 Grand Junction Fir.h Snndwich. Com DogLimeade 

HEARTLAND MARKETING REGION (3) NON-CORE MENU ITEMS 

DAIRY QUEENS/LIMITED BRAZIER^ WITH FRYERS 

DMA Description Non-Core Menu Items 

308 Kansas City 
Pnrk TonHnHnin Fish Sandwich. Rrearied Mushrooms. Pork Tenderloin. Strawberrv 
Shortcake 

317 Lincoln Foot-Lone Chili Cheese Doe. Strawberrv Shortcake. BBQ Sandwich. Cheese Curds 

WESTERN GREAT LAKES MARKETING REGION (4) NON-CORE MENU ITEMS 

DAIRY QUEENS/LIMITED BRAZIER-, WITH FRYERS 
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DMA Description Non-Core Menu Items 

312 Des Moines 
PnrU TnnHflHnin. Fish Sandwich. Cheese Curds. Pork Tenderloin^ Strawberrv 

Shortcake 

NORTH CENTRAL MARKETING REGION (5) NON-CORE MENU ITEMS 
DAIRY £t/££7V®/LIMITED BRAZIER®, WITH FRYERS 

DMA Description Non-Core Menu Items 

322 Fargo Fish Sandwich, Cheese Curds, Strawberry Shortcake 

327 Minneapolis Fish Sandwich. Cheese Curds. Corn Dog, Shrimp Basket 

3373 

2g 

Minneapolis^ 

uluth 
Foot-Long Chili Cheese Dog, Fish Sandwich, Cheese Curds 

444 Wausau Foot Long Chili Cheese Dog, Fish Sandwich, Cheese Curds; Strawberry Shortcake 

414 Green Bay Foot-Long Chili Cheese Dog, Fish Sandwich, Cheese Curds, Strawberry Shortcake 

416 Madison Fish Sandwich, Cheese Curds, Com Dog 

418 La Crosse Fish Sandwich,. Cheese Curds 

APPENDIX "B» (CONT'D! 
EASTERN GREAT LAKES MARKETING REGION (6) NON-CORE MENU ITEMS 

DAIRY QUEEN^fLlMYYED BRAZIER-, WITH FRYERS 

DMA Description Non-Core Menu Items 

401 Cleveland Font T ong Chili Chefl.ie Dop. Fish Sandwich. Breaded Mushrooms. Cheese Curds 

402 Youngstown Fish Sandwich. Cheese CurdsP Breaded Mushrooms. Strawberry Shortcake 

405 Columbus 
Foot-Lone Chili Cheese Doe. Breaded Mushrooms. Cheese Curds. Strawberrv Shortcake, 
Shredded Chicken 

425 Grand Rapids Foot-l ong Chili Cheese Dog. Fish Sandwich. Corn DOR. Breaded Mushrooms. Com Doc 

427 Fort Wayne 
Foot Fonn Chili Chno™ BOP. Fish Sandwich. Cheese Curds. Breaded Mushrooms. 

StrawberryPork ShortcakeTenderloin 

432 Cincinnati 
Font-long Chili Cheese Doe. Fish Sandwich. Cheese Curds. Breaded Mushrooms, 
Strawberry Shortcake 

NORTHEAST MARKETING REGION (7) NON-CORE MENU ITEMS 
DAIRY QUEEN®flAMYTED BRAZIER®, WITH FRYERS 

DMA Description Non-Core Menu Items 

508512 
PhiladelphiaPittS 
burgh 

Foot-Long Chili Cheese Dog r Fish Sandwich, Cheese Curds f Strawberry Shortcake 

606 Hartford Foot-Long Chili Cheese Dog r Fish Sandwich, Cheese Curds. Strawberrv Shortcake 

MID ATLANTIC MARKETING REGION (8) NON-CORE MENU ITEMS 
DAIRY QUEEIS^/IAMITED BRAZIER®, WITH FRYERS 

DMA Description Non-Core Menu Items 
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727 Charlotte Foot-Long Chili Cheese Doe. Strawberry Shortcake 

227733 Charlotte Raleigh 
Foot-Long Chili Cheese Dog, Fish Sandwich, Corn Do&_Strawberry Shortcake? 
Com Dog 

733 Raleigh Fish Sandwich 

734 Greensboro Foot-Long Chili Cheese Dog, Strawberry Shortcake 

735 Washington, DC Foot-Long Chili Cheese Dog, Fish Sandwich 

736 Norfolk Foot-Long-Chili Cheese Dog 

SOUTHEAST MARKETING REGION (9) NON-CORE MENU ITEMS 

DAIRY QUEET^/LIMITED BRAZIER-, WITH FRYERS 

DMA Description Non-Core Menu Items 

706 Atlanta Foot-Lone Chili Cheese Doe. Fish Sandwich. Cheese Curds 

711 Jacksonville Foot-Long Chili Cheese Dog, Fish Sandwich, Strawberry Shortcake 

712 Orlando Foot-Long Chili Cheese Dog, Fish Sandwich, Strawberry Shortcake 

344 Tampa Foot-Long Chili Cheese Dog, Strawberry Shortcake 

7 W 1 3 
West Peba 
BeaehTampa Foot-Long Chili Cheese Dog, Fish Sandwich, Strawberry Shortcake 

716 West Palm Beach Foot-Lone Chili Cheese Doe. Fish Sandwich 

SOUTH CENTRAL MARKETING REGION (10) NON CORE MENU 

I T E M g A P P E N D I X "B" (CONT'D! 

DMA Description! Non-Core Menu Items' 

m New Orleans Steak Finger Basket 

NORTHWEST MARKETING REGION (1) NON-CORE MENU ITEMS 

DAIRY QUEEN®/LIMITED BRAZIER®, WITHOUT FRYERS 

DMA Description Non-Core Menu Items 

201 Missoula Foot-Long Chili Cheese Dog 

217 Denver Limeade/Lemonade 

SOUTHWEST MARKETING REGION (2) NON-CORE MENU ITEMS 

DAIRY QUEEJ^/hlMITED BRAZIER^ WITHOUT FRYERS 

DMA Description Non-Core Menu Items 

115 Los Angeles Strawberry Shortcake 

116 San Diego Strawberry Shortcake 

211 Phoenix Strawberry Shortcake 

212 Tucson Foot Long Chili Choose DogStaMberry Shortcake 
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HEARTLAND MARKETING REGION (3) NON-CORE MENU ITEMS 
DAIRY QUEEN^fLlMITED BRAZIER-, WITHOUT FRYERS 

DMA Description Non-Core Menu Items 

306 St. Joseph Stmwhom.' ShortcakeFoot-Long Chili Cheese Dog 

308 Kansas City Foot-Long Chili Cheese Dog, Strawberry Shortcake 

St. Louis Strawberry-Shortcake 

317 T I r \ E / \ Q t _ T - j ^ t i o . - l ^ r i i l i f n f * f * ^ i f * T f O P .T7 i ^ r i _ ^ .? i nHnL F u^ r i 
t T l l t t j t H x i P \ J \ 3 i i zAy i i fc V -^ l l l l J V^JICC&C L ^ U K y ' i ^ l a i l T J U l l L l W l u i l 

831 Oklahoma City Strawberry Shortcake 

WESTERN GREAT LAKES MARKETING REGION (4) NON-CORE MENU ITEMS 
DAIRY QUEET^IIAMYTET) BRAZIER®, WITHOUT FRYERS 

DMA Description Non-Core Menu Items 

309 Quincy Strawberry Shortcake 

312 Des Moines Strawberry Shortcake 

420 Moline Foot-Long Chili Cheese Dog. Strawberry Shortcake 

421 Chicago Strawberry Shortcake 

422 Peoria Strawberry Shortcake 

423 Decatur Foot Long Chili Chooso Dog, Strawberry Shortcake 

424 Terre Haute Foot-Long Chili Cheese Dog, Strawberry Shortcake 

426 South Bend Foot-Long Chili Cheese Dog, Strawberry Shortcake 

433 Evansville Foot-Long Chili Cheese Dog, Strawberry Shortcake 

APPENDIX "B" (CONT'D! 
NORTH CENTRAL MARKETING REGION (5) NON-CORE MENU ITEMS 

DAIRY QUEENS/LIMITED BRAZIER-, WITHOUT FRYERS 

DMA Description Non-Core Menu Items 

335 Mankate Strawberry Shortcake 

444321 
MarauottoBismar 

Strawberry ShortcalcoFoot-LonR Chili Cheese Doe. BBQ Sandwich 
ck 

443412 
WausatiMarquet 

te 
Foot-Long Chili Cheese Dog, Strawberry Shortcake 

444 Green Bay Foot-Long Chili Cheese Dog, Strawberry Shortcake 

415 Milwaukee Foot Long Chili Chooso Dog, Strawberry Shortcake 

EASTERN GREAT LAKES MARKETING REGION (6) NON-CORE MENU ITEMS 
DAIRY QUEE1\®/LIMITET) BRAZIER®, WITHOUT FRYERS 

DMA Description Non-Core Menu Items 

401 Cleveland Foot-Long Chili Cheese Dog, Strawberry Shortcake 

403 Youngstown Strawberry Shortcake 

405 Columbus Foot-Long Chili Cheese Dog, Strawberry Shortcake, ShreddedgfiQ 
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CWekenSa ndwich 

406 Dayton Foot-Long Chili Cheese Dog, Strawberry Shortcake 

407 Toledo Foot-Lone Chili Cheese Doe f Strawberrv Shortcake. BBQ Sandwich 

408 Detroit Foot-Long Chili Cheese Dog, Strawberry Shortcake 

411 Cadillac Foot Long Chili Cheese Dog, Strawberry Shortcake 

425 Grand Rapids Foot-Long Chili Cheese Dog, Strawberry Shortcake 

459427 
IndianapolisEod; 

Wayne 
Foot-Long Chili Cheese Dog, Strawberry Shortcake 

443 Cincinnati Strawberry Shortcake 

NORTHEAST MARKETING REGION (7) NON-CORE MENU ITEMS 
DAIRY QUEEIS^/LIMITED BRAZIER-, WITHOUT FRYERS 

DMA Description Non-Core Menu Items 

506 Wilkes-Barre Foot-Long Chili Cheese Dog, Strawberry Shortcake 

507 New York City Strawberry Shortcake 

508 Philadelphia Strawberry Shortcake 

544 Harrisburg Strawberry Shortcake 

&n Pittsburgh Strawberry Shortcake 

Erie Foot Long Chili Cheese Dog, Strawberry-Shortcake 

5X0 Harrisburg Foot-Lone Chili Cheese Doe. Strawberrv Shortcake 

$M512 
MMeRi t t sbwc 

Eb 
Foot-Long Chili Cheese Dog, Strawberry Shortcake 

513 Erie Foot-Long Chili Cheese Doe. Strawberry Shortcake 

603 Portland Strawberry Shortcake 

604 Boston Strawberry Shortcake, Coffee Cake 

606 Hartford Foot-Long Chili Cheese Dog. Strawberry Shortcake. Coffee Shake 

7*9 Wheeling Strawberry Shortcake 

A P P E N D I X " B " ( C O N T ' D ! 

MID ATLANTIC MARKETING REGION (8) NON-CORE MENU ITEMS 
DAIRY QUEEN®/L1M1TED BRAZIER®, WITHOUT FRYERS 

DMA Description Non-Core Menu Items 

721 Charleston Foot-Long Chili Cheese Dog, Strawberry Shortcake 

723 Florence Foot-Long Chili Cheese Dog, Strawberry Shortcake 

727 Charlotte Foot-Long Chili Cheese Dog, Strawberry Shortcake 

728 Roanoke Foot-Long Chili Cheese Dog 

339 Richmond Foot-Long Chili Cheese Dog, Strawberry-Sherteake 

%@ Salisbury Strawberry Shortcake 

731 Baltimore Foot-Long Chili Cheese Dog, Strawberry Shortcake 

732 Greenville, NC Foot-Long Chili Cheese Dog, Strawberry Shortcake 

733 Raleigh Foot Long Chili Cheese Dog, Strawberry Shortcake 

735 Washington, DC Foot-Long Chili Cheese Dog, Strawberry Shortcake 
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736 Norfolk Foot-Long Chili Cheese Dog, Strawberry Shortoako 

SOUTHEAST MARKETING REGION (9) NON-CORE MENU ITEMS 

DAIRY QUEENS/LIMITED BRAZIER®, WITHOUT FRYERS 

DMA Description Non-Core Menu Items 

710 Tallahassee Foot-Long Chili Cheese Dog 

711 Jacksonville Foot-Long Chili Cheese Dog, Strawberry Shortcake 

712 Orlando Foot-Long Chili Cheese Dog, Strawberry Shortcake 

"'11 1 7 T / t * * / * r ^ h i l i t_ l r i f^ f fc<*f i_T-^"* C w a * - * ? * n f k t " t f ~ 
r L i v i yc i a F U U L L U l t g A ^ i l O C M r t V v g , O L l i l W U d l V ^ ^ t i u t I C c t K O 

715 Miami Strawberry Shortcake 

%4 Wost Palm Boaoh Strawberry Shortcake 

SOUTH CENTRAL MARKETING REGION (10) NON-CORE MENU ITEMS 

DAIRY QUEENS/LIMITED BRAZIER-, WITHOUT FRYERS 

DMA Description Non-Core Menu Items 

801 Louisville Strawberry Shortcake 

815 Cape Girardeau Strawberry Shortcake 
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EXHIBIT C 

DESIGN SERVICES AGREEMENT 
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AMERICAN DAIRY QUEEN CORPORATION 
DESIGN SERVICES AGREEMENT 

FRANCHISEE: 

ADDRESS: DATE: 

CITY/STATE: CUSTOMER/STORE #: 

PHONE: (W) (H) 

For a base fee of $3,000.00, to be paid by: ^ American Dairy Queen Corporation ("ADQ") 
shall provide for use by Franchisee FREESTANDING NEW RESTAURANT/PROTOTYPICAL 
DESIGN INTENT PLANS in the form of blueprint plans or Auto CAD computer disks or 
electronically transferred plaasplan files, which are to be used by the franchisee's consultants to 
prepare construction documents for bidding and construction use for a DQ® restaurant or store located 
at: 

STREET: 

CITY/STATE: 

IMPORTANT: 

Ownership-All plans shall remain the property of ADQ. Plans are issued for use at the above 
address only. Any reproduction, use, or disclosure thereof to unauthorized persons is prohibited 
without the consent of ADQ for any location other than that listed above. Franchisee (or its 
assigns) agrees to pay ADQ $10,000.00 for each unauthorized use of the plans. 

Franchisee must include the following language in any agreement with any contractor, architect, or 
other individuals doing work on the above-indicated store: 

"The prototypical design intent plans" provided are the property of ADQ. Use of the plans and 
specifications is limited to the restaurant/store for which work is being contracted. The 
undersigned and its assigns agree to pay ADQ $10,000.00 for each reproduction, use or 
disclosure thereof to unauthorized persons. 

1. BUILDING DATA 

A. Development Type 

NRD 

ARD -TO 

Roplacomont Relocation 

[LO. 

Rights 
Development 

Relocation I I Replacement 
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B. Building Tvpe 

GC 3G00Core 47 2.0 

GC 2530 

^Core 76 

Core 47Mirror 2.0 (Food! 

DQ/OJ 

DQ/OJ Froostonding Walk 

DQ/OJ Froostonding 
DQ/OJ Core 36 (Treat) 

GC 2530/mir£ore76 Gtbe^DO/OJ Core 36 

G-.—Prints The cost of additional printed plans shall be borne by Franchiooo. 

-Di Computer Disks If olectronicully transferred plans or computer disks are 
roquostod, contact the Architecture/Construction dopartment of ADQ. All printing of plans 
will be the responsibility of the architoct providing architectural services on this project. 
Costs for printing will bo tho responsibility of franchisee or arohitect in accordance with 
their architectural services agreement. 

E. Send Plans or disks to: 

C. Send HUP File download information to: 

HUB Sito E-Mail Address: 

Disk Set Mailing Address: 

NOTE: Plans will be sent via regular mail. I f an alternate moons of shipping is requested, any 
such charges shall be borne by the Franchiseo or architect in aeoordanee with their arohitoctural 
services agreement. 2. CODE COMPLIANCE 

A. All plans provided by ADQ are subject to final review and approval by the developer and/or landlord as well as the 
local building officials for Franchisee's restaurant/store location. 

B. The plans provided by ADQ are per Minnesota code and will not comply with 
specific state and local requirements throughout the country. IT IS THE 
FRANCHISEE'S RESPONSIBILITY TO VERIFY THE COMPLIANCE OF THESE 
PLANS TO WITH LOCAL, STATE AND FEDERAL LAWS AND BUILDING 
CODE REQUIREMENTS AND TO REVISE THE PLANS ACCORDINGLY. THE 
COST TO REVISE SUCH PLANS IS TO BE BORNE BY THE FRANCHISEE. 

C. Under the Americans with Disabilities Act ("Act"), certain handicap accessibility 
requirements are placed on any "person" who owns, leases, leases to, or operates a 
place of public accommodation. As an owner, lessor, or operator of a restaurant, 
ADQ franchisees are liable for failures not to accommodate disabled people as 
provided for in the Act. While ADQ employs its best efforts to see that all plans 
prepared by it comply with the ADA Accessibility Guidelines, it is not an insurer of 
compliance, and cannot be responsible for failures by franchisees, their architects, or 
their contractors to construct buildings that comply with the Act. Consequently, you 
are advised. to seek your own legal counsel in regard to ADA . Accessibility 
Compliance and to ensure that the contractors with whom you work are aware, 
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^owledgeableabou^ and commits 
AcL 

3. The purpose of the "Prototypical Design Intent Plans" is to establish the design and 
constmction standards for the prototype building. These plans identify the brand image, 
design components and standards required and include: 

A. Site design 
B. Equipment layout and specifications 
C Exterior and interior building finishes 
D. Exterior and interior details 
E. Structural drawings to beutilized for establishing structural component sizes and 

spans. 
P. Mechanical design 
C Electrical design 
H. Plumbing design 

4. It is the responsibility of the Pranchisee and their licensed professionals to determine the 
most appropriatebuilding structural system forthe selected site. ADQ design intent 
drawings specifywoodconstruction, however, an alternative system may be u t i l i z e d ^ 
does not alter the building image and brand identity. 

5 OWNERSHIP AND MODIPICATION^ 
PEANS—If the standard building design is modified by anyone other than ADQ, 
Pranchisee shallsubmitacopyof the modifiedplans to ADQ for review and approval. 
Construction of a modifiedbuilding shall not commence without plan approval from 
ADQ. ADQ must approve in writing any proposed alteration to previously approved 
building plans, including those ADQ or designee prepares. Purther, i f your local architect 
makes revisions to ADQ building plans, these revisions shall become the property of ADQ 
and ADQ has the right to use those plans in anymanner in the future. 

^. EXPlRATlONOPPEANS^Design intent drawings provided byADQ are valid for si^ 
months from the date ofissuance. Afrer thesis-month time period, plans will no longer be 
valid unless the Pranchisee has obtainedawritten extension from ADQ. 

7. CREDIT PCEICY-The fee for completed freestanding new restaurant plans is 
nonrefundable.Ifaprojectisterminatedpriorto completion of construction documents or 
nine months,whichever is earlier,the purchaser of plans will be billed for alle^penses, 
including timefor feasibility studies andpreliminarydesigndrawingworkatarateof 
SlOOOOperhour. 

S AC^NCWEEDCMENT CP FRANCHISEE'S CCNSTRCCT1CNRESPCNS181E1T1ES 
SeeattachedE^hibit^AB 
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9. TO PROCEED, sign this agreement and the documents identified below, and send them 
to: 

AMERICAN DAIRY QUEEN CORPORATION 
Attn: Architecture/Construction Dept 
7505 METRO BOULEVARD 
MINNEAPOLIS, MINNESOTA 55439-0286. 

A. A Non-Disclosure Letter (see attached). 

B. AUnless vour store is a new ARD or NRD restaurant for which vou paid the full, 
applicable initial franchisee fee, a check made payable to "American Dairy Queen 
Corporation" for payment of the base fee of $3.000.00 indicated above. 

10. ACKNOWLEDGMENT—The undersigned have read and understood the above-stated 
description of services to be provided by the ADQ and the attached Exhibit A 
(Acknowledgment of Franchisee's Construction Responsibilities). Furthermore, the 
Franchisee understands that the scope of service to be provided for the base fee indicated 
is specifically limited to that which is described herein. 

FRANCHISEE 

Date 

AMERICAN DAIRY QUEEN CORPORATION 

BY: 

Date 
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E X H I B ^ A B 

ACKNOWLEDGMENT OF 
ERANOH^EE^CONSTRUOTIONRESFON^LITIES 

GENERAL 

L ENVIRONMENTAL SGRVEYS/SOILS TESTING-fr is ^ sole ^sponsi^y of 
Eranohiseo to perform all environment surveys ofthe property,^ 
AOQ expressly diseiaims any responsibility oriiahiiity for theenvironmentai surveys. 
Soiis tests shall ineiudereeommendations on building footing foundation, and parking 
eonstruetiom ft is STRONGLYreeommended by AOQ thataquaiified expert perform any 
tests prior to the purchase or leaseof any property. 

2. SITE INEORMATION-ff a site feasibility drawing was preparedby AOQ forthe 
location, its intent is to show onapreliminary basis only, the relationship of the building 
and parking lot within the site.lt is notaconstruetion document but ratheraguide fora 
civilengineer.TheEranchisee should contract withacivilengineer to prepare drawings 
for the loeation.These drawings should include but are not limited to: 

A. Topography and boundary survey 
B. Orainage/water retention plan 
G. Final site and grading plan setting building floor slab elevation 
O. Otilities connections from the building to sources off site 
E. Site details (i.e., curb detail, parking lot section, culvert/drain details, etc.) 

81001NGTHEPR0JEGT 

1. It is recommended that the owner secure at least three bids from qualifred, licensed 
contractors forthe project. The contractors should submit an A.l.A. document A305 
Contractor's Qualification Statement with their bid. This will provide background 
information on the contractor. 

2. Items required by the contractors tobid the project include the drawings, specifications, 
owner supplied civil drawings, andacopy of the soils report. 

3. It is AOQ'srecommendation tbat owner require the bidding contractors to include in their 
bids to the owneraperfbrmance bond equal in price to that of the proposed contract sum. 
This requirement should be made known to the bidding contractors at the time ofletting the 
project out for bid. 

S1TEWORK 

1. Aprovision has been made within the drawings for landscaping. It is recommended that 
the Franchisee contract with a local landscape architect to prepare the drawings an̂ l 
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^corporate them into the site d r a ^ 
priee and franchisee should ensure eontraetors provide hids for this work. 

2. Site lighting is indicated on the site feasihiiitypian.Refer to the pianeieetrieai sheets for 
exact specifications ofhght fixtures. 

3. The trash enclosure matches the aesthetics of the huiiding.The owner should inform the 
site engineer so thatadetail can he provided within the site documents. 

4. If the Franchisee is contemplating an underground sprinkler system in the future,a4"PVC 
pipeshouldhelaidundemeath thedrive aisles adjacent tolandscapeareas to facilitate 
waterlines without trenching the new paving. 

BUILDINGPLANS 

1. No provision has heen made fbrafloor safe. I f one is desired hythe Franchisee, he/she 
needs to inform the contractors at hid letting. 

2. The footing and foundation depths on the drawings are illustrative only. Foundation 
requirementsare tohe made onasitespecifrehasisandaredependentonlocalcodes, 
ordinances and soils test results. 

3. Ifawasher and dryer willhe used inthe huilding,electricalandplumhingconnections 
need to he provided. Franchisee should communicate this requirement to contractors prior 
to bidding. 

4. TheHVAGunitsontheroofaresizedhasedondesignloadcalculations and an average 
yearly temperature in state ofMinnesota. Heat loss/heat gain calculations need to he made 
hythe mechanical engineer taking into consideration design load at the store location. The 
size of the unit may have to he adjusted.The need fbraheat loss/gain calculation should 
he brought to the attention ofthe bidding contractors. 

GWNFRSUFPL1FD ITEMS 

1. There are several building components that Franchisee is to provide to the general 
contractors which the Franchisee canpurchase throughN. Wasserstrom ^ Sonsorits 
designee. Because oflong lead time requirements, it is essential that the Franchisee order 
these items immediately so as to not impede construction.These items mav include: 

A. Mix line cooling system 
B. Exhaust hoods 
G. Decor items 
D. Signage 
E. D.T.window 
F. Walk in cooler/freezer 
G. Sofrserve machine re circulatin^ecireulatin^ cooling system 
H. Anchor bolts for pylon and directional signs 
I . Magnetic loop drive-thru detection system 
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2. I f the Franchisee is to supply any other items related to the construction of the store, these 
items should be identified prior to requesting bids in order to avoid double bidding. These 
iteinsjnay include but are not limited to the following: 

a) Muzak (music system) 
b) EPOS (electronic point of sale system) 
c) Soft drink nvstemDrink System 
d) Linen sueeWSupplv (toilet accessories, hand washing supplies) 
e\ Menu Boards 
f) Signage 
g! Electronics Hardware Cabinet 
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RECOMMENDED M I N I M U M R E ^ 

W^HTOPOCRAPHIC^PUB^CUT^TYDATA 

Ah surveys must meet the fbfiowmgmimmumrequfremen^ 

Physieal Requirements 

L Survey shah he prepared at m m i m u m o f i ^ 2 ^ 

2. Topography is tohe shewuona2^grtdaudshahmeiude an area iOO^outsideofthe 
deserihed property. 

3. Aioeatiouvieimtymap shali he provided. 

4. Auorth arrow shah he shown. 

5. The street address as it wih appearinthe records ofthe ioeaimunieipahty. 

6. Aeompiete and accurate, metes-and-hounds description to supplement lot, hloek, and traet 
numhertype information,hutdescrihesonlythe land surveyed. 

7. Property lines with hearings, distances, arc length, chord, angle and radii, comer 
monumentsidentified^showP.CB.of description and trueP.O.B.^ locate all easements of 
record and common usage. Note i f calls areofreeordand/or as measured. 

8. The area ofthe tract shall he shown in either square footage or acreage to the nearest one 
thousandth of an acre. 

9. All existing trees, adjacent roadways, utility locations,power poles, huilding lines and 
easements recorded or apparent unrecorded are to he shown. 

10. All existing improvements on or within 50'ofthe descrihed property are to he shown and 
identified as to type and general condition. 

11. Plow line elevations at sanitary and storm sewers are to he shown. 

12. The condition ofexisting sidewalks, curh, gutters and adjacent streets shall he indicated. 

13. Utilities—Locate all puhlic and private utility lines adjoining or that will serve the 
property.Showsize,type, manhole insert and rimelevation, direction of flow,utility 
poleidentificationnumhers,valves, fire hydrants,traffie signal and street light poles, 
catch hasins,drainagestruetures,etc.lnclude sanitary and storm sewers, naturalgas, 
electrical,water, and telephone numhers. 
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14. Sfree^Righ^o^waylmesandp^ 
waysadiacent to thesurveyedproperty. Stroetmedlanorotherlefr tumharriers Note 
ownership, jurisdtotion, name and tdonttfioatlon numher of st̂ ^ 

15. Ol^Sltelmnrovements—Provide design s ^ 
enrh and gutters, sidewalks, enrh and gutter elevations 

16. Show all monuments,stakes,or marks found or plaeed and note whleh were found and 
whieh were placed. Interior parcel hues must clearly Indicate contiguity, gores and/or 
overlaps. 

17. Show the locations, dimensions and type of all huildings on the surveyed property.Show 
their location hythe shortest dimension ofthe exterior boundaries and their relationship to 
any known setback lines. 

18. Asaresult ofhavingviewedthe property with reasonable diligence, show any physical 
evideneeofpossibleeasements such as roads, rights of^way, railroads, drains, telephone, 
television cable service, telegraph or electric lines, water, sewer, oil or gas pipelines, 
driveways, billboards, etc. ifthey are on or run across the surveyed property and appear to 
serve the public or adjoining property owners. If there are any surface indications of 
underground easements such as manholes, pipeline markers, sewer or drain outlets, 
disturbed earth, etc.on (or near, i f pertinent) the surveyed property,show them. 

19. Show the existence of any lakes, ditches, streams, drainage basins or rivers running 
through or bordering on the premises being surveyed. 

20. All field measurements must be balanced both as to angles and distances so as to providea 
mathematical closure. Show the basis of bearings, assumed orotherwise. Theplat of 
survey shall show the following information for any curve: length of arc, radius, central 
angle and bearing to the radius point from the beginning and end points ofthe curve. 

21. Eaeh survey shall be dated as to month, day and year on which property was surveyed. 

22. Eaehsurveyshallhesignedandsealedby the registeredsurveyor by whom,or under 
whose direction, such survey was made. 
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[Dato] 

Name 
Address 
City, State, Zip 

Dear 

Non-Disclosure Letter - Proposed Dairy Queen Restaurant in City, ST Store #XXXXX 

Upon receipt of a signed copy of this letter from you and your architect, Design Intent building plans will 
be forwarded via e-mail or electronic disk for your [insert building type here] building. 
You and your architect may then proceed with revising these drawings as required for the DQ® facility at 
the above location. 

These plans and the information shown herein are the property of American Dairy Queen Corp., and 
reproduction, use, or disclosure thereof to unauthorized persons or for use at any other location other than 
the location noted above without the written consent of American Dairy Queen Corp., are expressly 
prohibited. Your architect is hereby given permission to make revisions to these plans on the basis that an 
electronic copy of AutoCad version 2004.dwg or newer, electronic copy.pdf or hard copies of all 
revisions be submitted to American Dairy Queen Corp., for review and approval prior to start of 
construction. Any revisions to these drawings shall become the property of American Dairy Queen Corp., 
and American Dairy Queen Corp., has the right to use these plans in any manner in the future. Your 
architect may retain an electronic and/or hard file copy for permanent file purpose. Access to such 
information when given by American Dairy Queen Corp., is given in confidence, and the recipient agrees 
to abide by and respect the confidential nature of this information. 

If you or your architect has any questions, please feel free to call me at the number listed below. 

Sincerely, 

AMERICAN DAIRY QUEEN CORPORATION 

Franchisee [Signature] 

Architect 
cc: file 
ENG095 
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EXHIBIT D 

DRAFT AUTHORIZATION FORM 
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ELECTRONIC TRANSFER OF FUNDS AUTHORIZATION 

NEW CHANGE 

Restaurant/Store #_ 
Location 
Date: 

Attention: Bookkeeping Department 

The undersigned hereby authorizes Dairy Queen Montana / North Dakota LLC, or any subsidiary or 
designee, to initiate ACH debit entries against the account of the undersigned with you in payment of 
amounts which become payable for goods and services by the undersigned to any of the above. 

You are hereby directed to honor any such ACH debit entry initiated by any or all of the corporations or 
affiliates referred to above subject to the provisions of this authorization. 

This authorization will be binding and remain in full force and effect until 90 days' prior written notice 
has been given to you by the undersigned. The undersigned will be responsible for, and will pay on 
demand, all costs or changes relating to the handling of ACH debit entries pursuant to this authorization. 

Please honor ACH debit entries initiated in accordance with the tenns of this authorization, subject to 
there being sufficient funds in the undersigned's account to cover such ACH debit entries. 

DQ MT/ND also needs a VOIDED Check*** 

Sincerely yours, 

Account Name 

Street Address 

Bank Name 

Street Address 

City State Zip Code 

City 

By_ 

State Zip Code 

Its 

Date 

Bank's Account Number 

Customer's Account Number 
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EXHIBIT E 

GIFT CARD PARTICIPATION AGREEMENT 
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PARTICIPATION AGREEMENT 

U ^ E r a n c h i s ^ a n d S u b P r a n c ^ ^ 

This Participation Agreement dated ,20 (this ^Participation Agreements is 
hetween VaiueLink, LLC ("VaineEink^ and 

^ 
^ Operated Eeeation, Participating Franchisee or Snh-Pranchisee"^ Unless otherwise indicated 
herein, "party" or "parties" reter to ValneLink and/or Participating Pranchisee or Snh-Pranchisee. 
"Processor"rcters toVaineLink andits agents. A"Designated Location" isaOairyQneen Restaurant 
and/or Orange Jnhns Store owned and operated hy Participating Pranchisee or Snh-Pranchisee. 

RECITALS 

WHEREAS, OQCCInc.("Ciient")andVaineLink entered into that certain Agreement, dated 
June 14, 2006 (the "Agreement"), pursuant to which Client operates a stored valne card program 
("Clients Program"or the "Program") and ValneLink provides to Client data processing and related 
services forthe Programs 

WHEREAS, Operated Location (which are Oesignated Locations operated hy Client), 
Participating Pranchisee or Snh-Pranchisee (which collectively are franchisees of Client) desire to 
participate in the Program and Client has approved Operated Location, Participating Pranchisee or Snh-
Pranchisee to participate in the Programs and 

WHEREAS, Operated Location, Participating Pranchisee or Snh-Pranchisee will engage 
ValneLink to provide, and ValneLink has agreed to provide to Operated Locations, Participating 
PranchiseeorSnhPranchisee,the Services, as defined helow, for the Program in accordance with the 
terms ofthis Participation Agreement. 

NOW, THEREFORE, in consideration of the foregoing premises and the mntnal 
representations, covenants and agreements contained in this Participation Agreement, and for other good 
and valnahle consideration, the receipt and adequacy ofwhich are herehy acknowledged, the parties agree 
as follows: 

AGREEMENT 

L VaineLinkResoonsihiiities.ValueLink will provide these services ̂ the "Services"^ 

a. Database: Reports.ValueLink will maintainaOatahase of Card Oata."Card Data" is 
the transaction record and current value of each Card recorded in theDatahase.The"Datahase" is the 
infbrmationrepository software owned and operated hyValueLink or its suppliers. 

h. Authorization. ValueLink will respond to authorization requests and process Card 
transactions received at ValueLink's data processing center in ValueLink's designated format 
("Authorization"). ValueLink will reduce the Card balance by the amount authorized Operated 
Locations, Participating Franchisee or Sub-Franchisee will obtain payment from the Cardholder for any 
deficiency hetween the purchase priceandthe amount authorized. ^Cardhoider" means any person 
possessingorusingaCardorCardnumber. Authorizations willbe provided inarealtime or batch 
environment, as mutually agreed. Authorizations will be based on the available balance recorded in the 
Database. ValueLink is not responsible for determining whether transactions are fraudulent, improper or 
otherwise unauthorized. 
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c IVR:H^pDe^ValueLink wih operate an 
theproeessingefmutuaiiy agreedtransaetiens. "IVR^means an automated interactive veiee response 
systemaeeessibie from theU.S. andCanadathrongh a toli free telephonennmher. VaineLinkshaii 
provide the t rowing help desks during the term o 
avaiiahietwenty-fbur(24)hoursperda^ seven^daysper week^ChristmasDay exeiuded), tor the 
proeessingoftransaetionspursuanttothis Agreement, whieh shaiiprovide Cardholder and restaurant 
supportfromatoh free telephone numher̂  and (ii)aLevei 11 help desk that wiii he available Monday 
throughFriday, 8:00 am to 8:00 pmET,whieh shall provide restaurant support fromatoll free telephone 
numher that will he provided to Client. 

d. Settlement ValueLink will, through its Agents, and as Processor, provide certain 
settlement servieesto Client andOperatedLocations,Participating Franchisee orSuh-Franchisee (the 
"ACH Settlement Services^) through debits and credits to the Operated Locations, Participating 
FranchiseeorSub-Pranchisee Account (asdefinedbelow)andthe designated accountsofClient(the 
"Merchant Account") lor the net value of Card Transactions. Operated Locations, Participating 
Pranchisee or Sub-Franchisee must provide Client with an ACH Authorization in the form ofFxhibitA 
hereto,and by executing this Participation Agreement, hereby confirms its authorization of Client audits 
service providers (includingValueLink and Affiliated Processor, acting on behalf of Client) t o in i t ^ 
debit and credit entries to the Operated Locations, Participating Pranchisee or Sub Franchisee Account as 
necessary or appropriate to effect any Card transaction and all adjustments and corrections thereto, and as 
necessary or appropriate to effect any other transfer contemplatedby this Participation Agreement. 
Operated Locations, Participating Franchisee or Sub-Franchisee shall comply with and be bound by any 
applicahle law and the rules and regulations of the National Automated Clearinghouse Association as in 
effect from time to time. 

e. Returned Item^ In the event that any debit to Participating Franchisee or Sub-
Franchisee Account is returned for any reason, including but not limited to, insufficient tunds, 
Participating Franchisee or Sub Franchisee authorizes Client and its service providers, acting on behalf of 
Client,toinitiateadehit to the Participating Franchisee or Sub-Franchisee Account as set forth inthe 
form ofFxhibitAfor the ortginal debit amount plus any associated returned item lees (including 
limited to the "Returned ItemFee" set forth on FxhibltChereto).Nothing herein shall be construed to 
limitClient (as thirdpartybeneficiariesunderthisParticipation Agreement) orValueLink^s ability to 
collect any amounts owed under thisParticipationAgreement,andClient(as thirdparty beneficiaries 
under this Participation Agreement) andValueLink expressly reserve the right to exercise any and all 
rights and remedies available under applicable law. 

f Llcen^.ValueLink may provide or permit Operated Locations,Participating Franchisee 
orSub-Franchiseetoaccess computer sofiware,enhancements thereto andupdates,newreleases,and 
copies thereof ("Software").All rtght, title and interest in and to all Software will remain inValueLink or 
its suppliers and no title is transferred to Operated Locations, Participating Franchisee or Sub-Franchisee. 
ValueLink grants to Operated Locations, Participating Franchisee or Sub-Franchisee, and Operated 
Locations,ParticipatingFranchiseeor Sub-Franchisee accepts, thenonexclusive,nontransferableright 
during the term of this Participation Agreement to use the Software solely to perform its obligations 
Operated Locations,Participating Franchisee or Sub-Franchisee will not copy,modify,distribute, display, 
sublicense, rent, reverse engineer, decompile, create derivative works of, or disassemble the Software, nor 
will Operated Locations, Participating Franchisee or Sub-Franchisee allow anyone else to do so, except to 
the extent permitted by applicahle law.Operated Locations, Participating Franchisee or SubFranchisee 
acknowledges that the Software is proprietary andConfidential fnfbrmationof ValueLink. Operated 
Locations,ParticipatingPranchiseeor Sub-Franchisee willnot alter,remove,modify or suppress any 
notices in the Software. 
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2. Operated Location. Pa^cmatmgFranc^ 

a. Card Production. OnemtedLocafion^Pa^ 
ohtama^Cards for the Program from Chem.A"Card"isaChe^^ 
stripe that accesses Card Oata. Operated Locations, Participating Pranchisee or Snh-Pranchisee 
acimowiedges that Chent is responsihiefr^ the control and di 
Participating Pranchisee or Snh-Pranchisee nnder the Program. 

h. Operated Locations^ Pranchisee or Snh-Pranchisee Account Operated Locations, 
Participating Pranchisee or Snh-Pranchisee shaii establish and maintam a deposit acconnt(s) (the 
"OperatedLocation^PranchiseeorSnh-Pranchisee Accounts at anmsureddepositoryinstimtion 
(the "Depository") fr^r the senlement of Card transactions and other transactions as authorized from fi^ 
to time in the Program Procedures (as defined helow, and collectively referred to as "Card 
Transactions"). 

c. Distrihntion: Card Antherization Lonipment. Operated Locations, Participating 
Pranchisee or Suh-Pranchisee will actively promote the Program. Operated Locations, Participating 
Pranchisee or Suh-Pranchisee will request an Authorizationinadvanee of each transaction. Operated 
Locations,ParticipatingPranchiseeor Suh-Pranchisee willprovideandmaintain(i)ahPOS devices, 
telecommunications facilities and other equipment (collectively, "Card Authorization Equipment") 
requiredfor Operated Locations, Participating PranchiseeorSuh-Pranchisee to electronically transmit 
Card tmnsaction data from Oesignated Locations toValueLink^ and (ii) any development, programming 
or other modifications to the Card Authorization Equipment as necessary to access and use Services and 
Servieemodifications. A"POS" isapointofsale terminal, deviceor systemcertifiedto ValueLink 
specifications. The parties will test the Card Authorization Equipment for functionality prior to P ^ 
launch. 

d. Designated Locations. Operated Locations^ Participating Pranchisee or Suh-Pranchisee 
shallparticipateintheProgramineachofitsOesignated Locations. Information regardingOperated 
Locations, Participating Pranchisee or Suh-Pranchisee's Oesignated Locations is set forth in the Schedule 
of Oesignated Locations, attached hereto as Exhibit B. Ouring the Term, Operated Locations, 
ParticipatingPranchiseeor Suh-Pranchisee shallnotify ValueLinkof any changesnecessary to keep 
Exhibit R updated, including, without limitation, any restaurant transfers or closures, and this 
PartieipationAgreementshallnolonger apply withrespectto such Oesignated Locationsand, tothe 
extent that Operated Locations, Participating Pranchisee or Sub-Pranchisee acquires an additional 
Oesignated Location, this Participation Agreement shall apply with respect to such new Oesignated 
Location.Each time Card Transactions are authorized ataDesignated Location of Operated Locations, 
Participating Pranchisee or Sub-Pranchisec, Operated Locations, Participating Pranchisee or Sub-
Pranchisee represents and warrants that ExhibitBisacomplete list of its Oesignated Locations,and that 
the information contained therein is true and correct. 

e. Program Procedures The processes and procedures by which OperatedLocations, 
Participating Pranchisee or Sub-Pranchisee sells Cards and enables use ofCards at Oesignated Locations 
are also part of the Program, and Operated Locations, Participating Pranchisee or Suh Pranchisee shall be 
solely responsible that such processes and procedures comply with the Program Procedures, as defined 
below. Client is solely responsible for defining and implementing those processes and procedures, 
including those relating to the sale of Cards, service fees (if any), Card redemption, merchandise returns 
or refunds and Cardholder dispute resolution(collectively,"Program Procedures").Operated Locations, 
Participating Pranchisee or Sub-Pranchisee understands thatValueLink has no obligation to process any 
transaction fbranycardotherthan Cards supported underthe Program. 
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L Cardholder Fee^ Fees messed to Cardh^ 
transaetion, maiotenanee or inaetivity tees, shall he as established hy Client. Operated Loeations, 
Fartieipatiog Franchisee or Snh-Franehisee shall not assess any tee or surcharge for purchase, use, 
activation or any other transaction in respect of a Card unless otherwise defined in the Program 
Procedures. 

g. Terminal Fach Operated Locations Participating Franchisee's andSah-Franchisee's 
Designated Locationsmustuseaterminalcertifiedto Valued 
CardPransaetions.fn the event an Operated Locations,Participating Pranchisee or Suh-Franchisee does 
not currently own, rent or lease theFerminals, it will need to 
pricing indicated on Addendum ^ 1 , attached hereto. Should an Operated Location's, Participating 
Praachisee's or Suh-Pranchisee's Designated Location currently operate one or more point of sale 
terminals that support CardTransactions and arecertifled to ValucLink's specifications andChent's 
Program Procedures,such Designated Location may use such certified terminals for CardTransactions. 

3. Fees and Charges. 

a. Fees. Participating Pranchisee or Suh-Pranchisee shall pay, in accordance with Fxhihif 
C, the Program fees set forth on Fxhihit C to this Participation Agreement ("Program Fees"). 
Participating Pranchisee or Suh-Pranchisee agrees that all Program Fees shall he paid hy an ACH dehit 
from the Participating Franchisee or Suh-Franchisee Account as set ft^rth in the form of Fxhihlt A, and 
Participating Franchisee or Suh-Pranchisee authorizes Client and its service providers, including 
ValueLink, to debit and/or credit funds from or to the Participating Franchisee or Suh-Franchisee Account 
for suchpurpose,onor ahout the 15thcalendar day ofeach month,forsolongasthis Participation 
Agreement is in effect. 

h. Fee Adjustments. Program Fees are suhiect to adjustment ifnecessary to pass through 
any increasesordecreasesincostsassociated withtheProgram. Any suchadjustment resultinginan 
increaseineostassociatedwithProgramPees shallhecome effective uponthirty(30)daysnotice to 
Participating Franchisee or Suh-Franchisee. 

4. Term. Fhe "Term^ begins when the Participation Agreement is signed hy the parties and 
continues for solong as the Agreement is in effect, provided, however, that to the extentValueLink is 
required to provide connuereially reasonable support services tollowingatermination of the Agreements 
the provisions of this Participation Agreement shall remain in effect, but only to the extent necessary for 
ValueLink to perform such services and for Operated Locations, Participating Pranchisee or Sub-
Franchisee to fulfill its obligations in connection with such services.Notwithstanding anything he 
thecontrary, ParticipatingFranchiseeorSub-Franchiseehastherightto terminate thisParticipation 
Agreement,without cause and without any penalty fee,upon no less than sixty (60) days'prior written 
notice toValueLink,withacopy of such notice to Client. 

5. Termmation for Cause. 

a. Either party has the right to terminate this Participation Agreement immediately in the 
event that the other party is guilty ofamaterial breach of this Participation Agreement, and such breach 
remains uncured thirty (30) days following receipt of notice thereof ValueLink will provideacopy of 
such notice oftermination to Client. 

b. ValueLink may terminate this Participation Agreement upon notice to Operated 
Locations, PanicipatingFmnchisee or Sub-Franclusee:(i)ifOperated Locations, Participating Pranchise 
or Sub-Franchiseeor theProgram causes ValueLink to violate any law orregulationandOperated 
Locations, Participating Fmnchisee or Sub Franchisee or Client fails to cure the condition causing such 
violation within ten (10) business days afier noticed (ii)ifOperated Locations, Participating Franchisee or 
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Sub-Franchisee fails to pay any a m o ^ 
determines,mits sole discretion, thatamate^ 
Operated Locations,Participating Franclusee or SnhFranchisee^iv) in whole orinpart, in one or m 
jurisdictions,ifthe ACH Settlement Services canseVaineLink or its Affiliated Processor to vio^ 
law or regulation and Operated Locations, Participating Pranchisee or Sub-Franchisee or Client fails to 
cure the condition causing such violation within ten (10) business days after notice^v)ifValueLink is 
informed thatOperated Locations, Participating Franchisee or Sub-Franchisee nolonger operates asa 
franchisee of Clients or (vi) i f Client instructs ValueLink in writing to immediately terminate the 
Participation Agreement. ValueLink will provide a copy of such notice of termination to Client. 
ValueLittl^sohligatiott to provide the Services willbe 
clauses (i) and (iv). 

c. Either party may also terminate this Participation Agreement immediately in the event 
that the other party shall go into hquidation, suffer the appointment ofareceivership of its assets, go into 
hanl^ptcy,voluntarily or involumarily,or otherwise take advantage of any insolvency laws, or upon any 
voluntary or involuntary sale,transferor otherdispositionof substantially all of the assets of the other 
party.ValueLink will provideacopy of such notice of termination to Client. 

6. Lermmationof Agreement.Terminationor exnirationof the Agreement resultsin immediate 
termination ofthis Participation Agreement with no notice required. 

7. Termma^onof Franchise Agreement Permmationorexpirationof Operated Location's, 
Participating Franchisee's or Sub-Franchisee's franchisee agreemcnt(s) with Client ("Franchise 
Agreement") results in immediate termination of this Participation Agreement with respect to the 
Oesignated Locations covered by the terminated or expired Franchise Agreement, with no notice 
required. 

8. Fxcinsivity. Ouring the Agreement term: (i)ValueLinkwill be the sole and exclusive provider 
ofthe ServicestoOperated Locations,ParticipatingFranchiseeor Sub-Franchisees and(ii)Operated 
Locations, Participating Pranchisee or Sub-Franchisee will not, directly or indirectly,offer or promote an 
other proprietary, closed network, onlinegift cardprogram.Nothinginthe fbregoingshall restrict or 
prohibit Operated Locations, Participating Pranchisee or Sub-Franchisee from accepting any Visa, 
MasterCard, AmericanFxpress, Discover or other universally accepted credit or debit cardor from 
participating in any "open network''gift card program with other merchants. For purposes of clarification, 
a"closednetwork"program referstoaprogram in whichagiftcard isacceptedonly bythe issuing 
merchant, andan"opennetwork"programreferstoaprogram in whichasinglc gift card is accepted by 
more than one unaffiliated merchants. Ouring the Perm ofthis Agreement, Operated Locations, 
Participating Pranchisee or Sub Franchisee shall have the right to acceptamall issued gift card. 

9. Confrdentiahtv "Conlidentiai Infbrmatmn" includes this Participation Agreement and any 
information obtained by one party ("Recipient") regarding the other party ("Discioser") or their 
respective businesses, including all confidential or proprietary concepts, Software, documentation, 
reports, data, specifications, Card Oata, computer software, source code, object code, flow charts, 
databases, inventions, know-how, show-how and trade secrets, whether or not patentable or 
copyrightable. Confidential h^fbrmation will not include information that: (i) is or becomes in the 
domainthroughnofaultof Recipient (ii) wasreceived fiomathirdparty freeofany obligationof 
confidence to Recipient'sknowledge^ (iii) was in recipient's possession prior to receipt from Disclosed 
(iv) is required to be disclosed by law,regulation or court order after giving Oiscloser as much advance 
noticeaspractical^ or(v)is independently developedby Recipient'semployees, consultants or agents 
withoutuseoforreferencetotheDiscloser'sConfidential Information.Participation Agreement will be 
used hy Recipient only to exercise its rights and to perform its obligations underthis Participation 
Agreement. Recipient willuse reasonable care to safeguardConfidential Information. Recipient will 
retumordestroyConfidential h^fbrmation withinareasonable period after request, except thatValueLink 
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may Card O ^ s u b ^ 
any potenfial audit requests er requirements. Breaeh ef the restrictions en use or disclosure of 
Confidential ^formation wih result in immediate and irrepamhle harm to Oiscloser and money damage 
will he inadequate to compensate tor that harm. Discloser will he entitled to equitahie relief in addm^ 
allother available remediestoredressanyhreach. Except as expressly provided herein, nolicenseis 
granted toRecipient under any Discloser patent, trademark, copyright,trade secret or other proprietary 
right. 

10. Indemm^catmn. 

a. General.Suhiect to the limitations set tbrth in S e c t i o n s l l ^ t h r o u g h l l ^ each party 
will indemnity the other, its Affiliates, and their respective directors, ofticers, employees, aad agents fi^^ 
and against atty and all third party claims, losses, liabilities and damages (mclttding reasonable aUomcys 
tees and costs of settlement) resulting fiom or arising out of its failure to comply with this Participation 
Agreement.Cperated Locations,Participating Pranchisee or Sub-Pranchiseeturther agrees to indemni^ 
ValueLink, its dhectors, officers, employees, and agents fiom and against any and all third party claims, 
losses, liahilitiesanddamages(including reasonahie attorneys' feesandcostsofsettlement)resulting 
fiom or arising out ofValnehink'scompliance with Operated Locations, Participating Pranchisee or Sab-
Pranchisee's instructions, ordersorspeeifications. "Af^hate^means, with respect toeither party, any 
entitycontrolling,controlledhyorundercommon control with such party. 

b. InteliecfualPreperty.ValueLink agrees to indemnify Operated Locationŝ  Participating 
Pranchiseeor Sub-Pranchisee, its directors, officers,employeesandagentsfiomandagainst all third 
party claims, losses, liabilities and damages (including reasonable anorneys'tees and costs of senlement) 
resulting fiom or arising oat of any allegation that ValueLink'sSof^arc misappropriate or infiinge^^^ 
third party'sL.S.copyright, trademark, patent or other intellectual property right, except to the extent that 
such allegation arisesfiom(i) Operated Locations,Participating Pranchisee or Sub-Pranchisee's use of 
Software other than in compliance with this Agreement and any documentation supplied by ValueLink, 
(ii)Operated Locations, ParticipatingPranchiseeorSub-Franchisee'suseof Software in combination 
with other software,equipment,systems,services,processes,components or elements not provided by 
ValueLink, if the infringement or misappropriation would not have occurred but for such use or 
combination, or (iii) modifications or development requested by Client or Operated Locations, 
Participating Pranchisee or Sub-Pranehisee, using designs, instructions or specifications provided or 
approved by Client or Operated Locations, Participating Pranchisee or Sub-Pranchisee. Operated 
Locations, Participating Pranchisee or Sub-Pranchisee agrees to indemnify ValueLink, its directors, 
officers,employeesandagents ftomandagainstallthirdparty claims, losses, liabilitiesanddamages 
(including reasonable attorneys' fees and costs of settlement) resulting fiom or arising out of any 
allegation that materials suppliedby Client or Operated Locations, ParticipatingPranchisee or Sub-
Pranchisee (including trademarks, artwork,designs and specifications) misappropriate or infringe such 
third party'sLl.S.copyright, trademark, patent or other intellectual property right, except to the extents 
suchaliegationarisesftom ValueLink'suseofsuchmaterialsotherthan incompliance with(a) this 
Agreement or (b) any relevant instructions supplied by Client or Operated Locations, Participating 
Pranchisee or Sub-Pranchisee. 

I L LimltatmnofLiabihtv: Disclaimer ofWarranties 

a. Limitation EXCEPT PORSPCLION 108 AB0VE,^AL^EL1NK'S, ANDITS 
SUPPLIERS'AND PROCESSOR'S, C L ^ 
OPEl^TEDLOCAT10NS,PARTfClPATlNCPRA^ 
OTHER OPEl^TED LOCATIONS, PARTICIPATING 
LNDER THIS AOREEMENT AND THE PARTICIPATION AOREEMENT AND ALL 
PARTlClPAT10NACREEMENTSWlLL8ELfMlTEDT0ACTUALDlRECTDAMA0ESAND,fN 
ANY EVENT, WILLNOT: ( i )EXCEEDTHREEMlLLlON DOLLARS (^,000,000)^ OR(i i ) 
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INCLUDE ANY L ^ l ^ T Y FOR 
ISSUED TOPARLICIFATINCF 
TWO ADDITIONAEOFERATED LOCATIONS, PARTICIFATINO FRANCHISEE AND SUB 
FRANCHISEESPARTICIPATE INTHE PROORA^VAE^EEIN^SC^MUEATIVEAOORECATE 
LIABILITY TO CLIENT AND SUCH OPERATED LOCAT10NS,FARTlClFATfNG FRANCHISEE 
AND SUB-FRANCH1SEESFOR ACTUAL DIRECT DAMAGES WILL NOT EXCEED THREE 
MILLION DOLLARS ( S 3 , 0 ^ ^ AND WILL NOT P^CLUDE ANY L L ^ I L I T Y FOR CLAIMS 
ARISING OUT OF OR RELATING TO SERVICES AND/OR ITEMS SUPPLIED BY CLIENT OR 
THfRDPARTlES 

h. F ^ s m n IN NO EVENT WILL ANY PARTY TO THIS PARTICIPATION 
AGREEMENT, THEIRAPPILIATES, ORANY OF THEIR RESPECTIVE OFFICERS, DIRECTORS, 
EMPLOYEES, OR AGENTS BE LIABLE FOR LOST PROFITS, LOST BUSINESS 
OPPORTUNITIES, LOST REVENUES, EXEMPLARY, PUNITIVE, SPECIAL, INCIDENTAL, 
INDIRECT OR CONSEQUENTIAL DAMAGES OR THE LIKE, EACH OF WHICH IS HEREBY 
EXCLUDED BY AGREEMENT OP THE PARTIES REGARDLESS OF WHETHER SUCH 
DAMAGES WERE FORESEEABLE ORWHETHERAPARTY HAS BEEN ADVISED OP THE 
POSS1B1LFTYTHEREOF 

c. D ^ ^ m ^ THIS IS A SERVICE AGREEMENT EXCEPT AS EXPRESSLY 
PROVIDED HEREfN,VALUELP^K DISCLAIMS ALL REPRESENTATIONS ANDWARRANT1ES, 
EXPRESS OR IMPLIED, INCLUDING ANY WARRANTIES OP QUALFFY, SUITABILITY, 
MERCHANTABlLlTY,FlTNESSFORAPARTlCULARPURPOSEORNONlNPRfNGEMENT 

d. Time Lim^a^on.One^edLocafioos, Partis 
not assert any eaase of action against VaineLink nnder tins Participation Agreement that was or 
reasonabty shontd have heen discovered hy Operated Locations, Participating Pranchisee or Snh-
Pranchisee more than one year prior to the filing of a snit or the commencement of arhitration 
proceedings alleging sneh canse of action. 

e. Gompiiance with Law.Operated Locations^ Participating Franchisee or Snh-Franchisee 
will comply with all laws and regulations applicahle to its hnsiness. 

12. Pre-condition to Liahiiity. Prior to bringing any claim against ValneLink nnder this 
Participation Agreement, ParticipatingPranchiseeorSnh-FranchiseeshallprovideClient with written 
notice detailing the claim ("Notice oIGiaim^), and Client shall have the right to pnrsne such claim on 
Operated Location's, Participating Franchisee's or Snh-Franchisee's hchalf hy providing Operated 
Location, ParticipatingFranchiseeorSnh-Pranchisee with writtennotice of thesame withinten(lO) 
hnsinessdays afier receiving theNoticeof Claim. IfClientelects toparsnesnchclaimonOperated 
Location's, Participating Franchisee's or Snh-Franchisee's hehalt̂  Operated Location, Participating 
Franchisee or Sah-Pranchisee may participate in the claim with Client at Operated Location's, 
ParticipatingFranchisee'sorSnh-Franchisee'selection^Anyresolntion ofaclaim brought hy Client on 
OperatedLocation's,ParticipatingFranchisee'sorSuh-Pranchisee'shehalfshall he binding on Operated 
Location, Participating Franchisee or Snh-Pranchisee. I f Client elects not to pursue such claim on 
Operated Location's, Participating Franchisee's or Sub-Franchisee's behalf Operated Location, 
Participating Pranchisee or Sub Franchisee may pursue such claim on its own behalf. 

13. Misceiianeons. 
a. Notices. Notices will be eflective upon receipt i f they are received in writing, hy 

registeredorcertified mail,postage prepaid, retumreceiptrequestedorbyovemightdelivery tothe 
President of the other party at its address set forth below.Notices toValueLink must also he sent to 
ValueLink'sCeneralCounselat6200S.QuebecStreet,Oreenwood Village,Colorado80111 tobe 
eftective. 
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h. Independent Contractor Third Party Beneficiari^ The parties are independent 
eontraetors.Neidierparty shah have any authority tohm^ 
entered into solely tor the henehtofValneLh^ and Operated Locations,Partieipatmg 
Franchisee, andwihnoteonter any rightsupon any person notexpressiyaparty to thisPartieipation 
Agreement, inciuding Cardholders. VaiueLink may suhcontract with others to provide Services pr^^ 
that no such use ofsuhcontractors will relieve VaiueLink ofits ohligations under this Agreemeat. 

c. Complete Agreement This Participation Agreement is the complete and exclusive 
understanding ofthe parties with respect to its suhject matter. Pxcepi as expressly provided herein, no 
modifieationor waiver of thisParticipation Agreement willhe valid unless inwriting signed hyeach 
party.Aparty'swaiver ofahreach of any term will not heawaiver of any subsequent hreach of the same 
or another term. 

d. Assignment Operated Locations,Participating Pranchisee or Suh-Pranchisee may not 
assign its rightsordelegate its ohligations underthis Participation Agreement withoutValueLink'sp^^ 
written consent. 

14. Cevernmg Law: Arhitration.The laws ofthe State ofOelaware^ excluding its rules on conflicts 
oflaws,willgovemthisParticipationAgreement.Subject to Section 12,all disputes will he submitted to 
the American Arbitration Association (the "AAA") tor resolution before apanel consistingof three 
arbitrators, one of which will be seleeted by Participating Pranchisee or Sub-Pranchisee, one by 
ValueLink and the tlurd selected by mumal agreement of the first two. Arbitration will be conducted in 
accordance withthe Commercial Arbitration Rules ofthe AAA thenineffect. The decision ofthe 
arbitrators willbebindingupon theparties^ except that disputes arisingoutof Sections willnot be 
subjecttoarbitration,andmaybebroughttoacourtforjudicialresolutionJudgmentupo 
awardordecisionmaybeenteredinanycourt havingjurisdiction. Arbitration will be held in Oenver, 
Colorado.Pach party will pay its own arbitration expenses and one-halfofthe tee ofthe arbitrators and 
the administrative fee of the AAA.The Colorado Rules of Evidence will apply to such arbitration.The 
arbitrators will be required to renderadecision hased on the terms of this Participation Agreement and 
applicable law. 

[Signature page immediately follows] 
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IN WITNESS WHEREOF, the parties have caused this Participation Agreement to be executed by their 
authorized representatives as of the date first set forth above. 

Authorization and Agreement: 

Operated Locations, Participating Franchisee or Sub-Franchisee: 
(Please type or legibly write legal entity name on line below) 

Legal Entity Name: 

Signature: 

Print Name: 

Title: 

Street Address: 

City, State and ZIP: 

Phone Number: 

Facsimile (Fax): 

E-mail: 

Date: 

ValueLink, LLC 

6200 S. Quebec St. 

Greenwood Village, Colorado 80111 

Signature: 

Print Name: 

Title: 

Date: 
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ExmBITA 

A C H f D ^ a n d C ^ d ^ A u ^ r i ^ o n 

By providing themformafionrequestedbdow and signingthis ACH Anthorization, thenndersigned 
Operated Locations Participating Pranchisee or Snb-Franohisee hereby: 

1. AnthortzesChent and its service providers, acting on hehaif of Client, to initiate ACH debit and 
credit entries to the deposit account indicated beiow, and to debit and credit the same to sneh 
account, as necessary or appropriate to effect any Card transaction and aii adjustments and 
corrections thereto, and as necessary or appropriate to effect any other transfer contempiated by 
the Participation Agreement, inciuding,without hmitation, aay Program fees,(inciudiag, but not 
limited to shipping tees, faifiiiment fees, merchandising materials and card fees, etc.̂  

2. In the event that any debit to the deposit account is retamed for any reason, Operated Locations, 
Participating Pranchisee or Sab-Pranchisee authorizes Client and its service providers, acting on 
behalf of Chent, to initiateadehit to the account for the original debit amount plus any associated 
returned item feeŝ  

3. Agrees that Operated Locations, Participating Pranchisee or Sub-Pranchisee will comply with any 
applicable law and the rules and regulations of the National Automated Clearing House 
Association as in effect fromtimetotime^ and 

4. Certifies that the authorized officer indicated below has the authority to bind Operated Locations, 
Participating Pranchisee or Sub-Pranchisee, and that this ACH Authorization constitutesawriting 
signed by Participating Pranchisee or Sub-Pranchisee. 

Bank Name: 

Account NoB 

Account Pitle: ^ 

ABARoutingNoB ^ 

RLLASP ATTACH VOIDED CHPCK 
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Capitalized terms used herein without definition shall have the meaning provided to such terms in the 
Participation Agreement. 

This authorization is to remain in full force and effect until thirty (30) days after the Participation 
Agreement has been terminated and Client has received written notification from Operated Locations, 
Participating Franchisee or Sub-Franchisee of this authorization's termination in such time and in such 
manner as to afford Client and its third party service providers and the Depository a reasonable 
opportunity to act on it. No such termination shall relieve Operated Locations, Participating Franchisee or 
Sub-Franchisee of any obligations or liabilities that accrue or relate to events that have occurred prior to 
such termination. 

Authorization and Agreement: 

Operated Locations, Participating Franchisee or Sub-Franchisee: 
(Please type or legibly write legal entity name on line below) 

Legal Entity Name: 

Signature: 

Print Name: 

Title: 

Street Address: 

City, State and ZIP: 

Phone Number: 

Facsimile (Fax): 

E-mail: 

Company Taxpayer ID #: 
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EXHIBIT B 

Schedule of Designated Locations 

Please list each Dairy Queen Store Number and address information for each Designated Location that 
you are signing up for the program. 

Store 
- Number 

Street 
Address 

City State 
Zip 

Code 
Telephone 
Number 

Please attach additional pages as necessary. 
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EXHIBIT C 

Program Fees 

CARD TRANSACTION FEE: Participating Franchisee or Sub-Franchisee will pay Client an initial 
transaction processing fee of $0.04 on all Card redemption, reload, balance inquiry, time-out reversal and 
void transactions initiated from Card Authorization Equipment within each of Participating Franchisee or 
Sub-Franchisee's Designated Locations, subject to adjustment per Section 3 of the Participation 
Agreement. 

HELP DESK SUPPORT FEE: Participating Franchisee or Sub-Franchisee will pay Client a monthly 
fee of $3.50 for each Designated Location that Participating Franchisee or Sub-Franchisee signs up for the 
Program. 

ACH SETTLEMENT SERVICES FEE: Participating Franchisee or Sub-Franchisee will pay Client a 
fee of $0.10 for each ACH debit or credit entry initiated to the Participating Franchisee or Sub-Franchisee 
Account. 

ACH RETURNED ITEM FEE: Participating Franchisee or Sub-Franchisee will pay Client a returned 
ACH item fee of $25.00 for each ACH entry submitted against the Franchisee or Sub-Franchisee Account 
that is returned for any reason, including but not limited to insufficient funds. Fee will not be charged to 
Participating Franchisee or Sub-Franchisee if returned ACH item is caused by Client's service provider. 

TERMINAL REPROGRAMMING FEE: For Participating Franchisee or Sub Franchisee owned 
Verifone Vx570 Terminals that are not provided by ValueLink, there is a $25.00 per Terminal 
reprogramming fee associated with downloading a ValueLink gift card Terminal application via 
telephone. 
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ADDENDUM^ 
TE^INALADDENDUMFORVERIPHONEVX^TERMINALS 

This Terminal Addendum ("Addeodum"^ dated , is hetween VaineLink, LLC 
^ValneLmk") and the undersigned Operated Leeatien, Participating Fmnehisee and Snh Pr̂ ^ 
supplements the Participation Agreement hetween them dated (the^Ag^emen^and 
sets forth the terms pursuant to which Opemted Locations, Operated Location, Participating Franchisee 
and Suh-Franchisee will purchase or reatLerminals.Capitahzed terms not dettaed herein shaii have the 
meanings assigned in the Agreement 

L Purchase and Rental Options 

IT.Purchase.ParticipatingFranchisee and Suh-Franchisee mav nurchaseTerminats suhiect to terms 
settorthheiow. 

L i . i . Sale Price: Adjustments. Operated Locationŝ  Participating Pranchisee and Suh-
Franchisee may purchaseanewTerminai(s)offeredhyVaiueLinkatasaie price 
o f ^ O O ^ t h e ^ a l e Priced 

Li.2. Deployment Fee.hraddition^Operated Locationŝ  Participating Pranchisee and 
Suh-Franchisee wih he charged a one-time deployment fee of $75.00 per 
Terminal deployment per Oesignated Location. 

1.L3 Fouipment Replacement Program Participating Pranchisee and Suh-
Franchisee may, hut shall not he obligated to, participate in an equipment 
replacement program fbrTerminal(s) purchased fromValueLink that are out of 
warranty at acost of $i25.00perreplacedTerminaL Fquipment replacement 
includes,hut is not hmitedto,overnight service on repiacementTerminaland 
call tag pick-up of defectiveTerminal. 

L2.RentaL Participating Franchisee and Suh-Franchisee may rentTerminals suhiect to the terms set 
forth helow. 

1.2.L Rental Rates. Operated Locations^ Particinating Franchisee and Suh-Franchisee 
may rent Terminal(s) from ValueLink, or another provider designated hy 
ValueLink pursuant toValueLink^s^or the alternative provider's)stattdard rental 
agreement terms at a rate of $25.00 per Terminal with no rental term 
commitments $14.00 per Terminal hased on a rental term commitment of 36 
months and $11.00 per Terminal hased on a rental term commitment of 48 
months.RentalTerminals deployed hy ValueLink or its alternative provider may 
he either new or refurhished. 

1.2.2. Deployment Fee.In addition^Onerated Locations,Participating Franchisee and 
Suh Pranchisee will he charged a one-time deployment tee of $75.00 per 
Terminal deployment plus applicahle shipping, duties and taxes per Designated 
Location. 

1.2.3. Purchase Option. Should Participating Pranchisee and Suh-Franchisee choose 
theTerminalrentaloptionofeithera36monthor48 month term commitment, 
ParticipatingPranchisee and SubFranchisee shall havetheoption to purchase 
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any or all of the rented Temiinal(s) at $25.00 per Terminal at the end of the 
Rental Term. Terminals not purchased shall be returned to the Terminal provider. 

1.2.4. Early Termination Fees. Should. Participating Franchisee and Sub-Franchisee 
choose the Terminal rental option of either a 36 month or 48 month term 
commitment and i f Terminal(s) are rented for less than the term of the rental 
commitment, Participating Franchisee or Sub-Franchisee will be subject to an 
administration fee for each rented Terminal at the cessation of the Rental Term 
equal to (A) For a 36 month rental term; $10.41 multiplied by the difference 
between thirty-six (36) and the number of monthly rental payments made by 
Participating Franchisee or Sub-Franchisee; (B) For a 48 month rental term; 
$7.81 multiplied by the difference between forty-eight (48) and the number of 
monthly rental payments made by Participating Franchisee or Sub-Franchisee 
and (C) a "Restocking Fee" calculated as follows: 

• If less than 20 Rental Payments are Made then the Restocking Fee Per 
Terminal is $50.00 

• If 20 to 36 Rental Payments are Made then the Restocking Fee Per Terminal 
is $40.00 

2. 

• I f 37 to 48 Rental Payments are Made then the Restocking Fee Per Terminal 
is $30.00 

1.2.5 Equipment Replacement Program. All Terminals rented shall be included in 
an equipment replacement program at no additional cost. Equipment replacement 
includes, but is not limited to, overnight service on replacement Terminal and 
call tag pick-up of defective Terminal. 

Election. Operated Locations, Participating Franchisee and Sub-Franchisee hereby selects the 
following (check all applicable and fill in quantities): 

Terminal 
Option 

Terminal 
Type 

Terminal 
Quantity 

Term 
(if applicable) 

Applicable 
Price 

Total 

Purchase • Verifone Vx570 
terminal N/A 

$375.00 
per 

Terminal* 
Equipment Replacement 
Program • 
(check if you would like 
to participate) 

Verifone Vx570 
terminal 

N/A 
$125.00 

per 
Terminal 

N/A 

Rental • 
Verifone Vx570 

terminal 
N/A 

$25.00 
per 

Terminal* 

Rental • 
Verifone Vx570 

terminal 
36 months 

$14.00 
per 

Terminal* 

Rental • Verifone Vx570 
terminal 

48 months 
$11.00 

per 
Terminal* 

*Per Terminal Deployment Fee: $75.00 per terminal: 
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Inclusive of all application setup, download, shipping and handling fees. 
Inclusive of one terminal and/or peripherals and/or accessories that accompany one terminal 
Inclusive of 1-3 business day delivery (3 day guaranteed) 

3. ACH Debit Authorization. Operated Locations, Participating Franchisee and Sub-Franchisee 
authorizes ValueLink and its service providers, acting on behalf of ValueLink, to initiate ACH debit 
and credit entries to the deposit account indicated on Exhibit A to the Franchisee and Sub-Franchisee 
Participation Agreement, and to debit and credit the same to such account, as necessary or appropriate 
to effect any charge, fee or other transfer contemplated by this Addendum and all adjustments and 
corrections thereto. Operated Locations, Participating Franchisee and Sub-Franchisee shall comply 
with Applicable Law and the rules and regulations of the National Automated Clearing House 
Association as in effect from time to time. 

4. Conflict With Agreement. Except as supplemented or amended by this Addendum, all provisions of 
the Agreement shall continue in full force and effect, but if there shall be any conflict or 
inconsistency between the provisions of this Addendum and the Agreement, the provisions of this 
Addendum shall govern and control. 

IN WITNESS WHEREOF, the parties have caused this Addendum to be executed by their authorized 
representatives as of the date first set forth above. 

Operated Location, Participating Franchisee or Sub-Franchisee: 
(Please type or legibly write legal entity name on line below) 

Legal Entity Name: 

Signature: 

Print Name: 

Title: 

Address: 

Date: 

ValueLink, LLC 

6200 S. Quebec St. 

Greenwood Village, Colorado 80111 

Signature: 

Print Name: 

Title: 

Date: 
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SECTION B: ENROLLMENT INSTRUCTIONS 

Credit Application-Completion Instructions 

Step 1. 

Section 1 

Print 1 copy of the attached Credit Application. 

Legal Name:_ 

Mailing Address: 

City: __C_ 

B 

State: Zip:. 

Doing Business as (d/b/a): 5_ 

E 
Telephone Number: 

Fax Number: F 

Step 2. 

Step 3. 

Step 4. 

Step 5. 

Step 6. 

Step 7. 

Section 2 

Line A; enter the legal entity name of the Operated Location, Participating Franchisee or 
Sub-Franchisee. 

Line B; enter the legal entity street address. 

Line C; enter the legal entity city, state and zip code associated with the legal entity street 
address. 

Line D; enter the d/b/a name of legal entity (Dairy Queen, Orange Julius, etc.). 

Line E; enter the telephone number of legal entity. 

Line F; enter the fax number of legal entity. 

Form of Organization: • Corporation • Limited Liability Company • Sole Proprietorship Tax ID No (9digits): 

• Partnership • Limited Partnership • Other: 

Step 8. Check appropriate box. 

Section 3 

State of Incorporation/Registration:, 

Time in Business: 

Contact Name: 

Contact Email address: 

G 
H 

.Date of Incorporation/Registration: 

Time at present address: 

Contact Phone Number: 

Contact Fax Number: 

K 

L 

M 

N 

Step 9. Line G; enter the state in which the legal entity is incorporated. 
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Step 10. Line H; enter the length of time that legal entity has been in business. 

Step 11. Line I ; enter the primary contact name. The contact name must be an owner, partner or 
officer of the legal entity. 

Step 12. Line J; enter the primary contact email address. 

Step 13. Line K; enter the date that the legal entity was incorporated or registered. 

Step 14. Line L; enter the length of time that legal entity has been at the current address. 

Step 15. Line M; enter the primary contact telephone number. 

Step 16. Line N; enter the primary contact fax number. 

Section 4 

Owner/Partner/Officer Information: 

Signature: Date: 

Print Name Date of Birth: 

Home Street Address: Percentage of Ownership: 

Home Phone Number: Social Security Number: 

Step 17. An owner, partner or officer must sign and complete Section 4 of Credit Application. A 
Social Security number is required. Complete as indicated. 
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VALUELINK 

PARTICIPATING FRANCHISEE CREDIT APPLICATION 

AH questions must be answered fully in order for this credit application to be processed. 

PARTICIPATING FRANCHISEE INFORMATION ("FRANCHISEE") 

Legal Name: * Doing Business As (d/b/a):_ 

Mailing Address: Telephone Number:_ 

City: State: Zip: Fax Number: 

Form of Organization: • Corporation • Limited Liability Company • QSole Proprietorship Tax ID No (9 digits): 

• Partnership • Limited Partnership • Other: 

State of Incorporation/Registration: ; Date of Incorporation/Registration: 

Time in Business: . Time at present address: 

Contact Name: Contact Phone Number: 

Contact Email address: Contact Fax Number: 

Terms and Conditions 

All statements contained in this application and in the financial statements and other documentation submitted in support of this 
application are true and correct. Permission and authorization is hereby granted to ValueLink, LLC, First Data Corporation and its 
and their affiliates and representatives (collectively "FDC") as well as to prior employers, trade references, Dun & Bradstreet, banks, 
consumer credit services, consumer reporting agencies and state and federal government representatives, without regard to whether 
they are listed herein, to verify, receive, exchange, and obtain business and/or personal credit and other information including, 
without limitation criminal background checks, as part of this application. The undersigned further agree that neither FDC nor 
anyone who has furnished FDC any information concerning Franchisee or the undersigned owners and/or principals of Franchisee 
shall be responsible for any losses or damages of Franchisee or the undersigned owners or principals of Franchisee may claim as 
resulting from said verification, receipt, exchange, or obtaining business and/or personal credit or other business and/or personal 
information. Under penalty of perjury, the undersigned certify that: (i) the federal taxpayer identification number shown on this 
application as Franchisee's Federal Tax ID Number is the correct taxpayer identification number of Franchisee (or Franchisee is 
waiting for a number to be issued to Franchisee), and (ii) Franchisee is not subject to backup withholding because either Franchisee 
is exempt from backup withholding, or Franchisee has not been notified by the Internal Revenue Service (IRS) that it is subject to 
backup withholding as a result of failure to report all interest or dividends, or the IRS has notified Franchisee that it is no longer 
subject to backup withholding. 

Owner/Partner/Officer Information: 

Signature: Date: 

Print Name Date of Birth: 

Home Street Address: Percentage of Ownership: 

Home Phone Number: Social Security Number: 

DQ OF MT/ND-0644Q112 
SECTION B- PAGE 1 



E x m B l T F 

P O S ^ o u c h S ^ C o n ^ ^ 

^ ^ ^ ^ ^ ^ ^ 

S ^ t o ^ C h e ^ O o h v ^ ^ 

^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ 

(See inched POS^ouehPr^ng Propose 

The POSftouehPrieingPropoool (the "Propooof^ does not m^ 

RESTAURANT OATA CONCEPTS, INC , (hereinnfrer refe^ed to ns "ROC") is the 
mnnnfhotnrer and suppher of the POSITOUCH point of sale system. This system is sold 
ncoording to theTermsandConditionsstntedhelownnd inthe ottoohed Proposal. Should nny 
terms of thoProposnloonfiiotwiththoso of thisSuIosContruot,theter^sstated herein shah 
govem.This Agreement hetween ROCandCIient, whose prineipulpiaoe of business is listed 
uhove, is entered intothis day of ,20 .Ineonsiderntion 
oftheirmutual promises and undortalrings, ROC and Client agree to tho fohowing: 

^ Aeeeptanee of Proposal. The prieeŝ  speeifieations and eonditions set forth in the 
Proposal and this Agreement are satisfaetory to and are hereby aeeeptedhy Client. ROC, 
or its partner as indieatod on tho Proposal, is authorized to do the ŵ ork and provide the 
hardware, software and/or services speeifred therein. 

^ Terms of Sale.Unloss otherwise agreed by ROC and Client inawriting signed by both 
parties, Client wih tenderadeposit of no less than fifty pereent(50^) of the total priee of 
theProposalat the time oforder. Suehdeposit ^vihbo sent toROC with anexoeutod 
Sales Contraet.The balance of the Proposal price is due and payable upon installation of 
thehardwareand/orsoftware(cohectiveiy,the"System")asindicatedintheProposaI. 
Client recognizes that ROCisnoteohoctingsalostax andthe Client should remit the 
properuse tax directly to their State agency. 

^ Warranty Hardware. All IBM components provided as part of the System shall carr̂ â 
standard^varrantyof one(f) y^ar, assol^under thetermsof thedoalershipOriginal 
Equipment Manufacturer ("OEM") agreements between ROC and IBM. Ah other 
components shah carryastandardw^arranty for one(I)year that such components ^vih be 
freefromdefectsinworl^anship and materials under normaluse and se^ice.ROC's 
obligationunder this warranty shall not arise until the Client notifies ROC that one or 
more of tho components of tho System suffers fromadefect. Upon notification by Client 
ofadefect,ROCshaIIeither,atitssoIe option, replace or repair, without charge, any 
defective component or any defective part ofsuch component. IfROC is unable to repair 
or replace tho dofoctivo component within a reasonable time, then at ROC's sole 
discretion,CIiont may return the System and obtainarefund of ah amounts paid under 
thisAgreement, less areasonahlerental fee fortheperiod of timoduring whichthe 
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Syotomwaoopomrionaf Ghent specifroofiy notes that thelBM hardware comes wftha 
repah depot program.That moans that any defective nnh shah he returned to IBM to ho 
fixod.Uponhhotng fixed, IBM wthret^rnhto the Ghent.Ghent further acl̂ nowiedges 
that IBM's repair depot programdoes not olferaloanerterminaldurlng tho ttmo tho 
original is hoingfixod.GIient also aol̂ nowlodgos that thoro is anoptiontoupgrade the 
standard warranty to havo on site repairs during this warranty period. THISISTHE 
G N L Y W A R R A ^ T Y M A D E A S T G THE EQUIPMENT A N P I S I N LIEU GF 
ALE OTHER WARRANTIES EXPRESSED, IMPLEX GR STATUTORY, 
INGEUDINOTHEWARR^^NTYOEMERGHANTARIEITYOREITNESSEOR 
APART1GUEARPURPOSE. 

4^—^—Warranty Sofiware.ROG warrants that for one (Qyear^ or until materially modified hy 
Olient, whichever is sooner, tho software will perform snhstantiahy the functions 
descrihed inthe documentationprovided. ROG wifiundertaketo oorroct any reported 
"software errors" (failure ofthe sofî vare to perform suhstanfiahy the functions 
in the documentations If ROG is unahlo to provide corrected software within a 
reasonahletimeperiod, ROC will either replace the software withafunctionaloquivalont 
at no charge tothoChont or refund thehcensefeefor the software, at ROC's option. 
UIMITATIONOPRBMEOIBS: Regardless of whether any remedy sot forth herein fails 
ofits essential purpose, in no event shall ROG he liahle to Ghent for any special, indirect 
or similar damages, including any lost profits or lost data arising out ofuse or inahihty to 
use thehardware or softyvare or any data supplied pursuant tothis Agroomont,oven i f 
ROG has hoen advised ofthe possibility ofsuch damages. 

^ Warranty Limits. ROC's ohhgation under this warranty is limited to the original 
purchaser ofthe SystemStandardw^arrantyso^ioo is avaiiahioMondaythroughPriday, 
oxeludinghohdays.Lahorchargesforse^iceperformedoutsideofthesetimes, including 
travel expenses, wih ho hihod at ROG's then prevailing rates. Prior to undertaking 
warranty serviceoutside ofthe standardthnes,ROC w^ihproyido Chont withROG's 
thonproyaihngratos and anostimate of the cost to provide service outside the standard 
times.ROC shaft not undertake, and shah havo no obligation to proyide,warrantyse^ice 
outsidooftho standard times until after Clienthas authorized such work afterheing 
provided withthe estimatedcost. The warranty provided on hardware heroin shah not 
apply to: 

^4 Products which have boon repaired or altered by other than ROC personnel or an 
authorized roprosentative of the OEM,unIess the Chont has properly altered or 
repaired the productsinaccordanoowithproooduresapprovedbyROC orthe 
O ^ 

^2 Products that have been subject to misuse, nogloot, abuse, electrical disturbances, 
or acts of natures or 

^ Hardw^areand/or software previouslyownedor purchased ftomanother source 
(other than ROC or IOQ)by the Client. Any and ah time spent by ROCin 
diagnosis,troubIeshooting, and/orropairingany such hardware an^or software 
for compatibility with tho System sold under this Agroomont shall he charged to 
Client at ROC's then prevailing rates. Prior toundortalring such sotŷ ico, ROC 
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wih provide Ghent wfth a s^oment of RDCs thenprevmhng rates and an 
ostitnatoofthooosttoprovidethese^ioo.RDGshahnotnndertake,andshah 
havenoohiigationtoprovide, sneh service nntiiafter Ghent hasanthorizedthe 
so^ioo after heing provided with the estimated cost 

^ License:—Upon parent in fhhof ah atnonnts dne for software nnder this Agreement, 
ROC shah andherohy does grant to Ghent anonexchisive, nontransferahie, perpetnai 
hoonso to nso tho software.Tho software is hconsed, not soid, and ROC resoles ah rights 
not granted hereunder.—Ghent may not reverse engineer, decompiie, modify, or 
disassomhie the software. 

^ PenaitiesandRemodios: At the end of each thirty (30) day hihing period, in the event 
that Chont'sacconnt becomes dehnqnent in oxooss of thirty (30) days of tho dne date for 
payment, an amount of not iess thanf.5^ of the outstanding haianco duo hy more than 
thirty(30)daysshaiiheaddodtosaidhaiancoasaponahyfee. 

^ instahation. ROG agrees to instah tho System in accordance with the fohowing 
guidohnos: 

^ For ah retrofits(deftned as any instahation ofaSystem at any store aheady in 
oporation),unioss otherwise agreedhyROGandGhent,instahation wihbe 
completed tominimizoimpaot from theongoingbusinessofChont. Chont 
acî nowiedges that an instahationcompiotodovorawoekend or after normal 
business hours may be more expensive than one completod Monday through 
Friday, during normal business hours. 

8^ For allnewconstruction installations (dofinodasinstallationofaSystem at 
any storopriorto its firstopeningas an lOQfacility), ROG will schedule 
installation oftho System in coordination with licensee, subject in any ovont 
to the timing of such installation being first approved by lOQ. Installation of 
tho Systomw^ill bo completed Monday though Friday during ROC'snormal 
business hours ftom 8:00 a.m.to5:00 p.m. 

8^ ROG shall notify the Ghent as soon as possible ofany changes that affbct the 
installation date and/or time ofaSystemfbralicenseeoflOQ. 

8^ ROG shall ensure that all installations aro completed inagoodworl^nanliko 
and lienftoo manner, in oomplianco with all applicable laws, rules and 
regulations ofany Irind, and in accordance with the reasonable direction ofthe 
licensee. 

^ After installation, ROG shalltestallcompononts of the Systomto insure it 
interfaces correctly withanylOQ Softwaroandthatthoinstallation meets 
w îth tho liconsoo'sapproval prior to leaving the site. 

8^ ROC shall provide Ghent with an activation code for tho System software and 
shall verify that the location is in ROCsholp desk database and is othotyviso 
ready to bo supported by ROG prior to leaving the store. 
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^7 Instahafion of ah hardware and ̂  
whh the opooifioafion and criteria set forthin the aftaohedPropooah Only 
those spooifio terms listed in this doonntent are inolnded in the purchase price 
ofthe System.Purchase price does not include any carpen^ electrical work, 
display poles, and keyboard stands unless speoihed in this Agreement. 

8^ This Agreement does not include the cost of any cahle pulls, terminations of 
cable, or any electrical wiring costs. ROO shall provide Ghent witha^Wiring, 
Cable and Electrical Specification^documont ("Wiring Oocument^,signed 
by both ROC and Client, which shall set forth the wiring, cabling and 
eleetricalrequirementsforinstallationoftheSystem.Client shallbesolely 
responsible for having the required wiring, cabling and electrical work 
complotedatorbefbretheinstallationdatoby aqualihedcontractor. ROC 
mayberetainedtocompletetheworkspecified in theWiring Ooeument for 
additionalcost and pursuant toaseparate contract to be billed separately.No 
order shall bo accepted until tho Client hasrocoived and signed a Wiring 
Ooeument. 

^ Training.ThereisachoiceofTraining options available to the Client. 

9^ Regional Training Class Client is responsible for any related oxponsos of 
travelingto andfrom suoholass. Client acknowledges thatthe fee paid for 
training is only for tho olass,elass materials and mooting space No meals or 
otherrelated expenses areincluded in theTraining fee. 

9^ OnSiteTraining—Client mayelecttohaveaTraining como tothoirspocihod 
location to provide training. Client agrees that the fee for such training isaper 
day fbo and that ah travel and expenses aro in addition to the per diem 
Training charge. ROC shall endeavor in good faith to obtain reasonable 
available coachairfaresandmoderately priced accommodations. Travel and 
aoootntnodation oxponsos incurred pursuant to this paragraph shall bo 
invoiced to Client by ROCwhen incurred, and shall be payable within thirty 
(30) days of receipt of tho invoice. Training scheduled on sito shall bo 
conducted Monday through Priday,on non holidays, 9:00 a.m.to 5:00 p.m 

^ Oata Soourity and Protection. It is the rosponsibilityoftho Client to onsuro that all ofits 
data hies are adequately duplicated, protected and documented except as specifically 
provided herein.ROC will not be responsible for tho cost of rooonstructingdata,filos, 
tapes, memories, etc., lost during tho course ofporfbrmance relating to installation, start 
up and ongoing support of the System and/orsoffwaro,unloss such loss is due solely to 
tho fault ofROC or its authorized service providor(s). 

LT̂  Confidentiality. ROC and Client expressly undertakes to retain in confidence all 
information and l̂ now how received hereunder that ROC or Client has identified as heing 
proprietary and/oroonfidontial or that, by tho nature ofthe circumstanoos surrounding tho 
disclosure,shouldingoodfaithbotreatedas proprietary an^or confidential, andwill 
make no use of suoh information and know how oxcopt under the terms and during the 
oxistonco of tho Agroomont. Notwithstanding tho above, either party may disclose 
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confidential information as required by governmental or judicial order, provided the party 
of whom disclosure has been roquostod gives tho othor party prompt written notice before 
such disclosure and complies with any protectivo order (or equivalent) imposed on ouch 
disclosuro. This provision ohall survive termination of the Agreement. 

12. —Waiver.—Tho failure of either party to insist on strict performanco of any of tho terms, 
conditions and covenants herein shall not be deemed to be . a waiver of any right or 
remedy that such party may havo and shall not bo deemed a waiver of any subsequent 
breach or default in tho terms, conditions and covenants herein contained, oxcopt as may 
be expressly waived in writing. 

4& Modification. Anv modification of this Agreement or additional obligation by oithor party 
in connootion with this Agreement shall bo binding only i f evidenced in writing, signed 
by each party or an authorized representative of oach party. 

4-4 Construction. This Agrooment shall be govemod by, and oonstruod in accordance with, 
the laws of the State of Rhodo Island, without reference to confliots of law principles, 
oxcopt to the extent that United States federal law preempts Rhode Island law, in which 
case United States federal law (including, without limitation, copyright, patent and 
trademark law) will apply, without roforence to confliots oflaw principles. 

4-=h Time of tho Essonoo. Timo is of tho essence of this Agreement. 

-Hh Notices. All notices and othor communications to the othor party under this Agrooment 
shall bo in writing and made to tho following addresses: 

If to RDC-7 Restaurant Data Concepts, Inc. 
m Kilvort Street, Suite 100 
Warwick, Rhodo Island 02886 

Attention: E. Winfield Piatt III 

I f to Client: 

Attention: 

or such other addresses as either party has notified the other party in writing to bo tho 
appropriate address for tho sending of notices under this Agroomont. Notice shall be 
doomed roooived upon depositing such notice in tho U.S. Mail, sent certified mail, rotum 
receipt requested. 

4-7: Entire Agreement. With respect to its subject matter, this Agreement constitutes tho ontiro 
agreement between the parties and suporoodos and terminates all prior agroomonts and 
understandings, oithor oral or in writing. 

4-&i Counterparts. This Agreement mav be executed in multiple counterparts, each of which 
shall bo doomed an original, but all of which shall constitute ono and the same 
instrument. 
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4^ Partial Invahdfty.Thoinvahdh^ 
bo doomed to affect the validity of the remaiaiag provisions In the event that any 
provision ofthis Agrooment is held to ho invalid pursuant to tho law of any jurisdiction, 
tho parties agree that such provision shall he stricken from this Agreement in suoh 
jurisdiction. Tho remaining provisions shall ho doomed to he in full force and effect as i f 
thoyhadheenexecutodhyhothpartiessuhsequent to tho expungement of tho invalid 
provision. 

2^ Venue and Jurisdiction. Except for injunctivo relief sought hy either party which may he 
brought inacourt of compotont jurisdiction in any stato of the United States of America, 
or in any foreign country anywhoro in tho world,where ROC or Client conducts business 
or hasaplaceofbusinoss, all claims, disputes or controversies whatsoever arising out of 
or related to this Agreement in any way,shall be commenced, filed and litigated bofbrea 
court of oompotont jurisdiction inastato court of tho stato of Client'sprincipal place of 
business,or i f the fodoralcourt has exclusive jurisdiction in any suchclaim^ dispute or 
controversy, it shall be commonood, filed and litigated in theU.S.Oistriot Court of such 
stato in tho district inw^hichClient'sprincipalplacoofbusiness is located.Theparties 
hereby submit to tho personal jurisdiction of the state and fodoral courts as herein 
provided, and any courts of appeal therefrom,and waives any objootion(on tho grounds 
of lack of jurisdiction, or or othetyvise) to the oxorciso of 
jurisdiction over it and hy any such courts. 

2L Headings. Thohoadings containedin this Agreement aro insortodonly as amatterof 
convenience and reference and in no way define, limit or describe tho scope or intent of 
this Agreement and do not in any way affect its provisions. 

— I N WITNESS WHERECP,thepartieshayeherounto sot thoir hands, affixed their seals 
and doliverod these presents as oftho day and year first above written. 

RESTAURANT DATA CONCEPTS, INC. 

^ y — 
Name: 
•Title-

(Customer) 

•Bys— 
Name: 
-Tklef-
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EXHIBIT G 

TERRITORY OPERATOR'S SUBFRANCHISEES 
As of December 31,2MO2011 
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MONTANA LOCATIONS 

Ralph and Mary-Yilla 
pairy Queen Store 
501 W. Park 
Anacnnda, M T 59711 
406 563-6965 

Ralph and Mary VillaCarol 
Schmidt 
Dairy Queen StefeRastantant 
Sm W Pnrlc^in W . Madison Ave. 

i\naconda,—MT SCT-Hjeigrade. 
M T 59714 
406 #6338g-69M8in 

Ralph and Carol Schmidt 
Dairy Quoon Brazier 
310 W. Madison Ave. 
Belgrade, MT 597H 
106 388 8377 

Pam Roessman and SJifiila 
Thompson 
Dairv Queen Brazier 
8189 HiVhwav 35 PO Box 1405 
Biff Fork. M T 59911 
406 837-5336 

Pern—RoossmanMike and Sheila 
ThompflonRobvn Willet 
Dairy Queen Brazier 
8189 Highway 35 PO Box 1105 
2750 Old Hardin Rd.. Ste. F 
Big Fork. MT 5991 IBillinps. M T 
59101-6809 

406 &37252-#36l0S2 

Mike and Robyn Willet 
Dairy Queen Brazier 
2750 Old Hardin Rd., Sto. F 
Billings, MT 59101 6809 
106 252 1082 

Richard and Carol Lorenz 
Dairv Queen Gri l l & Chill 
475 Main St. 
Rillinps. M T 59107 
406 248-8061 

Richard and Carol Lorenzltofirh: 
Hafleman 
Dairy Queen to^erGrill & Chill 
175 Main St.1045 Grand Ave. 
Billings, MT m w m M 
406 34S256-S064-2245 

Richard and Beverly Hagoman 
Dairy Queen-Brazier 
1015 Grand Ave. 
Billings, MT 59106 
106 256 2315 

Richard and Beverly Hageman 
Dairv Queen Gri l l l & Chill 
3220 Henesta Dr 
Rillinps. M T 59102 
406 652-0200 

Richard and Beverly HagomanChip 
Youlden et al Amend Park DQ 
L L C 
Dairy Queen BrazierRestaurant 
322(1 Hener.ta Dr.4975 King Ave. E. 
Billings, MT 59102 
406 652 0200253=1544 

Chip Youlden et al Amend Park DQ LLC 
Dairy Queen Restaurant 
4975 King Ave. E. 
Billings, MT 59102 
106 259 7541 

Jason and Kim Howell 
Dairv Queen Brazier 
107 N . 7th St. 
Bozeman. M T 59715 
406 5X7-7129 

Ralphlaoy and Carol SohmidtEam 
King 
Dairy Queen LttLBrazier 
107 N . 7th St 
2227 Harrison Ave. 
Bozeman, MT—S9344Butte, M T 
59701 
406 587782-74396644 

Tony and Pam King 
Dairy Quoon Ltd. Brazier 
2227 Harrison Ave. 
Butte, MT 59701 
106 782 6644 

Tonv and Pam King 
Dairy Queen Brazier 
501 s. Excelsior 
Butte. M T 59701 
406 782-5781 

TonyOiad and Pam King Nadiilfi 
Ross 
Dairy Queen Brazier 
501 S. Excoloior 
625 9th St. VV. 
Rutte. MT 50701 rnlnmhia Falls. 
M T 59912 
406?$3822-57$44242 

Chad and Nadino Ross 
Dairy Queen Brazier 
625 9th St. W. 
Columbia Fallo, MT 59912 
406 892 4242 

James and Rebecca Southam 
Dairy Queen Brazier 
613 S. Atlantic 
Dillon, M T 59325 
406 683-2104 

James and Rebecca SouthamCarla 
Leonhardt 
Dairy Queen Brazier 
6W-S 
1290 Front St Atlantic 
Dillon, MT 59%5Forsvth. M T 
59327 

Carla Loonhardt 
Dairy Queen Brazier 
1290 Front St. 
Foroyth, MT 59327 
106 346 7411 
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MONTANA LOCATIONS 

406 6^346-24447411 
Anita Christiana 
Dairv Queen Brazier 
541 First Ave. N. 
Claspnw. MT 59230 
40A 228-8342 

.and Lola Anita—ChristianaSteYe. 
Galloway 
Dairy Queen Brazier 
541 Firot Avo .N .n6 -9 , b StN . 
Glnr.Pow. MT 59230Great Falls. 
MT 59401 
406 

Donald and Patty Houcko 
Dairy Queen Brazier 
611 N. Merrill 
Glendive, MT 59330 
406 377 6110 

Steve and Lola Galloway 
Pairy Queen Brazier 
1651 Fox Farm Road 
Great Falls. MT 59404 
406 727-3111 

Steve and tela—GallowayShelb 
Stelling 
Dairy Queen Brazier 
116 92901 10th Sf^jAve. S. 
Great Falls, MT #940155405 
406 463454-^342111 

Steve and Lola Galloway 
Baity Queen Brazier 
1651 Fox Farm Road 
Great Falls, MT 59404 
406 727 3111 

Angela & Greg Switzer 
Dairy Queen Grill & ChiU 
109 Bitterroot Plaza Dr. 
Hamilton. MT 59840 
406-375-1112 

SteveTorrcy . and Sholly 
StellingKaren Moody 
Dairy Queen BfaaerGdlL^Chill 
2901 10th Ave. S. 
211 W. 14th St. FO Box 462 
Groat Falla. MT 59105Hardin. MT 
59034 
406 454665-2144-2553 

Angola & Greg Switzer 
Dairy Quoon Grill & Chill 
109 Bitterroot Plaza Dr. 
Hamilton, MT 59810 
106 375 1112 

Torroy and Karen Moody 
Dairy Queen G&C 
211 W. 11th St. PO Box 162 
Hardin, MT 59031 
106 665 3553 

Kevin and Jody Hellegaard 
Dairy Queen Store 
535 5th.Avo. 
Havre, MT 59501 
106 265 7221 

Kevin and Jody Helle&aatd 
Dairy Queen Store 
535 5th Ave. 
Havre. MT 59501 
406 265-7221 

Matt and Roylene Olson 
Onirv Oueen OAGGrill & Chill 
1500 Prospect Ave. 
Helena, MT 59601 
406 442-5265 

Kevin and Rebecca-Walth 
Dairy Queen Brazier 
2850 N. Montana 
Helena, MT 59601 
106 157 9269 

Kevin and Rebecca Walth 
Dairv Oueen Brazier 
2850 N. Montana 
Helena. MT 59601 
406 457-9269 

Randy and Ramona Dutter 
Dairy Queen Brazier 
19 E. Idaho 
Kalispell, MT 59903 
406 755-2955 

Mary & Randy-Butter 
Dairy Quoon Ltd. Brazier 
Center Mall, 20 N. Main 
Kalispell, MT 59901 
406 752 9033 

Mary & Randy Dutter 
Dairv Oueen Ltd. Brazier 
Center Mall 
20 N. Main 
Kalisoell. MT 59901 
406 752-9033 

Donna and Matthew Kurtz 
Dairv Oueen BfaWefRestaurant 
PO Box 414 -7170 Hwy 93 S. 
Lakeside, MT 59922 
406 844-3844 

Bob Marozzo 
Dairy Queen Store 
419 E. 9th St. 
Libby, MT 59923 
106 293 6821 

Bob Marozzo 
Dairy QueeiL&lflrfi 
419 E. 9th St. 
Lihhy, MT 59923 
406 293-6821 

Steve and Karen McCann 
Dairv Oueen Store 
1017 W. Park 
Livingston. MT 59047 
406 222-2076 

Art and Joann Mandell 
Dairv Oueen Ltd. Brazier 
11400 Highway 93 S. PO. Box 

StovoDavid and Karen 
MoCannSharon Miller 
Dairy Queen StereRestaurant 

Art and Joann Mandell 
Dairy Queon Ltd. Brazier 
11100 Highway 93 S. PO Box 1282 

DQ OF MT/ND-Q64-mUL2 



MONTANA LOCATIONS 

282 
Lnln. M T 59847 
406 273-2197 

1017 W. Park 
655 N . W F. PO Box 1265 
Livingston, MT 59017Malta. 
59583 
406 332654-30761051 

Ml 

Lolo, MT 59847 
406 273 2197 

David and Sharon Millor 
Dairy Queen Brazier 
655 N . 1st E. PO Box 1265 
Malta, MT 59583 
406 654 1051 

Tab and Santos Fleming 
Dairy Queen-Brazier 
506 S. Ha>Ties 
Miles City, MT 59301 
406 231 2685 

Tab and Santos Fleming 
Dairv Oueen Brazier 
506 S. Havnes 
Miles Citv, MT 59301 
406 234-2685 

Angela & Greg Switzer 
DQ Grill & Chill 
3753 North Reserve Street 
Missoula MT 59808 
406-728-5950 

Art and Joann Mandell 
Dairy Queen Ltd. Brazier 
1735 S. Higgins 
Missoula, MT 59801 
406 549 6075 

Art and Joann Mandell 
Dairv Oueen Ltd. Brazier 
1735 S. HiPffins 
Missoula. MT 59801 
406 549-6075 

Art and Joann Mandell 
Dairy Queen Ltd. Brazier 
2515 Brooks St. 
Missoula, MT 59801 
406 728-2431 

Art and Joann Mandoll 
Dairy Queen Ltd. Brazier 
Southgate Mall 
Missoula, MT 59801 
406 721 5774 

Art and Joann Mandell 
Dairy Queen Ltd . Brazier 
Southgate Mall 
Missoula. M T 59801 

m 721-5774 

Kenneth and Clarvce Wiers 
Dairv Queen Store 
625 W. Laurel PO Box 248 
Plentvwood. M T 59254 
406 765-1185 

ravis and Genean Clairmont 
Dairv Oueen Brazier 
6 HiVhwav 93 N. PO Box 96 
Ronan. M T 59864 
406 676-0251 

Kenneth Perry and Claryce 
WiersCindee Williams 
Dairy Queen StereBrazier 
625 W. Laurel PO Box 218 
615 S. Central 
Plentvwood, MT 59254Sidney, M I 
59270 
406 76543344^51075 

Travis and Genean Clairmont 
Dairy Queen Brazier 
6 Highway 93 N. PO Box 96 
Ronan, MT 59864 
406 676 0251 

Jason and Kim Howell 
Dairv Oueen Brazier 
PO Box 506 
West Yellowstone, M T 59758 
406 646-4106 

PefFyChad and Cindee 
Willinmr.Nfldine Rnss 
Dairy Queen Braaf fGr i l l & Chill 
615 S. Central 
6550 Hvw 93. Suite 101 
Sidney, MT 59270Whitefish, M T 
59937 
406 133 1075862=2382 

Jason and Kim Howell 
Dairy-Queen-Brazier 
PO Box 506 
Wost Yellowstone, MT 59758 
406 616 1106 

Chad and Nadino Ross 
Dairy Quoon Brazier 
669 Spolcano Ave. 
Whitofioh, MT 59937 
106 862 2782 

DQ OF MT/N 0-06440712 



NORTH DAKOTA LOCATIONS 

Neil and Sheila Scheider 
Dairy Queen Brazier 
Junction 85 & 194, Drawer B 
Belfield, ND 58622 
701 5754 

Losson Leonard 
Dairy Queen BreziefRestaurant 
1300 Highway 49 N. PO Box 251 
Beulah, ND 58523 
701 873-2555 

Mark Weher & Roberta Johnson 
Dairy Queen Store 
230 W. Broadway 
Bismarck, ND 58501 
701 223-0548 

Mark Weber & Roberta Johnson 
Dairy Queen Store 
1804 N. 13th St. PO Box 2675 
Bismarck, ND 58501 
701 258-4438 

Mark Weber & Roberta Johnson 
Dairy Queen Store 
913 Burlington Dr. 
Bismarck, ND 58501 
701 255-4155 

Mark and Jackie Klingbeil 
Dairy Queen Brazier 
217 W. 11th St. 
Bottineau, ND 58318 
701 228-2822 

R. J. & Katie Miller 
Dairy Queen BraaefRestaurant 
102 9th St. - PO Box 624 
Cando, ND 58324 
701 968-3989 

Joe Lothspeich 
Dairy Queen BfazierGpIl & Chill 
372 15th St. W. 
Dickinson, ND 59601 
701 483-8100 

Terry and Le Ann Johnston 
Dairy Queen BpaeiefRestaurant 
604 Highway 2 E. PO Box 133 
Devils Lake, ND 58301 
701 662-4622 

Margo and Gary Berger 
Dairy Queen Brazier 
201 Veitch St. 
Emerado, ND 58228 
701 594-4021 

Charles Anderson 
Dairy Queen OACGrill & Chill 
4015-45* St. S 
Fargo, ND 58104 
(701) 356-1055 

Gaylon and Robin Anderson 
Dairy Queen BmaepGrill & Chill 
2401 45th StW 
Fargo, ND 58103 
701 293-5918 

Gaylon and Robin Anderson 
Dairy Queen BFaaerGriRj&Xhill 
3200 20th St. S. 
Fargo, ND 58103 
701 298-6350198) 

Gaylon and Robin Anderson 
Dairy Queen BfaaiefCrill & Chill 
3201 13th Ave. S. 
Fargo, ND 58103 
701 293-5918 (80) 

Gaylon and Robin Anderson 
Dairy QueeiLLtd. Brazier 
3902 13 Ave. S. 
Fargo, ND 58103 
701 356-3019 

David Stedman 
Dairy Queen StereLltLiirazfer 
402 N. University 
Fargo, ND 58102 
701 232-4653 

JoAnn and Ronald Platen 
Dairy Queen BrazierGriH & Chill 
3600 S. Columbia Rd. 
Grand Forks, ND 58201 
701 738-8530 

HaroldCarrie and Gladys Rosenbergloel 
Miller 
Dairy Queen StafeUtd. Brazier 
1209 N. Fifth 
Grand Forks, ND 58203 
701 772-3801 

Mark and Cheryl Wolf 
Dairy Queen BrazierRestaurant 
330 Business Loop West 
Jamestown, ND 58401 

Chad and Julie Morten 
Dairy Queen StereBrazkr 
Highway 2 
Lakota, ND 58344 

DQ OF MT/N 0-94440112 



NORTH DAKOTA LOCATIONS 

701 252-4181 701 247-2411 
Pete and Leah Klingbeil 
Dairy Queen Brazier 
1001 Ninth Ave. 
Langdon, ND 58249 
701 256-5252 

Mike and Kirstie Weiland 
Dairy Queen BrazierGrilL&XMl 
1000 E. Main 
Mandan, ND 58554 
701 663-3996 

Todd and Karen Brabandt 
Dairy Queen Ltd. Brazier 
1127 N. Broadway 
Minot, ND 58701 
701 839-3612 

Becky and Kerry Beechie 
Dairy Oueen Grill & Chill 
1924 4th Ave. NW 
Minot, ND 58701 
701 852-6067 

Andrea and Dan Klingbeil 
Dairy Queen Ltd. Brazier 
215 14th Ave. SW 
Minot, ND 58701 
701 839-4131 

Laurie and Robert Larson 
Dairy Queen Store 
Highway 17 RR2, Box 160 
Park River, ND 58270 
701 284-6799 

Cathy Turcotte-Boe 
Dairy Queen Brazier 
Highway 281 W. 
Rolla,ND 58367 
701 477-3793 

John and Kimberly Lovcik 
Dairy Queen Brazier 
Highway 2 E. RR4, Box 11B 
Rugby, ND 58368 
701 776-6233 

Suzie and Todd Kapaun 
Dairy Queen Ltd. 
909 N. Central Ave. 
Valley City, ND 58072 
701 845-2622 

David StodmanCharles Anderson 
Dairy Queen BraziorGrill &• Chill 
1110 13th Ave. E 
1626 Commerce St. 
West Fargo, ND—58078 3348WahmtmL 
ND 58075 
(701^61483-9^73100 

Efifiio and Lnrin WrightDavid Stedman 
Dairy Queen Brazier 
44334*1110 13th Ave. WE 
Williston, ND 5£mWes t Fargo, ND 
58078-3348 
701 573356-64749337 

Essie Wright 
Pairy Queen Brazier 
1022 Isr Ave. W. 
Williston. NP 58801 
701 572-6474 

I f vou buv this subfranchise. vour contact information mav be disclosed to other buyers 
when you leave the DQ system^ 
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EXHIBIT HG 

TERRITORY OPERATOR'S FORMER SUBFRANCHISEES 
(Ceased Operations During 201020111 
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TRANSFERRED 

Ralph Schmidt 
Bozeman, M I 
701-776-5779 . 

Linda & Patrick Holien 
Minot 
Joe Lothsneich 
Dickenson. ND 

701 838 6371483=0840 

Donald & Linda Covoll 
Hiokson 
Harold Rosenhurg 
Grand Forks. ND 
701 588 4491 
(Deceased) 

TERMINATED 

Donnio & Ruth Buchholz 
Donald & Pattv Houcke 
Lisbon, NDGIendive, MT 
701 683 4305 
406-377-6140 

CEASED OPERATIONS FOR OTHER REASONS 

JoAnn & Ronald Flaton 
Grand Forks, ND 
701 775 5422 
(still operating under a direct license 
agroomont with ADQ) 
NONE 

I f you buy this subfranchise, your contact information may be disclosed to other buyers when 
you leave the DQ system. 
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EXHIBIT I H 

ADQ'S FRANCHISEES 
As of December 31, 2M42011 
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ADQ-DQ G R I L L & C H I L L LOCATIONS IN MINNESOTA 

Fannemel, Richard J 221 2nd St Ne Aitkin MN 56431-1523 218-927-
2918 

C & A Inr / Hillman. Craif / 1701 Rrnadwav Alexandria MN 56308-270?; 320-763-
Hillmnn^Alesia 4556 
Jindra, Timothy F 3511 Round Lake 

Blvd Nw 
Anoka MN 55303-5002 763-421-

8271 
H & S 2020 Inc / Hellerud, 
Douglas D / Hellerud, Kimberly J / 
Short, Michael W 

7720 149th St Apple Valley MN 55124-7536 952-953-
3961 

Bdn Inc / Rice. Linda H / Rice. 104 Hijrhwav 34 Rarnesville MN 56514-3339 218-354-
Jamison J 2231 
Commander Companies Lie / 
Jewett, Anthony R / Jewett, Lynn 
C / Jewett, Arthur H / Jewett, Terry 

325 S Walnut St Belle Plaine MN 56011-2130 952-873-
6500 

Total Treats Inc / Roesler, Dennis 
C / Roesler, Pamela F/ Johnsrud, 
Michael / Johnsrud, Suzanne 

3701 W Old 
Shakopee Rd Ste 
SOSniithnort 
Shopping Center 

Bloomington MN 55431-3562 952-884-
4777 

Anderson Franchise Investments 
Inc / Anderson, Charles 

<)304T,vndflle 
Ave. Sn 

Rlnnmingla 
a 

MN 55420-3513 952-426-
1529 

Frauenshuh Hospitality Group Of 
Minnesota^ Lie 

1130 Giant Dr Blue Earth MN 56013-1715 507-526-
5402 

T)hk Of Roseau Inc / Klnsnwski, 609 Hwv 55 F. Buffalo MN 55313-1703 763-682-
Richard J / Klnsnwski. Reth 1761 
Escalate Affluently Inc / Kotrba, 
Benjamin / Haukos, Joshua 

11200 Aquila Dr 
N 

Champlin MN 55316-3791 763-427-
8441 

Escalate Affluently Inc / Kotrba, 
Benjamin / Haukos, Joshua 

230 Cokato St W Cokato MN 55321-4654 320-286-
2761 

Knauf Enterprises Inc / Knauf, 
Terry R / Knauf, Maridee L 

14229 Highway 23 Cold Spring MN 56320-4611 320-685-
3836 

Jindra, Phil A 3595 River Rapids 
Dr Nw 

Coon Rapids MN 55448-4103 763-323-
6887 

Schiffler Enterprises Inc / 
Albrecht, Christopher E / Albrecht, 
Nadine R 

714 Oak St Crosby MN 56441-1117 218-546-
6124 

Frauenshuh Hospitality Group Of 
Minnesota; Lie 

6827 Bass Lake 
Rd 

Crystal MN 55428-3952 763-533-
7575 

I,askvt Steven D / Taskv, Patrfcia 307 Canal Park Dalafli MN 55802-2396 218-722-
M 0799 

Frauenshuh Hospitality Group Of 
Minnesota; Lie 

16340 Terry Pine 
Dr 

Eden Prairie MN 55344-2107 952-906-
2005 

Ivancich Inc / Ivancich, Virginia M 
/ Ivancich, Paul F / Ivancich, Casey 
R 

1441 E Sheridan 
St 

Ely MN 55731-1744 218-365-
5101 

Babcock, Steven C / Babcock, 
Linda L 

719 E Vernon Ave Fergus Falls MN 56537-3031 218-736-
5737 

Frauenshuh Hospitality Group Of 
Minnesota; Lie 

225 Osborne Rd 
Ne 

Fridley MN 55432-3122 763-571-
5080 

Brjh Inc / Hilgenberg, Jeff M / 560 Hwy 212 W Granite Falls MN 56241-1360 320-564-

DQ OF MT/N 0-06440712 



ADQ-DQ G R I L L & C H I L L LOCATIONS I N MINNESOTA 

Radermacher, Brian 4268 
Weyer Investments Ltd / Weyer, 
Mark J / Weyer, Wendy M 

17650 Ne Hwy 65 Ham Lake MN 55304-4303 763-434-
3400 

Dadojos, A Partnership / Doll, 
David D / Yoder, Doyle D / Doll, 
Joan D 

1310Hobart St Hawley MN 56549 218-483-
0293 

Son Group Iii Lie / Plaisted, 
Richard L / Plaisted, Gloria H 

4703 Mall Dr Hermantown MN 55811-4088 218-727-
1668 

Lessard Foods Inc / Lessard Ii i , 
Archille A / Lessard, Kathryn S 

105 Grindstone Ct Hinckley MN 55037 320-384-
7584 

Frauenshuh Hospitality Group Of 
Minnesota^ Lie 

510 Blake Rd Hopkins MN 55343-8117 952-746-
2567 

Sherwood, Barry L / Sherwoodlce 
Box Investments Inc / Joseph son, 
Todd W / Joseph son. Rhonda JLZ 
Wickham, Dennis D / Wickham, 
Demise L / Dietrich. Kimborlvn 
AGarv I / Dietrich. Linnea / 
Dietrich. Grant I 

1306 3rd Ave International 
Falls 

MN 56649-2958 218-283-
3428 

Lessard Property Management Inc 
/ Lessard Ii i , Archille A / Lessard, 
Kathryn S 

2110 Northern 
Lights Blvd 

Lino Lakes MN 55038-7752 651-426-
6310 

Frauenshuh Hospitality Group Of 
Minnesota; Lie 

625 Apollo Dr Lino Lakes MN 55014-3020 651-255-
2502 

Miksche, Mark / Miksche, Jodi 710 Commerce Rd Long Prairie MN 56347-1521 320-732-
2776 

Woodward Brook Inc / Mcbroom, 
Michael R / Mcbroom, Jon H / 
Mcbroom, Cynthia R / Mcbroom, 
Marian J 

819 Century Ave 
N 

Maplewood MN 55119-3822 651-739-
7143 

March Enterprises Lie / Head, 
Martha M 

3709 W 50th St Minneapolis MN 55410-2017 612-926-
0025 

Frauenshuh Hospitality Group Of 
Minnesota; Lie 

1110 State 
Highway 25 

Monticello MN 55362 763-295-
0133 

Anderson Franchise Investments 
Inc / Anderson, Charles 

802 30th Ave S Moorhead MN 56560-5006 218-512-
2222 

Nalipinski, Thomas A / 
Millapinski Companies Lie / 
Nalipinski, Brian J 

24 Atlantic Ave Morris MN 56267-1317 320-589-
2227 

Tomkat Inc / Haubrich, Thomas S / 
Haubrich, Kathy S 

511 N Morse St Norwood MN 55368-9778 952-467-
3452 

Triple Crown Treats Lie / Taylor, 
Todd W / Babbitt, Jeffrey J / 
Babbitt, Reneen J 

1520 W Lincoln Olivia MN 56277-1263 320-523-
2200 

Theissen, Steven D / Theissen, 
Karen K 

670 W Bridge St Owatonna MN 55060-2702 507-451-
8398 

Jp Taylor Inc / Martin, Katherine L 
/ Kaneski, Lisa M 

30699 State 
Highway 371 

Pequot 
Lakes 

MN 56472-2899 218-568-
5440 

Jammers Tne / Winium Thomas 802 3rd Ave Se Perham MN 56573-1735 218-346-

DQ OF MT/ND-Q644Q212 



ADQ-DQ GRTTiL & C H I L L LOCATIONS IN MINNESOTA 

AndrewMarc A / Winium, 
Michael T 

4070 

Jp Taylor Inc / Martin, Katherine L 
/ Kaneski, Lisa M 

306 Front St S Pine River MN 56474 218-587-
4762 

Frauenshuh Hospitality Group Of 
Minnesota; Lie 

800 N Wabasha Plainview MN 55964-1290 507-534-
4380 

Frauenshuh Hospitality Group Of 
Minnesota; Lie 

4000 Annapolis Ln 
N 

Plymouth MN 55447-5480 763-557-
2830 

Thomas D Austin Incorporated / 
Austin, Thomas D 

7533 Lyndale Ave 
S 

Richfield MN 55423-4011 612-869-
4250 

Frauenshuh Hospitality Group Of 
Minnesota; Lie 

2800 W 66th 
StiaSfifl Rogers 
Dr 

PachfieldRa 
gers 

MN 
4-4W9413 

642763-
&M428-

89448063 
Frauenshuh Hospitality Group Of 
Minnesota; Lie 

13560 Rogers 
DflfilO Park 
Place Rlvd 

RogersSaint 
Toiiis Park 

MN ^745541 
6-944^5320 

763952-
43S545-

80636544 
Frauenshuh Hospitality Group Of 
Minnesota; Lie 

1620 Park 
PlaeeSOni 
Excelsior Blvd 

Saint Louis 
Park 

MN 55416-
#283013 

952-545746-
65446080 

Frauenshuh Hospitality Group Of Minnesota, 
We 

5001 Excelsior 
B W 

Saint Louie 
Pafk 

MN 55116 3013 952 716 
6080 

Frauenshuh Hospitality Group Of 
Minnesota; Lie 

281 Central Ave E Saint 
Michael 

MN 55376-4513 763-497-
5254 

Anton Airfood, Inc Mpls-St Paul Intntl 
Airport; 
3412 Concourse C 

Saint Paul MN 55111 612-355-
4671 

Frauenshuh Hospitality Group Of 
Minnesota; Lie 

1959 Ford Pkwy Saint Paul MN 55116-1923 651-699-
4777 

T Stevens Corporation / Stevens, 
Mark D / Stevens, Rebecca / 
Stevens, Timothy J 

850 N Minnesota 
Ave 

Saint Peter MN 56082-2425 507-931-
4580 

Frauenshuh Hospitality Group Of 
Minnesota; Lie 

8021 Old Carriage 
CtN 

Shakopee MN 55379-3157 952-224-
2568 

Franzen, Bradley / FranzenHis 
Management Groim_IllC_Z 
Goetzman, BenmeDaniel W / 
Gnet7.manT Jennifer M 

137 Access Way Spicer MN 56288-9601 320-796-
2010 

Frauenshuh Hospitality Group Of 
Minnesota; Lie 

300 N Section Ave Spring 
Valley 

MN 55975-1670 507-346-
2042 

Gartner Restaurant Holdings Lie / 
Gartner, Gregory J / Gartner, 
Suzanne M / Kulesa, William B 

132 Main St S Stillwater MN 55082-5122 651-351-
2850 

Gamradt, LarrvUherty 
Investments Of Albert Tea Inc / 
Weitzel. Kevin I . / Gnmrnrit. 
JeanneWettzel. Tami MJ 

210 3rd St Nw Wells MN 56097-6223 507-553-
3813 

Bo lies Properties Lie / Bolles, 
TheodoreJ[ 

7450 Currell Blvd Woodbury MN 55125-2218 651-731-
6878 

Frauenshuh Hospitality Group Of 1640 Humiston Worthington MN 56187-1756 507-376-
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ADQ-DQ GRTTiL & C H I L L LOCATIONS I N MINNESOTA 

Minnesota; Lie Ave 5487 
Frauenshuh Hospitality Group Of 
Minnesota; Lie 

5111 E Viking 
Blvd 

Wyoming MN 55092-8037 651-462-
8706 

Frauenshuh Hospitality Group Of 
Minnesota; Lie 

12475 Fremont 
Ave Nw 

Zimmerman MN 55398-0414 763-856-
4300 

Bucher Inc / Bucher, Layne E / 
Bucher, Kathryn L / Bucher, 
Steven L / Bucher, Joan M 

215 E 18th St Zumbrota MN 55992-1010 507-732-
5910 

ADQ-DQ BRAZIER LOCATIONS I N MINNESOTA 

Weishair Enterprises Ino / Weishair, 
Scott A / Weishair, Kimllmm, 
Shavna K / Thorn, Lawrence A i 
Thorn, Sandy FK 

331 7th StS Albany MN 56307-9452 320-845-2960 

C & A Inc / Hillman, Craig / Hillman, 
Alesia 

1701 Broadway Alexandria MN 56308 2705 320 763 4556 

Lommen, John D 600 E Elm St Annandale MN 55302-1150 320-274-3479 
Nelson, Trudy J / Glyer, Brad E 424 Main St Anoka MN 55303-2017 763-421-3892 

|| Bdq Inc / Rico, Linda / Rice, Jamison^ | 404-Highway 34 | Bamesville | MN | & 6 & U - ^ 9 | 248 354 2231 
Fix, Lone J / Hma Enterprises Inc / 
Fix, David L 

301 Lake AveS Battle Lake MN 56515-4218 218-864-5288 

Holmgren, John Westgate Mall Baxter MN 56425 218-829-6997 
K & M Of Bemidji Inc / Magnan, 
Ted / Magnan, Michael 

Paul Bunyan Mall Bemidji MN 56601-4123 218-751-0977 

Frauenshuh Hospitality Group Of 
Minnesota; Lie 

300 Fern St Big Lake MN 55309-9460 763-263-7400 

Don Robbar Inc / Quick, Robert L / 
Quick, Donna L / Sartell, Barbara J 

12721 Central Ave 
Ne 

Blaine MN 55434-4865 763-755-8600 

Hart, Kevin L / Hart, Jillane L 317 Hwy AveS Blooming 
Prairie 

MN 55917 507-583-2296 

B & L Inc / Neppl, Brian T / Neppl, 
Lorraine 

1021 Highway 75 
N 

Breckenridge MN 56520-1105 218-643-5190 

Dbk Of Roseau Inc / Klosowski, Richard 
J-AKlosowskiT-Beth 

609 Hwy 55 E Buffalo MN 55313 1703 763 682 1761 

Queen Nelly Lie / Michaud, Thomas 
D / Michaud, Carrie 

1301 Hwy 13 E Bumsville MN 55337-2912 952-890-1040 

Frauenshuh Hospitality Group Of 
Minnesota; Lie 

603 Esch Dr Caledonia MN 55921-1274 507-725-2751 

Kilo Sierra Investments Corp / 
Kontz, Gary Lee / Stoics, Gary 
Richard 

PStOlafAveS Canby MN 56220-1430 507-223-5995 

Highway 52 Enterprise Inc / Ryan, 
Mark / Ryan, Joseph D 

31943 64th Ave Cannon Falls MN 55009-4267 507-263-4433 

Schaper, Warren J / Schaper, Denise 
C 

115 6th St Ne Ste A Cass Lake MN 56633-3428 218-335-2908 

Big D Enterprises Inc / 
Hendrickson, Daniel L / 
Hendrickson, Debra 

2935 N Chestnut St Chaska MN 55318-1300 952-448-4054 

Frauenshuh Hospitality Group Of 720 Nelson Dr Clearwater MN 55320 320-558-6855 

DQ OF MT/ND-06miU 



ADQ-DQ BRAZIER LOCATIONS IN MINNESOTA 

Minnesota? Lie 
Valdastico Inc / Spagnolo, Richard 
S 

1402 Hwy 33 S Cloquet MN 55720-2627 218-879-1953 

Seymour'sSaurfl Enterprises / 
FowlerLIc / Saurn, Anpela E_Z 
Gelhman, David SP / Sanro .IrT 

rhristv W / SaiiroT .Inann R 

3064 Coon Rapids 
Blvd Nw 

Coon Rapids MN 55433-3474 763-427-2230 

Kgb Inc / Burrows, Glenda M / 
Luoma, Kerri A 

370 Northdale Blvd 
Nw 

Coon Rapids MN 55433-3362 763-757-5900 

Maxfield, Randall D / Maxfield, 
Lara L 

36404 County Road 
66 

Crosslake MN 56442-2506 218-692-4443 

Schland Lie / Hjelmeland, Dustin L 
/ Schwan, John P 

108 6th St Dawson MN 56232-2137 320-769-2300 

Escalate Affluently Inc / Kotrba, 
Benjamin / Haukos, Joshua 

403 W River Rd Delano MN 55328-9103 763-972-2660 

Frauenshuh Hospitality Group Of 
Minnesota? Lie 

411 Hwy StW Dodge Center MN 55927-9063 507-374-6655 

Lasky, Steven D / Lasky, Patrieia 307 Canal Park Dr Duluth MN 55802 2315 218 722 0799 
Lipinski, Donald M / Lipinski, 
Margaret A / Lipinski, Thomas A 

5692 Miller Trunk 
Hwy 

Duluth MN 55811-1232 218-729-8756 

Kool Tyme Inc / Giguere, Thomas 
M / Giguere, Thomas A 

3385 Denmark Ave Eagan MN 55121-2289 651-686-9057 

Hendrickson, Daniel L / 
Hendrickson, Debra A 

4630 Rahn Cliff Rd Eagan MN 55122-3397 651-688-2725 

Jsv Foods Mc / Yoder. Dovle D / 1412 Central Ave Fast Grand MN 56721-1605 218-773-7602 
Voder. Debra D/Schiiltz. 
Nicholas V / Schultz. Staci D / 
Johnson, Andrew H / Johnson, 
Heidi J 

Nf Forks 

Mitchell, Scott D / Mitchell, Annette 
B 

403 Morton Ave Elk River MN 55330-2512 763-441-1823 

Hendrickson & Associates Inc / 
Hendrickson, Charles / 
Hendrickson, Winnie 

4050 Hwy 60 W Faribault MN 55021-8456 507-334-0453 

demons, Paul / demons, Julie 705 Willow St Farmington MN 55024-1147 651-463-7244 
Tbtb Inc / Nelson, Trudy J 555 Lake St S Forest Lake MN 55025-2610 651-464-6608 
Holland, Thomas E / Holland, Rita 411 7th St Ne Fosston MN 56542-1110 218-435-1095 
Dakota Treats Inc / Moser, Steven L 
/ Wentz, Terry 

227 10th St E Glencoe MN 55336-2026 320-864-3804 

Lynch, Jason 120 Highway 61 N Grand Marais MN 55604 218-3&?830-
9S090185 

G R D Q Inc / Hutchins, Steven / 
Hutchins, David N / Hutchins, 
Marilyn 

1940 Pokegama 
AveS 

Grand Rapids MN 55744-4289 218-326-3366 

Ba-Jo Holdings Lie / Barkow, 
Kenneth B / Janeksela, James K 

752 Hwy 55 Hamel MN 55340-9604 763-478-0260 

Frauenshuh Hospitality Group Of 
Minnesota? Lie 

46 Main St N Hutchinson MN 55350-1806 320-587-2076 

Cahill Venture Inc / Ryan, Joseph D 6655 Cahill Ave Inver Grove 
Heights 

MN 55076-2026 651-455-0339 

Staples Enterprises Inc / Staples, 
Alan / Staples, Brent 

1021 Highway 71 
N 

Jackson MN 56143-1086 507-847-4662 

Hendrickson, Ronald L / 10950 175th Ct W Lakeville MN 55044-0554 952-892-5001 

DQ OF MT/ND-0644Q112 



ADQ-DQ BRAZIER LOCATIONS I N MINNESOTA 

Hendrickson, Patricia R 
Hofmann, Katherine K 13105 Lake Blvd Lindstrom MN 55045-9348 651-257-2536 
Schland Lie / Hjelmeland, Dustin L 
/ Schwan, John P 

711 8th Ave Madison MN 56256-1125 320-598-3858 

Luke's Treats Inc / Hanscom, Luke 
D 

850 Wildwood Rd Mahtomedi MN 55115-1850 651-777-4686 

Frauenshuh Hospitality Group Of 
Minnesota? Lie 

13770 83rd Way N Maple Grove MN 55369-4645 763420-9830 

W A G E S Inc / Schaefer, George L 
/ Schaefer, Wendy C 

1206 E College Dr Marshall MN 56258-2010 507-532-9350 

Rasley, C E / Rasley, Evelyn / 
Woodrow, James L / Boyd, 
Kenneth M 

259 W Hwy 65 Mcgregor MN 55760 218-768-2050 

S & L Thorn Inc / Thorn, 
fcaffvLawrence A / Thorn, Shayna 
K / Thorn, Chen / Thorn, Travis / 
Thorn, Sandy_K 

208 E Cty Rd 173 Melrose MN 56352-1602 320-256-3399 

Salvor,on. David AT & R 
Enterprises Of Mentor Lie / 
Snlveson. Bonita RRoed. Bruce C / 
RoedT Deborah K / Thompson^ 
Patrick L / Thompson, Cherie 
Ann 

Hwy2W Mentor MN 56736 • 218-637-2215 

Partners In Cream Lie / Taylor, 
Todd W / Luedtke, David J / 
Luedtke, Teri Jo 

415 10th Ave Se Milaca MN 56353-3748 320-983-3451 

Sweet Spot Lie / Botz, Spencer H / 
Roesler, Kristopher D 

4703 Cty Rd 101 Minnetonka MN 55345-2634 952-938-32*8 

Dougherty, Daniel D / Dougherty, 
Rebecca B / Dougherty, John B 

91 Arrowhead Ln Moose Lake MN 55767-9453 218-485-4317 

Oelkers, Stephen / Oelkers, Candice 
M 

550 Highway 65 S Mora MN 55051-1937 320-679-2055 

Yoder Family Enterprises Lie / 
Schultz, Nicholas V / Schultz, Staci 
D / Johnson, Heidi J 

264 Hwy 10 S Motley MN 56466-9074 218-352-6152 

Jab-Qf Nashwauk Ino / Keranen, James F 
/ Keranen, Brenda J / Keranen, James D / 
Keranen, Ruth A 

831 1st St Nashwauk MN 55769 1213 218 885 3160 

Wagner & Reiland Inc / Wagner, 
Kevin / Wagner, Lacey / Reiland, 
Bradley C / Reiland, Jennifer L 

409 4th Ave Sw New Prague MN 56071-1307 952-758-3349 

Winter, Daniel M / Winter, Shelly L 1501 N Broadway 
St 

New Ulm MN 56073-1234 507-359-9229 

Fowler Enterprises Inc / Fowler, 
James S / Fowler, Heidi R 

38729 14th Ave North Branch MN 55056-5497 651-674-7680 

Callahan, Donald J / Callahan, 
Donna J / Callahan, Charles / 
Callahan Melissa A 

2730 E 16th St North Saint Paul MN 55109-2342 651-777-1511 

Bounds, Edwin L / Bounds, Amy E 38664 Us Highway 
169 

Onamia MN 56359-8012 320-532-3499 

Stedman, David K 833 Us Highway 12 Ortonville MN 56278-4081 320-839-3605 
Stahnke, Peter J / Stahnke, Elizabeth 
O 

809 1st St E Park Rapids MN 56470-1708 218-732-5947 

DQ OF MT/ND-0#44Z12 



ADQ-DQ BRAZIER LOCATIONS I N MINNESOTA 

Jensen, Charles J 1121 S Broadway Pelican Rapids MN 56572-4710 218-863-4151 
2 Trojans Inc/Bell, Stuart P 207 La Grande Ave 

S 
Princeton MN 55371-1817 763-389-2080 

Howdee Corporation / Clausen, Dee 4393 Maplewood 
St Se 

Prior Lake MN 55372-2956 952-447-3894 

HfinscomKnauss, WkeJoseph DJ 815 W-Main St Red Wing MN 55066-
33052230 

651-388-4914 

Jacz Inc / Moelter, Christopher J / 
Moelter, Joseph L 

1136 E Bridge Redwood Falls MN 56283-1808 507-637-8092 

D L & K, Inc / Desrosier, Daniel J / 
Desrosier, Lisa R 

1102 3rd St Nw Roseau MN 56751-1333 218-463-3030 

Frauenshuh Hospitality Group Of 
Minnesota? Lie 

15073 Canada Ave 
W 

Rosemount MN 55068-1758 651-423-4554 

D T Sutton Lie / Sutton, David R / 
Sutton, Theresia A 

624 S Cedar St & 
Hwy 10 S 

Royalton MN 56373 320-584-8182 

Lamb, Tera 611 Hwy 10 Se Saint Cloud MN 56304-1254 320-252-0862 
Main Street Soft Serve Inc / 
Neubert, Timothy F / Neubert, 
Krista 

1171 SMain St Sauk Centre MN 56378-1652 320-352-3930 

Howdee Corporation / Clausen, Dee 3939 Eagan Dr Savage MN 55378-2971 952-895-0141 
Plaisted, Allen M / Plaisted, Kathryn 
L / Bounds, Matthew / Bounds, 
Amy E 

1251 Tasha Dr Shakopee MN 553794425 952-233-2717 

Frauenshuh Hospitality Group Of 
Minnesota? Lie 

4615 Hodgson Rd Shoreview MN 55126-6040 651-483-5076 

Scott's Second Corporation / 
Vaubel, Scott A / Vaubel, Teresa L 

617 W Main St Sleepy Eye MN 56085-1130 507-794-5971 

Doll, Joan D / Yoder, Doyle D / 
Yoder, Debra 

1100 2nd Ave Ne Staples MN 56479-2941 218-894-1143 

Johnson, Marty D 517 Duluth Ave So Thief River 
Falls 

MN 56701-3502 218-681-3007 

Sheets, Jessica R 1201 Craig Ave Tracy MN 56175-1038 507-629-3000 
Ridl, Otto A fEstate) / Ridl, 
Josephine K 

2120 Arboretum 
Blvd 

Victoria MN 55386-7710 952-443-2294 

Tim's Treats Inc / Vansoest, 
Timothy N / Vansoest, Andrea L 

8399 Unity Dr Virginia MN 55792-4005 218-741-3058 

Kratt & Hedquist Inc / Hedquist, 
Neil C / Hedquist, Annette R 

1000 Shields Ave Wabasha MN 55981-1100 651-565-2100 

Ebner, M_J_(Estate-0fAWl 106 Ash Ave Nw Wadena MN 56482-1347 218-631-4390 
Warroad Subway Inc / Johnston, 
Brian S / Johnston, Kari M / 
Hiedeman, Kevin M 

609 Cedar Ave Nw Warroad MN 56763-2710 218-386-2187 

Frauenshuh Hospitality Group Of 
Minnesota? Lie 

930 S State St Waseca MN 56093-3130 507-835-2970 

Macro Lie / Anderson, Michael L / 
Anderson, Christine-A 

733 Main St S Winnebago MN 56098 1062 507 893 4517 

Cjm Properties? Inc / Moelter, 103 W 4th St Winthrop MN 55396 507-647-5336 
Christopher J 

ADQ-DQ L I M I T E D BRAZIER LOCATIONS I N MINNESOTA 

D-Que Holdings Inc / Pedersen, 907 N Nokomis Alexandria MN 56308-5125 320-763-6900 

DQ OF MT/ND-Q6J4Q212 



ADQ-DQ L I M I T E D BRAZIER LOCATIONS IN MINNESOTA 

Woodrow K / Pedersen, Cynthia M 
Plaisted. Allen M / Plaisted. XS2R Central Ave Blaine MN 55434-3313 763-784-2160 
Kathrvn T, / Cerrv. Mark T / Gerrv. 
Jane R 
Zachau, Richard R 557 Northtown Dr Blaine MN 55434-1044 763-780-4499 
Mixell, Todd / Mixell, Marty 7749 Zane Ave N Brooklyn Park MN 55443-3120 763-560-5741 
Carab Lie / Michaud, Thomas D / 
Michaud, Carrie 

8555 Edinburgh 
Center Dr 

Brooklyn Park MN 55443-3724 763-425-7100 

Letness, Thomas E 3959 Central Ave 
Ne 

Columbia 
Heights 

MN 55421-3932 763-781-7856 

Lee, Tou Fue / Plaisted, Allen M / 
Gerry, Mark I 

7175 80th StS Cottage Grove MN 55016-3004 651-459-5511 

Doll, Joan D / Yoder, Doyle D / Doll, 
David D 

11 Center Ave E Dilworth MN 56529-1420 218-287-2772 

Nelson, Bradley R / Nelson, Kimberly 
V 

4431 Grand Ave Duluth MN 55807-2753 218-624-1757 

Hendrickson & Associates Inc / 
Hendrickson, Charles / Hendrickson, 
Winnie 

1326 E Blue Earth 
Ave 

Fairmont MN 56031-4254 507-235-5005 

Lommen, John D 7825 Medicine 
Lake Rd 

Golden Valley MN 55427-5008 763-542-1764 

Amoldt, Diane E 106 E 1st St Janes ville MN 56048-3001 507-234-5426 
DenzerT Thomas A / Denser. Nancv 
A 

821 N Takeshore 
Dr 

Take Citv MN 55041-1122 651-345-2326 

Miller, Jeffrey D / Miller, Paula R 1009 N Sibley Ave 
(Hwy 12) 

Litchfield MN 55355-1302 320-693-2001 

Smidt, Rita / Smidt, Gary 401 Country Club 
Dr 

Marshall MN 56258-1611 507-532-6404 

Lee, Tou Fue 4400 E Lake St Minneapolis MN 55406-2302 612-721-2007 
Dapaul Enterprises Lie / Phillippi, 
David P / Phillippi, Joanne E 

710 Lowry Ave Ne Minneapolis MN 55418-3622 612-788-8336 

Triple Treats Lie / Roesler, Kristofer 
D / Botz, Spencer H 

5445 Eden Prairie 
Rd 

Minnetonka MN 55345-5872 952-933-2343 

W^jd-Inc-/-Jandrej Timothy D / Jandro, 
Jedi-fc 

409 Old Hwy 8 Nw New-Brighton MN 55112 3206 651 636 6560 

Jp Taylor Inc / Martin, Katherine L / 
Kaneski, Lisa M 

25312 Smiley Rd Nisswa MN 56468-9517 218-963-2163 

Cjpc Inc / Jorgenson, James M / 
Jorgenson, Caroline M 

1000 Main St S Pine City MN 55063-2012 320-629-3660 

Tp Treats Lie / Woelber, Troy B / 
Woelber, Pamela J 

301 8th Ave Se Pipestone MN 56164-2045 507-825-3655 

Plaisted. RichardTacks Of Minnesota 
Tic / Reid, Stephen M / Michaud, 
Carrie L / Plaisted, Gloria 

4017 W Broadway 
Ave 

Robbinsdale MN 55422-2211 763-533-8072 

S D Dq Inc / Smith, Daniel / Smith, 
Susan 

3070 Lexington 
Ave N 

Roseville MN 55113-1916 651-481-9007 

Rhjt Inc / Hundt, Ronald E / Tatge, 
Justin M 

1739 Rice St Roseville MN 55113-6802 651-489-8900 

Jmd Enterprises Inc / Decrans, John L 
/ Decrans, Mayren R 

1720 Lexington 
Ave N 

Roseville MN 55113-6514 651-489-4182 

Lahr, Gene G / Lahr, Barbara 2424 Division St W Saint Cloud MN 56301-3926 320-252-3023 
Rogers, Curtis J 1312 7th AveS Saint James MN 56081-2439 507-375-4820 
Callahan, Donald J / Callahan, Donna 450 Lexington Saint Paul MN 55104-4608 651-646-5212 

DQ OF MT/ND-W44212 



ADQ-DQ L I M I T E D BRAZIER LOCATIONS IN MINNESOTA 

J / Diane's Sweets Ltd / Minor, Diane PwkyN 
B C N Company Inc / Noyes, Bruce C 
/ Noyes, Carol A 

143 N Snellmg Ave Saint Paul MN 55104-6745 651-644-4638 

Plaisted, Allen M / Gerry, Mark I 1537 White Bear 
Ave N 

Saint Paul MN 55106-1601 651-756-1535 

Plaisted, Allen M / Plaisted, Richard L 
/ Gerry, Mark I 

280 W 7th St Saint Paul MN 55102-2410 651-292-9752 

Plaisted, Jeffery / Plaisted, Janice D / 
Plaisted, Allen M 

63 George St W Saint Paul MN 55107-2846 651-227-1189 

Slavik, Johnathan P 1354 Maryland Ave 
E 

Saint Paul MN 55106-2812 651-776-71! 

Plaisted, Allen / Plaisted, Tim 565 Earl St Saint Paul MN 55106-5238 651-774-0830 
Remund, Daniel N / Remund, Patricia 
K 

32948 Us Hwy 14 Sanborn MN 56083-3053 507-648-3575 

LembKaianne Shakers Inc / Lvon. 
Shorman THollv / Hahn-Schnltz. 
Misty 

501 N Benton Dr Sauk Rapids MN 56379-1536 320-255-1697 

Plaistod, Allen M / Plaisted, Kathryn L / 
Richardson, Karen 

H13 Concord StS South Saint Paul MN 55075 5921 651 151 1770 

Richardson, Karen 602 Southview 
Blvd 

South Saint Paul MN 55075-2344 651-451-8639 

Stewart, Jon Lee / Stewart, Lara Rene 308 Minnesota Ave 
W 

Walker MN 56484 218-547-1460 

Plaisted, Richard L / Plaisted, Gloria 3574 Shoreline Dr Wayzata MN 55391-9782 952-471-7845 
Slavik, John 1110 S Robert St West Saint Paul MN 55118-1458 651-457-1535 

DQ OF MT/ND-^j-Htll2 



EXHIBIT JI 

ADQ'S FORMER FRANCHISEES 
(Ceased Operations in 20102M1) 
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HEAD FRANCHISOR'S FRANCHISEES WHO CEASED OPERATIONS IN 20102011 

ADO-DO G R I M , & C H I U CEASED OPERATIONS 

Chico CA Rehman. Raana Saeeri / Rehman, 530-891-9900 Voluntary Closure 
Naeem Ur 

Green 11 n KY T, And G Foods Tne / Mnvri. Virpi l F, / 304-927-2490 Closed Due To Fire 

Garrett Ti. Jack D 
Louisville KY Frauenshuh Hosnitalitv Grnnn Of 952-201-6189 Mutual Cancellation / 

Kv/ In Lie / Mri f Holdinps I Lie / Voluntarv Closure 
Frauenshuh^ Matthew D 

ADO-T J M I T F n RRAZTKR CFASFD OPFRATIONS 

Mountain CA Thnanp, Yn-An / Thnanp, Thin Yanp 650-961-6373 Voluntarv Closure 
View 

Pico CA H & W Business Develonment Inc 1 562-942-0335 Voluntarv Closure 
Riviera Hseih. Steve / Wane. Joe / Wan p. 

Mariana / HseihT Jasmine 

Torrance CA S & J H Develonment Inc / Hseih. Steve 562-431-0933 Abandonment 
M / Hseih. Jasmine W 

Boulder CO Caranda Inc / Patron. Carl M / Patron. 303-530-7514 Voluntary Closure 
Amanda R 

Sterlinp; IL Diihree. Jason T / Dnhree. Kimherlv L 815-622-9498 Failure Tn Relocate 
Evansville m Zirkelbach. Theodore I / Zirkelhach. 812-424-5821 Abandonment 

Janet O 
Fremont m Bripps Fn tern rises Inc / BriPPS. Larrv D / 269-651-6320 Voluntarv Closure 

Bripps. Judith M 
Fremont m Bripffs Enterprises Inc / BrippsT Larrv H i 269-651-6320 Voluntarv Closure 

Brififis T Judith M 

Warsaw M 4-1 Enternrises Inc / Nolin. Jerrv Rav / 574-267-5356 Fxniratinn Of Oneratinp 
Nolin T Jane Ann Agreement 

Detroit MT Z & I Ice Cream Outlet Inc / Al-Sharha. 

Earis 
313-359-3079 Failure Tn Relocate 

Detroit Ml Lazeski. Dennis / White. Russell 734-285-9155 Vnluntarv Closure 
Detroit MT Guv. John F / Guv. Ella J 248-354-7912 Vnluntarv Closure 
Pontiac MT DavisT George O / Chaps, Patrick 248-425-6666 Expiration Of Operaling 

Agreement 

S St Paul MN Plaisted. Allen M / Plaisted. Kathrvn I , I 651-770-3361 Failure To Sell Under 
Richardson. Karen Mutual Cancellatinn 

Nashville NC New Dixie Oil Cnrnnration / Aman, T 252-537-4118 Failure Tn Sell Under 
Scott Mutual Cancellatinn 

Cincinnati OH Miller, PamelSLA 513-941-3637 Nnn-Renewnl Of 
Franchise 

Toledo OH Nida. Carl V / Nida. Tammv Sue 419-475-3618 Vnluntarv Closure / 
Went Independent 

Hanover PA Khn Grown Lie / Nadolnv. Leonard E / 717-247-0143 l andlord Clnsed _Bld2 
Nadolnv. .Teanette M / Kestner. Kimherlv Cnmplex 
A / Harkev. Marnik L 

ADQ DQ G R I L L & C H I L L TERMINATIONS 

Attalla A L M . Reza, Inc.; Nasir V. & Suraiya N . 
Momin 

('KM) 932 3264 Mutual Cancellation CPC 
Failures 

Centre ville A t Hugh Edmonds (205)310 0291 Voluntary Closure 
Ozark A L Dennis L. Powell (331) 774 6180 Franchise-Expiration • Went 

DQ OF MT/ND-Q644Q1L2 



ADQ DQ GRILL & CHILL TERMINATIONS 

Independent 

\z r * c r t P - r ^ T T r ^ . A P P T n r l r ^ v R Cf^OI Q^f, Y ' f A A/ f~WH»Wo r~* r 1^1 y-\ r*i ir-n 
i I l O O l l l A U t x W l-J—v^, C i i K J I \ . " L T t S T O H O T ^ D : 

and Darren E. Steinhoff 
y J A K J f O J O - 0 ' l i . U v uiuiiuti y V-lUSUit) 

Phoenix AZ TL Lowe, Ino.; Tony-Li-Lowe (602)334 8297 Non renewal of Lease 
Blythe GA Brian-Kim (805) 311 7521 Voluntary Closure 
Atlanta GA Banu-Bai, Inc.; Rizwan G., Iqbal & 

Hani-Momin 
(101) 156 3235 Voluntary-Closure 

Fitzgerald GA Raishali-Y. Momin & Hamidulla 
Sodagar 

(678) 793 0685 Mutual Cancellation—PPG 
Failures 

Forest Park GA Kamil-Inc. Service; Maksudali 
Sabusa, Parvin & Yasmina Momin 

(770) 923 8168 Failure to Relocate 

Red Oak IA Sharon E. Solberg (712) 623 3372 Transfer-Requirements 
Pocatello m Mark-T: Tehle (208)251 5431 AIR & SMRS 
Mount Carmel I t M & C Foods, Inc.; Craig & Mary 

Borowiak 
(618) 445 3891 CPC Failures 

Owenton KY Lubbe, Inc.; Douglas Lubbe & Gary 
D. Hunter 

(502) 484 5879 Closed by State, Delinquent 
Taxes 

T t^fci vi 1 \ f \ L J \ M L # o r t n n P f ^ ^ t f l l l f f l f l t ^ T t l f > * R f i ^ l F h ("n-Tl i-io rno? \ / f \ l T i t ' i f n t T J - f ^ l o ^ i i f f ^ 
l ^ C C a V l l l O IN ."ii/oi'tLiijOf rvCstiiui Liitirj j~i i iu. , ixv*jio 

Ann-Welbom 
X r j ' j 1 j z:i><y—\IJxf^ • V' U l i l l 1 t i l l y V J I V J j t t l O 

New-Iberia LA Food-N-FunrIne73--Tedd-W-.-Street (337) 365 7280 •Voluntary Term^-Went 
Independent 

Mancelona MI Neva-Marconeri Enterprise LLC; 
Neva-Marconeri 

(231) 258 5647 Voluntary Term—Went 
Independent 

Saint Paul MN L & K Liddell LLC; Kenneth & Lisa 
Liddell 

(651) 731 3198 A/R & SMRs/Audit 

Eureka MO Susan R. & Darin A. Leonard (314) 541 2951 Operating Agreement 
Expiration 

Charlotte NG James Tate Enterprises, Inc.; James 
Tate 

(704) 996 9474 Voluntary Closure Went 
Independent 

Truth or 
Consequences 

NM Stephen M. & Lisa A. Glines (505) 891 2706 Failure to Relocate 

A W OK Robert C. Gray (580) 327 2669 Mutual Cancellation FPC 
Failures 

T i n / i i i f ^ n f * PA " D s ^ n n l ^ D ~K ^ #1 r-* f l m M I T I >\f."> i K f l n t i i f i l f ^ n n p r f ^ l I n t m n ^ . n l H 
I S U ^ t l C s l 1C i M J i i u i u r , i v i u g i i i u y*T t *TUi" i J i J I V i l i L U u l V ^ u l l v C l l u l l U l l 

Property to non DQ 
West-Union SG Estateof Hayne Simmons (864) 638 3025 A/R & SMRS 
Lenoir-City TN Mark Christoper Patrick (423) 671 9890 CPC Failures 
Newport TN Amanizera Inc.; Hani H., Irfanali N. & 

Saguftabana Momin 
(865) 850 7581 Mutual Cancellation CPC 

Failures 
Milwaukee Wl B.K Balasubramanian (262) 257 0147 Abandonment 

ADQ DQ BRAZIER TERMINATIONS 

City ST Franchisce(s) Pbeae Reason 
A t tn l l i AL ftjl—-K f*Tn Inr*. .*.. Mft^lt* i f f r Cl*** f*?^ rrt M — \ Jl t-\*Y\fr\ MfMI 01^ l^fiA T i f n h n l O n n n n l l n t i n n P P P 

z i l t u l l u I V l v I V C i U j I H U . , i N u f i l l V . 'OL L?tiJ x x i j c L l * * »""1V1UI11111 i IU \ j I V l U - l U u l V ^ U l l U C l l u L l U l l \_/ 

Failures 
Gentreville A t Hugh Edmonds (205)340 0291 Voluntary Closure 
O-ark VL I - J - J - i \ - i n A c i o n T T w f » f ^ H « r a Cv*"***-nt*/^f^ 

W o 11111 a I J . 1 r O W O J i y j j ^ f /•/H-OIOU r ioinj i i iso EApiimiuii 
Went-Independent 

Phoenix AZ DS D&O LLC; Eric A. Beverley B. and 
Darren E, Steinhoff 

(520)836 8426 Voluntary Closure 

Phoenix AZ TL Lowe, Inc.; Tony-L:-Lowe (602) 334 8297 Non-renewal of Lease 
Blythe GA Brian-Kim (805) 341 7521 Voluntary Closure 
Atlanta GA Banu Bai, Inc.; Rizwan G., Iqbal & Hani (404)456 3235 Voluntary Closure 

DQ OF M T/N D-&644Q712 



ADQ DQ BRAZIER TERMINATIONS 

Momin 
Fitzgerald GA Raishali Y. Momin & Hamidulla Sodagar (678) 703 06S5 Mutual Cancellation—¥¥G 

Failures 
Forest Park GA Kami! Inc. Service; Maksudali Sabusa, Parvin 

<fe-¥asmina Momin 
(770) 023 8168 Failure-to-Releeate 

Red Oak JA Sharon E, Solberg (712) 623 3372 Transfer Requirements 
Pocatello m Mark T. Tehle (208) 251 5431 A/R & SMRS 
Mount 
Carmel 

& M & C Foods, Inc.; Craig & Mary Borowiak (618)445 3891 CPC Failures 

Owenton K ¥ Lubbe, Inc.; Douglas Lubbe & Gary D. 
Hunter 

(502) m 5879 Closed by State, Delinquent 
Taxes 

Lees ville LA N. Deridder RestaurantsrInc.; Rosie Ann 
Welbom 

(337)238 0303 Voluntary Closure 

New Iberia LA Food N Fun, Inc.; Todd W. Street (337) 365 7280 Voluntary Term. -Went 
Independent 

Mancelona m Neva Marconeri Enterprise LLC; Neva 
Marooneri 

(231)258 5647 Voluntary Term—Went 
Independent 

Saint Paul MN L & K Liddell LLC; Kenneth & Lisa Liddell (651) 731 3498 A/R & SMRs/Audit 
Eureka MO Susan R. & Darin A, Leonard (314) 541 2951 Operating Agreement 

Expiration 
Charlotte NG James Tate Enterprises, Inc.; James Tate (704) 996 9474 Voluntary Closure Went 

Independent 
Truth or 
Consequen 
ees 

NM Stephen M. & Lisa A. Glines (505) 891 2706 Failure to Relocate 

Alva OK Robert C. Gray (580) 327 2669 Mutual Cancellation FPC. 
Failures 

Duquesne PA Ronald P. Magdio (412) 462 1513 Mutual-Cancellation—Sekl 
Property to non DQ 

West Union SG Estate of Hayne-Simmens (864) 638 3025 A/R & SMRS 
Lenoir City TN Mark Christeper-PatriGk (423) 671 9890 CPC Failures 
Newport TN Amanizera Inc.; Mani-H^-Irfanali N. & 

Saguftabana Momin' 
(865)850 7581 Mutual-GanoeHation—CPC 

Failures 
Mib Wl B.K. Balasubramanian (262)257 0147 Abandonment 

ADQ LIMITED BRAZIER TERMINATIONS 

G#y ST Franchisee(s) Phone Reason 
Hesperia GA Robert J. & Heidi L. Steele (760)918 1816 A'R & SMRS 
San-Jacinto GA Wayne M. Minor (909)654 7311 Mutual-Cancellation-Sold 

Property-to-non-DQ 
Siirii Valley GA TBA Enterprises, Ino.; Thomas Chu (805) 444 6855 Abandonment 
Ventura GA TBA Enterprises, Ino.;-Thomas Ghu (805)552 0927 FPC Failures 

Ct r*.r\Tl111 FL T l T P f ^ f l . ' Q t f T t l ^ ' \ 1-1 f - t r t ^ l l Q f - T Q 1 f T - y i T * V l f T K I I 9fiS ^Of i" 1 C P C F u ' l i i r r " 
V ^ U U U l l U - L 

Greek 
i W v r i W L f L C L a , l l t u . ' j v V v i i i l i l i V C g d b f l l l U l 1 y J ' 1 J OU J Z,GUJL jr r u i i u i C 5 

T T / ^ W - t f a f f FL D ^ U U ^ ^ T T r-1. D^u . ' r , r ' * u r . ~ P. ^ D f T J O - l 7 ^ 0 I f i f i T \ / f i l n n t n n f f ^ l n v i i t - ^ S n l H t f i 
r u i L i v iye i» I x U U f J u I , , I x O O l l l % j U I 1 0 H OC V U l U C l l L D . 

Mazzara 
y j L j y ) i\)o j v f v j t T UtUllLul T ^JlWalil C aUiU l*J 

Independent 
Fraser M i Daniel S. Filizof, Inc.; Bryan & Barbara Stier (586) 879 1487 Voluntary Closure 
M a - i T f n / f - ¥ / - \ MI ^f i i f i i s in fifi*1? Rnnlr cnl H n f * r L v r in 
iN t? w i i y g u f v t i l l i p E l l Le t p i l j c j , l i l U . , i I J P T V - / f l c l o H 

Alox A. Jr. & Kelly J. Karrip 
^o I oy J4 v oox. / o u l l A a U l u p i u p c i l j LU 11U11 

DQ 
/ ~ _ i r i f * i Q t i ' a t i Oil C a / i l / f ' ^ T - r t / - \ T*I-> * C i a r ^ h a * ^ T l V r T n r * a C a / ^ L * f S n i 'lOI OfiT1 

O n ^ r n t i n g - A g r p p m f ^ n t 
Ul^TTTTllCtt T a C U f V V ^ U i p U I a U U I l , L ^ t r p i l C l l L f , OC J u l l C ^ C U K \ J U ) 'ly'i ^ / p c i U t J l t g / v g i C C l l l C l l L 

Expiration 
Philadelphia PA Alex D. & Maria Y. Yoon (215) 598 0373 CPC Failure 
Lancaster SG TD of Lancaster, Inc.; William C. Derenge (704) 341 3600 Operating Agreement 

DQ OF MT/ND-&644Q1L2 



ADQ LIMITED BRAZIER TERMINATIONS 

1 1 Expiration 

ADQ DQ GRILL & CHILL TRANSFERS 

Cairo GA Saniya-Ino / Momin, Raishali-Y-Z-Sodagar, Hamidulakhan M 678 793 0685 
Pembroke GA Miohael-&- Sue, Inc / Holland Mobbs, Sue 912 739 4251 
Zebulon GA MominrMaksudali M / Momin, Zamena M / Momin, Phiroja 678 687 6406 
Johnston IA Blume-Investments Lie / Blume, Guy A / Blume, Pamela K 515 953 8155 
Huntingburg IN Dq-Of-Huntingburg In Lip / Dq Joint Venture Stores Inc 952 830 0200 
Jefferson ville IN Dq Of Jefforsonvillo 2 In Lip / Dq Wholly Owned Stores Ino 952 830 0200 
Fairdale KY Oq-Gf-Fairdale-Ky Lip / Dq Joint Venture Stores Ino 952 830 0200 
Hazard KY Dq-Gf-Hazard-Ky-Llp / Dq Joint Venture Stores Inc 952 830 0200 
La Grange KY Dq Of-tagfange-Ky-Llp /-Dq Wholly Owned Stores Ino 952 830 0200 
Leitohfield KY Dq Of Leitohfield Ii Ky Lip / Dq Joint Venture Stores Inc 952 830 0200 
Louisville KY Dq Of Taylor Blvd Ky Lip / Dq Joint Venture Stores Inc 952 830 0200 

YY T~\ji i \ t T)w-Ae*t/-\m>V%ii*-rT \ r i r T ' T j a r t l7 r-\ r\ H C a*t \ ns^ 1 l l r i f \ t \ \ m cfP ion A inn 
r I C S t U i I S U U l g w q w i nesioi iauuig rvy L i p / 0051 r u u u iseiviuc i i iv / DVHJUI; 

Steven J / Moore, Edward L 

f " V U 1 u u 

Richmond KY Dq Of Richmond Sylvia Ky Lip / Dq Joint Venture Stores-Ine 952 830 0200 
Cleveland TN American Dairy Queen Corporation 952 830 0200 
Jamestown TN Dq Of Jamestown Tn Lip / Dq Joint Venture Stores Inc 952 830 0200 

Wl AT c nr r\:ii:„„ T.,„ / D ^ U ™ D , - 1 / D ^ U « , I ^ ^ I ^ M ^ / o^r.™ A 1^^ / r p n nnn A n n 
P l O l l U I l V I l l O I N d W L r U l l C S I I I U 1 I \ . U I 1 I 1 1 , X V l U l l i U U / I \ . U l l l I l , ^ U l O l l C I J x O g O l , 1 U U U V 

Reger, Amy 
Tr±x> t 1 y - D U i j i 

Manitowoc Wl Fechner Enterprises Inc / Feohner, Gary 920 323 9490 
Enterprise A t Lawrence, Tana / Lawrence, Klell 334 545 5836 
Prattville A t Elrod, Dana 334 322 4528 
Garden-Grove GA Roberts, Michael P 562 234 5709 
D l ^ l ^ l , . GA WJ f»U T«rt t U i i m r Tt- M7«11*om C t t n l n-% r ! U i m i r Tn 1<1n-i C l ^ r t l ' f ->->n lO/l HAH A 
D l d t v e l y GA VY^tl IltVV ntit? V 1 , T T T T T T t r T T T ^ TT llliulll kJUtlllOjr t 

HueyrPatricia 
~ ~ 1 / 1 

Blue-Ridge GA Dream-Street-Llc-/ Carroll, Thomas S / Rogers, Mark D 706 455 3356 
Dublin GA Dublin-Investments Lie /-Graham, Claude 478 272 7591 
Dublin GA Dublin-Investments-Llc / Graham, Claude 478 272 7591 
Greenup I t Jjs 93 Ino / Schultz, Gerald A 217 343 1100 
Lebanon I t Hardy, Lisa A 618 651 0574 
Springfield I t Overbey, Charles W / Overbey^Karen-t 217 139 7284 

IN T ^ / T / I T A T a t * r A l l t r t r t ^ r l-ws T I r t ' r a M i - l n A f l i - i H i f r t r t \ r \ 1 \ n r \ A i c e \ j \ . so"1 no A inn 
INOW /vioiiiiy 

IN i / q K J i I N t J W / M U i t l i y 111 L i p / O l C l l U a I r l d U l t i O l I / I V l i l U i a U i t ^ 

Brenda 
Z f V t 177 \ ' i \ f \ ' 

Baxter KY Dq Of Baxter Ky Lip / Vestie Inc / Carroll, Vcstio 502 499 6100 
Clay City KY Thomas, Mary A 606 663 1088 
Florence KY Fairer Too Sweet Ino / Farrer, Matthew J / Fairer, Richard E 513 283 4504 
T rtiTi c< nl la FY T~\rt f l V T m ##^*r«lln t • /D>-^nrrt e- l ^ r ^ m \ T Irt / D ?vi r t r n T l f l Iri P t « n i Anc, Ainn 
L U U l a V l i l t ? iyq VJI Luuisvii io rvy ^Diowiiauuioy juip / Diuwiisuvit 'T^q 11107 

Morgan, Joyce 
JUJL"*TW U l \S\J 

T f - \ n i c ^ f » l l j a KY I"^fi.,f^£-I--/"n""rinQ T^ivia jT\j rJ T 1 r\ / f^ntif^Hu T If* / l^pntiffHv ^ n i /ioo fii00 
l i U l i l b V l i i C KY l i * U \z f i l ^ v U 1 3 Y j i l t ? L / l A i C 1 — * 1 t ^ r t d l l r o i J Y L-tix, t J X C l l l l C V l j ' j 

Timothy C 
w \ r T 7 " W l \J\J 

Olive Hill KY Dq Of Olive Hill 195 Ky Lip / Renodia Lie / Caudill, Rcnodia 502 499 6100 
TaylorsviUe KY Dq Of-Toylorsville Ky Lip / Gill Enterprises Ino / Gill, Robert 502 499 6100 
Bessemer MI Paulsen, Ann 906 663 4969 
Crosby MN SohifflerrAiphonse H / Schiffler, Barbara J 218 232 5621 
Morris MN Krosch, Ervin W / Krosch, Bemice-Margaret 320 760 6993 
Olivia MN Cr's Adventure Ino / Kleve, Randy A / Kleve, Cindy J 320 267 9701 
Stillwater MN Williquott, Paul / Williquott, Lori 
Springfield MO A-Selbee Company / Selbee; Albert 117 861 8395 
Cleveland TN Dq Of Cleveland Inc / Harris, Terry Scott 

DQ OF MT/N 0-96-140212 



ADQ DQ BRAZIER TRANSFERS 

Hayden AL Miller-Jr; Fred A 478 374 2361 
Hope Hull AL Miller Jr-rFred-A 478 374 2361 
Lake 
Elsinore 

GA Fast'Forward-Investment-Group Inc / Abrol, Chelan / 
Balderrama,-DanieW 

562 716 5942 

Mount Dora FL Robert Atchison Inc-/-Atchison, Robert G 352 383 5092 
Saint FL T r m t " O f c t 4 n n i ' - t i n r T In ' y n l l r r ^ i n i i v C ' Pntnl r i n r ' - h i l n A"70 -inQ \C)QA 

Augustine 
FL 

i i.cui& / i t igu&t- i i ic t rvuii\.c, kSuiijiiy \ j i r u i o i ^ n a i B i n i t a 

Ben 
\ T " O 1 \7 V 1 " T 7 ^ 

Clarkesville GA Heema Ino / Fatel, Manqj J / Bukhari, Javeed 678 643 6257 
Coohran GA Momin, Rizvan V 678 377 1130 
A r ' f ^ n i r i IL 1 1 *7 C A - I o - n n 

/ l i t J U l u IL -±—ex J r u u i i J U I U i i c u t a m u / laptuiuiuur , i i i u n i u a yv/~i>puiimi?tir, 

Jamie Joy 
iLii—JO J i L ' y ' y j 

French Lick IN Dq Of French Lick In Lip / Dq-Wholly Owned-Stores-Ino 952 830 0200 
Lawrence IN David Atherton Ino / Atherton^-Davtd S 317 891 2456 
Manhattan KS Hu&agel, Michael D 785 539 5772 
Whkesburg K-Y Double Q-Foods-Ino-/-BoothrSteven J /-Moore,--Edward-L 502 499 6100 
Rose-Gity MI Nhq Ino-/-Hioklingr Nathan-P 248 802 9771 
North MN Tf* f f V f i n *J Tn r*_ /_ T f i f O f ^ n gj~fcyi ,_T n mac \ f . / -Tr^t*offngfvn-— C2.n vo* * _ A K A C I i t - r i c - i A 

Bmaeb 
J \ J Cc i 5 t J l l 3 ~ l i l t ^ r ~ J t J t g O l l a U I i , - r t t i l i C a 1V1 t J u I g O r i 3 l J l l " \ 7 U l l j i l l i t ? v i V i t_? J 1 ZTzr-f jLJij\} 

Gaiy NG -A f y * a n T f & f v T c , E n f A m t ? ^ ^ T / ~ /_ U r - \ _ j ^ r i * m / o n o ™ S l r i * T 1 _/ U . -> Q n 1^ 010 O"7! n('",7 Gaiy NG r U i l O l T I V T v H l a " E l 1 t t J i 1 p i ' i f r C t i 11 I I J t n u j " V j l i e t l i t -r\xLY t g j - L 7 i i i l l l i v ' n Kj j i5 U i v 

Hee 
7 1 7 7 / I ^/C*— r 

Alabaster AL Gaimsr̂ Jennifer 205 665 2375 
Truckee GA Steams, Estate Of Made S N/A 
Truckee GA Mark S Steams-Trust / Steams, David J (Trustee) 847 815 4324 
¥uma GO Estate Of Denise-A-Slater N/A 
Pensacola FL Puckett Oil Gompany Inc / Puckett, Richard 850 516 0321 
Tampa FL Chin, Chen Chiou / Nguyen, Mydieu M 813 971 6492 
Toocoa GA Momin, Ishratzehra A 706 886 7154 
Altoona IA Tdk Enterprises Ino / Kummer, David Arthur / Kummer, Trioia A 515 473 0419 
Glen Carbon IL Weaver, Ana 618 659 0657 
W n - r v i l l n IL T^rnimi P f m i n Tnf> / .PntfM . Titf^nfii*5i T? / PfitfM_.\.4ppnfi_T._/_PfitfM_ IIT onn f.f.(\n 
vv 03i v m o IL 

onumi rooju ino , ruxoi, juenara is., ruioi, isiouna J / raioi, 
Asmita B 

£ l t - J z / \ J 'VJVJZ/ 1 

Indianapolis IN Bugger, Robert (Estate) N/A 
Mansfield LA Mansfield Restaurants-Inc / Haynes-John-Stanley 318 871 6009 
Many LA ManyTlestaurants-Inc / Haynes, John-Stanley 318 871 6009 
Zwolle LA Haynes-Inc / Haynes, John Stanley 318 871 6009 
Niles MI Estate Of Kenneth W Knauf N/A 
Chilliootho MO Fee Services Ino / Sanders, Michael L 660 646 4281 
Saint Ann MO Smith, Estate Of Harold V / Smith, Kathleen E 636 561 2746 
_V_nir\t T n m f L MO ' .he \f\ia.-f-\.T... \ *\fAraiT /..T^cfrtfa ttT A. IpLrgfln/it'—R-.nrvmg"*0,1 * N/A i j U I I i l L T J U t r ? MO V vJIUUUO CtrtulQ"V/lVlltil Cy / Eslcttt? KJl I llCKsulltJl^ntltTtTlMltCyll ' 

Rubinshteyn, Stella 
Saint Louis MO Volobuev, Estate Of Audrey N/A 
Saint Louis MO Kite, Karon / Kite, John W 636 931 8493 
Saint Louis MO VolebuevrEstateOf-Andrey N/A 
Saint-Peters MO Scruggs, Anna Marie 636 265 0191 
Springfield MO A Selbee Company / Selbee, Albert 417 861 8395 
Hattiesburg MS Watts, Robert L (Estate) N/A 
Jackson MS Hughes, Robert E 601 856 5929 
Greenwood SG Gillespie, Diane M / Gillespie, Jonathan-E 864 341 3948 
n • W \ o T i f | - H > n i C ^ p a r T T ^ / - / Q T i r i l r m / T A ^ i n h f i m m A f i / ^ . h r ^ T i T f i H inf i i m 660'' 
o i i F i s n V ^ l u l u t l l U y C I l l C I U l I5>t?b l i l U ; i t l i I A u U ? I V i U l i u l l l l l l u U t i j l i a l i z . u . \ T ^ 

Q j a t i T r o / Q . \ \ \ i l r \ C h o ^ i rt 1 TX i O T _ K ^ n h f ^ m m ^ i H / ^ v h m ^ T I H T ^ m / 

J i U U T U - J U U O l i -o i i F i s n 

aeuva/ anuju, anazia / cja^, luunummau / onuja, uu uin / 
Akhtar, Nasim 

J i U U T U - J U U O l i -

Osceola Wl Schmidtj-Gregory-S 715 781 2420 
Beckley wv Lowe, Randy W / Lowe, Linda-L 304 252 0408 
Keyser wv Moorehead, Rebeoca J 304 813 4965 

DQ OF MT7ND4&44fl212 



ADQ TRANSFERS LIMITED BRAZIER 

Aurora GO Wingert, M Louise / Wingert, Dwayne-F-AWingert, Donald 303 980 6815 
CA T~\ f** Tirt \Af^rnrf\r t \ f \ Tnr*. / R f i l H p n f i T T i f f i — D ^ n i ^ T T / R ^ l f l p r r f i m ^ f J n r n / Sfii ->f,r) <ino 

t-/ i j i m i c i i u i m n m t u u i u d i L i i i i u ~ i 7 u i i i \ 7 i J S i 7 c t i \ i \ J i i u i i i u , v ^ i u i t * r 

Abrol, Chetan 
\ JX* *J 1 V O 

C \ XArM* C»it/->t*r\nCAT / R ' l r i H i P t ^ A T > t n n n v \ A f R n n H i p m — O-K l^f i ŝ"*! 
L J I V C I H l U I t t IVtlliL Elild Ul l&Of? t DulH-llCl tl, / villllv'lty iVI / lJiill\JlCrtl~lvttliyi^r 

Hutchinson, Michael D 
T- i J " ' U U ^ J i I 

C f t a f T J f i ^ l f CO TTlly-K^**^..Pnrly f ^ n m / R n l r ^ r Thr\TYir>r T / R n i f p r Ctf iTV T . - / - R n l r f f r O^fl fifin 1 M l 
m a l e s f u i t v t l l r v l l U l l l -T t i l K %^t j f p f t J i l K C l , 1111̂ 111115 1 J / X J U K d , \ J a i j l^i"r"ljiarvCi ? 

Marsha O 
y T\f u u ? j i 

Fort Myers F t H-V Inc / Kennedy, Ronald R /-Kennedy, Nancy Y 239 489 3270 
Buffalo Grove I t Gordon, William F 847 221 5896 
Indianapolis IN Riggs, Michael L /-Riggs Hill, Cindy 317 867 2162 
Indianapolis IN Ward, David A / Ward, Paula J 
Niles MI Estate Of Kenneth W Knauf N/A 
Janesville MN Estate Of Fred J Amoldt N/A 
Pipestone MN Whipple, Jason J / Whipple, Michelle A 507 825 3655 
Fuquay 
Varina 

NG Estate Of Thomas J Zurilla N/A 

Ganfield OH Rapp, Trent 330 519 2927 

I f you buy this subfranchise, your contact information may bo dioclosed to other buyers when 
you leave tho DQ system. 

DQ OF MT/ND-GM4M12 



ADO-DO G & C TRANSFERS 

Arvada ro Patrick, Donald L .103-627.5301 
Mil ford m Bennett, Stephen W / Bennett, KathleenS 302-270-3083 
Austell GA Hussainia Tne / Carnetwalla. Nisar / 770-919-9292 Family Transfer GA 

Momin. Nasir 
Cairo GA Saniva Tne / Momin, Raishali Y / Sodapar. 

Hamidulakhan M 
67X-793-0685 

Pembroke GA Michael & Sue Inc / Holland Hohhs. Sue 912-739-4254 
Tho in ;i sto n GA Patel. Ilrmilahen P / Patel. Raieshkumer C 

/ Patel. NileshkumenC 
678-612-4796 

Johnston IA Rlume Investments Lie / Rlnme. Guv A / 515-953-8155 IA 
Rlume. Pamela K 

Carrollton IL Trauh, Terrv / Trauh, Jovce 217-248-6354 Family Transfer 

Clarksville m Dq Whollv Owned Stores Inc 952-830-0200 

New Albany m Dq Whollv Owned Stores Inc 952-830-0200 

New Albany m Dq Whollv Owned Stores Inc 952-830-0200 

Ashland KY Dq Whollv Owned Stores Inc 952-830-0200 

Baxter KY Dq Whollv Owned Stores Inc 952-830-0200 
Bowlinp 
(»reen 

KY Dn Whollv Owned Stores Inc 952-830-0200 

Bowlinp 
Green 

KY Do Whollv Owned Stores Ine 952-830-0200 

Calvert City KY Da Whollv Owned Stores Inc 952-830-0200 
Cannonshnrfl KY Do Whollv Owned Stores Inc 952-830-0200 
Central Citv KY Do Whollv Owned Stores Inc 952-830-0200 
Corhin KY Do Whollv Owned Stores Tne 952-830-0200 
Crestwood KY Dn Whollv Owned Stores Tne 952-830-0200 
Dawson 
Snrinps 

KY Do Whollv Owned Stores Tne 952-830-0200 

Elktim KY Do Whollv Owned Stores Inc 952-830-0200 
Flatwoods KY Do Whollv Owned Stores Inc 952-830-0200 
Frankfort KY Do Whollv Owned Stores Inc 952-830-0200 

Gravson KY Dq Whollv Owned Stores Tne 952-830-0200 
Hardinsbiirp; KY Do Whollv Owned Stores Inc 952-830-0200 
Hopkinsville KY Do Whollv Owned Stores Inc 952-830-0200 
T,eTinpton KY Dq Whollv Owned Stores Tne 952-830-0200 
T,eYiiipton KY Dq Wholly Owned Stores Tne 952-830-0200 

Tonisville KY Dq Whollv Owned Stores Inc 952-830-0200 
I.onisville KY Do Whollv Owned Stores Inc 952-830-0200 
1.011 is ville KY Dn Whollv Owned Stores Inc 952-830-0200 
lonisville KY Dq Whollv Owned Stores Ine 952-830-0200 

Louisville KY Dq Whollv Owned Stores Ine 952-830-0200 

Louisville KY Do Whollv Owned Stores Tne 952-830-0200 

Louisville KY Dn Whollv Owned Stores Tne 952-830-0200 
Pin evil le KY Dq Whollv Owned Stores Tne 952-830-0200 

Shenherdsville KY Do Whollv Owned Stores Tne 952-830-0200 
Simpsonville KY Dq Wholly Owned Stores Ine 952-830-0200 

TaylorsviUe KY Do Whollv Owned Stores Tne 952-830-0200 

International 
Falls 

MN Sherwood. Rarrv I / Sherwood. Kimherlvn 

A 
218-283-3428 

Perham MN Winjum. Thomas Andrew 218-346-2084 Family Transfer 

Richfield MN Frauenshuh Hnsnitalitv Groun Of 952-944-1304 
Minnesota Lie 

DQ OF MT/ND-06444112 



J 
Ann-no G & r TRANSFFRS 

Wells MN Gamradt. Lar rv L / Gamradt. Jeanne M f>rt7-55.V6n99 

FjUtoii M 
Q 

Edtemn Tne / Erfpar, Richard A 636-337-4465 Family Transfer 

Cary NC Amerifooris Enternrises Tne / Ho. Chan / 
Kan^Shin Tl / Ho. Suk Hee 

919-971-0827 

Prattville AL Elrod. Dana 334-322-4528 

Reidsville GA Estate Of Delwin Dowdv Deceased 

Thomaston GA Estate Of Pankajknmar V Patel Deceased 

Clinton TA Estate Of Arnold F Raavmakers Deceased 

Canton LL Petersen Restaurants Lie / Petersen, Mark 309-691-8113 LL 
B 

Litchfield JL Starhiirst West Inc / Price, Dennis / Short, 435-659-0763 JL 
William W / Simpson, James / Drum met, 

JL 

Kenneth E 
Savoy IL Maa Rahuchar Ine / Patel. Ashmita R 217-390-6697 

Sterlinp IL Dnhree. Kimherlv L 815-499-4151 Divorce 

Vienna IL Chester Lawrence Inc / Lawrence, William 
Chester 

618-658-8425 

Corvdon m Do Joint Venture Stores Inc 952-830-0200 

Flovds Knobs m Do Of Flovds Knobs Tn L in / Do Whollv 952-830-0200 m 
Owned Stores 

New Alhanv m Dn Joint Venture Stores Inc 952-830-0200 

Salem IN Dq Joint Venture Stores Inc 952-830-0200 
Rarhnurville KY Dn Of Rarhnurville Kv L in / Dn Whollv 

Owned Stores Inc 
952-830-0200 

Rardstown KY Dq Joint Venture Stores Inc 952-830-0200 
Brandenhuro KY Dq Joint Venture Stores Inc 952-830-0200 

Georgetown KY Dq Joint Venture Stores Inc 952-830-0200 

Green sburg KY Dq Joint Venture Stores Inc 952-830-0200 

Lexington KX Dq Of Palumho Kv L in / Dn Whollv 952-830-0200 KX 
Owned Stores Inc 

Louisville KY Do Joint Venture Stores Inc 952-830-0200 

Louisville KY Dq Of Jefferstown Kv I In / Do Whollv 
Owned Stores Inc / Brag Lie / Bond, 

952-830-0200 Louisville KY 

William O 

952-830-0200 

Louisville KY Dq Joint Venture Stores Inc 952-830-0200 
Louisville KY Dq Joint Venture Stores Inc 952-830-0200 

Louisville KY Dq Of Portland Avenue Kv Lin / Do 952-830-0200 
Whollv Owned Stores Inc 

Louisville KY Dn Joint Venture Stores Inc 952-830-0200 
Louisville KY Do Of Fern Creek K v L in / Do Joint 952-830-0200 

Venture Stores Inc 

Martin KY Dq Of Mart in K v L in / Mart in Dn Tne / 
Booth, Steven J / Moore. Edward L / Dn 

952-830-0200 Martin KY 

Joint Venture Stores Inc 

952-830-0200 

Middletown KY Do Of Middletown Ky Lip / Dq Joint 952-830-0400 
Venture Stores Inc 

Mount 
Sterling 

KY Do Of M t Sterling 2 Kv Lin / Dn Joint 
Venture Stores Inc 

952-830-0400 

Muldrauph KY Dq Joint Venture Stores Inc 952-830-0200 

Olive Hill KY Da Joint Venture Stores Inc 952-830-0200 
Pikeville KY Da Of Pikeville Kv Lin / Do Whollv 952-830-0200 

Owned Stores Inc / Rv & Tv Tne / Slone. 

Gres 

DQ OF MT/N 0-06440712 



ADO-DO C. & C TRANSFERS 

Prestonsburg KY Dn Joint Venture Stores Inc 952-830-0200 

Prospect KY Dn Joint Venture Stores Inc 952-830-0200 

Riissellville KY Dn Joint Venture Stores Inc 952-830-0200 

Whiteshur% KY Dff Joint Venture Stores Inc 952-830-0200 

Winchester KY Dq Joint Venture Stores Inc 952-830-0200 

Rosedale MP I nl Me /1,iikas. Stanley / Lukaŝ ScoK 410-893-6885 

Spicer MN Franzen, Rradlev / Franzen. Bonnie 320-796-0084 

Branson M 
O 

Cones Ine / Waite. Dannv E / Waite. Janet 417-300-0330 M 
O C / Javne. Tuke A / Javne. Kathv M 

Thaver M 
Q 

Ooe Food Service Inc / Falke. Timothv J / 
Falke1 Sheila R 

417-280-6399 

North 
Ridfieville 

OH Pierson, Ronnie J 440-759-3142 Familv Transfer 

Bvrdstown TN Smith And Elder Enternrise Tic / Smith. 931-864-3909 
Sean M / Smithy Gwen / Elder. Elaine 

Reliinpham W 
A 

I yon, Thomas C / 1 yon, Marsha S 360-739-1050 W 
A 

Horton ville Wl N E W DilHes Inc / Rohm. Richard / Rohm. 920-779-6022 
Colette / Reper. Alan / Reper, Amy 

ADO-MMITF.n BRAZTFR TRANSFERS 

Robbinsdale M 
M 

Plaisted. Richard L / Plaisted. Gloria 218-8.10-0928 M 
M 

Toledo OH Three Point Enternrises Inc / Wells. Steven E / Purser. John 419-304-2614 
K 

Cerritos CA Kadri . Maqbool K 562-860-6422 

Enfield CT Cnstan7,oT Anthonv F 860-805-2448 

Croton CT Rotchis. Matthew 860-464-5291 

Monroe CT Hallquist Enternrises Lie / Hallnuist. Jeffrey M / Hallquisi. 203-220-8185 
Kathleen A 

Sunrise FT Rc And Associates Lie / Cobo, Ralph A / Coho, Ruth E 786-301-2161 

Robinson IL Renshaw. Estate Of John L / Renshaw. Estate Of Elaine M 
Madison IN Dionne. Wanda I , / R obi son. Robert J / Robison, Frances E 812-465-6307 

Ellis KS Ellis Ice Cream Lie / Braun. James L / Downing Michael R / 785-726-1000 
Shaw, Dnuplas J 

Beverlv M 
A 

Telly's Enterprises Inc / Nikolaou. John / Nikolaou. Aristotle 617-930-1622 M 
A I 

Sank Rauids M 
N 

Lamb. Sherman T 320-393-2138 

Verona EA Gaehel. Thomas J 724-864-7271 
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LEE & COMPANY 
A Professional Corporation 

CERTIFIED PUBLIC ACCOUNTANTS 

1211 Mount Avenue 

Missoula, Montana 59801 

office 4-06,721.9919 

fax 4.06.721.2334. 

www. 1c eeo nip a nyp c. e 0 m 

To the Members 
Dairy Queen Montana/North Dakota LLC 
Missoula, Montana 

INDEPENDENT AUDITOR'S REPORT 

We have audited the accompanying balance sheet of Dairy Queen Montana/North Dakota LLC as of December 31, 2011, 
and the related statements of income, changes in members' capital, and cash flows for the years then ended. These 
financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on 
these financial statements based on our audit. The financial statemenls of Dairy Queen Montana/North Dakota LLC as of 
December 31, 2010, were audited by other auditors whose report dated June 10, 2011, expressed an unqualified opinion 
on those statements. 

We conducted our audit in accordance with auditing standards generally accepted in the United States. Those standards 
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free 
of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures 
in the financial statements. An audit also includes assessing the accounting principles used and significant estimates 
made by management, as well as evaluating the overall financial statement presentation. We believe that our audit 
provides a reasonable basis for our opinion. 

In our opinion, the 2011 financial statements referred to above present fairly, in all material respects, the financial 
position of Dairy Queen Montana/North Dakota LLC as of December 31, 2011, and the results of its operations and cash 
flows for the year then ended in conformity with accounting principles generally accepted in the United States. 

/f^^ f 

Missoula, Montana 
June 25,2012 
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D A I R Y QUEEN M O N T A N A / N O R T H D A K O T A L L C 

Balance Sheets 
December 31. 2011 and 2010 

Assets 
2011 2010 

Current Assets 
Cash 
Accounts receivable, net 

S 450.665 $ 
200,140 

330,012 
222,542 

Total Current Assets 650,805 552,554 

Property & Equipment 
Office equipment 

Less accumulated depreciation 
41,087 

(35,788) 
38,254 

(32,866) 

Total Property & Equipment 5,299 5.388 

Other Assets 
Franchise rights 

Less accumulated amortization 
41,900 

(41.900) 
41,900 

(41.900) 

Total Other Assets 

Total Assets S_ 656.104 $ 557.942 

Current Liabilities 
Accounts payable 
Accrued liabilities 
Store credit balances 

Liabilities and Members' Capital 

S 178.595 
4,101 

13.588 

161,965 
19,512 
7.574 

Total Current Liabilities 196,284 189,051 

Members' Capital 459.820 368,891 

Total Liabilities and Members' Capital S 656.104 s_ 1S7 94') 

The accompanying notes are an integral part of these financial statements. 
"> 
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DAIRY QUEEN MONTANA/NORTH DAKOTA LLC 

Statements of Income 
For the Years Ended December 31.2011 and 2010 

2011 2010 
Revenues 

Royalties 
Transfer and new store fees 
Treat center commissions 
Other revenues 

1,469.681 
5.635 

31.796 
5.570 

1.442,748 
1.500 

11.833 
3.875 

Total Revenues 1.512.632 1.459.956 

Expenses 
Wages 426.140 433.047 
Royalty fee 328.549 312.700 
Legal and accounting 65.698 68,453 
Insurance 2.020 2.020 
Payroll tax expenses 84.468 86,566 
Contract service 28.670 32.043 
Travel 28.855 25,500 
Administrative expense 9,114 7,474 
Promotional expense 13.150 22,159 
Telephone 9303 9.080 
Website 2.848 4.349 
Meetings and conventions 2.256 11.368 
Rent 6.267 6.443 
Repairs and maintenance 1.005 980 
Office supplies 053) 2,872 
Printmg and reproduction 1.462 2.312 
Bad debt expense 35.000 18,318 
Postage and deliver}' 2393 1,807 
Depreciation 2.922 3.857 

Total Expenses 1.049.972 1.051.348 

Income from Operations 462.710 408.608 

Other Income 
Interest income 396 320 

Net Income 463.106 408.928 

The accompanying notes are an integral part of these financial statements. 
3 
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DAIRV QUEEN MONTANA/NORTH DAKOTA L L C 

Statements of Changes in Members' Capital 
For the Years Ended December 31, 2011 and 2010 

Mnrifl Brown Willis Brown Willis Brown 

Members' Capital BaUacts December } 1,2009 

Add: Net income for the year 
Less: Net withdrawals 

Members' Capital Balances December 31,2010 

Add: Net income for die year 
Less: Net withdrawals 

Members' Capital Balances December 31,2611 

Trnst Bvpass Trust Q l IP Trust Total 

s 83,915 $ 42.596 $ 209,155 S 335,666 

102.232 51,893 254.803 408.928 
(93.926) (58.842) (222.935) (375.703) 

92.221 35.647 241.023 368,891 

115.777 58.768 288.561 463.106 
(89.684) (47.798) (234.695) (372.177) 

$ 118.314 S 46.617 $ 294.889 * 459.820 

The accompanvina noles are an integral part of these financial statements. 
4 
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DAIRY QUEEN MONTANA/NORTH DAKOTA LLC 

Statements of Cash Flows 
For the Years Ended December 31.2011 and 2010 

Cash Flows From Operating Activities 
Net income 
Adjustments to reconcile net income to 
net cash provided by operating activities: 
Depreciation and amortization 
Change in allowance for doubtful accounts 
(Increase) decrease in: 

Accounts receivable 
Prepaid expenses 

Increase (decrease) in: 
Accounts payable 
Accrued liabilities 
Store credit balances 

Net Cash Flows From Operating Activities 

Cash Flows From Investing Activities 
Purchase of office equipment 

Net Cash Flows From Investing Activities 

Cash Flows From Financing Activities 
Members' withdrawals 

Net Cash Flows From Financing Activities 

Net Increase (Decrease) in Cash 

Beginning Cash 

Ending Cash 

2011 2010 

$ 463,106 S i 408,928 

2.922 3,857 
35,000 -

(12,598) (48,172) 
- 4,000 

16.630 (118.578) 
(15,411) (18,707) 
6.014 (21.868) 

495.663 209.460 

(2.833) (2.425) 

(2.833) (2.425) 

(372.177) (375.703) 

(372,177) (375.703) 

120,653 (168,668) 

330.012 498.680 

$ 450.665 3 i 330.012 

The accompanyins notes are an integral part of these financial statements. 
5 
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D A I R Y QUEEN MONTANA/NORTH DAKOTA L L C 

Notes to Financial Statements 
For the Years Ended December 31. 2011 and 2010 

1. ORGANIZATION 

Dairy Queen Montana/North Dakota LLC (the Company) is a Montana limited liability company and under 
Montana law. members have limited liability for Company operations. The Company is engaged in one 
business segment - developing, licensing, franchising, and servicing a system of retail stores featuring over-
the-counter sales of dairy desserts, food, and beverages. The Company is a licensed temtoiy operator of 
American Dairy Queen Corporation for the states of Montana and North Dakota. 

Income and losses from operations are allocated 25% to the Muriel Brown Trust, 12.69% to the Willis Brown 
Bypass Trust, and 62.31% to the Willis Brown QTIP Trust. A detailed description of the allocations can be 
found in the operating agreement. 

2. SUMSLARY OF SIGNIFICANT ACCOUNTING POLICIES 

Basis of Accounting * The frnancial statements of the Company are prepared on the accrual basis of 
accounting and in accordance with accounting principles generally accepted in the United States. 

Cash and Cash Equivalents - Cash and cash equivalents consist of cash on deposit and interest bearing 
investments due on demand. 

Use of Estimates - The preparation of financial statements in confonnity with accounting principles generally 
accepted in the United States requires management to make estimates and assumptions that affect the reported 
amounts of assets and habilities and disclosure of contingent assets and liabilities at the date of the financial 
statements and the reported amounts of revenues and expenses during the reporting period. Actual results 
could differ from those estimates. 

Equipment - Equipment is carried at cost. Depreciation is provided for in amounts sufficient to relate the cost 
of depreciable assets to operations over their estimated service lives using the straight-line method. The 
estimated useful lives for equipment are 3-7 years. When assets are retired or otherwise disposed of. the cost 
and related accumulated depreciation are removed from the accounts, and any resulting gain or loss is 
recognized. The cost of maintenance and repairs are charged to expense as incurred; significant renewals or 
betterments are capitalized. 

Franchise Costs - The Company amortizes its franchise cost using the straight line method over a period of 
forty years from the acquisition date of June 1, 1963. No amortization is allowed for income tax purposes. 
Franchise costs were fully amortized at December 31, 2011 and 2010. 

Financial Accounting Standards Board (FASB) Accounting Standards Codification (ASC) 740 - ASC 
740 addresses financial accounting and reporting for the effects of income taxes that result from an entity's 
activities during the current and preceding years. The Company is not a taxpaymg entity, thus, no provision for 
income taxes has been recorded in the financial statements. Al l tax effects of the Company are passed through 
to the Members. Dairy Queen Montana/North Dakota LLC files income tax returns in die United States federal 
jurisdiction and in the Montana, North Dakota, and New York state jurisdictions. Federal tax authorities 
generally have the right to examine and audit a tax return within three years from when a return was due or 
was filed, whichever is later. The state tax authorities generally have die right to examine and audit a tax 
return within three years from when a return was due or was filed, whichever is later in North Dakota and New 
York, and five years after the later of die date the return is filed or the date the return is due in Montana. The 
Company recognizes interest accrued related to unrecognized tax benefits in interest expense and penalties in 
operating expenses. As of December 31, 2011 and 2010, the Company has recognized interest and penalties in 
the amount of $0 and $0, respectively. The Company had no accruals for interest and penalties as of December 
31,2011 and 2010. 

(Continued) 
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DAIRY QUEEN MONTANA/NORTH DAKOTA LLC 

Notes to Financial Statements 
For the Years Ended December 31, 2011 and 2010 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued) 

Fee Revenue - The Company recognizes revenue in several ways outlined in each Territory Operator CTO") 
agreement such as, start-up fees, transfer fees, and commissions. The Company recognizes revenue from start­
up fees paid by licensees when a new store is opened, as outlined in each TO agreement. Direct costs related to 
each store opening are expensed as incurred. The Company recognizes revenue from transfer fees when the 
licensee transfers ownership to a different owner, as oudined in each TO agreement. Direct costs related to 
each transfer are expensed as incurred- Commissions are earned on die sales of various Treat Center" 
locations who are not subject to die same fee structure as the other locations. Direct costs related to 
commissions are expensed as incurred. 

Royalty Income - The Company receives royalty income from franchises operating in its territory. The 
amount of revenue received varies among the different franchises based upon the type of store and the original 
agreement. Royalties are generally based upon a percentage of gross revenues and/or a flat fee per gallon of 
ice cream sold. 

Accounts Receivable and Allowance for Doubtful Accounts - Accounts receivable represent amounts owed 
to the Company from retail stores and others. Allowances have been made based on management's assessment 
of the credit history with stores having outstanding balances and current relationships with diem, on the 
financial statements for any accounts estimated to be uncollectible. At December 31, 2011 and 2010. die 
allowance for doubtfid accounts was $50,000 and $15,000, respectively. 

Concentration of Credit Risk - At times the Company maintains cash deposits in excess of FDIC coverage 
limits At December 31. 2011 and 2010, the total cash deposits in excess of FDIC limits were 5200,665 and 
$80,012. respectively- The Company has not experienced any losses as of December 31. 2011 and 2010. 

Reclassification - Certain amounts from the prior year were restated for comparative purposes with no effect 
on net income. 

3. SUBSEQUENT EVENTS 

Management has evaluated subsequent events through June 25, 2012, the date on which the frnancial 
statements were available to be issued. 
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Junkermier 
Campanella 

• Clark 
• Stevens P.C. 

2620 Connery Way 
P.O. Bo* 16337 

Missoula, MT 59808 
Ph. {406)549-4148 
Fx. (406) 549-3003 

www.jccscpa.CDrn 

Certified Public Accountants and Business Advisors 

INDEPENDENT AUDITORS* REPORT 

To the Members 
Dairy Queen Montana/North Dakota LLC 
Missoula, Montana 

We have audited the accompanying balance sheets of Dairy Queen Montana/North Dakota LLC ("the 
Company") as of December 31, 2010 and 2009 and the related statements of income, changes in members' 
capital, and cash flows for the years then ended. These financial statements are the responsibility of the 
Company's management. Our responsibility is to express an opinion on these financial statements based on 
our audits. 

We conducted our audits 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 of material misstatement. An audit includes examining, on a test 
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes 
assessing the accounting principles used and significant estimates made by management, as well as 
evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis 
for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all materia! respects, the financial 
position of Dairy Queen Montana/North Dakota LLC as of December 31, 2010 and 2009, and the results of 
its operations and its cash flows for years then ended, in conformity with accounting principles generally 
accepted in the United States of America. 

Junkermier, Clark, Campanella, Stevens, P.C. 

Missoula, Montana 
June 10,2011 

-3-
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DAIRY QUEEN MONTANA/NORTH DAKOTA LLC 
BALANCE SHEETS 

December 31, 2010 and 2009 

2010 2009 

Current Assets 
Cash 
Accounts receivable, net 
Prepaid expenses 

Total Current Assets 

Property & Equipment 
Office equipment 

Less accumulated depreciation 

Total Property & Equipment 

Other Assets 
Franchise rights 

Less accumulated amortization 

Total Other Assets 

Total Assets 

Assets 

222,542 

552,554 

38,254 
(32.866) 

5.388 

41,900 
(41,900) 

S 498,680 
174,370 

4,000 

677,050 

35,829 
(29,009) 

6.820 

41,900 
(41.900) 

S 557.942 $ 683.870 

Current Liabilities 
Accounts payable 
Accrued liabilities 
Store credit balances 

Liabilities and Members' Capital 

S 

Total Current Liabilities 

Members' Capital 

Total Liabilities and Members'Capital 

161,965 
19,512 
7.574 

189,051 

368.891 

557.942 

$ 280,543 
38,219 
29.442 

348,204 

335,666 

S 683.870 

The accompanying notes are an integral part of these financial statements. 

-4-
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DAIRY QUEEN MONTANA/NORTH DAKOTA LLC 
STATEMENTS OF INCOME 

Years Ended December 31, 2010 and 2009 

2010 2009 
Revenues 

Royalties $ 1,442,748 S 1,302,032 
Transfer and new store fees 1,500 30,300 
Other revenues 15.708 18.386 

Total Revenues 1,459,956 1.350.718 

Expenses 
Wages 433,047 421,372 
Royalty fee 312,700 310,110 
Legal and accounting 68,453 76,840 
Insurance 45,029 46,011 
Payroll tax expenses 43,557 41,467 
Contract service 32,043 33,208 
Travel 25,500 30,383 
Administrative expense 7,474 16,234 
Promotional expense 22,159 18,106 
Telephone 9,080 11,115 
Website 4,349 10,067 
Meetings and conventions 11.368 7,402 
Rent 6,443 6,758 
Repairs and maintenance 980 3,540 
Office supplies 2,872 3,003 
Printing and reproduction 2,312 2,963 
Bad debt expense 18,318 6,387 
Postage and delivery 1,807 1,153 
Depreciation 3.857 4.225 

Total Expenses 1.051.348 1.050.344 

Income from Operations 408.608 300.374 

Other Income 
Interest income 320. 2.547 

Net Income S 408.928 $ 302.921 

The accompanying notes are an integral part of these financial statements. 

-5-

DQOF MT/ND-0712 



8 
S 
s 
H 
Z 
a 

DAIRY QUEEN MONTANA/NORTH DAKOTA LLC 
STATEMENTS OF CHANGES IN MEMBERS' CAPITAL 

Years Ended December 31, 2010 and 2009 

Muriel Brown Willis Brown 
Trust Bypass Trust 

Willis Brown 
QTIP Trust Total 

Members' Capital Balances December3l, 2008 S 77,698 S 39,440 $ 193,659 ! S 310.797 

Add: Net income forthe year 75,730 38,441 188,750 302,921 
Less: Net withdrawals (69.513) (35,285) (173,254) (278,052) 

Members' Capital Balances December 31, 2009 83,915 42,596 209,155 335.666 

Add: Net income for die year 102,232 51.893 254,803 408,928 
Less: Net withdrawals (93.926) (58.842) (222,935) (375,703) 

Members' Capital Balances December 31,2010 S 92.221 S 35.647 $ 241,023 : $ 368.891 

See notes to financial statements 
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DAIRY QUEEN MONTANA/NORTH DAKOTA LLC 
STATEMENTS OF CASH FLOWS 

Years Ended December 31, 2010 and 2009 

Cash Flows From Operating Activities 
Net income 
Adjustments lo reconcile net income to 
net cash provided by operating activities: 
Depreciation and amortization 
Change in allowance for doubtful accounts 
(increase) decrease in: 

Accounts receivable 
Prepaid expenses 

Increase (decrease) in: 
Accounts payable 
Accrued liabilities 
Store credit balances 

Net Cash Flows From Operating Activities 

Cash Flows From Investing Activities 

Purchase of office equipment 

Net Cash Flows From Investing Activities 

Cash Flows From Financing Activities 

Members' withdrawals 

Net Cash Flows From Financing Activities 

Net Increase (Decrease) in Cash 

Beginning Cash 

Ending Cash 

2010 2009 

S 408,928 S 302,921 

3,857 4,225 
- 5,000 

(48,172) • 519 
4,000 -

(118,578) 101,990 
(18,707) 2,002 
(21.868) 11.238 

209.460 427.895 

(2,425) 

(2.425) 

(375,703) (278.052) 

(375.703) (278.052) 

(168,668) 149,843 ' 

498,680 348.837 

S 330.012 $ 498.680 

The accompanying notes are an integral part of these financial statements. 

-7-
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DAIRY QUEEN MONTANA/NORTH DAKOTA LLC 
NOTES TO FINANCIAL STATEMENTS 

December 31, 2010 and 2009 

1. Summary of Significant Accounting Policies 

Business Segment Information 
Dairy Queen Montana/North Dakota LLC ("the Company") is a Montana limited liability company and 
under Montana law, members have limited liability for Company operations. The Company is engaged in 
one business segment — developing, licensing, franchising, and servicing a system of retail stores 
featuring over-the-counter sales of dairy desserts, food, and beverages. The Company is a licensed 
territory operator of American Dairy Queen Corporation for the states of Montana and North Dakota. 

Depreciation 
The Company depreciates its new property and equipment acquisitions using the straight-line method 
over the estimated useful lives of the assets. The estimated useful lives for equipment are 3-7 years. 

Fee Revenue 
The Company recognizes revenue in several ways outlined in each Territory Operator (TO") agreement, 
such as, start-up fees, transfer fees, and commissions. The Company recognizes revenue from start-up 
fees paid by licensees when a new store is opened, as outlined in each TO agreement. Direct costs related 
to each store opening are expensed as incurred. The Company recognizes revenue from transfer fees when 
the licensee transfers ownership to a different owner, as outlined in each TO agreement. Direct costs 
related to each transfer are expensed as incurred. Commissions are earned on the sales of various "Treat 
Center" locations who are not subject to the same fee structure as the other locations. Direct costs related 
to commissions are expensed as incurred. 

Royalty Income 
The Company receives royalty income from franchises operating in their territory. The amount of 
revenue received varies among the different franchises based upon the type of store and the original 
agreement. Royalties are generally based upon a percentage of gross revenues and/or a flat fee per gallon 
of ice cream sold. 

Accounts Receivable and Allowance for Doubtful Accounts 
Accounts receivable represent amounts owed to the Company from retail stores and others. Allowances 
have been made on the financial statements for any accounts estimated to be uncollectible. At December 
31, 2010 and 2009, the allowance for doubtful accounts was 515,000 and $15,000, respectively. 

Use of Estimates 
The preparation of financial statements in conformity with generally accepted accounting principles 
requires management to make estimates and assumptions that affect certain reported amounts and 
disclosures. Accordingly, actual results could differ from these estimates. 

Amortization 
The Company amortizes its franchise cost using the straight line method over a period of forty years from 
the acquisition date of June 1, 1963. No amortization is allowed for income tax purposes. Franchise costs 
were fully amortized at December 31, 2010 and 2009. 

Concentration of Cash on Deposit and Uninsured Cash Balances 
The Company considers interest bearing investments due on demand as cash equivalents. The Company 
has concentrated its credit risk for cash by maintaining deposits in First Interstate Bank which may at 
times exceed amounts covered by insurance provided bv the U.S. Federal Deposit Insurance Corporation 
(FDIC). 
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DAIRY QUEEN MONTANA/NORTH DAKOTA LLC 
NOTES TO FINANCIAL STATEMENTS 

December 31,2010 a nd 2009 

2. Income Taxes 

The Company is a limited liability company taxed as a partnership in which all elements of income and 
deductions are included in the tax returns of the members of the Company. Therefore, no provision for 
income tax is recorded by the Company. 

The Company is no longer subject to U.S. federal, state and local, or non-U.S. income tax examinations 
by tax authorities for years before 2007. 

3. Reclassifications 

Certain reclassifications have been made to the 2009 financial statement presentation to correspond to the 
current year's format Total members' capital and net income are unchanged due to these reclassifications. 

4. Subsequent Events 

Management has evaluated subsequent events through June 10, 2011, the date on which the financial 
statements were available to be issued. 

-9-
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EXHIBIT feK 

HEAD FRANCHISOR'S FINANCIAL STATEMENTS 

International Dairy Queen, Inc. 
(A wholly-owned subsidiary of Berkshire Hathaway) 

For the Period January 1, 30082009 through December 31,30142011 
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International Dairy 
Queen, Inc. 
(A Wholly Owned Subsidiary of Berkshire 
Hathaway Inc.) 

Consolidated Financial Statements as of 
December 31, 2011 and 2010, and for the 
Years Ended December 31,2011, 2010, and 2009, 
and Independent Auditors' Report 
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Deloitte DCIOHIG & Touchc LLP 

50 South Sixth Stieel 
Suite 2800 
Mimeapdis. MN 55402-1533 
USA 

Tel: <-1 612 397 4000 
Fax; +1 632 397 4450 
www. d etoi t te. com 

INDEPENDENT AUDITORS' REPORT 

To the Board of Directors of 
International Dairy Queen, Inc. 
Minneapolis, Minnesota 

We have audited the accompanying consolidated balance sheets of International Dairy Queen, Inc. (the 
"Company''), a wholly owned subsidiary of Berkshire Hathaway Inc., as of December 31, 2011 and 2010, 
and the related consolidated statements of income, stockholder's equity, and cash flows for each ofthe 
three years in the period ended December 31, 2011. These consolidated financial statements are the 
responsibility ofthe Company's management. Our responsibility is to express an opinion on these 
consolidated financial statements based on our audits. 

Wc conducted our audits 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 consolidated financial statements are free of material misstatement. An audit includes 
consideration of internal control over financial reporting as a basis for designing audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of 
the Company's internal control over financial reporting. Accordingly, we express no such opinion. An 
audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in the 
consolidated financial statements, assessing the accounting principles used and significant estimates made 
by management, as well as evaluating the overall financial statement presentation. We believe that our 
audits provide a reasonable basis for our opinion. 

In our opinion, such consolidated financial statements present fairly, in all material respects, the 
consolidated financial position of the Company as of December 31, 2011 and 2010, and the results of its 
operations and its cash flows for each of the three years in the period ended December 31, 2011, in 
confonnity with accounting principles generally accepted in the United States of America. 

/)Mti^*CkiikL ccp 
March 1,2012 

Mcmbo el 
DcknUe touetw Tohnutsu United 
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INTERNATIONAL DAIRY QUEEN, INC. 
(A Wholly Owned Subsidiary of Berkshire Hathaway Inc.) 

CONSOLIDATED BALANCE SHEETS 
AS OF DECEMBER 31,2011 AND 2010 

2011 2010 
ASSETS 

CURRENT ASSETS: 
Cash and cash equivalents $ 30,611.078 S 38^75,143 
Notes and accounts receivable — less allowance of 51,466,536 and 1839,667 in 201! 1 and 2010, respectively 28.681.399 25.256^65 
Inventories 146,566 823.932 
Prepaid expenses 1,879,595 1^89,987 
Assets held for sale (Note 3) - 37.485.401 
Income laves receivable (Note 8) 2.243.838 -
Deferred income taxes (Note 8) 3.352.000 7.149.000 

Total current assets 66.914,476 110.679.728 

NONCURRHNT ASSETS: 
Notes receivable — less allowance of $1,373,136 and S372,l 19 in 2011 and 2010, respectively 
Property, plant, and equipment (Note 4) 
Goodwill (NoteS) 
Intangibles {Note 5) 
Other (Notes 11 and 12) 

Total noncurrent assets 

TOTAL 

2.829.741 
16.574.383 
92,938.300 
43,918,187 
18.279.760 

174,540.371 

$241,454,847 

4,591,388 
16,685.140 
92.912.537 
43.856.533 
19.316.849 

177.362.447 

$288,042,175 

UABILITIES AND STOCKHOLDER'S EQUITY 

CURRENT LIABILITIES: 
Accounts payable 
Committed advertising 
Other liabilities (Note 6) 
Current maturities of notes payable (Note 7) 

Total current liabilities 

NONCURRENT LIABILfTIES: 
Deferred franchise income 
Deferred income taxes (Note 8) 
Unrecognized tax benefit {Note 8) 
Other long-term liabilities (Note 6) 

Total noncurrent liabililics 

COMMITMENTS AND CONTINGENCIES (Notes 9 and 13) 

STOCKHOLDER'S EQUITY: 
Class A common stock, $0.01 par value — authorized and outstanding. 1,000 shares 
I'aid-in capital 
Retained earnings 
Accumulated other comprehensive income 

Total International Dairy Queen, Inc. stockholder's equity 

Noncontroll ing interests 

. Total stockholder's equity 

TOTAL 

Sec notes to consolidated financial statements. 

$ 7 J. 11,326 
689,297 

32.089.621 
516,499 

40.506.743 

433,505 
25,264,000 

171,000 
13,008.390 

38,876,895 

10 
152,197,044 

7,716,843 
2.157,312 

162.071,209 

162.071,209 

6241,454.847 

$ 12.070.618 
• 2.759.835 

30.277,702 
624.896 

45.733.051 

564,746 
28.924,000 

485,000 
14.258.064 

44.231.810 

10 
152,197.044 
43,148.242 
2.667.319 

198,012.615 

64.699 

198.077.314 

$288,042,175 

- 2 -
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INTERNATIONAL DAIRY QUEEN, INC. 
(A Wholly Owned Subsidiary of Berkshire Hathaway Inc.) 

CONSOLIDATED STATEMENTS OF INCOME 
FOR THE YEARS ENDED DECEMBER 31, 2011, 2010, AND 2009 

2011 2010 2009 

REVENUES: 
Net sales 
Sales of company-owned restaurants 
Service fees 
Other fees and franchise sales 
Real estate finance and rental income 
Other 

Total revenues 

COSTS AND EXPENSES: 
Cost of sales 
Costs of company-owned restaurants 
Costs of other fees and franchise sales 
Expenses applicable to real estate finance and 

rental income 
Selling, general, and administrative 
Divestiture of company-owned restaurants (Note 3) 

Total costs and expenses 

OPERATING INCOME 

INTEREST INCOM E — Net 

EARNINGS BEFORE INCOME TAXES 

INCOME TAXES {Note 8) 

NET EARNINGS 

EARNINGS ATTRIBUTABLE TO 
NONCONTROLLING INTERESTS 

NET EARNINGS ATTRIBUTABLE TO COMPANY 

$ 6.292,193 $ 6,474.887 $ 7,936,096 
17,011,883 
99.598,405 
31.550,000 
3,445,331 

517.062 

158.414,874 

5,609,449 
16.367,398 

922,972 

3.192,669 
70,190.260 

1.182.963 

97,465,711 

60,949,163 

876,725 

61,825.888 

22.861,000 

38,964,888 

3.713 

88,260.765 
92,210,661 
32.086,568 

3,588,117 
572.668 

223.193,666 

5.770.343 
79,878,604 

1,004,972 

3,434,645 
69,099.934 
3.547.933 

162.736.431 

60,457,235 

926.036 

61,383.27! 

21.946.000 

39,437.271 

87,995,136 
87.340,224 
31.247,555 
4,131,082 

965.233 

219,615,326 

6,634,429 
78.885.920 
2,097,820 

4.097,037 
66,415.009 

158.110,215 

61.505,111 

966,849 

62,471,960 

22.808.000 

39.663.960 

(891.029) (1.138.520) 

$ 38.968.601 S 38.546.242 $ 38.525.440 

See notes to consolidated financial statements. 

- 3 -

DQ OF MT/ND-0712 



INTERNATIONAL DAIRY QUEEN, INC. 
(A Wholly Owned Subsidiary of Berkshire Hathaway Inc.) 

CONSOLIDATED STATEMENTS OF STOCKHOLDER'S EQUITY 
FOR THE YEARS ENDED DECEMBER 31, 2011, 2010, AND 2009 

Common Slock 
and Capftal In 
Excess of Par 

Value 

Accumulated 
Othor 

ComprahonslvD 
Income (Loss) 

BALANCE—December 31.2008 $153^25.449 $ 947,782 

Net earnings 
Foreign currency translation 
adjustment 

Other changes in non control ling 
interests 

Dividcnds'distributions paid 

BALANCE — December 31, 2009 !53,325,449 

Net earnings 

Foreign currency translation 
adjustment 

Other changes in noncon trolling 
interests (1,128,395) 

Dividends/distributions paid 

BALANCE — December 31,2010 152,197,054 

Net earnings 

Foreign currency translation 
adjustment 

Other changes in nonconirolling 
interests 

Dividends 

1,241,683 

2.189.465 

477.854 

2.667.319 

(510.0071 

BALANCE — December 31, 2011 $152,197,054 $ 2.157,312 

Rotainod 
Earnings 

$ 38.076,560 

38.525.440 

(35,000.000) 

41.602.000 

38,546,242 

(37.000.000) 

43.148.242 

38.968,601 

(74.400.000) 

S 7.716.843 

Total IDQ 
Stockholder's 

Equity 

$192,349,791 

38.525.440 

1,241,683 

(35,000,000) 

197.116.914 

38,546.242 

477.854 

(1,128,395) 
(37.000.000) 

, 198.012,615 

38,968,601 

(510,007) 

(74,400.000) 

$162,071,209 

Noncon trolling 
Intervst 

$ 839,379 

1.138.520 

(48,343) 
(1.234.049) 

695,507 

891,029 

(583.455) 
(938.382) 

64.699 

(3,713) 

(60,986) 

Total 
Stockholder1* 

Equity 

5193.189,170 

39.663,960 

1,241,683 

(48.343) 
(36,234,049) 

197,812,421 

39,437.271 

477,854 

(1,711.850) 
(37,938.382) 

198,077,314 

38,964,888 

(510,007) 

(60.986) 
(74.400.000) 

S162.071.209 

Sec notes to consolidated financial statements. 
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INTERNATIONAL DAIRY QUEEN, INC. 
(A Wholly Owned Subsidiary of Berkshire Hathaway Inc.) 

CONSOLIDATED STATEMENTS OF CASH FLOWS 

OPERATING ACTIVITIES: 
Net earnings 
Adjustments lo reconcile net earnings to net cash provided by 
operating activities: 
Depreciation and amortization 
Loss (gain) on sale of restaurants and other capital assets 
Assets held for sale valuation adjustment 
Deferred income taxes 
Changes in assets and liabilities: 
Notes and accounts receivable 
Inventories, prepaid expenses, and other assets 
Accounts payable, accruals, and other liabilities 
Income taxes 
Deferred charges 

Net casb provided by operating activities 

INVESTING ACTIVITIES: 
Secured loans to operators fur restaurant renovations and equipment 
Payments received on secured loans to operators 
Purchase of franchise rights and service contracts 
Capita! expenditures 
Proceeds from disposal of restaurants and other capital assets 

Net cash provided by (used in) investing activities 

FINANCING ACTIVITIES: 
Dividend payments to parent 
Nonconirolling interest distributions and acquisitions 
Principal payments on long-term debt 

Net cash used in financing activities 

EFFECT OF EXCHANGE RATE CHANGES ON CAS 11 

NET (DECREASE) INCREASE IN CASH AND CASH EQUIVALENTS 

CASH AND CASH EQUIVALENTS — Beginning of year 

CASH AND CASH EQUIVALENTS — End of year 

SUPPLEMENTARY DISCLOSURES TO CONSOLIDATED 
STATEMENTS OF CASH FLOWS: 
Cash paid during the year for income taxes — net of refunds 

Cash paid during the year for interest 

See notes to consolidated financial statements. 
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2011 2010 2009 

S 38,964.888 $ 39.437.271 S 39,663,960 

2.041,128 
687,950 

137.000 

5.810.071 
(2.056.841) 
4.600.000 

(1.337.000) 

5.449,704 
(153,565) 

2,234.000 

(3.185,109) 
307.151 

(4.710.913) 
(2.921.657) 

86.027 

(2.219,981) 
2.527,687 
4.548.557 
1,940.052 

993.746 

(5,908.292) 
(2.077,118) 
5.781.376 

(2.277.518) 
(728.558) 

31.406.465 54.243,562 41.983.989 

1.952,704 
(102,349) 

(2.299,121) 
36.217.668 

(156,053) 
1,764,535 
(160,000) 

(5.694.087) 
5.701.623 

(484.713) 
1.800.375 

(1.988,220) 
(8.299,480) 

45.493 

35.768.902 1.456.018 (8.926.545) 

(74.400.000) 

(108,397) 

(37.000,000) 
(2.999.238) 

(100.368) ~ 

(35.000,000) 
(1.234.049) 

(876.185) 

(74.508.397) (40.099.606) (37.110.234) 

(431.035) 168.760 699.430 

(7.764.065) 15,768.734 (3.353.360) 

38375.143 22.606.409 25.959.769 

S 30.611.078 J 38.375,143 S 22.606.409 

S 25.624.000 S 21.342.948 $ 22.851.518 

$ 49.992 S 49,992 $ 58.021 
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INTERNATIONAL DAIRY QUEEN, INC. 
(A Wholly Owned Subsidiary of Berkshire Hathaway Inc.) 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
AS OF DECEMBER 31, 2011 AND 2010, AND FOR THE YEARS ENDED 
DECEMBER 31, 2011, 2010, AND 2009 

1. NATURE OF BUSINESS 

International Dairy Queen, Inc. (the ''Company") is a wholly owned subsidiary of Berkshire 
Hathaway Inc. ("Berkshire"). The Company is engaged in developing, licensing, franchising, and 
servicing a system of retail restaurants featuring over-the-counter sales of dairy desserts, food, and 
blended fruit drinks. On December 31, 2011 and 2010, the Company operated 2 and 62, respectively. 
Dairy Queen restaurants. See Note 3 for infonnation related to the divestiture of Company-owned 
restaurants. 

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Basis of Presentation — The consolidated financial statements include the accounts of the Company 
and its subsidiaries and majority-owned partnerships. All significant intercompany accounts and 
transactions are eliminated in consolidation. The Company's fiscal year ends on December 31. 

Cash and Cash Equivalents — Cash equivalents include all short-term investments with a remaining 
maturity of 90 days or less at the date of purchase. Cash and cash equivalents are recorded at cost which 
approximates their fair value. 

Inventories — Inventories consist primarily of restaurant equipment and merchandise and are carried at 
the lower of cost (first-in, first-out) or market. 

Assets Held for Sale — At December 31.2010, assets held for sale, which were stated at the lower of 
carrying value or fair value less costs to sell, consisted of certain assets and liabilities of our 
Company-owned restaurants (see Note 3). 

Depreciation and Amortization — Depreciation and amortization of property, plant, and equipment 
are provided principally on'the straight-line method overthe estimated useful lives ofthe assets or the 
remaining term of the lease for leasehold improvements. Estimated useful lives range from 3 to 8 years 
for equipment and computer software, shorter of 20 years or remaining lease term for leasehold 
improvements, and 15 to 40 years for buildings. 

Goodwill and Intangibles — Goodwill and intangibles are recorded in accordance with Accounting 
Standards Codification ("ASC" or the "Codification") 350. Intangibles — Goodwill and Other and 
ASC 805, Business Combinations. The Company evaluates goodwill and intangibles for impairment at 
least annually. During 2011, the Company did not record any goodwill or intangible impairments. See 
Note 3 for impairment of assets held for sale recorded in 2010. 

Committed Advertising — Committed advertising represents unexpended amounts received from 
franchisees to finance national and regional advertising programs. 

- 6 -
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Revenue Reeogn^on — TheCompany reeogni^s revenue trom i n i ^ 
the Company^ohligationsr^ardmg services to he periormedmopemn^ 
whieh is generally at the nme the restaurant is opened revenue is recognised ^ 
fi^anchise rights over the period when services are expected to he pertormed. Direct franchise sales costs 
incurred are deterred nntil the revenue is recognised.T^e Company recogiii^es avenue trom allother 
sources as goods are shipped or as services are performed. Freight hilled to customers is included in 
revenue and all freight expenses paid hythe Company are included in cost of sales. 

IneomeTa^es—TheCompany is included in the consolidated tederal tax return ofBerkshire.The 
provision tor income ta^esincludedinthesc consolidated financial statements is prepared onaseparate 
company hasis. 

The Company has not provided lor income taxes on the undistrihuted earnings ofits Canadian 
suhsidiary^undistrihuted earnings ^vereapproximately^l2.2 million as ofDecemher31,2011^Tothe 
extent these e^ings are repatriated, loreign tax credits ^vill he available to substantially ê^ 
additional t^.S. income tâ ics that might other^vise result trom such repatriation. 

The Company accounts tor income taxes underthe asset and liability methods which requires the 
recognition ofdelerred tax assets and liabilities lor the expected tuture tax consequences of events 
have been included in the consolidated financial statements. Underthis method, deterred tax assets and 
liabilities are detennined based on the dit^erencesbetw^n the consolidated financial statements and tax 
basis of assets and liabilities using enacted tax rates in eflectlorthe year in which the dit̂ erences are 
expected to reverse. The ef^ctofachange in tax rates on deterred tax assets and liabilities is recognised 
in income in the period that includes the enactment date. 

The Company records net deterred tax assets to the extent ŵ e believe these assets will more likely than 
not be realized. In makingsuch determination, we consider all available positive and negative evidence, 
including scheduled reversals ofde^rred tax liabilities, pr^ected future taxable income, tax planning 
strategies,andrecentfinancialoperationslntheeventweweretodeterininethatwewouldbeable^ 
realise our deferred income tax assets in the firture in excess oftheir net recorded amount, we would 
make an adjustment to the valuation allowance, which would reduce the provision tor income taxes. 

ConeentrationofCr^iitRis^—Financial instruments that potentially subject the Company to 
concentrations ofcredit risk consist principally ofeash equivalent investments and accounts and notes 
receivable. 

The Company places its cash equivalent investments with high-credit-quality financial i n s t i l 
original maturities of90 days or less and, by policy.limits the amount of credit exposure of any one 
financial institution.Accounts receivable ar̂  generally unsecured^ however,concentrations of c ^ 
with respect to these receivables ar̂ e limited due to the lar^e number of customers and their dispe^ion 
across many di^lerent geographic areas. Notes receivable are generally secured by the equipment 
purchased or the existing franchise agr^ment. 

Use of Estimates — The preparation ofthe consolidated financial statements in conformity with 
accounting principles generally accepted in the UnitedStates of America requires management to make 
estimates and assumptions that af^ct the reported amounts ofassets and liabilities and disclosures of 
contingent assets and liabilities at the date ofthe consolidated financial statements, the reported amounts 
of revenue and expenses during the reporting period, and accompanying notes. Accounts at̂ ected by 
significant estimates include se^icel^eaccruals, tax contingcncies. and allowance l ^ r d o u b ^ 
accounts. Actual results could difler from those estimates. 

- 7 -
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Reeoverab^ty of Loog^ved Assets — The Company reviews longhvedassets^orimpaim^m 
whenever events or ohangesmeirenmstaneesmdieate the ear̂ ^ng value 
nraynotherecoverahieTheCompanydetermmespotennalinrpairinent^ 
value ofthe assets with the net ondiseonntedeashfiowsexpe^ 
ofthe business or related products.Ifthe sum ofthe expected fixture net undiseountedeashfio^^^ 
than the carry ing value, the Company determines whether an impair̂ nent loss should l^reeogni^ 
impairment ioss is measured hy comparing the amount hy which the carrying value exceeds the âir 
value of the assets. During 20l^thc Company did not record any long-hved asset impaim ênts. See 
Note^for impairment of assets held tor sale recorded in 20i0. 

Fair^aluesof^naneia^nstruments^fhecarryingamountoftheCompany'snotesreceivahie^ 
long-term debt as ofDecemhcr^l,Holland 2010, approximates its ̂ air value hased upon the 
Company ŝcurrent interestrate tor similar arrangements. 

Foreign CnrreneyTranslation — The financial statements ofsubsidiaries located outside the United 
States are measured using the local currency as the lunctionalcurrency.Assets and liabilities ofthese 
subsidiaries are translated^the rates of exchange at the balance sheet date. Income and expense items 
are translated at average monthly rates of exchange. The resultant translation adjustments areincluded in 
accumulated other comprehensive income,aseparate component of stockholder̂ sequity. 

Comprehensrvelneome^TheCompany^scomprehensiveincomeconsists ofnet earnings and foreign 
currency translation adjustments related primarily to its investment in its Cat̂ adian subsidiarŷ . 

Reeiassilieations — The Company reclassified certain previously reported amounts to conlon^ to the 
current financial statement presentation. 

^ D^ESTITU^OFCOMPAN^ O^NED RESTAURANTS 

During 2010, the Company commenced an initiative to sell its Company-owned restaurants. 
Accordmgly l̂ong l̂ived assets (property,plant, and equipment and goodwill) ofthe restaurants were 
classifiedas held IorsalemtheDecember^l,2010consolidated balance sheet and were valued at 
estimated ^ i r value less costs to sellinaccordance with ASC ̂ 60, B r ^ ^ ^ ^ ^ ^ ^ ^ ^ 
Assets classified as held lorsale at December^l,2010, were sold in 2011,except lor assets ^itha 
carding value of approximately^! million which were reclassified to property,plant, and equipment. 

Upon classification ofthe assets as held fi^r sale, estimated sales proceeds were used asameasurement 
of lair value and compared to the assetŝ  carrying values.This resulted in an impairment chargeof 

million in 2010. Under ASC 820, ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ ^ r ^ , ^ 
to sell an asset or translcraliabilityl^tween market participants as ofthe measurement date.l̂ air value 
measuremcntsassumetheassetorliabilityisexchangedmanorderlym^neritheexchange is inthe 
principal marketl^rthatassetorliabifity^ormthemostadvantageousmarketwhenno principal market 
exists^and the market participants are independent, knowledgeable, able, and willing to transact an 
exchange.Theuseof estimated sales proceeds was deemed to he an accurate measurement offair value 
ofassetsofCompany-ownedrestaurantsatDeccmher^l,20lO. 

ASC 820 establishesaframework for measuring tair value by creatingahierarchy for observable 
independent market inputs and unobservable market assumptions. The measurement ofassets held lor 
sale at tair value isal^evel^fair value measurement, which includes the use ofinputs that arc 
unobservable. 

During the year ended December^^2010, the Company recorded divestiture costs of approximately 
^.5 million, which included the ^4.6 million impairment charge, gains ofapproximately ̂ 2 million 
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recognized on the sale of 10 restaurants during 2010, and legal and other costs of approximately 
$1 million. In 201 i , divestiture costs of $1.2 million included losses on the sales of restaurants of 
approximately $600,000 and other transact ion-related costs of $600,000. 

4. PROPERTY, PLANT, AND EQUIPMENT 

Property, plant, and equipment and rental properties as of December 31, 2011 and 2010. consisted ofthe 
following (in thousands): 

Property, plant, and equipment — at cost: 
Land 
Buildings 
Equipment and computer software 
Leasehold improvements 

Rental properties — at cost: 
Land 
Buildings 
Equipment 
Leasehold improvements 

Property, plant, and equipment — at cost 

Less accumulated depreciation 

Property, plant, and equipment — net 

2011 2010 

$ 757 $ 757 
8,212 7.592 

17,301 16.413 
1.833 1.661 

28.103 26.423 

3,978 4,130 
6,407 5,917 
1.428 1,608 

151 151 

11.964 11.806 

40.067 38,229 

23.493 21.544 

$16,574 $16,685 

Depreciation expense (in thousands) for the years ended December 31, 2011,2010. and 2009, was 
$2,041, $5,810. and $5,511, respectively. 

5. GOODWILL AND OTHER INTANGIBLES 

As discussed in Note 1, the Company accounts for goodwill under the provisions of ASC 350 and 
ASC 805. The Codification requires business combinations to be accounted for using the purchase 
method of accounting and broadens the criteria for recording intangible assets other than goodwill. 
Reacquired franchise rights through December 31, 2004, have been recorded as additional goodwill, as 
reacquired franchise rights represented the purchase ofa business and did not meet the separability 
criteria in the previous guidance. 

Effective January 1, 2005, the Company adopted the relevant portion of the Codification, which requires 
reacquired franchise rights to be recognized as an intangible asset apart from goodwill. Intangibles 
include any reacquired franchise rights and trademarks/tradenames acquired after January 1, 2005. 

The Company tests goodwill for impairment on an annual basis, or more frequently if events or changes 
in circumstances indicate that the asset might be impaired, based on a number of factors, including 

-9 -
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operating results, business plans, and future estimated cash flows. The Company has elected to perform 
its annual tests for indications of goodwill and intangible asset impairment as of December 31 of each 
year. ASC 350 prescribes a two-phase process for impairment testing of goodwill. The first phase 
screens for impairment, while the second phase (if necessary) measures the impairment. 

The changes in the carrying value of goodwill forthe years ended December 31, 2011 and 2010, were as 
follows (in thousands): 

2011 2010 

Goodwill — January I : 
Gross carrying value $ 136,965 $ 147,221 
Accumulated impairment (6,050) (2,100) 
Beginning translation .15 (296) 

130,930 144,825 

Additions 100 
Disposals - (2,227) 
Translation (140) 311 
Transfer to assets held for sale (Note 3) - (1 1,979) 

Balance — December 31 130,890 130.930 

Accumulated amortization —January 1: 
Accumulated amortization 38,010 42.383 
Beginning translation 7 (139) 

38,017 42,244 

Disposals - (616) 
Translation (65) 146 
Transfer to assets held for sale (Note 3) - (3.757) 

Balance — December 31 37,952 38,017 

Net carrying value $ 92.938 S 92.913 

There were no disposals of goodwill in 2011. During 2010, goodwill disposals related to the divestiture 
of Company-owned restaurants as discussed in Note 3. 

- 10-
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The changes in carrying value of intangibles forthe years ended December 31, 2011 and 2010, were as 
follows (in thousands): 

Indefinite-Lived 
Intangible 

Assets 

Definite-Lived 
Intangible 

Assets 

Total 
Intangible 

Assets 

Gross carrying value 
Beginning translation 
Accumulated amortization 

$43,855 
1 

$ 132 

(132) 

$43,987 
1 

(132) 

Balance — January 1, 2011 43,856 - 43,856 

Additions 
Translation 

69 
(7) 

- 69 
(7) 

Balance — December 31,2011 $43,918 $ - $43,918 

Gross carrying value 
Beginning translation 
Accumulated amortization 

$43,730 
(16) 

$ 132 

(132) 

$43,862 
(16) 

(132) 

Balance — January 1. 2010 43,714 43,714 

Additions 
Translation 

125 
17 

- 125 
17 

Balance — December 31, 2010 $43,856 $ - $43,856 

During 2011 and 2010, intangibles acquired primarily relate to reacquired franchise rights, which are 
accounted for as indefinite-lived intangibles. Definite-lived intangibles consist of trademarks that have 
useful lives of seven years. As of December 31, 2011, these intangibles are fully amortized. 

6. OTHER LIABILITIES 

Other current liabilities as of December 31,2011 and 2010, consisted of the following (in thousands): 

Accrued salaries and benefits 
Accrued gift card and certificate redemption liability 
Charity donations collected from franchisees 
Deposits 
Other 

Total 

2011 2010 

$ 5.297 $ 6.924 
16,592 14.692 
2,931 2,940 
4.935 3,118 
2.335 2.604 

$32,090 $30,278 

-11 -
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Other long-term liabilities as of December 31, 2011 and 2010, consisted of the following (in thousands): 

2011 2010 

Deferred compensation (Note 12) $ 9.514 $ 9.941 
Accrued employee benefits 1.139 1.260 
Other 2,355 3.057 

Total $13.008 $14.258 

7. NOTES PAYABLE 

Notes payable as of December 31,2011 and 2010, are summarized as follows (in thousands): 

2011 2010 

8% notes payable, secured by certain franchise rights and 

service contracts, callable upon demand $ 516 $ 625 

Total notes payable 516 625 

Less current maturities (516) (625) 

Total long-term notes payable $ - $ -

Ifthe notes are not called, the aggregate maturities of the notes payable (in thousands) for the years 
ended December 31 are: $ It 7, $ 126, $ 137, $ 136, $0, and $0 in 2012, 2013, 2014,2015,2016, and 2017, 
respectively. 

8. INCOME TAXES 

Income taxes as of December 31. 2011, 2010, and 2009, consisted of the following (in thousands): 

2011 2010 2009 

Current: 
U.S. federal $17,008 $17,935 $ 15,475 
Stale 2,852 2.474 2.202 
Foreign 2.864 2.874 2.897 

22.724 23.283 20.574 

Deferred: 
U.S. federal 282 (1.153) 1.985 
State 24 (99) 170 
Foreign (169) (85) 79 

137 (1.337) 2.234 

Total $22,861 $21,946 $22,808 
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Included in foreign taxes are taxes withheld by foreign countries on dividends and service fees received 
by U.S. entities. 

A reconciliation of differences between the U.S. federal statutory income tax rate and the consolidated 
effective tax rate as of December 31, 2011, 2010, and 2009, are as follows: 

2011 2010 2009 

U.S, federal statutory rate 
State income tax— net of federal effect 
Foreign income tax 
Other— net 

35.00 % 
3.51 

(OJI) 
(0.62) 

35.00 % 
2.84 

(0.44) 
(1-65) 

35.00 % 
3.01 

(0.03) 
(1.47) 

Consolidated effective tax rate 36.98 % 35.75 % 36.51 % 

Significant components of the Company's deferred tax assets and liabilities as of December 31, 2011 
and 2010. were as follows (in thousands): 

2011 2010 

Deferred tax assets: 
Litigation 
Employee benefits 
Notes/accounts receivable/inventory allowances 
Goodwill 
Other 

$ ; _ ! 

5.728 
1.049 

485 

6 307 
5.229 

376 
691 
546 

Total deferred tax assets 7.262 7.149 

Deferred tax liabilities: 
Goodwill 
Fixed assets 
Other 

25,798 
(101) 

3.477 

25.121 
(64) 

3.867 

Total deferred tax liabilities 29,174 28.924 

Net deferred tax liabilities 5 = 21,912 ! 521.775 

Current deferred tax assets 
Noncurrent deferred tax liabilities 

S I 3.352 ! 
25.264 

£ 7.149 
28,924 

Net deferred tax liabilities 5 = 21.912 ! 521.775 
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A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows (in 
thousands): 

2011 2010 

Balance — January I $ 315 $ 847 
Lapse of statute of limitations (198) (532) 

Balance —December 31 $ 117 $ 315 

The Company recognizes interest and penalties related to uncertain tax positions in income tax expense. 
As of December 31, 2011 and 2010, the Company had (in thousands) $54 and $170, respectively, of 
accrued interest related to uncertain tax positions. 

As of December 31. 2011, the unrecognized tax benefits and interest on uncertain tax positions (in 
thousands) of $111 on a net of federal tax basis would affect the effective tax rate, i f recognized. The 
Company does not expect any significant changes to the amount of unrecognized tax benefits on 
uncertain tax positions within the next 12 months. 

The Company is subject to taxation in the United States and various state and foreign jurisdictions. The 
lax years for 2007 through 2011 are subject to examination by the Internal Revenue Service. The 
expiration of the statute of limitations related to the various state and foreign income tax returns that the 
Company files varies by jurisdiction. 

9. COMMITMENTS 

Lease Commitments — The Company and its subsidiaries have leases for retail restaurants, 
administrative facilities, and equipment. Certain of the leased properties are subleased to franchise 
operators under noncancelable operating subleases, with rentals generally equal to or greater than rentals 
payable on the prime leases. Most ofthe leases and subleases require the lessee to pay executory costs 
(property taxes, maintenance, and insurance) and many of the leases provide for one or more renewal 
options. Many ofthe leases require the Company to pay the greater of an annual base rent amount or a 
percentage of annual gross sales, as defined in the lease agreements. In addition. Company-owned real 
estate has been leased to franchise operators under long-term leases. 

Total operating lease rental expenses in the consolidated statements of income, including executory 
costs when included in rent, as of December 31, 2011, 2010, and 2009, are as follows (in thousands): 

2011 2010 2009 

Minimum rentals $ 3.964 $ 6.309 $ 6,731 
Contingent rentals 150 534 747 
Less sublease income: 

Minimum rentals (2,392) (2.365)" (2,604) 
Contingent rentals (62) (76) ( H I ) 

Total $ 1.660 $ 4.402 $ 4,733 
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Minimum future real estate rental obligations, excluding executory costs included in rentals, under 
operating leases at December 31,2011, were as follows (in thousands): 

Years Ending 
December 31 Amount 

2012 $1,252 
2013 1.007 
2014 908 
2015 725 
2016 516 
Thereafter 780 

Total $5.188 

Minimum future real estate rental receivables under noncancelable operating subleases as of 
December 31, 2011, are as follows (in thousands): 

Years Ending 
December 31 Amount 

2012 $1,984 
2013 1-576 
2014 1,404 
2015 1.023 
2016 773 
Thereafter 2.737 

Total $9.497 

In addition to the above real estate operating leases, the Company maintains a fleet of automobiles for 
use by field-based employees. Minimum future automobile rental obligations under operating leases (in 
thousands) as of December 31, 2011. arc $774, $632, $353, and $68 in 2012, 2013, 2014, and 2015, 
respectively. 

10. EMPLOYEE BENEFIT PLANS 

The Company sponsors a retirement savings plan. Substantially all permanent full-time employees ofthe 
Company and participating affiliates are eligible to participate and may contribute from 1% to 35% of 
their base pays, subject to Internal Revenue Service limitations. Beginning in 2009, the Company 
matched 100% of the first 1 % contributed and 50% of the next 5% contributed for a maximum Company 
match of 3.5%. Prior to 2009. the Company matched 50% of the first 6% contributed for a maximum 
Company match of 3%. The Company's contribution (in thousands) for the years ended December 31, 
2011,2010, and 2009, was $1,130, $1,317, and $1,288, respectively. 

11. FRANCHISEE INCENTIVE PROGRAM 

The Company periodically offers an incentive program for franchisees who improve their existing stores 
or build a new store. The programs typically offer an incentive equal to the lesser ofa percentage of 
specific capital costs of improving or building a restaurant or a specified incentive dollar limit. The 
incentives are amortized over a period of seven years if the total improvements completed by the 
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franchisee exceed $250,000 and the incentives are expensed in the current period if the total 
improvements completed by the franchisee are less than $250,000. The Company has included these 
incentives with other noncurrent assets. If a location that was awarded an incentive subsequently closes, 
the Company's policy is to expense the remaining unamortized portion of the incentive in the year ofthe 
location closure. 

The changes in the carrying amount of incentives forthe years ended December 31, 2011 and 2010, 
were as follows (in thousands): 

Cost: 
Balance — January 1 
Additions 
Disposals 
Canadian translation 

2011 2010 

$18,816 $ 18.970 
2,319 1,992 

(1.671) (2,368) 
(86) 222 

19.378 18.816 

9,605 9,087 
2.787 2,686 

(1.658) (2.291) 
(47) 123 

10.687 9,605 

$. 8.691 $ 9.211 

Balance — December 31 

Accumulated amortization: 
Balance — January 1 
Amortization expense 
Disposals 
Canadian translation 

Balance — December 31 

Franchisee incentive program — net 

12. DEFERRED COMPENSATION 

The Company has a deferred compensation plan that enables U.S. officers of the Company to defer a 
specified percentage of their cash compensation into mutual funds within a rabbi trust. The Company 
accounts for this deferred compensation plan in accordance with ASC 710, Compensation. At 
December 31,2011 and 2010. the Company has included (in thousands) $9,514 and $9,941, 
respectively, for the plan within other noncurrent assets and other noncurrent liabilities. The Company's 
contribution to the plan (in thousands) for the years ended December 31.2011.2010. and 2009, was 
$263, $260, and $269, respectively. 

13. CONTINGENCIES 

The Company is involved in various legal proceedings in the ordinary course ofits business. In Uie 
opinion of the Company's management, the ultimate disposition of these proceedings and claims will 
not have a material effect on the consolidated financial position or results of operations of the Company. 

14. SUBSEQUENT EVENTS 

In accordance with ASC 855, Subsequent Events, the Company has considered subsequent events for 
recognition or disclosure through March 1,2012, the date of issuance. 

* * * * * * 
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RECEIPT 
(YOUR COPY) 

This disclosure document summarizes certain provisions of the franchise agreement and other information in 
plain language. Read this disclosure document and all agreements carefully. 

I f Dairy Queen of Montana / North Dakota, LLC ("DQ MT/ND") offers you a franchise, DQ MT/ND must 
provide this disclosure document to you 14 calendar days before you sign a binding agreement with, or make 
a payment to, DQ MT/ND or an affiliate in connection with the proposed franchise sale. 

New York nnd Oklnhomn requirerequires DQ MT/ND to give you this disclosure document at the earlier of 
the l s l personal meeting, or 10 business days before the execution of any binding franchise or other agreement 
or the payment of any consideration, whichever occurs first. 

Iowa requires DQ MT/ND to give you this disclosure document at the l 5 1 personal meeting. 

I f DQ MT/ND does not deliver this disclosure document on time or i f it contains a false or misleading 
statement, or a material omission, a violation of federal law and state law may have occurred and should be 
reported to the Federal Trade Commission, Washington, D.C. 20580 and the appropriate state agency 
identified on Exhibit A. 

The name, principal business address and telephone number of each franchise seller offering the franchise: 
Howard Elmer at 126 E. Broadway, Suite 10, Missoula, MT 59802, (406) 214-8199 or (917) 536-6291, 
helmer@dqmtnd.com., and . 

Date of Issuance: JtmeJuly 23,20112012 

See Exhibit A for DQ MT/ND's registered agents authorized to receive service of process. 

I have received a disclosure document dated JuaeJuly 23,20112612 that includes the following Exhibits: 

A. Agencies/Agents for Service of Process 
B. Operating Agreement and Addenda 
C. Design Services Agreement 
D. Draft Authorization Form 
E. Gift Card Participation Agreement 
F. POSitouch Sales ContractG. Territory Operator's Subfranchisees 
HQ. Territory Operator's Former Subfranchisees 
IH. ADQ's Franchisees 
i l . ADQ's Former Franchisees 
KJ. Territory Operator's Financial Statements 
feK. IDQ's Financial Statements 
ML. Operations Manuals Tables of Contents 
NM. Receipts 

Date Prospective Subfranchisee 

Date Prospective Subfranchisee 

KEEP THIS COPY FOR YOUR RECORDS. This disclosure document is also available in PDF format by 
request to Howard Elmer at helmer@dqmtnd.com. 
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RECEIPT 
(DQ M T / N D ' s COPY) 

This disclosure document summarizes certain provisions of the franchise agreement and other information in 
plain language. Read this disclosure document and all agreements carefully. 

I f Dairy Queen of Montana / North Dakota, LLC ("DQ MT/ND") offers you a franchise, DQ MT/ND must 
provide this disclosure document to you 14 calendar days before you sign a binding agreement with, or make 
a payment to, DQ MT/ND or an affiliate in connection with the proposed franchise sale. 

New York and Oklahoma require DQ MT/ND to give you this disclosure document at the earlier ofthe 1 s t 

personal meeting, or 10 business days before the execution of any binding franchise or other agreement or the 
payment of any consideration, whichever occurs first. 

Iowa requires DQ MT/ND to give you this disclosure document at the I s t personal meeting. 

I f DQ MT/ND does not deliver this disclosure document on time or i f it contains a false or misleading 
statement, or a material omission, a violation of federal law and state law may have occurred and should be 
reported to the Federal Trade Commission, Washington, D.C. 20580 and the appropriate state agency 
identified on Exhibit A. 

The name, principal business address and telephone number of each franchise seller offering the franchise: 
Howard Elmer at 126 E. Broadway, Suite 10, Missoula, MT 59802, (406) 214-8199 or (917) 536-6291, 
helmer@dqmtnd.com., and . 

Date of Issuance: toejuly 23,20142012 

See Exhibit A for DQ MT/ND's registered agents authorized to receive service of process. 

I have received a disclosure document dated fafteJuly 23,20112012 that includes the following Exhibits: 

A. Agencies/Agents for Service of Process 
B. Operating Agreement and Addenda 
C. Design Services Agreement 
D. Draft Authorization Form 
E. Gift Card Participation Agreement 
F. POSitouch Sales ContractG. Territory Operator's Subfranchisees 
HQ. Territory Operator's Former Subfranchisees 
IH. ADQ's Franchisees 
JI. ADQ's Former Franchisees 
KJ. Territory Operator's Financial Statements 
LK. IDQ's Financial Statements 
ML. Operations Manuals Tables of Contents 
NM. Receipts 

Date Prospective Subfranchisee 

Date Prospective Subfranchisee 

PLEASE SIGN THIS COPY OF THE RECEIPT, DATE YOUR SIGNATURE, AND RETURN IT TO D Q 
M T / N D ADDRESSED AS FOLLOWS: Howard Elmer at 126 E. Broadway, Suite 10, Missoula, MT 
59802. This disclosure document is also available in PDF format by request to Howard Elmer at 
helmer@dqmtnd.com. 

DQ OF MT/ND-&644m2 


