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Item 1.01.  Entry into a Material Definitive Agreement.

On April 9, 2013, Good Times Restaurants Inc. (tbempany”) entered into a series
agreements with Bad Daddylinternational, LLC, a North Carolina limited litkly company
(“BDI"), and Bad Daddys Franchise Development, LLC, a North Carolina tiedi liability
company (“BDFD”), to acquire the exclusive develagmnrights for Bad Daddyg’ Burger Be
restaurants in Colorado, additional restaurant ldgweent rights for Arizona and Kansas, al
48% voting ownership interest in the franchisoritgnBDFD (collectively, the “Bad Daddy’
Transaction”).

A copy of the Company’s April 15, 2013 press re¢eaminouncing the Bad Daddy’
Transaction is filed herewith as Exhibit 99.1 test@urrent Report on Form 8- Each of th
material agreements relating to the Bad Dasldyransaction is summarized below.
summaries below do not purport to be complete aedjaalified in their entirety by the full te
of the related agreements, copies of which ard ik exhibits to this Current Report on Form 8-
K.

Subscription Agreement

On April 9, 2013, the Company executed a Subsonpfigreement for the purchase
4,800 Class A Units of BDFD, representing a 48%ngptmembership interest in BDFD, for
aggregate subscription price of $750,000. The wigion price is payable in two eq
installments, the first $375,000 installment on ttate of execution of the Subscript
Agreement, and the remaining $375,000 installmenbiobefore the six month anniversan
the date of execution of the Subscription Agreement

A copy of the Subscription Agreement is attacheddsibit 10.1 to this Current Rep
on Form 8-K.

Amended and Restated Operating Agreement

In connection with its acquisition of Class A UnitsBDFD pursuant to the Subscript
Agreement, as described above, the Company enteieedn Amended and Restated Oper:
Agreement of BDFD (the “Operating Agreementdated as of April 9, 2013, by and am
BDFD, BDI and the Company as the Class A MembeBRFD (the “Class A Members”gnc
Dennis L. Thompson, Joseph F. Scibelli, Eric Fenfpemcipals of BDI), Boyd Hoback
director and the President and Chief Executive d@ffiof the Company) and Alan Terar
director of the Company) as the managers of BDKillgctively, the “Board of Managers”).

The Operating Agreement sets forth the respectwmeoship interests and cap
contributions of the Class A Members. In additiorthe initial capital contribution equal to
subscription price set forth in the Subscriptionrégment described above, the Oper:
Agreement provides that the Company and BDI, ctilely, may be required to ma
additional capital contributions to BDFD of up ta aggregate of $1,000,000 upon wri
request of the Board of Managers. Such additioapital contributions, if required, will be in



accordance with the Company’s and Bbthen respective percentage interests of Classits
in BDFD. Thus, the Comparg/’portion of such additional capital contributioffsyequired
prior to any change in BDFD ownership, will be of480,000.

The business of BDFD is to grant franchises througithe U.S. to qualified franchise
and to regulate the development and operationenf Bad Daddys Burger Bar restaurants. ~
Operating Agreement sets forth provisions for thenagement of the business and affai
BDFD by its Board of Managers. Subject to the ®ohthe Management Services Agreer
as described below, and except as to certain vatgnmal actions which require the unanim
approval of all Class A Members, the Operating &gnent provides that the Board of Mana
shall have full, absolute and complete discretmmanage and control the business and a
of BDFD and its subsidiaries, including, withoumitation, the approval of all Bad Daddy’
Burger Bar franchisees and the territory to be bgexl by them. The Operating Agreen
provides that the Board of Managers will consistfieé managers, including three mana
designated by BDI (the “BDI Managersdnhd two managers designated by the Compan
“Good Times Managers”)In the event the Company subsequently owns more 5086 of th
Class A Units then outstanding, the Board of Mamagell thereafter consist of three G
Times Managers and two BDI Managers.

The Operating Agreement also provides that as laagthe Management Servi
Agreement is in effect, the Company will manage ttsg/-today operations of BDFD
accordance with business plans approved by thedBddvianagers.

The Operating Agreement provides that any propdsauchise sale in the States
Colorado, Kansas and Arizona must be approved Ioyapority of the Board of Manage
including the Good Times Managers. In the eveat the Good Times Managers disappro\
a sale which is approved by the BDI Managers andchwisale otherwise satisfies cer
guantitative and qualitative requirements set fontlthe Operating Agreement, the Comg
will cause BDC (as defined below), the Compangubsidiary, to develop such propc
territory and pay corresponding license fees to BOfarsuant to a separate license agree
between BDC and BDFD with the same terms as thenlse Agreement described bel
Pursuant to the Operating Agreement, the Comptaingugh BDC, also has a right to deve
Bad Daddy’s Burger Bar restaurants in Arizona aatdas assuming that BDXX'estaurants &
meeting operating standards, pursuant to a devaopsathedule comparable to the Company’
development schedule for Colorado which is agrepdnuwith BDFD, and subject to &
development rights in such states previously gcatde third party.

The Operating Agreement also provides that anycfrese sale in the States of Nc
Carolina, Virginia or the greater Charleston, SdD#rnolina area must be approved by a maj
of the Board of Managers, including the BDI Managem the event that the BDI Manac
disapprove a sale which is approved by the GoodeFiManagers and otherwise satisfies ce
guantitative and qualitative requirements, BDI widluse one of its affiliate entities to deve
such proposed territory.

The Operating Agreement further provides that tlearB of Managers may appc
officers of BDFD and delegate to such officerspb&vers, authority and responsibility as the



Board of Managers deems advisable from time to.tifike initial officers appointed by t
Operating Agreement and their titles are as foltokennis Thompson, CGhairman; Fran
Scibelli, CoChairman; Boyd Hoback, Chief Executive Officer, afdott Somes, Chi
Operating Officer.

The Operating Agreement provides that BDFD may ds€lass B Units which &
intended to be issued as “profits interestsBDFD. The Board of Managers has authorit
issue up to such number of Class B Units as isl@quen aggregate of 15% of the outstan
units of BDFD owned by all members. In addition ttte provisions of the Operati
Agreement, all Class B Units are subject to thenteand conditions of a grant agreer
governing the terms of such Units. Initial grant$% each have been made to Messrs. Hc
and Somes.

The Operating Agreement sets forth restrictionstlos Class A Membersability to
transfer or otherwise dispose of their Class A §mtBDFD, including granting a right of fi
offer to the other Class A Members in the eventas€£A Member desires to transfer (i) its L
in BDFD, and/or in the case of BDI, a controllingdrest in BDI or substantially all of BBI’
assets at any time after the third anniversarhefeffective date of the Operating Agreemer
(i) its interest in any Bad Daddy’Burger Bar restaurant. The Operating Agreemeantt
dragalong rights to BDFD to require all Class B Membtrgarticipate in a proposed sale
BDFD or all of its outstanding units, which saleshaeen approved by all Class A Memk
The Operating Agreement also contains dabmg rights allowing BDI to require the Comp.
to participate in a proposed sale of BDFD or alitefoutstanding units if approved by BDI
its designated managers at any time after the &fthiversary of the effective date of
Operating Agreement, subject to certain conditiohsthe event that BDI elects to sell al
substantially all of its Class A Units and does ergrcise its dragdong rights, the Compa
may nonetheless elect to participate in the saleaopro rata basis provided that cer
conditions are met.

The Operating Agreement is governed by North Caadiaw.

A copy of the Operating Agreement is attached dst#ix10.2 to this Current Report
Form 8-K.

Management Services Agreement

On April 9, 2013, the Company also entered into andjement Services Agreement )
BDFD, pursuant to which BDFD has engaged the Com@anan independent contracto
provide services related to BDFD’business, including general management ser
accounting/IT/administrative services, and sucleio#ervices as may be set forth on additi
statements of work agreed upon from time to timéhgyCompany and BDFD. The Comp
will be reimbursed for its costs allocated to thenagement services and will receive a ge
management fee to be agreed upon from time to time.

The term of the Management Services Agreement ristHee years, unless ear
terminated in accordance with the agreement. Anathegr things, BDFD may terminate the



Management Services Agreement prior to the endsahreeyear term based on the failure
BDFD to achieve certain franchise sales goals. #gnother things, the Company n
terminate the Management Services Agreement basdtieosale of BDE interest in BDFL
Upon any early termination of the Management $ewiAgreement, so long as BD
continues to comply with its payment obligationse tCompany will be obligated to m:
available, at BDFDs request, all or a portion of its services forransitional period not
exceed 180 days.

The Management Services Agreement contains cortfadiéy provisions applicable
the Company and indemnification provisions applieatp both parties. The Managenr
Services Agreement is governed by Colorado law.

A copy of the Management Services Agreement iscla¢tidh as Exhibit 10.3 to ti
Current Report on Form 8-K.

License Agreement

As described above, as part of the Bad Dasldyansaction, the Company also acqt
pursuant to a License Agreement with BDFD the esickidevelopment rights for Bad Dadsgy’
Burger Bar restaurants in Colorado (subject to agericonditions described below).
Company has formed a wholiwned subsidiary, BD of Colorado LLC, a Coloradmitec
liability company (“BDC”), to develop its Bad DaddyBurger Bar restaurants in Colorado.
License Agreement is for an initial term of 10 yeawhich is thereafter renewable by BDC
two additional 10-year terms upon written notic&FD.

The License Agreement requires that BDC develojeagt two restaurants per yea
Colorado over a five-year period, after which BD@ynelect to develop additional Bad Dadsly’
Burger Bar restaurants in Colorado in numbers detexd by it. In the event that the Comp
fails to comply with such development schedulenti¢ the Companyg right to develop ar
additional Bad Daddy Burger Bar restaurants in Colorado under therseeAgreement w
thereafter terminate automatically and (ii) BDFDymestablish, operate or grant to other t
parties the right to establish or operate Bad Dal8yrger Bar restaurants in Colorado (bur
in any area that is specified as a “Licensed Tawitwith respect to an existing BDC restau
as defined under the License Agreement). Purstearnhe Operating Agreement descri
above, BDC also has a right to develop Bad Dasl@urger Bar restaurants in Arizona
Kansas (to the extent that such territory is nehtbubject to development rights by or part o
protected territory right of any third party) suttjéo approval of BDFDs Board of Managel
conditioned on certain performance requirements], pmrsuant to a minimum developm
schedule to be agreed upon with BDFD.

Under the License Agreement, there will be no ahifranchise fee for the first tv
restaurants; thereafter, the franchise fee will #20,000 per restaurant for the next tl
restaurants and $10,000 per restaurants for additieestaurants. In addition, BDC will
BDFD a fee of 3% of gross restaurant sales on &iywdxasis and make contributions of uj
2% of gross sales to a national Bad Daddy’s BuBgeradvertising fund.



The License Agreement may be terminated by BDFihenevent of any uncured defe
by BDC thereunder. In the event of terminatiorg tlicense Agreement provides that BLC
will have an option to purchase the Bad Daddyurger Bar restaurants developed by BDC
price mutually agreed by the parties or their ireteently appraised value. If that option is
exercised, the restaurants must be modified toirdita the use of the Bad DaddyBurger Be
identification and intellectual property. The Linse Agreement further provides that BDFD
have a right of first refusal to (i) purchase thstaurants in the event of the sale of Bad Daddy’
Burger Restaurants by BDC, or (ii) purchase sutérésts in BDC or any Bad DaddyBurge
Bar restaurants for which the Company or any hadldar owns at least 25% of the voting eq
interests of the Company receives an offer fronmasgective purchaser during the term of
License Agreement (except for the sale and leakebh@any License Site (as defined in
License Agreement).

A copy of the License Agreement is attached as f#ixth0.4 to this Current Report
Form 8-K.

Term Sheet for Joint Venture Agreement

On April 9, 2013, the Company and BDC entered antainding term sheet with Den
L. Thompson and Joseph F. Scibelli (principals Bfi)Bfor a joint venture agreement wher:
Messrs. Thompson and Scibelli or BDI will own 20%¢tlwe first two Bad Daddyg Burger Be
restaurants to be developed and operated by BDColarado and will contribute 20% of 1
capital requirements for those stores.

A copy of the term sheet for the joint venture agnent is attached as Exhibit 10.5 to
Current Report on Form 8-K.

Item 2.01 Completion of Acquisition or Disposition of Assets.

As described under Item 1.01 above, on April 9,0he Company acquired 4,¢
Class A Units of BDFD, representing a 48% votingnmbership interest in BDFD, for t
aggregate subscription price of $750,000, purstard Subscription Agreement between
Company and BDFD. The subscription price is payahl two equal installments, the f
$375,000 installment on the date of execution ef$lbscription Agreement, and the remai
$375,000 installment on or before the six monthiwrsary of the date of execution of
Subscription Agreement.

The Company paid the initial $375,000 installmehthe subscription price on April
2013 out of its working capital and intends to ghg remaining $375,000 installment of
subscription price due on or before November 932fit of working capital.

In addition to the remaining $375,000 installmeihthe@ subscription price, the Operal
Agreement provides that the Company and BDI maydopiired to make additional cap
contributions to BDFD of up to an aggregate of $0,000 upon written request of the Boar
Managers. Such additional capital contributiohsgquired, will be in accordance with the



Company’s and BDI's respective percentage inteiadBOFD. Thus, the Compars/portion o
such additional capital contributions, if requiredl] be up to $480,000.

Pursuant to the Operating Agreement of BDFD, then@any has designated t
managers of BDFD to serve on its fiseember Board of Managers. The two mane
designated by the Company are Boyd Hoback (a direstd the President and Chief Exect
Officer of the Company) and Alan Teran (a direabdbrthe Company). Messrs. Hoback
Teran are parties to the Operating Agreement i tag@acities as managers of BDFD.

Boyd Hoback has also been appointed as the Chietuive Officer of BDFD. |
connection with his services as an officer of BDMD, Hoback has been granted an awal
nonvoting Class B Units in BDFD pursuant to a Clastit Grant Agreement dated April
2013. The Class B Units are fully earned but stthije forfeiture, in all or in part, during t
first 36 months after the grant date.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors;
Appointment of Certain Officers; Compensatory Arrangements of Certair
Officers.

Pursuant to the Operating Agreement of BDFD, edcBayd Hoback and Alan Ter.
has been appointed as a manager of BDFD, and Boypadk has been appointed as the (
Executive Officer of BDFD. Mr. Hoback has beenrgesl an award of noweting Class |
Units in BDFD representing 5% of the total BDFD tsnpursuant to a Class B Unit Gr
Agreement dated April 9, 2013. The Class B Unitsfally earned but subject to forfeiture
all or in part, during the first 36 months aftee tirant date.

[tem 8.01 Other Events.

As set forth above, on April 15, 2013, the Compessyied a press release announcin
Bad Daddy’s Transaction. A copy of the Companptess release is filed herewith as Ex
99.1 to this Current Report on Form 8-K.

[tem 9.01 Financial Statements and Exhibits.

(d) Exhibits. The following exhibits are filed as pafithis report:
Exhibit Description

Number

10.1 Subscription Agreement dated April 9, 2C

10.2 Amended and Restated Operating Agreement of Bady' s Franchist
Development, LLC, dated April 9, 20:

10.3 Management Services Agreement dated April 9, -

10.4 License Agreement dated April 9, 20

105 Term Sheet for Joint Venture Agreement dated Aprit013

99.1 Company Press Release dated April 15, 2



SIGNATURES

Pursuant to the requirements of the Securities &xgha Act of 1934, the registrant has
duly caused this report to be signed on its bdhathe undersigned hereunto duly authorized.

GOOD TIMES RESTAURANTS INC.

Date: April 15, 201: _Is/ Boyd E. Hobac
Boyd E. Hobacl
President and Chief Executive Offic




SUBSCRIPTION AGREEMENT

THE UNDERSIGNED, Good Times Restaurants Inc., aadevcorporation (*_Subscribéy,
hereby (i) irrevocably subscribes (this " Subsaript) for four thousand eight hundred (4,800) Clas
Units of Bad Daddy’s Franchise Development, LLO\arth Carolina limited liability company (the “
Company”), and (ii) agrees to pay the subscription price far €lass A Units of Seven Hundred F
Thousand and No/100 Dollars ($750,000.00) (thels8tiption Pric€). The Subscription Price shall
payable in two equal installments as follows: fiedalf of the Subscription Price shall be delidete
the Company in immediately available funds on the bubscriber executes this Subscription Agree
(the “ Effective Dat€’), and (ii) the remaining balance of the Subscriptuite shall be delivered to i
Company in immediately available funds on or befbeesix (6) month anniversary of the Effective &

The Subscriber hereby covenants, represents andhmsrto the Company as follows, .
acknowledges that each such covenant, represantatio warranty is material to and intended t
relied upon by the Company:

1. Subscriber has had a reasonable opportunity tqaesstions of and receive answers f
a representative of the Company concerning the @osn@nd to obtain any additional informat
documents or instruments available without unrealsien effort or expense necessary to verify
accuracy of the information received by Subscribeto answer any questions which Subscriber
have. All such questions have been answered tduthesatisfaction of Subscriber. The Subscr
represents that it is not relying on oral inforroatior representations in making its investmenthie
Company.

2. Subscriber acknowledges that no public or seconai@nket exists or may ever exist
the Class A Units and, accordingly, Subscriber witit be able to readily liquidate Subscrik
investment in such Class A Units. Subscriber #§ hdequate means of providing for Subscriber'ds
and possible contingencies, (ii) has no need fguidity in this investment, (iii) is able to bedre
economic risks of an investment in the Class A &Jnéind (iv) can afford a complete loss of
investment. Subscriber recognizes that (A) angtment in the Class A Units involves numerous
(B) an investment in the Class A Units is highheeplative and (C) the Subscriber may lose its €
investment in the Class A Units.

3. Subscriber is purchasing the Class A Units solely $ubscriber's own account
investment purposes only and not for the accoumingfother person or for the distribution, assigni
or resale to others, unless such distributiongassént or resale is conducted in accordance witthg
Securities Act of 1933, as amended (the “ 1933 "Mcand (ii) the terms and conditions of that cel
Amended and Restated Operating Agreement of Badlypsdrranchise Development, LLC dated a
the date hereof (the “ Operating Agreemgnt

4, The Class A Units were offered to Subscriber solgyprivate contacts and not
means of any form of general solicitation, advertient or sales literature.

5. Subscriber acknowledges that all Class A Units éoabquired by Subscriber will
issued and sold without registration and in releamopon certain exemptions under the 1933 Act
reliance upon certain exemptions from registratequirements under applicable state securities.
Subscriber will make no transfer or assignmerdarof such Class A Units except in accordance wig
Operating Agreement and in compliance with the 1888and any applicable state securities laws.

6. Subscriber has full legal power and authority tecere, deliver and perform t

Subscription and such execution, delivery and parémce will not violate any agreement, contraat,
rule, decree or other legal restriction to whicl&uiber is subject or bound.

5337942v1



7. Subscriber acknowledges that an investment in tleessCA Units i
subject to risks including, without limitation, thisk of total loss of Subscriberinvestment in the Cle
A Units.

8. Subscriber acknowledges that Subscriber has beaseddto procure Subscriber's ¢
investment, tax and legal advice with regard tonttegits and risks of this investment.

9. Subscriber was not formed for the specific purpafsgcquiring the Class A Units.

10. Subscriber will, upon request, provide a copy &f drganizational and govern

documents to the Company.

11. Subscriber alone or together with persons retalmedubscriber with respect to t
investment has such knowledge and experience andial and business matters and investment
Subscriber is fully capable of evaluating the nseaitd risks of this investment.

12. Subscribers principal office is set forth on the signaturegg@aof this Subscriptic
Agreement.

13. This Subscription Agreement shall inure to the fieé and shall be binding upon 1
undersigned and its permitted assigns.

[Signature on following page]

5337942v1



IN WITNESS WHEREOF, the undersigned has caused this Subscription Agreeno b
executed and delivered effective as of the Effecihate.

SUBSCRIBER:
GOOD TIMES RESTAURANTS INC

Signature/s/ Boyd Hobac

Signatory Name: Boyd Hoba
Title: President, CE(
FEIN: 84-113336¢&

Date:_April 9, 2013

Address: 601 Corporate Circl
Golden, CO 8040
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EXECUTION VERSION

THE UNITS REPRESENTED BY THIS AGREEMENT HAVE NOT BE EN REGISTERED
UNDER THE SECURITIES COMMISSION OF ANY STATES IN RE LIANCE UPON CERTAIN
EXEMPTIONS FROM REGISTRATION. IN ADDITION, THE UNI TS REPRESENTED BY
THIS AGREEMENT HAVE NOT BEEN REGISTERED WITH THE UN ITED STATES
SECURITIES AND EXCHANGE COMMISSION IN RELIANCE UPON AN EXEMPTION
FROM SUCH REGISTRATION SET FORTH IN THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ SECURITIES ACT "), PROVIDED BY SECTION 4(2) THEREOF. THESE
SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT PURPOS ES ONLY AND MAY
NOT BE OFFERED FOR SALE, PLEDGED, HYPOTHECATED, SOLD OR TRANSFERRED,
EXCEPT IN COMPLIANCE WITH THE TERMS AND CONDITIONS OF THIS AGREEMENT
(INCLUDING ARTICLE VIlII ) AND IN A TRANSACTION WHICH IS EITHER EXEMPT
FROM REGISTRATION UNDER THE PROVISIONS OF THE SECUR ITIES ACT AND
APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND APPLICABLE STATE
SECURITIES LAWS.

AMENDED AND RESTATED
OPERATING AGREEMENT
OF
BAD DADDY’S FRANCHISE DEVELOPMENT, LLC

THIS AMENDED AND RESTATED OPERATING AGREEMENT OF BA DADDY’S
FRANCHISE DEVELOPMENT, LLC (this ‘Agreement’) is made and entered into as of this 9th de
April, 2013 (the “Effective Date”), by and among the undersigned.

BACKGROUND

WHEREAS, Bad Daddy’s Franchise Development, LLCe (thCompany”) was formed ol
August 2, 2011 by the filing of the Articles of @ugzation with the North Carolina Department of
Secretary of State;

WHEREAS, effective as of December 26, 2011, Bad dyad International, LLC, a Nort
Carolina limited liability company, and immediatetyior to the date hereof the sole Member of
Company (“BDI "), entered into that certain Operating AgreemeftBad Daddys Franchis
Development, LLC (the Original Operating Agreement) and that certain License Agreement with
Company, as amended (as such may be further amenedéated, supplemented or replaced from tin
time, the “License Agreement) pursuant to which BDI granted to the Company an-axclusive,
limited right to use the Marks and the Bad Daddgystem (each as defined below) in connection
the franchising of the Bad Daddy’s Restaurant cptice

WHEREAS, BDI desires to admit Good Times Restagrémt., a Nevada corporation Good
Times”), as a new Member of the Company;

WHEREAS, in connection with the admission of Goachds as a new Member of the Compe
the undersigned desire to amend and restate tlggn@IriOperating Agreement to herein set forth t
agreements with respect to the Company; and

WHEREAS, simultaneously with the execution heretbe Company and Good Times .
entering into a management agreement, on such t@snage mutually acceptable to the Company
Good Times (the ‘Management Agreement), pursuant to which Good Times shall provide cer
management, administrative, accounting and badkeoBervices to the Company in exchange f
management fee.

5230180v8



NOW, THEREFORE, for and in consideration of the malitcovenants set forth herein and
other good and valuable consideration, the adequaeneipt and sufficiency of which are her
acknowledged, the parties hereto agree as follows:

ARTICLE |
ORGANIZATIONAL MATTERS

1.1 Formation. The Company was formed by the filing of the &les of Organization wi
the North Carolina Department of the Secretary @fteSon August 2, 2011 in accordance with
provisions of the Act.

1.2 Operating Agreement The Members agree to continue the Company amited
liability company under the Act, upon the terms anbject to the conditions set forth in this Agreemn
as amended from time to time. The Members herggeathat during the term of the Company,
rights and obligations of the Members with resgecthe Company will be determined in accord:
with the terms and conditions of this Agreement dredAct.

1.3 Name. The name of the Company is “Bad Daddy’s Frarecbisvelopment, LLC."The
Board in its sole discretion may change the namt@fCompany at any time and from time to t
Notification of any such change shall be givenatb Members. The Comparg/business may
conducted under its name or any other name or ndewsed advisable by the Board.

1.4 Purpose. The business and purpose of the Company shat i6&) own and operate
franchise company that grants to franchisees aetdiees the nosxclusive right and license to deve
and operate full-service, full-bar restaurants ljeac” Bad Daddy’s Restaurant or “ Restaurant” anc
collectively, the “Bad Daddy’s Restaurants or “ Restaurants”) under the Bad Daddg’ System, i
accordance with the terms and conditions of fraseldgreements, market development agreer
license agreements and other agreements entecedatween such franchisees and licensees, on d
hand, and the Company, on the other hand (tReahchise Agreements$), all in accordance with tl
License Agreement, (b) provide all services to angport of Bad Daddyg’ franchisees and licensee
are contemplated by the Franchise Agreementsx@kise all powers that may be exercised legal
limited liability companies under the Act and engag any lawful business, purpose or activity inick
a limited liability company may be engaged undex #ct, and (d) engage in all activities neces:
customary, convenient, or incident to the foregang to such business and purpose in which a i
liability company may be engaged under the Act.

15 License of Bad Daddg System The “Bad Daddy’s Systerhrefers to the nameBAD
DADDY’'S BURGER BAR” and all other trade names, trademarks, service andogos, emblem
insignia and signs developed for use in conneatiith the Bad Daddy Restaurants from time to ti
(collectively, the “Marks "); specially designed fixtures, equipment, facilitiesntainers, and other ite
used in serving and dispensing food products; mrisdunethods, procedures, recipes, distinctive
products and the formula and quality standardsetberand instructional materials and training ot
and all operating manuals and related materialsridbésg such, and specifically including the follimg:
(a) décaor, (b) uniform design elements (look ar)féc) signage, (d) menus, and (e) any othercisyx
operation of a Bad Daddy’Restaurant that is visible to the public, relabethe manner and composit
of food products or directly affects customer eigree. The Members agree that BDI is the sole ¢
of all right, title and interest in, and shall habe sole right to determine all aspects of and@mpal
variances from, the Bad Daddy’s System, and treCibmpany’s right to use the Bad Daddgystem i
governed by and pursuant to the License Agreement.

5230180v8



1.6 Principal Office; Reqistered Office The principal office of the Company shall
located at 601 Corporate Circle, Golden, ColoraBd08 5622 or such other place as the Board
from time to time designate. The Company may na@inbffices at such other place or places a
Board deems advisable. The address of the regikteffice of the Company in the State of N
Carolina shall be 601 South Kings Drive, Suite HEharlotte, North Carolina 28204, County
Mecklenburg and the registered agent for servicgrotess on the Company in the State of M
Carolina at such registered office shall be Fracikeli.

1.7 Term . The term of the Company commenced upon thedfiloi the Articles c
Organization in accordance with the Act and shatitimue in existence perpetually unless the Com
is dissolved and its affairs would up in accordanith this Agreement or the Act.

1.8 No Statel aw Partnership The Members intend that the Company not be tn@ashiy
(including a limited partnership) or joint ventuesd that no Member be a partner or joint ventafemy
other Member by virtue of this Agreement, for anygmses other than as set forth in the last seatel
this Section 1.8 and neither this Agreement nor any other docureetgred into by the Company or .
Member relating to the subject matter hereof shallconstrued to suggest otherwise. The Mer
intend that the Company shall be treated as a guatiip for federal and, if applicable, state oral
income tax purposes, and that each Member anddhepény shall file all tax returns and shall othee
take all tax and financial reporting positions imanner consistent with such treatment.

1.9 Company Property No real or other property owned by the Compamgllde deeme
to be owned by any Member individually, but shaldwned by and title thereto shall be vested sa
the Company.

1.10 Defined Terms All capitalized terms used but not otherwiseirtkd in the text here
shall have the meanings ascribed to them in Ar¥¢lbelow.

ARTICLE Il
UNITS, CAPITAL CONTRIBUTIONS AND CAPITAL ACCOUNTS

2.1 Units.

(a) Capitalization . Each Membes interest in the Company, including s
Members interest, if any, in the capital, income, galosses, deductions and expenses of the Con
and the right to vote, if any, on certain Compangttars as provided in this Agreement shal
represented by units (each, aJhit ”). The Company shall have two (2) authorized clas$dgnits,
designated as Class A Units and Class B Units, tippterms and conditions set forth in this Agreet:
The ownership by a Member of Units shall entitielrsMember to allocations of Net Profits, Net Las
and other items, and distributions of cash andropneperty, as set forth in_Articles V, VI and IX
Notwithstanding anything to the contrary set fdmdrein or in the Act, the Class B Units shall loen
voting for all purposes. Units shall be issuedmaertificated form.

(b) Outstanding Units The name of each Member, the current numberickss o
Units owned by such Member and the Percentageebttef such Member shall be as set forth ne
such Member’s name @chedule A, as amended from time to time in accordance \ithAgreement.

(© Class B Units The Class B Units are intended to be issuégraéits interests”
in the Company as defined by applicable revenuegatares issued under the Code (specifically,
Proc. 93-27, 1993 2 C.B. 343, as clarified by Resoc. 200143, 2001 2 C.B. 191). The Board s
have authority to issue up to such number of CBa&inits as equal an aggregate Percentage Intef
fifteen percent (15%). In addition to the provisdhereof, all Class B Units shall be subject etdrms
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and conditions of a grant agreement governing thetgf such Units to the holders thereof, in siacin
as determined by the Board (&fant Agreement).

2.2 Members’ Capital Contributions.

€) Initial Capital Contributions Prior to the Effective Date, BDI has made Ca
Contributions of cash and property to the Compangn amount equal to $562,500.0®n the Effectiv
Date, the Class A Members have made Capital Carioiiis to the Company, including Good Times’
initial Capital Contribution, in the following amats:

Class A Membe Additional Capital Contribution
Good Times $375,000.00
BDI $125,000.00

(b) Mandatory Additional Capital Contributions

() Amounts of Mandatory Additional Capital Contribut®. On or befor
the date that is six (6) months following the Effee Date, the Class A Members shall be require
make the following additional Capital Contributiomgthout any notice or other action on the parthe
Board being required.

Class A Membe Additional Capital Contribution

Good Times $375,000.00

BDI $125,000.00

(i) Failure to Contribute If either Class A Member fails to make

additional Capital Contributions required by Sertih2(a)above when due, a notice of default sha
given to such defaulting Class A Member by the BoafFhe defaulting Class A Member may not n
less than the full amount of such required add#io@apital Contribution, and the making by
defaulting Class A Member of less than the full amtoof such required additional Capital Contribn
shall be a default. If the full amount of such uieed Capital Contribution is not received by
Company within three (3) Business Days after raogfigsuch notice of default, the Company shall |
the right, but not the obligation, to redeem alltbé Class A Units held by the defaulting Clas
Member, by giving written notice thereto. The neqbtion price payable by the Company for
defaulting Membes Class A Units shall be $100.00. The closinghef tedemption of the defaulti
Member’'s Class A Units pursuant to this Sectionl®).8hall occur within ninety (90) days followi
delivery of notice of the Company’s election toaech such Class A Units.

() Other Additional Capital Contributions The Board shall monitor the cap
needs of the Company and, if the Board reasonadtigrichines that an operating deficit or anticip
operating deficit requires the expenditure of futits exceed funds then available to the Compamy
such expenditure is in the Boasdudgment reasonably necessary in order to caatihe operation !
the Company or for purposes of funding rdiseretionary items, then the Class A Members dhe
notified of such operating deficit or anticipatgukoating deficit.

() Other Mandatory Additional Capital Contributiondn connection wit
the foregoing in this_Section 2.2(cthe Class A Members hereby agree that they $leatequired t
make additional Capital Contributions to the Compahup to $1,000,000 in the aggregate during
existence of the Company upon the written requestefor from the Board. Such additional Ca
Contributions shall
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be made by such Class A Members to the Companyapean accordance with their Percentage Inte
of the Class A Units. Any such additional Cap(aintributions shall be made by the Class A Men
within fifteen (15) days after such call by the Bibas made,_provided however, in the event of ¢
emergency, the Board may specify an earlier datedbtvery of such additional Capital Contributicar
may be reasonably necessary under the circumstatfcesClass A Member fails to make an additic
Capital Contribution required by this Section 2)@jovhen due (such a Member is herein referred tc
“ Defaulting Contributor”), a notice of default shall be given to such Claddémnber by the Board.

Class A Member may not make less than the full arhofia required additional Capital Contributi
and the making by a Class A Member of less thanfalieamount of a required additional Cap
Contribution shall be a default. If the full améwh such required Capital Contribution is not liged by
the Company within three (3) Business Days afterDefaulting Contributos receipt of such notice
default, the Board and the other Class A Membe&s)applicable, may pursue any one or more ¢
following remedies:

(A) The other Class A Member(s) shall have the optior,not the
obligation, to make the Defaulting Contribu®rrequired Capital Contribution on behalf of
Defaulting Contributor and treat the amount of s@dpital Contribution as a loan to the Defaul
Contributor. Any such loan shall be made by thG3ass A Member(s) who elect to do so (¢
Members are referred to as thédaning Members”) pro rata to the aggregate Percentage Intere
the Loaning Members (calculated without regardhi tnits held by the Defaulting Contributor) o
such other proportions as they agree, shall beareist at LIBOR (three month) plus 3%, compoul
monthly, shall be secured by the Defaulting Comntolb's Members Units in the Company pursuan
Uniform Commercial Code in effect in North Carolirasand shall be due and payable six (6) full mc
from the date thereof. Further, such loan(s) diwlpayable from time to time prior to the finakdiat
therefor out of any and all distributions that athise would be payable to the Defaulting Contril
under this Agreement and such amounts shall be gm@l prepayment of such loan. Any prepayn
attributable to any distributions that otherwiseuldobe payable to the Defaulting Contributor sHo
allocated among the Loaning Members in proportiorthe amount of the Defaulting Contributor’
Capital Contribution funded by each such Loaningrer. All distributions which would otherwise
made pursuant to this Agreement to a Defaultingt@arior shall be made to the Loaning Meml|
(being deemed a payment on behalf of the Defaul@ogtributor) until all loans of such Default
Contributor made pursuant to this Section 2.2(¢}éye been repaid in full. If any such loan is paic
in full on or before its due date, the Defaultingn@ibutor shall be in default thereunder, andLtbaning
Members shall have the right to exercise any ofréimedies of a secured creditor under the lawbe
State of North Carolina, including its Uniform Coraroial Code, against the Defaulting Contributod
shall also have the right to treat the amount ifawle (including any accrued but unpaid interest)az
additional Capital Contribution to the Company.

(B) If a Majority Interest of the Loaning Members detéres the
the amount in default should be treated as an iaddlt Capital Contribution to the Company by
Loaning Members, the number of Class A Units hgldebch of the Class A Members shall be re-
determined as of the date of such default in aeoore with the following: the aggregate Caj
Contributions made to the Company by each Classebkr shall be determined, and the aggr:
outstanding principal amount loaned to the DefagltiContributor by each Loaning Member, |
accrued but unpaid interest thereon, shall beddeas a Capital Contribution made by the Loa
Members and no portion of any such amount shaltdsted as a Capital Contribution by the Defau
Contributor. The aggregate Capital Contributionglstermined for each Class A Member, including
Defaulting Contributor, are referred to hereinfas ‘t Total Capital Contributions.” The redetermine
Class A Units of each of the Class A Members ghalh be the amount equal to (A) the number of (
A Units outstanding immediately prior to such amdial Capital Contributions _multiplied b{B) &
percentage determined by dividing the Total Ca@tatribution for each Class A Member by the su
the Total Capital Contributions of all Class A Meznd. The Percentage Interest of each Cla
Member shall then be re-calculated accordingly.
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(©) The Company shall have the right to institute lggalceeding
to collect the Defaulting Contribut@’required Capital Contribution or to pursue aniyeotremedie
available at law or in equity.

(i) Elective Additional Capital ContributionsExcept as set forth Bectiot
2.2(b) and Section 2.2(c)(ipbove, no Class A Member shall be required to nedditional Capite
Contributions to the Company. Notwithstanding fitieegoing, the Board may make a call for additi
Capital Contributions by the Class A Members. Aiddal Capital Contributions shall be made by
Class A Members to the Company pro rata in accaelamth their Percentage Interests. Any
additional Capital Contributions shall be made bg Class A Members within fifteen (15) days ¢
such call by the Board is made; providdtbwever, in the event of an emergency, the Board may 8¢
an earlier date for delivery of such additional iEdpContributions as may be reasonably necessaaegi
the circumstances. If a Class A Member electstaanake or otherwise fails to make an additi
Capital Contribution pursuant to this Section 2)@ilc when due (such a Class A Member is he
referred to as a Non-Contributing Member”), notice shall be given to the Nd@entributing Membe
by the Board. If the full amount of such Capitadn@ibution is not received by the Company wi
three (3) Business Days after the Non-Contributgmbers receipt of such notice, the other Clas
Members shall have the option, but not the oblagatio make the Non-Contributing MemimCapits
Contribution. Any such payment shall be made bgé¢hGlass A Members who elect to do so (such
A Members are referred to as theCbntributing Members”), pro rata to the aggregate Percen
Interests of the Contributing Members or in sudieotproportions as they agree, and shall be tres
an additional Capital Contribution to the Compamythe Contributing Members, unless the Contribt
Members elect to put such additional funds into@loenpany as a loan, on the terms set fortBdntior
2.2(c)(i)(A) above. The Class A MemberSlass A Units shall be redetermined as of the détguct
payment in the manner set forth in Section 2. 2(&(i

(d) No Capital Contributions by Class B MemberdNo Class B Member shall
required to make any Capital Contributions to thmm@any, and the Board shall not make a ca
additional Capital Contributions by the Class B Mems.

2.3 Loans.

€) Generally. Subject to the other provisions hereof, the Bpom time to time
may cause the Company to borrow funds from anydpeiacluding any Member or any Affiliate o
Member, for any Company purpose upon commerciatgonable terms. No Member or any Affiliat
a Member shall be required or permitted to makelaags or otherwise lend any funds to the Comj
except as approved by such Member and the Boaodoahs made by any Member or its Affiliate to
Company shall have any effect on such Mentbh&eércentage Interest (including without limitatibie
number of Units owned by the Member), such loamsesenting a debt of the Company payab
collectible solely from the assets of the Compamon+ecourse to any Member (including a Managel!
accordance with the terms and conditions upon wéidh loans were made.

(b) Member Guaranty Obligations; Indemnity for Obligeais.

() Guaranty of Obligations.Each Class A Member agrees that in the ¢
the Company borrows funds from a commercial leraden Member or an Affiliate thereof, execute
lease or enters into any other financial obligatigh Obligations”) and such lender, lessor or ot
person requires that the Obligations be persomplgranteed, each Class A Member will, at the r&
of the Board, guarantee a portion thereof equaluith Class A Membes’Percentage Interest, wh
guarantee shall not be joint and several. A Chaséember may, but shall not be required to, guase
more than such Class A Member’s Percentage Interest
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(i) Indemnity for Obligations. Each Member agrees, for the benefit of
other Members, to: (A) pay its proportionate shafrany Obligations that are personally guaranteg
all of the Members if called upon to do so by tpelecable lender; and (B) indemnify and hold harse
all other Members to the extent of any paymentsumh guaranteed indebtedness made by any
other Members that are attributable to the indeymmgf Members proportionate share thereof. For
purposes of this_Section 2.3(b)(ii) “proportionate share” shall mean such indemndyiMembers
Percentage Interest at the time the Member to benimified pays a portion of such guaran
Obligations that is attributable to the indemnifyillember. The provisions of this Section 2.3(bXiid
for the benefit of the Members only and no thirdpés or is intended to be benefited hereby.

(iir) LIMITATION. NOTWITHSTANDING THE PROVISIONS O
SECTION 2.3(b), ANY LOAN TO THE COMPANY BY ANY MEMBER NOT (A) HAVING
AUTHORIZATION IN WRITING BY THE BOARD, (B) EVIDENCHED BY A PROMISSORY NOTI
FOR THE SPECIFIC AMOUNT WITH REPAYMENT TERMS SPEGQEFALLY DEFINED IN THE
NOTE AND (C) EXECUTED ON BEHALF OF THE COMPANY BY HE BOARD SHALL NOT BE
A DEBT OF THE COMPANY NOR A LIABILITY OF ANY MEMBER EXCEPT, IF A CLASS ,
MEMBER SHOWS IT WAS MADE WITH ACTUAL KNOWLEDGE ANDAPPROVAL OF THE
OTHER CLASS A MEMBERS, IT SHALL BE REPAYABLE AS A QAN PRIOR TC
DISTRIBUTIONS OF CAPITAL.

2.4 Withdrawal; Reduction of MembérgCapital Contributions. No Member shall t
entitled to withdraw any part of such MemlseiCapital Contributions or to receive any distribn
except as expressly provided herein and no Mentat Bave the right to receive property other
cash. Except as otherwise provided herein, no Mersball have priority over any other Member ¢
the return of any Capital Contributions or the tigihreceive any distributions from the Companyet
than in the form of cash.

2.5 No Interest on Capital ContributionsMembers shall not be paid interest on their &4
Contributions.

2.6 Return of Capital Contributions Except as otherwise provided in this Agreeman
Member shall have the right to receive the retdrany Capital Contribution.

2.7 Form of Return of Capital If a Member is entitled to receive a return o€Capita
Contribution hereunder, the Member shall not hderight to receive any form of consideration c
than cash in return of such Member’'s Capital Contron.

2.8 Nature of Interest; Prohibition on PledgeThe Units shall for all purposes be pers
property. As provided in Section la®ove, no Member has any interest in specific Compmaoperty
Each Member hereby waives any and all rights $teison may have to initiate or maintain any st
action for partition of the Compars/assets. A Member shall be permitted to pledgehar or its Unil
as collateral for a loan or for any other purpgeeyided that in the event of default as to suadgi
with respect to which the pledgee exercises itstsighereunder, the pledgee (and any transfereeatf)
shall automatically become solely an Economic BgeOwner and cease to have any rights here
with respect to the management of the Companyudnat), without limitation, the right to appo
Managers pursuant to Section 3.4¢alow.

2.9 Capital Accounts. A capital account shall be established and ra@iad for eac
Member in accordance with the rules of Section 4-Z(®)(2)(iv) of the Treasury Regulations (each, a
Capital Account”). Each Membes Capital Account shall be increased by (a) theuwarhof mone
contributed by such Member to the Company, (b)Raie Market Value of property contributed by s
Member to the Company (net of liabilities securgdhe contributed property that the Company is
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considered to assume or take subject to underoBe€b2 of the Code), and (c) allocations to :
Member of Net Profits and items of income and ggacially allocated to such Member un&exctior
6.3. Each Membes Capital Account shall be decreased by (i) theuarhof money distributed to sL
Member by the Company, (ii) the Fair Market Valuepooperty distributed to such Member by
Company (net of liabilities secured by the disttdzliproperty that the Member is considered to as
or take subject to under Section 752 of the Caal®g, (iii) allocations to such Member of Net Losaas
items of loss and deduction specially allocateduich Member under Section 6.3'he Capital Accoun
also shall be maintained and adjusted as pernbigtdte provisions of Section 1.704b)(2)(iv)(f) of the
Treasury Regulations and as required by the ofteigions of Sections 1.704-1(b)(2)(iv) and 1.7@4)1
(4) of the Treasury Regulations. On the Transfealbor a portion of a Membes’ Units, the Capit
Account of the transferor that is attributable be transferred Units shall carry over to the trares
Member in accordance with the provisions of Secfiof044(b)(2)(iv)(1) of the Treasury Regulatio
For purposes hereof, the Fair Market Value of gmoperty shall be such amount as is determinedh¢
Board.

2.10 Negative Capital Accounts No Member shall be required to pay to any otlembe
or the Company any deficit or negative balance thay exist from time to time in such Memlser’
Capital Account (including upon and after dissauntof the Company).

ARTICLE I
MANAGEMENT OF THE COMPANY

3.1 Management by the Board.

€) General. Subject to the other terms of this Agreementl(iding, withou
limitation, Section 3.4(a)(iiipelow), (i) the business and affairs of the Compamy its subsidiaries sh
be managed exclusively by the Board of Managerth@fCompany (the Board ") and (ii) the Boar
shall have full, absolute and complete discretmnmianage and control the business and affairse
Company and its subsidiaries, to make all decisédfesting the business and affairs of the Compto
take all actions, and to consent or withhold cohseth respect to any matter it deems necesse
appropriate to accomplish the purposes and difeetbusiness and affairs of the Company an
subsidiaries. The Board shall approve all franddsef the Bad Daddg’ System and the territory to
developed thereby. The Board shall have the tightelegate such authority from time to time ar
such parties as it shall deem appropriate. haesitention of the Members that, subject to theoterm
of this Agreement, the Boadpowers be as broad as the Act may now or hereafigsion, and that a
powers that may be confirmed only by contract &ented to be explicitly conferred to the Board hgi

(b) Authority to Bind the Company Subject to the other terms of this Agreen
the Board shall have the sole power and authaoityind the Company and no Member shall have
authority to bind the Company. In furtherance ¢loérall contracts, agreements and other docunte
instruments affecting or relating to the businesd affairs of the Company may be executed ol
Companys behalf only by a Manager or a duly authorizedceffappointed by the Board pursuar
Section 3.Zhereof (provided in each case that the requisiter@approval with respect thereto has |
secured in accordance with this Agreement).

3.2 Officers. The Board may appoint in writing, from time to timguch officers of tt
Company as the Board deems necessary or advissdidl, of whom shall have such title, pow
authority and responsibilities (including withourhitation, the power and authority to sign docursesr
behalf of the Company) as are delegated by thedBfsam time to time;_provided however, that th
Board may only delegate power, authority and resibiity as is granted by this Agreement to the I8l
and in no event shall any officer of the Companyehany power, authority or responsibility in excet
that of the Board. Each such officer shall be scibjo removal by the Board in the Boardole an
absolute discretion, with
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or without cause, provided that for so long asMamagement Agreement is in effect, and providet
they are then employed by the Company or Good TiBegd Hoback and Scott Somes may be rem
from the offices set forth below only for CauseheTofficers of the Company may include, but shat
be limited to the following: Chairman, Chief Exeget Officer and President whose responsibilitiesl|
include overseeing the execution of the Business,Plormulating long term strategy and plans
franchising growth for the Company for approvaltbg Board, upon the request of the Board arrai
financing for the Company, and the general directad the other officers and employees of
Company, Chief Financial Officer, Chief Operatingffi€er whose responsibilities shall inclt
overseeing the day-tday operations of the Company and executing thenBss Plan, Vice Presider
Controller and Secretary. The officers of the Campas of the Effective Date shall be the followin
serve until his or her resignation, removal, deatDisability:

Dennis Thompso Co-Chairman
Frank Scibelli Co-Chairman
Boyd Hoback Chief Executive Officer
Scott Some Chief Operating Officer

3.3 Management ServicesOn the Effective Date, the Company and Good Sist&ll ente
into the Management Agreement in the form attadheckto as Exhibit A pursuant to which Gor
Times shall provide to the Company certain managénsministrative, accounting and back of
services to the Company in exchange for a managei@enpayable in accordance with the terms ¢
Management Agreement. Notwithstanding anythinghto contrary set forth herein, all decisions n
with respect to the Management Agreement and/ordGomes performance thereunder, including
right to terminate the Management Agreement in @ataoce with its terms, shall be made by a maj
of the Board.

3.4 Board of Managers.
€) Duties of the Managers.

() Duties. As of the Effective Date, there shall be fivg anagers. Tt
number of Managers of the Company shall be fixethftime to time by the vote of a Majority Intere¢
the Members, but in no instance shall there betlees one (1) Manager. Each Manager shall di
whatever time, effort and skill as he or she reabbnbelieves is required to fulfill such Manager’
obligations under this Agreement and shall act ineaner such Manager determines, in good faithe
in the best interests of the Company and with e @n ordinarily prudent person in a like pos
would exercise under similar circumstances.

(i) Managets Time and Effort; No Conflicts on Restrictions Gthel
Activities . Subject to Section 4l8low, (A) each Manager and his, her or its Afféemay engage
invest in, and devote his, her or its time to, atlyer business venture or activity of any naturd
description (independently or with others), inchgliwithout limitation, those that may compete wth,
aspect of the business of the Company and (B) Blafager and his, her or its Affiliates acting os,
her or its own behalf may engage in whatever aas/isuch Person chooses without having or inay
any obligation to offer any interest in such ad¢ies to the Company or any Member or require
Member to permit the Company or any Member to pigiie in any such activities, and as a materig
of the consideration for the execution of this Agrent by each Member, each Member hereby wi
relinquishes, and renounces any such right or ctiarticipation. Notwithstanding the foregoinm
Manager shall engage in the ownership or operatfca casual full-service restaurant which has b ful
service bar and as to which more than fifteen per¢&5%) of its revenues are from hamburg
provided, however, the foregoing shall not prohibit or otherwise itirdennis Thompsos indirec
ownership of BT’s Burger Joint in the amounts catiyeowned thereby.
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(iii) Management of Day to Day Affairs Notwithstanding the oth
provisions of this Article I, for so long as the Management Agreement is iac&fiGood Times shi
manage the day-tday operations of the Company within the guideliseisforth in a business plan of
Company prepared by the Board on a Fiscal Yeaslfaach, a Business Plar’). The Business Pl
shall set forth all material activities of the Caang in reasonable detail and provide a budget padify
strategic plans of the Company for the ensuingdrisear. The initial Business Plan with respecthie
2013 Fiscal Year shall be prepared and approvetthdoyoard within thirty (30) days following the d
hereof. The Business Plan with respect to eaataFi¥ear after the 2013 Fiscal Year shall be preg
by the Board within thirty (30) days prior to thest day of the Fiscal Year covered thereby. TioarE
shall exercise reasonable best efforts to appraeh Business Plan prior to the commencement ¢
Fiscal Year covered thereby. If the Business Bkmot approved by the Board prior to
commencement of the Fiscal Year covered thereleyBtisiness Plan for the preceding Fiscal Year
control. During the period in which Good Timesresponsible for the day-way operations of tl
Company, Good Times shall be required to obtainageroval of the Board with respect to (A)
single capital or operating expenditure of the Canyp if such expenditure is nexpressly provided fi
in the Business Plan adopted and applicable fordbpective Fiscal Year and exceeds $20,000 i
aggregate for that particular Fiscal Year, or (BY action outside of the ordinary course of busna
the Company that is not expressly described inthiba current Business Plan, prior to taking anyh
action. Good Times shall prepare and distributthéoBoard within fifteen (15) business days afte
end of each calendar month a report containing sfohmation as is requested by the Board, relatn
the day-today operations of the Company, and shall promptlyam ongoing basis provide si
information, copies of books, records or other mal® or data as the Board may reqt
Notwithstanding the foregoing, to the extent amyegiions arise in the day-tlay operations of tl
Company with respect to the implementation and&igits of the Bad Daddg’ System, including tl
look and feel of a particular Restaurarood Times shall resolve such questions in aecwe witt
instructions from BDI.

(b) Composition of the Board.

@ The Board shall be comprised of five (5) Manageppointed ¢
follows:

(A) BDI shall have the right to appoint, and each Cladglembe
hereby agrees to vote at any regular or speciatingeef the Members (or give written consent \
respect thereto) all Class A Units then owned ther@r as to which such Class A Member then
voting power) in favor of, three (3) Managers noated by BDI (the “BDI Managers”). The BDI
Managers as of the Effective Date shall be Denh@ipson, Frank Scibelli and Eric Fenner.

(B) Good Times shall have the right to appoint, anchealass /
Member hereby agrees to vote at any regular ori@pmeeting of the Members (or give written con
with respect thereto) all Class A Units then owtiezteby (or as to which such Class A Member thes
voting power) in favor of, two (2) Managers nomethaby Good Times (theGood Times Managers).
The Good Times Managers as of the Effective Datdl ble Boyd Hoback and Alan Teran.

© Notwithstanding anything set forth above to thetamy, in the
event that for any reason Good Times becomes andime the owner of more than fifty percent (5
of the Class A Units then outstanding, there stiateafter be three (3) Managers appointed by
Times and two (2) Managers appointed by BDI.

(i) Removal. Subject to, and as limited by the express piranss of thit
Agreement, a Manager may only be removed by (A)GQlass A Member appointing such Manage
(B) for Cause, as determined in good faith by tleard. On all matters relating to the removal of o1
more Managers of the Company, each Class A Meniiadinste at regular or special meetings of the

5230180v8
10



Members (or give written consent with respect ttwgrall Class A Units then owned (or as to whichh
Member then has voting power) as may be necessagniove from the Board any Manager selecte
removal as set forth above in the preceding seaterday vacancy created by such removal she
filled pursuant to Section 3.4(b)(iNo Manager appointed pursuant to Section 3.4(b)éy be remove
other than for Cause without the vote or writtemsent of the Member entitled to nominate
Manager pursuant to Section 3.4(b)(i)n the event of the resignation, death or dis§oation of ¢
Manager, the Member entitled to designate such §mahall promptly nominate a hew Manage
accordance with Section 3.4(b)(iand each Class A Member shall promptly vote s, or its Class
Units to elect such nominee to the Board.

(iii) Term of Office; Resignation. Each Manager shalldhoffice until sucl
Manager’s successor is appointed as provided adsoustil such Manages’ earlier resignation, remov
death or Disability. Any Manager of the Companyymesign at any time by giving written notice t@
Board. The resignation of any Manager shall takeceupon receipt of notice thereof or at sucler
time as shall be specified in such notice, andessbtherwise specified therein, the acceptanceid
resignation shall not be necessary to make it @ffec Subject to, and as limited by the exp
provisions of this Agreement, only the Member wippa@inted such Manager may fill any vacanc
vacancies in the Board caused by any such resmmatHowever, the successor Manager mu:
approved by vote of a Majority Interest. Manageed not be residents of the State of North Caaai
Members of the Company.

() Meetings of the Board.

() Meetings of the Board shall be held at least qugrtenless otherwis
approved by the Board, and may be held at sucteplaithin or without the State of North Caroli
designated by any three (3) Managers and of wHidllanagers are given not less than 48 honadice
Managers may participate in a meeting of the Baarnderson or by means of conference telepho
similar communications equipment by means of wialitpersons participating in the meeting can
each other, and participation by such means shaBttute presence in person at such meeting.esi
to Section 3.4(dbelow, at any meeting of the Board, the vote ofagonity of the Managers, whether
not present at such meetings, shall be necessaitg¢any action. For such purpose, each Mandugdi
have one vote.

(i) Any action required or permitted to be taken at sn@eting of the Boa
may be taken without a meeting if the requisite hamof Managers required to otherwise take
action pursuant to the terms of this Agreement eohto the action in writing, provided that notiof
such action was provided by the Board to all memloéthe Board prior to such action being conse
to. All written consents shall be filed with thermutes of the proceedings of the Board.

(d) Limitations on Authority of the Managers In addition to such other limitatio
as may be expressly imposed upon the Managersgnirsuany other provisions of this Agreement
Manager shall be authorized to undertake any offdhewing without the prior written consent of
Class A Members, unless such action shall have $eecifically authorized in the then current Busk
Plan:

(1) Make any distributions of Net Available Cash piioithe date that is t
third (3 rOI) anniversary of the Effective Date (other thanristions pursuant to Section $2low);

(i) Borrow money for the Company from banks, other iegdnstitutions
any Manager, Member, or Affiliates of any ManageMamber (other than as expressly contemplate
Section 2.2(c), and/or hypothecate, encumber, and grant sedutiyests in the assets of the Comj
to secure repayment of the borrowed sums;
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(iii) Approve or effect the merger of the Company witbther Entity or se
substantially all of the assets of the Companyédpkas otherwise contemplated_by Sectiorh@i@of);

(iv) Change the nature of the business conducted bgdhepany;
(V) Dissolve, liquidate or wind-up the Company;

(vi) File a voluntary petition in bankruptcy on behdiftie Company or at
petition or answer seeking any reorganization, ngeanent, composition, readjustment, liquida
dissolution or similar relief for the Company undee present or any future federal bankruptcy aeing
other present or future applicable federal, statetloer statute or law relative to bankruptcy, Iasocy
or other relief for debtors;

(vii)  Terminate the Management Agreement during the firste (3) yea
following the Effective Date other than upon a lotear default by Good Times under the terms th
that is not cured within the period provided therdi any; and

(viiiy  Admission of a new Member (other than pursuant Toamsfer made
accordance with Article Vllbelow).

(e) Company Territories The Board shall meet from time to time and discilnos
territories that it believes should be developedthyy Company and its Members and their respe
Affiliates and those that should be franchisedcdnnection with the foregoing:

@ For so long as BD of Colorado LLC, a Colorado leditliability
company to be formed promptly following the datedoé and majority owned by Good Times (*
BD of Colorado”), is in full compliance with the Development Schedsss forth in that certa
License Agreement of even date herewith, by amdidext the Company and BD of Colorgthe
“ Original BD of Colorado Licensé) , (A) any franchise sale in the States of Colorada)d&:
and Arizona must be approved by at least a majafitthe Board, including the Good Tin
Managers. In the event the Good Times Managecs let¢ to approve a franchise prospect
() desires to develop a territory in such State®ugh a reasonably acceptable develop
schedule, (Il) is reasonably qualified for such apgnity and otherwise meets the Company’
new franchisee sales criteria, including posses#iegrequisite operating experience anc
worth, and (Ill) has been approved by the BDI Marag Good Times shall cause BD
Coloradoto (x) execute a license agreement (substantiallthé form of the Original BD !
Colorado License) to develop the territory requibdte such prospect within twelve (12) mor
following the date of such approval by the BDI Mgees or, if multiple stores are to
developed, pursuant to a development schedule ggneen by Good Times and BDI, and
pay the license fee applicable to that store nun@eset forth in the Original BD of Colore
License); and (B) assuming the BD of Colorado Baaddy's Restaurants then open
performing at least as well as the average frarehtsvned Bad Daddy'then open, Good Tim
shall at any time have the right to develop tene®in the States of Arizona and/or Kansa
the extent that such territory is not then subjealevelopment rights by or part of the prote
territory of any third party) pursuant to a newelice agreement with the Company
substantially the form of the Original BD of ColdmLicense), provided that the developn
schedule proposed therefor by Good Times is dempbgrally and otherwise comparable to
development schedule for Colorado and is approyeth®d Board, with such approval not tc
unreasonably withheld. Notwithstanding the foregoitine rights granted to BD of Coloradc
this Section 3.4(e)(ishall not apply with respect to those franchiseespects with whom tt
Company is engaged in discussions with respedtaagteater Kansas City area as of the d¢
this Agreement.
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(i) Any franchise sale in the States of North Caroand Virginia and th:
greater Charleston, SC area must be approved l@astta majority of the Board, including 1
BDI Managers. In the event the BDI Managers abttto approve a franchise prospect that
desires to develop a territory in such States otrapelitan area, as applicable, (B) otherw
meets the Comparg’new franchisee sales criteria, including posegsitie requisite operatir
experience and net worth, and (C) has been apptowéite Good Times Managers, BDI shal
shall cause an entity majority owned and controll@dectly or through majority owned al
controlled subsidiaries), collectively, by BDI, Dds Thompson and/or Frank Scibelli (88Dl
Entity "), to execute either (x) if the BDI Entity or any Aifite thereof will manage the-day-to-
day affairs of a Restaurant to be developed, andieeagreement with BDI and a servi
agreement with the Company (substantially in thenfaf the agreements executed by |
Daddy’'s Burger Bar, LLC, a North Carolina limitedability company and whollypwned
subsidiary of BDI) (the ‘BDBB Form Agreements), or (y) if the BDI Entity or any Affiliate
thereof will not manage the-day-tday affairs of a Restaurant to be developed, andie
agreement with the Company substantially in thenfof the license agreement entered intc
Bad Daddy’s Burger Bar of Cary, LLC and the Compas/amended (theCary Licens€’), in
each case to develop the territory requested Ry graspect within twelve (12) months followi
the date of such approval by the Good Times Marsagierif multiple stores are to be develog
pursuant to a development schedule agreed uporobg Gimes and BDI.

(iii) In the event BDI or a BDI Entity develops future sRirants (whic
they can do at any time upon the approval of a ntgjof the Board), they shall be required
execute agreements substantially similar to (artld thie same economic terms as) (A) the BL
Form Agreements in connection therewith if theylwilanage the day-tday affairs of the
Restaurants to be developed or (B) the Cary Licémsmnnection therewith if they wilhot
manage the day-tday affairs of the Restaurants to be developethdrevent Good Times or
majority-owned and controlled subsidiaries, including BD @blorado develop futui
Restaurants, they shall be required to executecagets substantially similar to (and with
same economic terms (other than development riglsjsthe Original BD of Colorado License
connection therewith.

Notwithstanding anything to the contrary set fohtrein or in any other document related to
Restaurants, the parties agree that with respeadt Restaurants owned in whole or in part by B&ich
Restaurant shall not be required to implement angigrade any technological, accounting or compt
systems unless and until (a) such systems areaggptry BDI, which approval shall not be unreason
withheld, and (b) sufficient time (as reasonabliedmined by BDI) is provided for such implementat
and/or upgrades to allow for appropriate cost aaaksition planning.

) Good Times Public Filings As of the Effective Date, Good Times2curities
are publicly traded on Nasdaq Capital Markets, iandonnection therewith Good Times is requiret
comply with the Securities Exchange Act of 1934 dinel rules and regulations promulgated by
Securities Exchange Commission, as well as thogheoéxchange upon which its securities are i
Good Times hereby agrees that BDI shall be pralitie opportunity to review, comment upon
approve any public filings or disclosures made ghgrthat disclose any information and/or make
statements about the Company, the Bad Dad&ystem or BDI. Drafts of such filings or disaloss
shall be provided to BDI as soon as reasonablytipedate, but in any event at least two (2) Busir
Days prior to the date on which they are proposedktpublicly filed or made, as applicable, and BDI
comments shall be due to Good Times within twaB@3iness Days of its receipt thereof.

(9) Compensation of Managers Except as provided in any written employn
agreement or as approved by all Class A Membersalylers, as such, shall not receive any statedy:
for their services, but shall receive reimbursenfienbut-of-pocket expenses related to attendance a
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each regular or special meeting of the Board aada®ably incurred when acting or conducting bus
on behalf of the Company.

3.5 Performance of Duties; No Liability of ManageraNo Member shall have any duty
the Company or any other Member of the Company pxae expressly set forth herein or in o
written agreements. No Manager or officer shallidgle to the Company or to any Member for ans
or damage sustained by the Company or any Membkssaithe loss or damage shall have been the
of fraud or intentional misconduct by such Manageofficer. In performing his, her or its dutiesact
such Person shall be entitled to rely in good faittthe provisions of this Agreement and on infdiarg
opinions, reports or statements (including finahs@atements and information, opinions, report
statements as to the value or amount of the adisdigifies, profits or losses of the Company ay dact:
pertinent to the existence and amount of assets fwhich distributions to Members might properly
paid) of the following other Persons or groups: @nemore employees of the Company, any lav
independent accountant, appraiser or other expg@rodessional employed or engaged by or on bedi
the Company or the Board, or any other Person whte case of any of the foregoing, has been &=
with reasonable care by or on behalf of the Comparthe Board, in each case as to matters which
relying Person reasonably believes to be withimsatber Persos’ competence. The preceding sent
shall in no way limit any Persamtight to rely on such information to the exterayided in the Act. N
Member, Manager or officer shall be personally leabnder any judgment of a court, or in any c
manner, for any debt, obligation or liability ofetlCompany, whether that liability or obligationsas it
contract, tort or otherwise, solely by reason ahg@a Member, Manager or officer.

3.6 Transactions Between the Company and the Membéistwithstanding that it m:
constitute a conflict of interest, but subject lte terms and conditions of this Agreement, the Msns
and the Managers and their respective Affiliatey m@gage in any transaction (including the purc|
sale, lease or exchange of any property, lendingsuo the Company, or the rendering of any sermwi
the establishment of any salary, other compensatiosther terms of employment) with the Comp.
provided it is approved by the Board and/or thes€l& Members in accordance with the terms hereof.

3.7 Right to Indemnification Subject to the limitations and conditions asvjited in thit
Article 11l , each Person who was or is made a party or iatdmed to be made a party to or is invo
in any threatened, pending or completed actiont swi proceeding, whether civil, crimin
administrative, or arbitrative, by reason of thetfdnat such Person, or a Person of which sucloRes
the legal representative, is or was a Member, Manag officer (together with any appeal thereof, a
Proceeding”) shall be indemnified by the Company to the fulledtent permitted by applicable law,
the same exists or may hereafter be amended (btiteicase of any such amendment, only to the t
that such amendment permits the Company to prokideder indemnification rights than said
permitted the Company to provide prior to such asn@ent) against judgments, penalties (inclu
excise and similar taxes and punitive damagedjilitias, claims, damages, demands, fines, setiids
and reasonable expenses (including, without limtatreasonable attorneys’ and expefégs) actuall
incurred by such Person in connection with suclc&eding, appeal, inquiry, or investigation (each a
Loss™); provided, however, that no indemnification shall be made in resp#cany claim, issue
matter to the extent expressly prohibited by thé Andemnification under this Article IBhall continu
as to a Person who has ceased to serve in theityaphaat initially entitled such Person to indeny
hereunder. The Company may advance the amountyfe&penses incurred in connection wit
Proceeding to any Member, Manager or officer whenstled to indemnification hereunder. The rif
granted pursuant to this Article I8hall be deemed contract rights, and no amendmesdification o
repeal of this Article llishall have the effect of limiting or denying anygluights with respect to actic
taken or Proceedings, appeals, inquiries or ingatitins arising prior to any such amendn
modification or repeal.
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3.8 Indemnification of Employees and Agent§ he Company, at the direction of the Bo
may indemnify and advance expenses to an emplayagemt of the Company (who is not a Mem
Manager or officer) to the same extent and sultgethe same conditions under which it shall inddy
and advance expenses under Section 3.7

3.9 Nonexclusively of Rights. The right to indemnification and the advancemant
payment of expenses conferred in this Articleshbll not be exclusive of any other right that an\be!
or Manager, or other Person indemnified pursuathitArticle 11, may have or hereafter acquire ur
any contract, law (common or statutory), or pramisof this Agreement.

3.10 Savings Clause |If this Article Il or any portion hereof shall be invalidated on
ground by any court of competent jurisdiction, thlee Company shall nevertheless indemnify and
harmless each Person indemnified pursuant to ttiislélll as to costs, charges, and expenses (incl
reasonable attorneyies and expenses), judgments, fines, and amoaittsnpsettiement with respect
any such Proceeding, appeal, inquiry, or investigato the full extent permitted by any applice
portion of this_Article Il that shall not have been invalidated and to thkedulextent permitted |
applicable law.

3.11 Power of Attorney

€) Grant of Power. Each Member constitutes and appoints the Boardhe
Member’s true and lawful attorney-in-fact Attorney-in-Fact”), and in the Membes name, place, a
stead, to make, execute, sigacknowledge, and file, with respect to the Company:

@ Articles of Organization consistent with this Agmeent;

(i) all documents (including amendments to the Artiaddé<Organizatior
which the Attorney-irFFact deems appropriate to reflect any amendmeangeh or modificatic
of this Agreement that has been properly approvec@dcordance with Section 100t this
Agreement;

(iii) any and all other certificates or other instrumeatguired to be filed &
the Company under the laws of the State of Nortfol®e or of any other state or jurisdicti
including, without limitation, any certificate ortteer instruments necessary in order for
Company to continue to qualify as a limited lialgilcompany under the laws of the Stat
North Carolina;

(iv) one or more applications to use an assumed nansstamt with thi
Agreement; and

(v) subject to the provisions of Section 9.4l documents which may
required to dissolve and terminate the Companytamdncel its Articles of Organization.

(b) Irrevocability . The foregoing power of attorney is irrevocabhel as couple
with an interest, and, to the extent permitted ppliaable law, shall survive the death or Disapibff ¢
Member or the Transfer of a Unit, except that & transferee of such Unit is approved for admisami
substituted Member pursuant_to Section,8#s power of attorney granted by the transfetall survivi
the delivery of the assignment for the sole purpo$eenabling the Attorney-iract to execut
acknowledge and file any documents needed to etiezthe substitution.
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ARTICLE IV
RIGHTS, OBLIGATIONS AND ACTIONS OF MEMBERS

4.1 Limited Participation in Management by MembersExcept as otherwise expres
provided in this Agreement, no Member shall pgpté in the management of the Company or hav
control over the Company or its business or hayerigit or authority to act for or to bind the Coamy
Except as expressly provided in this Agreementyiember shall have the right to vote on or consa
any other matter, act, decision or document inngthe Company or its business.

4.2 Actions/Consents by the MemberdgExcept as otherwise set forth herein, in anyaims
where any approval, election, consent, designatiote, action or determination of the Member
expressly required or provided for in this Agreeim@n“ Member Action”), such Member Action m:
be taken either (a) at a meeting of the Membersrevidass A Members owning a Majority Inte
affirmatively vote to approve such Member Action(by may be taken without a meeting if the Men
Action is evidenced by one or more written conselgscribing the Member Action taken signed |
Majority Interest, provided that a copy of such gwsed Member Action is promptly provided to
Members after such Member Action being consentedAlb written consents shall be filed with
minutes of the proceedings of the Members. Sucinbg Action without a meeting will be effect
when the Class A Members required to approve suemibér Action have signed the consent(s), u
the consent(s) specifies(y) a different effectiaded The execution and delivery of any docume
consent by any Person with apparent authority tdaacor on behalf of a Member shall be conclu
evidence of the authorization to the Company, titetoMembers and the Board, and any third partii
be authorized to rely conclusively thereon. Unledgrwise expressly provided herein with respe
any specific matter, any Member Action shall reguhe approval of a Majority Interest of the Cla«
Members. Notwithstanding anything to the contiarthe Act or other applicable law, in no everalt
any Member Action require the approval of any pattir class of Units, it being understood that
Class A Unit is entitled to one (1) vote per Clasdnit and the Class B Units are non-voting.

4.3 Meetings. The provisions of this Section 4sBall apply to meetings of Members or
specified class (or classes) of Members.

€) Calling Meetings Meetings of Members shall be called by the Bamarg whet
the Board deems necessary or by a Class A Menfeay. such meeting shall be held at the princ
place of business of the Company, or at such ddication as determined by the Board, or may be im
part or in whole telephonically.

(b) Proxies. At all meetings of Members, a Class A Member maig in person t
by proxy. A Class A Member may appoint a proxy éxecuting a writing which authorizes ano
Person or Persons to vote or otherwise act on les@ Membes behalf. Such writing shall be fil
with the Board before or at the time of the meeting

(©) Notice of Meetings The Board shall use its reasonable efforts twide eac
Member with at least two (2) daysbtice of a meeting of the Members. Such noticdl sfontain th
date, time and place of such meeting, but needstavé the purpose for the meeting. The failura
Member to obtain notice of a meeting shall not \emg Member Action taken at such meeting so loi
the required approval of the Member Action at sonefeting is obtained in accordance with Section 4.2

(d) Telephonic Participation Representatives of the Class A Members
participate in any meetings of the Members telefadly or through other similar communicatic
equipment, as long as the representative of eacmldde participating in the meeting can hear
another. Participation in a
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meeting pursuant to the preceding sentence shaétioate presence in person at such meeting fi
purposes of this Agreement.

4.4 Limitation on Liability . Each Membes liability shall be limited as set forth in t
Agreement, the Act and other applicable law.

4.5 No Liability for Company Obligations Except as expressly set forth herein, no Me
will have any personal liability for any debts os$es of the Company.

4.6 Withdrawal or Dissociation The Members expressly agree that by virtue isf3ectior
4.6, any right granted by Section 5736-of the Act to withdraw shall not apply. [f, méthstanding
any other portion of this Section 4.& Member withdraws or dissociates from the Compaior to the
Transfer of all of the Membes’Units pursuant to this Agreement or dissolutibthe Company pursue
to this Agreement, then such Member shall not lélexh to any distributions from the Company ¢
result of such withdrawal or dissociation.

4.7 Confidentiality. Each Member agrees, during the term of such gl associatic
with the Company and for a period of three (3) gahereafter, all nopublic information received fro
or otherwise relating to the Company shall be awftial, and shall not be disclosed or other
released to any other Person (other than anothemldeor its agents), without the written approvk
the Board. Accordingly, each Member shall, andlisbause its agents and attorneys to, hol
confidence all such information; providechowever, that nothing in this Section 4§hall prohibi
disclosure of any information in any court filingsasonably necessary for a Member to assert |t
and remedies with respect to the Company and thabides Units. The obligations under this provis
shall be in addition to any other obligations ofhfidentiality a Person may have arising from ant
agreement or capacity.

4.8 Injunctive Relief. Each Member expressly agrees that the provisib8gctions 2.8 ar
4.7 are a reasonable effort to protect the mutual éstsrof the Members in the growth and develop
of the Company and their Units and that breachngfsuch provisions would work substantial hart
the Company. In the event that any Member shalhdin or attempt to breach any of the provisiol
Section 2.8r 4.7, then the Board, in addition to all rights and eeies the Company may have, at
and/or in equity, shall be entitled to a decreeoxfer restraining and enjoining such breach an
offending party shall not plead in defense thetk&t there would be an adequate remedy at laveiriic
hereby expressly acknowledged and agreed that dzmatglaw shall be an inadequate remedy
breach or threatened breach or violation of theipions of Section 2.8r 4.7.

ARTICLE V
DISTRIBUTIONS

5.1 Distributions.

(@) Net Available Cash Subject to the provisions of this Article MNet Available
Cash shall be distributed to the Members, as arehwiletermined by the Board, in accordance witlr
respective Percentage Interests; providedwever, that, other than distributions pursuanSiection 5.

below, Net Available Cash shall not be distributedhe Members prior to the date that is the tt[BrEP')
anniversary of the Effective Date, unless the CRaddembers otherwise unanimously agree upor
such distributions.

(b) Net Capital Proceeds Subject to the provisions of this Article ,MNet Capite
Proceeds shall be distributed to the Members &sifsi
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() First, to the Class A Members until the Class A Ndens’ Unreturne:
Capital Contributions have been reduced to zerareshbetween the Class A Members pro ra
accordance with each Class A Member’'s Unreturngat@aContributions; and

(i) Thereafter, to the Members in accordance with theispectiv
Percentage Interests.

(© No Distributions to Class B MembersUnless otherwise provided in the Gi
Agreement pursuant to which the Company issueds@alnits, each holder of Class B Units shall
be entitled to receive distributions pursuant tact®a 5.1(b) until such time as the amount
distributions pursuant to Section 5.1¢bpde by the Company after the issuance of sucls @adnits
has exceeded the Benchmark Amount applicable to Glass B Units, after which this proviso shall
apply with respect to such Class B Unit.

5.2. Distributions with Respect to Tax

@) Notwithstanding_Section 5.br any other provision of this Agreement,
subject to the availability of cash as determingdtihe Board, the Company shall, prior to
distributions pursuant to Section 5.dlistribute to each Member an amount equal to 8&embers Ta)
Distribution to enable the Members to pay fedessdite and local income taxes arising from -
ownership of Units during a Taxable Year; providédwever, in no event shall the Company make
Distributions if such Tax Distributions would caukte Company to be in violation of any agreeme
which it is a party.

(b) The amount distributable to a Member pursuant wi@e 5.2(a)with respect t
a Taxable Year of the Company shall be equal tgptbduct of (i) the excess of (A) the cumulativet
Profits allocated to such Member pursuant to Aetigll (but not including any allocation of taxa
income (or other corresponding items) as a reduliook/tax differences under Section 704(c) of
Code) and as to which the Members are subjecixtovar (B) the cumulative Net Losses (including
items of losses, deductions and expenses thapaoéafly allocated to such Member under Section) 6.3
if any, theretofore allocated to such Member fréwa Company from the Effective Date through the
of such Taxable Year and not previously applieddorposes of this Section 5.2(b)(i)(Band (ii) the
Assumed Tax Rate (aT'ax Distribution ).

(9] Any and all Tax Distributions shall be paid wittspect to any Taxable Year
the Company on each April 10, June 10 and Septedfbef such Taxable Year, and each Janua
following such Taxable Year, to allow the Memberygay their estimated income tax liability (base
the Board$ good faith estimate of the taxable income ofGloenpany for the current Taxable Year,
amount of such taxable income to be allocated b ddember in accordance with Article Viand th
amount of the Tax Distribution which each Membeeergitled pursuant to Section 5.2(h)with any
additional Tax Distribution (based on the actuahtde income of the Company for such Taxable
that is allocated to each Member) to be paid rey ldtan April 10 following such Taxable Year.

(d) Notwithstanding anything to the contrary contaimedhis Agreement: (i) Te
Distributions made under this Section SRall reduce amounts otherwise distributable pumste
Section 5.1(a), 5.1(b), and 9.3(d)and shall be taken into account as distributipossuant to th
Agreement for purposes of determining a Class A Bens Unreturned Capital Contribution and
distributions to a Member pursuant to this Agreerrsrall be deemed to be Tax Distributions n
pursuant to this Section 52 an amount equal to the aggregate amount ofedIOistributions otherwis
distributable (calculated pursuant_to Section 5.2(b such Member pursuant to this Sectionffofn the
Effective Date.
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5.3 Distributions upon Liquidation Upon a final liquidation of the Company, all Coam)
assets shall be distributed to the Members in decme with Section 9.8 this Agreement.

54 Withholding. Unless treated as a Tax Payment Loan, any anpaushtoy the Compal
for or with respect to any Person (including a kprdPerson) on account of any withholding tax dred
tax payable with respect to the income, profitglistributions of the Company pursuant to the Calae
Treasury Regulations, or any state or local statatgulation or ordinance requiring such paymerit (a
Withholding Tax Act” ) shall be treated as a distribution to such Memioerall purposes of th
Agreement, consistent with the character or soafdbe income, profits or cash which gave riseht
payment or withholding obligation. To the extehatt the amount required to be remitted by
Company under the Withholding Tax Act exceeds thewnt then otherwise distributable to s
Member, the excess shall constitute a loan fronCtiapany to such Member (al'ax Payment Loar?’)
which shall be payable upon demand and shall beareist, from the date that the Company make
payment to the relevant taxing authority, at LIBQRree month) plus 3%, compounded monthly.
long as any Tax Payment Loan or the interest tmeremains unpaid, the Company shall make fi
distributions due to such Member under this Agrestnhy applying the amount of any such distribu
first to the payment of any unpaid interest onTalk Payment Loans of such Member and then t
repayment of the principal of all Tax Payment Loahsuch Member, provided that any unpaid int
on a Tax Payment Loan shall be paid in full norléten each anniversary date of the payment t
relevant taxing authority.

The Board shall have the authority to take allandinecessary to enable the Company to cc
with the provisions of any Withholding Tax Act ajmalble to the Company and to carry out
provisions of this Section 5.4 Nothing in this_Section 5.ghall create any obligation on the part of
Board or the Members to advance funds to the Conpato borrow fund$rom third parties in order
make any payments on account of any liability ef @ompany under a Withholding Tax Act.

5.5 Limitation on Distributions. No distributions shall be made by the Companitfe!
giving effect to the distribution, either (a) ther@pany would not be able to pay its debts as tleepin:
due in the usual course of business, or (b) the gaoiyis total assets would be less than the sum
total liabilities. This Section 5.8 intended to limit distributions only to the nimiim extent required |
Section 57C-4-06 of the Act and shall be intergteted applied in a manner consistent with suchinte

ARTICLE VI
ALLOCATIONS

6.1 Net Losses After making any special allocations requiredSmction 6.3 Net Losse
for each Fiscal Year (and each item of loss andictazh entering into the computation thereof) sha
allocated among the Members (and debited to tlespective Capital Accounts) in the following ol
and priority:

(@) First, to the Members, until the cumulative Net $@&s allocated pursuant to
Section 6.1(a)are equal to the cumulative Net Profits, if anyeviously allocated to the Memb
pursuant to Section 6.2(&)r all prior periods in proportion to the Membersspective shares of the |
Profits being offset;

(b) Second, to the Class A Members, in accordance avithin proportion to the
Unreturned Capital Contribution as of the end @f fleriod to which the allocation of Net Losses u

this Section 6.1(bjelates; and

(c) Third, to the Members in accordance with their eesppe Percentage Interests.
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(d) Net Losses allocated in accordance with subparbagrép), (b), or (c) of th
Section 6.1to the Capital Account of any Member shall not etéhe maximum amount of Net Los
that can be so allocated without creating a deffialance in such MemberAdjusted Capital Accoul
This limitation shall be applied individually withespect to each Member in order to permit
allocation pursuant to this Section 6.1@f) the maximum amount of Net Losses permissibleet
Treasury Regulations Section 1.70d)(2)(ii)(d). All Net Losses in excess of theiiation set forth i
this Section 6.1(dyhall be allocated solely to those Members that liea economic risk for su
additional Net Losses within the meaning of Sec#0d(b) of the Code and the Regulations thereu
If it is necessary to allocate Net Losses undemptieceding sentence, the Board shall, in accoedaiit
the Regulations promulgated under Section 704(lhefCode, determine those Members that be:
economic risk for such additional Net Losses.

6.2 Net Profits. After making any special allocations requirgd3ection 6.3 Net Profit:
for each Fiscal Year (and each item of income aaid gntering into the computation thereof) sha
allocated among the Members (and credited to tlespective Capital Accounts) in the following ol
and priority:

€) First, to the Members, until the cumulative NetfRsaallocated pursuant to tl
Section 6.2(ajre equal to the cumulative Net Losses, if anyyviptsly allocated to the Memb
pursuant to Section 6.1(&)r all prior periods in proportion to the Membersspective shares of the |
Losses being offset;

(b) Second, to the Members, until the cumulative Netfigr allocated pursuant
this Section 6.2(bare equal to the cumulative Net Losses, if anyyiptesly allocated to the Memb
pursuant to Section 6.1(f)r all prior periods in proportion to the Membersspective shares of the |
Losses being offset;

(©) Third, to the Members, until the cumulative NetfRscallocated pursuant to tl
Section 6.2(clare equal to the cumulative Net Losses, if anyyviptesly allocated to the Memb
pursuant to Section 6.1(B)r all prior periods in proportion to the Membersspective shares of the |
Losses being offset; and

(d) Fourth, to the Members, in accordance with theipeetive Percentage Interests.
6.3 Special Allocations Prior to making any allocations pursuant to ®est6.1 or 6.2 the

following special allocations shall be made eacloddtion Period, to the extent required, in
following order:

(a) Minimum Gain Chargeback; Qualified Income Offsetltems of Compar
income and gain shall be allocated for any AllamatPeriod to the extent, and in an amount sufftcie
satisfy the “minimum gain chargeback” requiremeaft¥reasury Regulation Section 1.726) and (i)(4
and the “qualified income offset” requirement oeasury Regulation Section 1.704-1(b)(2)(ii)(d)(3).

(b) Member Nonrecourse Deductions and Nonrecourse [Dedsc. Membe
Nonrecourse Deductions shall be allocated to thenlv who bears the economic risk of loss asso«
with such deductions, in accordance with TreasusgguRation Section 1.702¢). Nonrecours
Deductions shall be allocated to the Members puitsioatheir respective Percentage Interests.

(© Certain Adjustments To the extent an adjustment to the adjustedbtesis o
any Company asset pursuant to Section 734(b) o€tue is required, pursuant to Treasury Regul
Section 1.704k(b)(2)(iv)(m)(4) to be taken into account in detaring Capital Accounts, the amoun
such adjustment to the Capital Accounts shall éatéd as an item of gain (if the adjustment in@sa
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basis of the asset) or loss (if the adjustmentedesas such basis) and such gain or loss shallcloeally
allocated to the Members in accordance with thaeirements of Treasury Regulation Section 1.704-1(b)

(2)(iv)(m)(4).

(d) Curative Allocations The allocations set forth Bections 6.3(a) through 6.3
and the last two sentences of Section 6.1 (tRedulatory Allocations’) are intended to comply wi
certain requirements of the Treasury Regulatioitss the intent of the Members that, to the e>
possible, all Regulatory Allocations shall be offgither with other Regulatory Allocations or w
special allocations of other items of Company inepgain, loss, or deduction pursuant to Bétior
6.3(d). Therefore, notwithstanding any other provisidritlos Section 6.3other than the Regulatc
Allocations), such offsetting special allocationfls@ompany income, gain, loss, or deduction sha
made in whatever manner the Board determines apateso that, after such offsetting allocatione
made, each Member'Capital Account balance is, to the extent possibfual to the Capital Accol
balance such Member would have had if the Regylaitiocations were not part of the Agreement
all Company items were allocated pursuant to Sestt1 and 6.2nd_Section 6.3(e) In making suc
allocations, the Board shall take into account reitRegulatory Allocations under_Section 6.3zt
although not yet made, are likely to be made in fitere and offset other Regulatory Allocati
previously made under Section 6.3(b)

(e Special Allocations Upon Liquidation of the CompanyWith respect to tt
Allocation Period in which occurs the final liquitn of the Company in accordance with Article ¢
in which there is a Sale of the Company, if, atemtatively making all allocations pursuant to
Agreement other than this Section 6.3(#)e positive Capital Account balances of the Memalxlo nc
equal the amounts that the Members would receiedl ifemaining Company assets were distribute
them pursuant to_Section 5.1(p}hen items of Company income, gain, loss and ciémhu for sucl
Allocation Period shall be specially allocated agdime Members pursuant to this Section 6.8(ejuct
amounts and priorities as are necessary so ttetratiking all allocations pursuant to this Artislethe
positive Capital Account balances of the Membergaéthe amounts that would be so distributed tdn
of them. For purposes of this Section 6.3@)Members Capital Account balance shall be deemed
increased for any amounts that such Member is deéeimebe obligated to restore pursuant to
penultimate sentence of Sections 1.704-2(g)(1)-a0y5) of the Treasury Regulations. To the e»
the allocations and adjustments described in teidiéh 6.3(e)are not sufficient to cause the Caj
Accounts of each Members to equal the amount ofligteibutions such Member would receive purs
to Section 5.1(bassuming that this Section 6.3(e¢re not part of the Agreement, then the Board
specially allocate items of Company income, gaissland deduction for prior Allocation Periods ag
the Members pursuant to this Section 6.3tejuch amounts and priorities as are necessatlyas@fte
making all allocations pursuant to this Article e positive Capital Account balances of the Mers
equal the amounts that would be so distributecth ®f them.

() Taxable Issuances of UnitsAny income, gain, loss, or deduction realized
direct or indirect result of the issuance of anyittJ(the “Issuance Items), shall be allocated among"
Members so that, to the extent possible, the n&tuammof such Issuance Items, together with all r
allocations under this Agreement to each Membaexl] ble equal to the net amount that would have
allocated to each such Member if the Issuance Itead:ot been realized.

(9) For purposes of determining the Members’ propogienshare of éxces
nonrecourse liabilities” of the Company within theeaning of Section 1.752@)(3) of the Treasu
Regulations, their respective interests in Membmfigg shall be in the same percentage as
Percentage Interests.

6.4 Other Allocation Rules.
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(a) Tax/Book Differences If the Gross Asset Value of any Company propeat
determined pursuant to Treasury Regulation Sedtié®441(b)(2)(iv)(d) or (f) and the definition of Grc
Asset Value in_Article XI, differs from the adjusted tax basis of such prigpehen allocations wis
respect to such property for income tax purposedl dbe made in a manner which takes
consideration differences between such Gross A&see and such adjusted tax basis in accordand
Section 704(c) of the Code, the Treasury Regulatmomulgated thereunder and Treasury Regu
Section 1.704k(b)(2)(iv)(f)(4). Such allocations for income taurposes shall be made using ¢
method(s) permitted pursuant to such provisionsckvithe Board, in its sole and absolute discre
selects. Such tax allocations shall not affectinoany way be taken into account in computing,
Members Capital Account or share of Net Profits, Net lesssr other items of income, gain, los
deduction, or distributions pursuant to any prarisof this Agreement. Any allocations with respt®
any such property for purposes of maintaining themders’Capital Accounts, and the determinatio
Net Profits and Net Losses, shall be made by neéeréo the Gross Asset Value of such property,na
its adjusted tax basis, all in accordance with JueaRegulation Section 1.704-1(b)(2)(iv)(q).

(b) Allocations of Items Any allocation to a Member of Net Profits andtNesse
shall be treated as an allocation to such Membé¢netame share of each item of income, gain,dt
deduction that is taken into account in computireg Rrofits and Net Losses. Unless otherwise spe
herein to the contrary, any allocation to a Memtfeitems of Company income, gain, loss, deductic
credit (or item thereof) shall be treated as aacalion of a pro rata portion of each item of Cony
income, gain, loss, deduction or credit (or iterrdof).

(© Prohibition Against Retroactive Allocations Notwithstanding anything in tt
Agreement to the contrary, no Member or Economierrst Owner shall be allocated any income, lo
credit attributable to a period prior to his or @squisition of a Unit. In the event that a Memie
Economic Interest Owner Transfers all or a portdrhis or its Unit(s), or if there is a reductiom d
Member’'s or Economic Interest OwngrPercentage Interest due to the admission of nemidérs ¢
Economic Interest Owners or otherwise, each Memsbarid Economic Interest Owngrshare ¢
Company items of income, loss, credit, etc., shaldetermined by taking into account each Mensber’
and Economic Interest Ownervarying Percentage Interests during the AllocaReriod in accordan
with Section 706 of the Code.

(d) Consent and Tax Reporting The Members are aware of the income
consequences of the allocations made by this Aritland hereby agree to be bound by the provi:
of this Article Vlin reporting their Units of Company income and Ilfigssincome tax purposes.

6.5 Profits Interest Allocations Pursuant to Treasury Regulations Section 1.7b6%2)(iv)
(H(5)(iii), the grant of a Class B Unit to an erapée or independent contractor in connection witd
performance of services for the Company is an eparguant to which the Company may revalue a
to their fair market values. In furtherance of fbeegoing, the Board may, immediately prior to gran
of any such Class B Unit, cause the Company toluevigs assets in the manner provided in Tree
Regulations Section 1.704-1(b)(2)(iv)(f) and adjimg existing Member<Capital Accounts according
and that the recipient shall not receive CapitatdAmt credit in connection with the grant of a GI&
Unit which is intended to be treated as a “prdfiterest”,except to the extent of the amounts, if any,
for such Class B Unit. In the event the Compangsdoot revalue its assets in the manner provid
Treasury Regulations Section 1.70d)(2)(iv)(f) immediately prior to the grant of warsuch Class
Unit, the Company may, upon consultation with its@ntants, make subsequent special allocatic
income or gains occurring after the relevant issaaof profits interests as if each issuance ofifs
interests had given rise to a valid election punst@ Treasury Regulations Section 1.748)(2)(iv)(f)
and as if the allocation of income or gains wagestitio Treasury Regulations Section 1.704-1(bi)4)(
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ARTICLE VII
BOOKS, RECORDS AND TAX MATTERS

7.1 Covenants of the Companyrhe Company shall deliver to eabtember such financi
statements and other information and provide tdhédember such inspection rights as are req
pursuant to the Act, provided that the Companylshatl be obligated pursuant to this Section b1
provide access to any information where and tcettient that the Company reasonably and in goold
believes that withholding such information is neszeg (a) to preserve attornelent, work product ¢
similar privilege, (b) to protect information thiitreasonably considers to be a trade secret aias
confidential information, or (c) to comply with tiierms and conditions of confidentiality agreem
with third parties.

7.2 Preparation of Tax Returns The Board shall arrange for the preparation témely
filing of all returns required to be filed by the@pany and shall provide copies thereof and aditee
matters needed by any Member for the preparatioitsafax returns to be promptly delivered to
Members.

7.3 Tax Year; Tax Elections The Taxable Year shall be the calendar yearsartlee Boar
shall determine otherwise in its sole discretiod ancompliance with applicable laws. The Boardlt
make or revoke any available election pursuariiéoQode, including an election pursuant to Secti®
of the Code (“Section 754 Election”). Each Member will upon request supply any infornma
necessary to give proper effect to any and all slettions, and no Member shall take any actiohef
than a sale of Units permitted pursuant to thise&grent), which would cause the Company to forfe
benefits of any tax election previously made oeadrto be made.

7.4 Tax Controversies Good Times is hereby designated the Tax Mattermm®aand i
authorized and required to represent the Compatty tive advice of the Comparsytax advisors (at tl
Company’s expense) in connection with all examoreti of the Compang’ affairs by tax authoritie
including resulting administrative and judicial pesdings, and to expend Company funds
professional services and reasonably incurred mmection therewith. Each Member agrees to coog
with the Company and to do or refrain from doing anall things reasonably requested by the Com
with respect to the conduct of such proceedingtie Tax Matters Partner shall be entitlec
reimbursement by the Company for all expenses neddp incurred by it in acting as the Tax Mat
Partner.

7.5 Tax Allocations. All matters concerning allocations for U.S. fealgstate, and local a
nondJ.S. income tax purposes, including accounting @daces, not expressly provided for by the !
of this Agreement shall be determined in good fhitthe Board.

7.6 Banking. All funds of the Company shall be deposited ushsaccount or accounts
shall be designated from time to time by the Boahdl. withdrawals from the Company bank accol
shall be made only upon check signed by a Mandgethgé extent permitted hereunder) or by
Persons as the Board may designate from time & tim

ARTICLE VIII
TRANSFER OF UNITS

8.1 General Restrictions on Transfer of Units; Successi

(a) In General. Each of the Members hereby covenants and agnaes will nof
Transfer all or any part of its Units in the Compdn any Person other than as permitted by Alnile
Vil .
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Any attempted Transfer by a Member of any Unitegothan in accordance with this Article V]ishal
be, and is hereby declared, null and vaidinitio .

(b) Successors as to Economic Rights and Obligation&References in tF
Agreement to Members shall also be deemed to totest reference to Economic Interest Owners <
where the provision relates to economic rights @ldyations. By way of illustration and not limtikan,
such provisions would include those regarding alfions and distributions. A transferee of a Uhéll
succeed to the transfersrCapital Account to the extent related to the Urahsferred, regardless
whether such transferee becomes a Member.

(c) Succession In the event of a Succession of any Units of anmer, th
Successor shall become an Economic Interest Owngy and shall not be entitled to participate iy
decision in respect of the Compasybusiness, and shall have no right to require iafoymation o
accounting of any transactions of the Company,saruth Successor shall not be entitled to vote, cd
or object to any Company matter. Such Successall simly be entitled to the allocations :
distributions its Predecessor was entitled to kecander this Agreement.

8.2 Permitted Transfers

€) Unless otherwise expressly set forth herein, a Manshall not be permitted
Transfer any of its Units unless such Transfempisraved, prior to such Transfer, by all of the Meam
(other than the Transferring Member), providdwever, a Class A Member may Transfer its Unit
an Affiliate and, with respect to BDI only, any peers, limited partners, members, stockholdersreci
or indirect beneficial owners of such Member orilffe, without the consent of the other Clas
Members and without complying with Section &dlow; providedfurther that if a Transfer otherwi
permitted pursuant to the foregoing proviso woutduft in Dennis Thompson and Frank Scik
collectively, no longer controlling the collectivete of the Class A Units owned by BDI as of thée
hereof, any such Transfer shall require the pridtten consent of Good Times, not to be unreas¢t
withheld.

(b) Notwithstanding Section 8.2(apove, commencing on the date that is the

3 rOI) anniversary of the Effective Date, either ClasBidmber shall be permitted to Transfer its Cla
Units, subject to compliance with the provisiongho$ Section 8.2nd_Section 8.below.

(© Notwithstanding the foregoing provisions of thiscen 8.2, no Transfer she
be permitted hereunder unless the following aresfead with respect to a proposed Transfer by
Transferring Member:

@ The transferee executes a written agreement, irfiotine and substan
satisfactory to the Board, to assume all the duties obligations of the Transferring Member undbés
Agreement and to be bound by and subject to dieterms and conditions of this Agreement.

(i) Except where waived by the Board, an opinion ofnseli satisfactory
the Board, obtained by and at the expense of tlasferring Member or the transferee, that
assignment is subject to an effective registratinder, or exemption from the registration requirets
of, the applicable state and federal securitieslaw

(iii) The Company receives from the transferee the irdGon an
agreements that the Board may reasonably requitedimg, but not limited to, the transfersaiotice
address, taxpayer identification number and angrothformation that may be required by any ta
authority.
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(iv) Unless the transferee is an individual, the traesfgrovides the Boa
with evidence satisfactory to the Board of the auiti of the transferee to become a Member an
bound by the terms and conditions of this Agreement

(V) Except where waived by the Board, with respect ny &ermittec
Transfer described in the proviso of Section 8.2(ave, the Transferring Member shall in all e
remain jointly and severally liable with the tramsfe for all the obligations associated with thetd
Transferred unless and until there is a Permittexhdfer of the Units which is not described in s
proviso, and the Transferring Member shall entew Buch agreements as shall be required by thedt
to document such continuing obligation.

(d) Except as otherwise set forth in this Article Vllithe Members effecting
Transfer pursuant to this_Section &fzall pay, or reimburse the Company for, all reabta costs an
expenses incurred by the Company in connection thighTransfer (including, without limitation, a
costs or expenses for reasonable legal fees imtbgrehe Company in connection with the Transfer

or before the 18" day after receipt by that Person of the Compamysice for the amount due.

(e) The provisions of this_Article Vllishall be controlling with respect to a
conflicting provision contained in any other agreebetween or among the Company and any Member.

U] Any Transfer permitted by this Section 8s2referred to herein as“aPermitted
Transfer ,” and any transferee who receives Units pursuana tPermitted Transfer (a Permitted
Transferee”) shall be admitted to the Company as a substitutenidde without need for any furth
approval or action and shall receive and hold duieits subject to the terms of this Agreement anthé
obligations hereunder of the transferor.

(9) A transferee of any Units who does not become a bézrshall be an Econorr
Interest Owner only and shall be entitled onlyhe transferos Economic Interest with respect to
Unit(s) Transferred. Such transferee shall natitéled to vote on any question regarding the Camyy
and the Percentage Interest associated with thesférmed Unit(s) shall not be considered to
outstanding for voting purposes.

8.3 [Intentionally Omitted].
8.4 Right of First Offer.

€) Subject to_Section 8.Below, in the event that either Class A Member psag
to sell, directly or through an Affiliate, (i) itdnits in the Company and/or, in the case of BDlypal

controlling interest in BDI itself or substantiabyl of BDI's assets at any time on or after thiecki(3 rOI)
anniversary of the Effective Date and/or (ii) itéarest in any Restaurant ((i) and/or (i), as iaple, the
“ Offered Interest”), such Class A Member (the Offering Member”) shall give the other Class
Member (the “Non-Offering Member”) written notice (the “Member Notice”) of the general price
terms and conditions of upon which the Offering Nbemdesires to sell the Offered Interest. In teng
that the Non©ffering Member would be interested in pursuing dloquisition of the Offered Interest, 1
Non-Offering Member shall give written notice to thef€@ing Member of such interest within fifte
(15) days after delivery of the Member Notice. Tlass A Members shall thereafter negotiate in ¢
faith for a period of forty-five (45) days the tesnof a proposed sale of the Offered Interest (the “
Negotiation Period”). If the Class A Members are able to agree uponeirag of a transaction for tl
sale of the Offered Interest within the Negotiatleeriod, the closing shall occur within ninety (@ldys
following the date of the Member Notice. In theseaf a sale of all of a MemberClass A Units in th
Company, such sale can be structured as a redemniptithe Company if so desired by the Nofiering
Member.
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(b) In the event that the Class A Members are not tabsgree upon the terms ¢
transaction for the sale of the Offered Intereghimithe Negotiation Period or the transactionsfad
close within such 9@ay period despite the good faith efforts of thetips, the Offering Member sh
have the right to market and consummate the satheoDffered Interest over the one hundred e
(180) days following the last day of the NegotiatiBeriod or such 96ay period, as applicable, uf
such terms and conditions as the Offering Member the proposed purchaser agree, so long ¢
purchase price is equal to at least ninety per(@0fo) of the best offer by the NddHering Membe
during the Negotiation Period and on similar paytierms. In the event the Offering Member has
sold such Offered Interest within said 180-day grithe Non-Offering Membes’ matching rigt
pursuant to this Section 8sthall again be in effect.

(9] Notwithstanding the foregoing, (i) the Non-Offerifembers right to acquir
the Offering Membeg Offered Interest in any Restaurant shall be slibate to the prior rights of t
Company and/or the Offering Membgrpartner(s) in such Restaurant to acquire suckr€xfinteres
and (ii) Good Timestight to acquire a controlling interest in BDI sha¢ subordinate to any rights of
current members of BDI to acquire such Offeredrige

8.5 DragAlong Rights.

(@) The Rights. In the event a proposed Sale of the Companyler & all of th
outstanding Units (either such transaction,Safe Transactior’) is approved pursuant to Section 3.4(d)
(i) , then following transmittal of a written noticeoin the Board, all Class B Members shall coop
in, and shall take all actions that the Board reably deems necessary or desirable to consummne
Sale Transaction, including, without limitation, )(&ntering into an agreement requiring each Cle
Member to sell all of its Class B Units and to makad/or agree to representations, indemn
holdbacks, covenants and escrows; (B) reasonablyerating in obtaining all consents and approv
any applicable governmental authority reasonablgesgary or desirable to consummate such
Transaction; and (C) voting all of their Class Bitdrhaving voting power to approve or adopt thee
Transaction (the Drag-Along”).

(b) Conditions to Rights.The obligations of the Class B Members pursuarthit
Section 8.5re subject to the satisfaction of each of theowaithg conditions, unless any one or mor
such conditions are waived by the holders of atleamajority of the Class B Units held by the Gl&
Members:

(1) Upon the consummation of the Sale Transactiohatlers of Units wil
receive, in respect of such Units, the same forthaanount of consideration per Unit, subjecSertior

5.1(b)above.

(i) No Class B Member shall be obligated to incur aoyaj-pocket expenses
connection with a consummated Sale Transactiorviged the foregoing shall not include (A) indir
costs incurred for the benefit of all Members oé tBompany or as a reduction of the aggre
consideration payable in connection with such Saémsaction by the Company or the acquiring p
or (B) costs incurred by or on behalf of a ClassMBmber for his, her or its sole benefit, incluc
attorneys’ fees and expenses.

(© DragAlong Agent. In furtherance of the provisions of this Sectiob 8for sc
long as this_Section 8.5 in effect each of the Class B Members herebytgréo the Board a pro
(which shall be deemed to be coupled with an isteaed to be irrevocable) to vote the Units ha
voting power owned or controlled by such Class Bmder and exercise any consent rights appli
thereto in favor of any such Sale Transaction asiged in this Section 8.5

(d) No Revocation The agreements contained in this SectioraB5coupled with an interest and
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except as provided in this Agreement may not beoked or terminated during the term of
Agreement.

8.6 Forced Sale by BDI

(a) BDI Drag Along Rights.In the event a proposed Sale of the Company er cfahll o
the outstanding Units (either such transactionBdt Sale Transaction”) is approved by only the Bl
Managers and BDI (assuming BDI then owns a Majdritgrest) at any time commencing after the

5 th) anniversary of the Effective Date, then (follogittansmittal of a written notice to be providec
the Company to the Members other than BDI (thdifiority Members™)) all Minority Members sha
cooperate in, and shall take all actions that thar& and/or BDI reasonably deem necessary or thée
to consummate the BDI Sale Transaction, includivithout limitation, (A) entering into agreementsth
third parties on terms substantially identicaldono more favorable to the Minority Members thidnose
applicable to BDI (which agreements may requireiadvity Member to sell all of its Units and to mi
and/or agree to representations, indemnities, lagkly covenants and escrows); (B) reasol
cooperating in obtaining all consents and approwhkny applicable governmental authority reasoy
necessary or desirable to consummate such BDIT3afesaction; and (C) voting all of their Units hag
voting power to approve or adopt the BDI Sale Taatien (the “BDI Drag-Along ”).

(b) Conditions to BDI Dra€Along. The obligations of the Members other than
pursuant to this Section 8a8e subject to the satisfaction of each of theofailhg conditions, unless a
one or more of such conditions are waived by thddre of at least a majority of the Units held hg
Members other than BDI (assuming for such purpodgthat all such Units are voting):

@ Upon the consummation of the BDI Sale Transactalhholders ©
Units will receive, in respect of such Units, tlre form and amount of consideration per Unit, e

to Section 5.1(babove.

(i) No other Member shall be obligated to incur any-aypocket expenses
connection with the BDI Sale Transaction, providee foregoing shall not include costs incurred
on behalf of another Member for his, her or iteedmnefit, including attorneys’ fees and expenses.

(iii) Notwithstanding the foregoing, in the event BDlidesto initiate the BDI Drag-
Along, the purchase price payable to Good Timeshupe consummation of a BDI Sale Transac
shall be its pro rata portion of the proceeds fitien BDI Sale Transaction payable in accordance
this Agreement, including Section 5.1@)ove;_provided however, within thirty (30) days followin
the date on which BDI informs Good Times that teirds to exercise the BDI Drag Along Right v
respect to such BDI Sale Transaction, Good Tima# Bave the right to cause the Company to eng
qualified appraiser of recognized national or raeglostanding having substantial knowledge of
restaurant industry selected by Good Times with approval of BDI, which approval shall not
unreasonably withheld (aQualified Appraiser”), to determine the fair market value of the Compan
an arms’length transaction with a third party using thentheurrent industry standard valual
methodology for a franchise company of this tygée Qualified Appraiser shall deliver to BDI, G¢
Times and the Company its report setting forth fiie market value of Good Times' Units (the “
Appraisal Report”) within forty-five (45) days following its engagement. The castghe Qualifies
Appraiser shall be paid by the Company. If the pase price to be paid by the purchaser in the Bil¥
Transaction (the Proposed Purchase Prich is:

(A) less than twenty million dollars ($20,000,000) @hd Appraisal Report sho
that the fair market value of the Company (afteking into account the sar
assumptions and adjustments as utilized in the riyidg transaction documents (e
cash free/debt free transaction)) (th&lternative Valuation”) is at least thirty-three
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percent (33%) greater than the Proposed Purchase, Bnen Good Times upon ¢
closing of such BDI Sale Transaction shall be Editto receive from the Propos
Purchase Price at the closing of such transactianaount equal to its pro rata portiol
the Alternative Valuation (less its pro rata pantiaf all costs, expenses and adjustrr
incurred in connection with or contemplated by stransaction); or

(B) greater than or equal to twenty million dollars @&®0,000), Good Times up
the consummation of a BDI Sale Transaction shdil be entitled to receive its pro r.
portion of the proceeds from the BDI Sale Transacpayable in accordance with f
Agreement, including Section 5.1(@bove.

For avoidance of doubt, nothing herein shall prisH#®DI from electing not to proce:
with a BDI Sale Transaction following its receifttbe Appraisal Report.

(©) DragAlong Agent. In furtherance of the provisions of this Sectiof 8for sc
long as this Section 8i6 in effect and only in the event that the requiisgprovals set forth iSectiot
8.6(a) are satisfied, each of the Members hereby granB&Diba proxy (which shall be deemed to
coupled with an interest and to be irrevocable)aie the Units having voting power owned or coméa
by such Member and exercise any consent rightsicaybe thereto in favor of any such BDI £
Transaction as provided in this Section 8.6

(d) No Revocation.The agreements contained in this Sectiona8escoupled wit
an interest and except as provided in this Agreémmery not be revoked or terminated during the tef
this Agreement.

(e) Good Times Taghlong . In the event BDI elects to sell all or substalhtiall of
its Class A Units and does not exercise the BDIgbBXkbong, Good Times may elect to sell its Clas
Units as part of such transaction, on a pro rasasshaith BDI, by written notice to BDI given withiter
(10) days after receiving written notice of BDI'soposed sale (the Good Times Tag Along). Upor
the consummation of such transaction, all holdéthe transferred Units will receive, in respectsatt
Units, the same form and amount of considerationUat, subject toSections 5.1(b) and 8.6(b)(
above;_provided however, the Class A Members recognize that the $20,000t@&@et described abc
applies to a BDI Sales Transaction and if BDI Hasted to sell substantially all of its Class A t$rbu
not exercise the BDI Draglong, the $20,000,000 will be reduced pro rateedasn the actual percent:
of the total Class A Units proposed by BDI to bilso

8.7 Additional Members Additional Members shall be admitted to the Campupon th
approval of the Board and a Majority Interest. Asgion of any Person as a new Member she
conditioned upon the Person making such Capitatr®antions as the Board determines represent
fair market value of the Units being acquired asaalditional Member and such Person exect
acknowledging, and delivering to the Company surdtruments as the Board may deem necess.
advisable to effect the admission of such Perscamaadditional Member, including, without limitati
the written acceptance and adoption by such Pevfdhe provisions of this Agreement. Upon s
admission, the Percentage Interests of the Membleai be recalculated based on the Units
outstanding (including for this purpose the addbUnits issued to the new Member). The Boardl
notify all of the Members of their respective ad@gsPercentage Interests as so determined simaiis
with the admission of any such additional Member.

8.8 No Appraisal Rights No Member shall be entitled to any disserster appraisal righ
with respect to such MemberUnits, including, without limitation, any righset forth in the Act or ar
other applicable law, whether individually or astpa any class or group of Members, in the evdrd
Sale of the Company or other transaction involthggCompany or its securities unless such rigls ar
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expressly provided herein or by the agreement afjarg agreement of consolidation or other docu
effectuating such transaction.

ARTICLE IX
DISSOLUTION AND TERMINATION

9.1 Dissolution.

(a) The Company shall be dissolved upon the occurrefany of the followin
events:

0] consent of the Board and all of the Class A Members

(i) the entry of a decree of judicial dissolution un@ection 57C-&2 of
the Act; or

(iii) the Company being unable to pay its obligationsrwiiee without th
borrowing of additional money (other than payabfesirred in the ordinary course of business) o
making of Capital Contributions the Members haveeovise elected not to make.

(b) Except as expressly permitted in this Agreement,M@anber shall have tl
power or authority to dissociate or take any oth@untary action, which directly causes a Persc
cease to be a Membarovided, however that any Member who transfers all of his Unitsaatordanc
with this Agreement shall cease to be a Member.

9.2 Effect of Dissolution. Upon dissolution, the Company shall cease taycan its
business, except as permitted by Section 57@-6f the Act. Upon dissolution, the Board may Izl
the notice specified by Sections 57C-6-07 and 578-6f the Act.

9.3 Winding Up, Liquidation and Distribution of Assets.

(a) Upon dissolution, an accounting shall be made leyGompanys independe
accountants of the accounts of the Company ankdeo€bmpanys assets, liabilities and operations, f
the date of the last previous accounting until tlade of dissolution. The Board shall immedic
proceed to wind up the affairs of the Company.

(b) If the Company is dissolved and its affairs ardéowound up, the Board sf
convert the Compang’assets into cash as promptly as practicable fexeehe extent the Board nr
determine to distribute any assets to any of thenbts in kind).

(©) In connection with such dissolution, the Compargiistischarge all liabilities
the Company, including liabilities to Members whe &reditors, to the extent otherwise permitte
law, other than liabilities to Members for distrilmns, and establish such reserves as may be aaly
necessary to provide for contingent or other litiel of the Company.

(d) In connection with such dissolution, the Companglisthereafter distribute tl
remaining assets first to the Class A Members @t to the extent of their Unreturned Ca|
Contributions and then to the Members pro rataccoedance with their respective Percentage Interest

(e Upon completion of the winding up, liquidation agidtribution of the assets, |
Company shall be deemed terminated.
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() The Board shall comply with any requirements ofligaple law pertaining i
the winding up of the affairs of the Company arelfihal distribution of its assets.

9.4 Return of Contribution Nonrecourse to Other MembeExcept as provided by law or
expressly provided in this Agreement, upon dissofiteach Member shall look solely to the asse
the Company for the return of its Capital Contribat If such assets are insufficient to pay dedy
return investments to the Members, no Member $igalé any recourse against any other Member.

ARTICLE X
GENERAL PROVISIONS

10.1 Further Assurances Each Member shall execute all such certificatesl othe
documents and shall do all such filing, recordipgblishing and other acts as the Board d«
appropriate to comply with the requirements of Fawthe formation and operation of the Company
to comply with any laws, rules, and regulationstiah to the acquisition, operation, or holdingtiod
property of the Company.

10.2 Notifications . Except as otherwise provided in this Agreementy notice, deman
consent, election, offer, approval, request, oeotommunication (collectively, arfotice”) required o
permitted hereunder must be in writing and eithelivdred personally, sent by certified or regist
mail, postage prepaid, return receipt requested,lsefacsimile or sent by recognized overnighivaey
service. A notice must be addressed to a MembéneatMembers last known address (or facsin
number) on the records of the Company. A notictaéoCompany must be addressed to the Comp:
the Companys principal office (or facsimile number). A notickelivered personally will be deen
given only when acknowledged in writing by the perso whom it is delivered. A notice that is sby
mail will be deemed given three (3) Business Ddiex d is mailed. A notice sent by facsimile wilk
deemed given on the next Business Day after the afasuch delivery so long as a copy also is sg
other means permitted hereunder. A notice semébygnized overnight delivery service will be ded
given when received or refused. Any party may glestie, by notice to all of the others, subst
addresses or addressees for notices; and, thereuftiees are to be directed to those substitiiteesse
or addressees.

10.3 Specific Performance The parties recognize that irreparable injuryl vesult from ¢
breach of any provision of this Agreement and thahey damages will be inadequate to fully ren
the injury. Accordingly, in the event of a breamtthreatened breach of one or more of the pravss@
this Agreement, any party to this Agreement who rbayinjured (in addition to any other rights
remedies that may be available to such Person uhdeAgreement, any other agreement or unde
law) shall be entitled (without posting a bond ties security) to one or more preliminary or perets
orders (a) restraining and enjoining any act whiebuld constitute a breach or (b) compelling
performance of any obligation which, if not perfaa) would constitute a breach.

10.4 Amendment; Waivers

(a) Except as expressly provided in this Section 1@hds Agreement may be amenc
modified or supplemented, and waivers of or corsdnt departures from t
provisions hereof may be given, from time to timdyoby a written instrume
executed by each of the Members. Notwithstandiegforegoing, the Board st
have the right, without the prior approval of thembers, to amend this Agreem
including, Schedule Attached hereto, in such fashion as may be realyorafuirec
(i) to reflect the admission of new Members inadance with the terms of tl
Agreement (including pursuant to Section B.8nd to reflect any modifications
the MembersPercentage Interests permitted in accordance highNgreement, as
result of any additional Capital Contributions ¢herwise, (ii) to cure any ambigu
or to correct or supplement any provision hereat thay be
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inconsistent with any other provision herein, @j (o delete or add any provision
this Agreement required to be deleted or added &tate “Blue Sky'commissione
or similar such official, which deletion or additiégs deemed by such official to
for the benefit of the Members.

(b) The Members hereby specifically consent to an amemd of this Agreement frc
time to time in such manner as is reasonably détewcnby the Board, upon t
advice of counsel for the Company, to be necessargasonably helpful to ens|
that the allocations of profits and losses andviddial items thereof are given eff
for federal income tax purposes, including any ainsents determined by 1
Board, in consultation with counsel to the Compdnyhe necessary to comply w
the Treasury Regulations under Section 704 of thaeC

(c) Notwithstanding any provision to the contrary istAgreement, The terms of t
Agreement may be amended or waived by the Boaiis ireasonable discretion,
enable the Company and the Members to comply \wi#hréquirements of theSafe
Harbor” Election within the meaning of the Proposed RevePrtaeedure of Notic
2005-43, 2005-1 C.B. 1221, Proposed Treasury Reégnl&ection 1.83(e)(1) o
Proposed Treasury Regulation Section 1.Z(#{4)(xii) at such time as sL
proposed Procedure and Regulations are effectidécamake any such other rele
amendments as may be required by pronouncememieasury Regulations isst
by the Internal Revenue Service or Treasury Departnafter the date of tt
Agreement. Any amendments made pursuant to thiso8eb0.4(c) shall be bindi
on the Members.

10.5 GOVERNING LAW . ALL QUESTIONS CONCERNING THE CONSTRUCTIO
VALIDITY AND INTERPRETATION OF THIS AGREEMENT WILL BE GOVERNED BY THE
INTERNAL LAW, AND NOT THE LAW OF CONFLICTS, OF THESTATE OF NORTF
CAROLINA.

10.6 Notice to Members of Provisions By executing this Agreement, each Men
acknowledges that such Member has actual notic)ofll of the provisions hereof (including
restrictions on Transfer set forth herein), andalbdf the provisions of the Articles of Organiipet.

10.7 Descriptive Headings:; InterpretationThe descriptive headings of this Agreemen
inserted for convenience of reference only and dbconstitute a substantive part of this Agreen
Whenever required by the context, any pronoun usékis Agreement shall include the correspon
masculine, feminine, or neuter forms, and the dargiorm of nouns, pronouns, and verbs shall ine
the plural and vice versa. The use of the wordltiding” in this Agreement shall be by way of exan
rather than by limitation. Reference to any agreetndocument, or instrument means such agree
document, or instrument as amended or otherwisefi@ddrom time to time in accordance with
terms thereof, and, if applicable, hereof. Withtuotiting the generality of the immediately preaeg
sentence, no amendment or other modification toagrgement, document, or instrument that req
the consent of any Person pursuant to the termisiofAgreement or any other agreement will be ¢
effect hereunder unless such Person has consentedting to such amendment or modification.
use of the words “or,” “either,” and “anyshall not be exclusive. The parties hereto havécgzatec
jointly in the negotiation and drafting of this Agggment. In the event an ambiguity or questiomt&m
or interpretation arises, this Agreement shall tiestrued as if drafted jointly by the parties heretnc
no presumption or burden of proof shall arise fangor disfavoring any party by virtue of the autttf
of any of the provisions of this Agreement. Wherea conflict exists between this Agreement anc
other agreement, this Agreement shall control bl to the extent of such conflict.

10.8 Severability. Each provision hereof shall be considered séparaThe invalidity c
unenforceability of any provisions hereof in anyigdiction shall not affect the validity, legalityr
enforceability of the remainder hereof in suchgdittion or the validity, legality or enforceabjlihereof
including any such provision, in any other jurisidin, it being intended that all rights and obligat of
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the parties hereunder shall be enforceable toulest extent permitted by law. If, for any reasany
provision or provisions herein are determined tarhalid and contrary to any existing or future |
such invalidity shall not impair or affect the othmovisions herein.

10.9 Counterparts This Agreement may be executed in two or moumntarparts, and ea
Member may execute a separate Member signature pathethe same effect as if all of the Memt
had signed the same document. All counterpart braconstrued together and shall constitute
agreement.

10.10 Attorneys Fees. In any action or proceeding arising out of dated to, or otherwis
brought to enforce, any provision of this Agreementwhere any provision hereof is validly assew e
a defense, the prevailing party shall be entittedecover reasonable attorneysés and expenses fr
the non-prevailing party in addition to any otheaitable remedy.

10.11 Binding Provisions This Agreement is binding upon, and inures ® lenefit of, th
parties hereto and their respective heirs, exesumaministrators, personal and legal represep&
successors, and permitted assigns.

10.12 Entire Agreement This Agreement and those documents expressiyreef to hereil
including with respect to Class B Units and therBragreements, embody the complete agreemer
understanding among the parties and supersederapchpt any prior understandings, agreemen
representations by or among the parties, writtelrat, which may have related to the subject m
hereof in any way.

10.13 Delivery by Facsimile or Email This Agreement, the agreements referred to ineagi
each other agreement or instrument entered intwoimection herewith or therewith or contempl.
hereby or thereby, and any amendments hereto wttheo the extent signed and delivered by meé
a facsimile machine or email, shall be treatedlinm@nner and respects as an original agreeme
instrument and shall be considered to have the sanaing legal effect as if it were the originagjiséec
version thereof delivered in person. At the requdsany party hereto or to any such agreeme
instrument, each other party hereto or theretd sea&xecute original forms thereof and deliver thel
all other parties. No party hereto or to any saglfeement or instrument shall raise the use ofsirfale
machine or email to deliver a signature or the fhet any signature or agreement or instrument
transmitted or communicated through the use of ailfisile machine or email as a defense tc
formation or enforceability of a contract and eaahh party forever waives any such defense.

10.14 Survival. Sections 3.7 and 4shall survive and continue in full force in accarde
with its terms, notwithstanding any terminatiortltis Agreement or the dissolution of the Company.

10.15 Relationship of this Agreement to the Default RulesRegardless of whether t
Agreement specifically refers to a particular Déf&ule, in no event shall any Default Rule applythe
Company, it being the interest of the Members thgtyirtue of this_Section 10.18ll of the Defau
Rules shall be negated and, to the fullest extessiple, all of the rights and obligations of theriber
with respect to the Company shall be as set fanththis Agreement and shall not arise from
provisions of the Act that constitute a Default &that is permitted to be made inapplicable, or ifremt
with respect to, a limited liability company pursti#o the articles of organization or operatingeggner
of a limited liability company.
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11.1 Index of Terms Defined in the Agreemenin addition to the terms defined 8ectior

ARTICLE Xl
DEFINITIONS

11.2, the following terms shall have the meanings giterthem in the sections of the Agreen

indicated below.

Defined Term
Alternative Valuatior
Appraisal Repor
Attorney-In-Fact

Bad Dadd’s Systen
BDBB Form Agreement
BDI

BDI Drag Along

BDI Managers

BDI Sale Transactio
Board

Capital Accoun
Company

Drac-Along

Effective Date

Good Times

Good Times Manage
Good Times Tag Alon
Grant Agreemer
Issuance Item
License Agreemer
Loaning Member:
Loss

Management Agreeme
Marks

Member Action
Member Notice
Minority Members
notice

Non-Offering Membel
Obligations

Offered Interes
Offering Membel
Original BD of Colorado Licens
Permitted Transfe
Permitted Transfere
Proceedin(

Proposed Purchase Pr
Qualified Appraise
Regulatory Allocation:
Restauran

Restricted Part

Sale Transactio

Scibelli

Section 754 Electio

Tax Distribution

Tax Payment Loa
Transferring Membe
Total Capital Contribution
Unit

Withholding Tax Act

Section
8.6(b)(iii)(A)
8.6(b)(iii)
3.11(a)

1.6

3.4(e)(i)
Backgrounc

8.6(a)

3.4(b)(I)(A)

8.6(a)

3.1(a)

2.9
Backgrounc

8.5(a)

Introductory Paragraj

Backgrounc

3.4(b)(1)(B)

8.6(e)

2.1(c)

6.3(f)
Backgrounc

2.2(c)(i)

3.7

3.3

15

4.2

8.4(a)

8.6(a)

10.2

8.4(a)

2.3(b)(i)

8.4(a)

8.4(a)

3.4(e)(ii)

8.2(e)

8.2(e)

3.7

8.6(b)(iii)

8.6(b)(iii)

6.3(d)
Backgrounc

4.7(b)(ii)

8.5(a)
3.2(a)

7.3

5.2(b)

5.4

8.4(a)
2.2(c)(i)(B)
2.1(a)

5.4



11.2 Certain Defined Terms The following terms used in this Agreement shmgle th
following meanings (unless otherwise expressly jgled herein):

“Act .” Means the North Carolina Limited Liability Compy Act, N.C.G.S. 57C-1-01, ekeq.,
as amended from time to time (or any correspongiogision of succeeding law).

“ Adjusted Capital Account.” Means with respect to any Member, the balance ah
Member’s Capital Account, after giving effect tetfollowing adjustments:

(1) increase (credit) such Capital Account for any am®ithat such Member
obligated to restore pursuant to this Agreementjsodetermined pursuant to Treasury Regula
Section 1.704(b)(2)(ii)(c), or is deemed to be obligated totoes pursuant to the penultimate sent
of Treasury Regulation Sections 1.704-2(a)(1) &tQg(5); and

(i) decrease (debit) such Capital Account for the itetascribed in Treast
Regulation Section 1.704-1(b)(2)(ii)(d)(4) throud@).

The provisions of this definition are intended tmmply with the requirements of Treasury Regule
Section 1.704-1(b)(2)(ii)(d) and shall be applirchimanner consistent therewith.

“ Affiliate .” Means (or a Person Affiliated " with a specified Person means) (i) a spc
descendant (natural or adopted) or ancestor (nadvuradopted) of such Person, or (ii)) a Person
directly, or indirectly through one or more intemigries, controls, or is controlled by, or is ur
common control with, the Person specified; providiat, for the purposes of this definiti
“control” (including, with correlative meanings,etlterms “controlled by” anduhder common contr
with”), as used with respect to any Person, shall meapassession, directly or indirectly, of the po
to direct or cause the direction of the managenagidt policies of such Person, whether througl
ownership of voting securities or by contract drestvise.

“ Agreement.” Means this Amended and Restated Operating Agee¢ of Bad Daddy
Franchise Development, LLC, as amended from tintarte.

“ Allocation Period.” Means (i) the period commencing on the date heasof ending ©
December 31, 2013, (ii) any subsequent period caming on January 1 and ending on the folloy
December 31, and (iii) any portion of the perioga@ed in clause (i) or (ii) for which the Compais
required to allocate Net Profits, Net Losses ameoitems of Company income, gain, loss or dedn
pursuant to Article VI

“ Articles of Organization.” Means the Articles of Organization of the Compaawyfiled witt
the Secretary of State of the State of North Caaglas the same may be amended from time to time.
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“ Assumed Tax Rate¢’ Means, with respect to a Taxable Year of the Comptre sum of (
the highest federal individual income tax rate ffe@ for that Taxable Year and (ii) the higt
individual income tax rate in effect in the stafeNmrth Carolina with respect to BDI and the staf
Colorado with respect to Good Times for that TagaWkar; _provided however, that each of tt
character of the relevant income (e.g., long-termshortterm capital gain or ordinary or exempt inco
and the deductibility of the state income taxeddderal income tax purposes shall be taken intowa.

“ Bad Act.” Means an act that meets the following criteriay when Person undertook the
he, she or it knew or should have known that swthweas materially adverse to the interests o
Company; and (b) within thirty (30) days of discov@f such Bad Act, the Board delivered wri
notice to the bad actor, disapproving of such act.

“ Benchmark Amount.” Means the cumulative distributions that must be ertadthe Compar
(with respect to all classes of Units outstandimgiediately prior to the issuance of a specifieds€IE
Unit) pursuant to Section 5.1(bgfore a Class B Member is entitled to receivediayributions pursua
to Section 5.1(bin respect of such Class B Unit. The Benchmark Amdor a specified Class B Unit
to equal the Fair Market Value of all of the equifithe Company at the time the Class B Unit iaéskil
a liquidation of the Company would have occurred suth date. After all Capital Contributic
contemplated by Sections 2.2(a) andh@&ye been made, the Benchmark Amount shall be $566.

“ Business Day.” Means a day on which banks are not required oroautd to close i
Charlotte, North Carolina.
“ Capital Contribution.” Means any contribution made by a Member to thetabpif the
Company, whether in the form of cash or propertyd avhether made contemporaneously with
execution of this Agreement or at any time befaraefter the Effective Date.

“ Cause.” Means any of the following occurring after the daézeof: (i) the commission o
Bad Act that is not corrected within five (5) dayfawritten notice (provided that an act of fraudooeacl
of fiduciary duty shall not have a cure periodi), ¢bnviction of or pleading no lo contendere togoilty
to any felony, fraud, embezzlement or other misappation, or (iii) any material or willful breacbf
this Agreement that is not corrected within fivg days of written notice.

“ Class A Member” Means a Person who acquires Class A Units, andsaogessor to su
Units of a Member. For purposes of this Agreemantlass A Member who also holds Class B |
shall be treated as a Class A Member only witheesfo the Class A Units and not with respect &
Class B Units.

“ Class A Units.” Means an interest in the capital, profits, lossed distributions of th
Company and the right to vote or participate in thanagement of the Company and to rec
information concerning the business and affairthef Company, except as limited by the provisior
this Agreement. Each member shall be entitledn® wte for each Class A Unit held by such Mer
on all matters submitted to the Members in accarddmerewith.

“ Class B Member” Means a Person who acquires Class B Units, andsaogessor to su
Units of a Member. For purposes of this Agreemantlass B Member who also holds Class A |
shall be treated as a Class B Member only witheesio the Class B Units and not with respect &
Class A Units.

“ Class B Units.” Means an interest in the capital, profits, lossed distributions of th
Company and to receive information concerning theiriess and affairs of the Company, exce|
limited by the provisions of this Agreement. Thass B Units shall be non-voting.
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“ Code.” Means the Internal Revenue Code of 1986, as ameimdedtime to time (or ar
corresponding provisions of succeeding law).

“ Default Rule.” Means a rule or provision in the Act that (i) stures, defines, or regulates
finances, governance, operations or other aspéctdimited liability company organized under thet;
and (ii) applies except to the extent it is negatedhodified through the provisions of a limiteddility
company’s articles of organization or operatingeagnent.

“ Disability .” Means the incapacitation or disability of an indiv@l by accident, sickness
otherwise so as to render such individual mentalyphysically incapable of performing the du
required to be performed by such individual hereuntbr any period of ninety (90) consecutive das
for an aggregate of one hundred twenty (120) daysy period of 365 consecutive days.

“ Economic Interest”
Means a Memb's or Economic Interest Ownerrights under this Agreement and the Act to (ayeslir
the Companys profits and losses (including Net Profits and Nesses) and (b) receive distributi
from the Company, but shall not include any rightvbte on, consent to or otherwise participateny
decision of the Members, or any other decision eaminog the management and affairs of the Company.
“ Economic Interest Owner”

Means the owner of an Economic Interest who isandember

“ Entity .” Means any general partnership, limited partnershipited liability company
corporation, joint venture, trust, business trastperative or association or any foreign trustooeigr
business organization.

“ Fair Market Value.” Means, with respect to any asset, the value of agsht determined
the basis of an arm’length sale for cash occurring on the valuatiate thetween an informed and will
buyer and seller (neither being under any compulgdouy or sell), which, except as otherwise et
in this Agreement, shall be determined in goochfaif the Board, taking into account all relevartdas
determinative of value.

“ Fiscal Year.” Except as otherwise provided in this definitiore tivelve (12) month perit
commencing on January 1 of each calendar year rasidgeon December 31 of each calendar year,
the last Fiscal Year being the period beginning@amuary 1 of the year in which the final liquidatianc
termination of the Company is completed and endimghe date such final liquidation and terminaiis
completed. To the extent any computation or opinevision hereof provides for an action to be take
the basis of a Fiscal Year, an appropriate pramadioother adjustment shall be made in respeche
final Fiscal Year to reflect that such period issieghan a twelve (12) month period.

“ Foreign Person.” Means a Person who is not a “United States P&naithin the meaning «
Section 7701(a)(30) of the Code.

“ Gross Asset Valug’” Means, with respect to any property, the properadjusted basis 1
federal income tax purposes, except as follows:

() The initial Gross Asset Value of any property cimited by a Member to t
Company shall be the Fair Market Value of such prgp as determined by the contributing Membet
the Board,;
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(i) The Gross Asset Values of all Company propertyl dfehdjusted to equal th
respective Fair Market Values (taking Section 7gp1f the Code into account), as determined b
Board, as of the following times: (A) the acquisitiof additional Units in the Company by any ne
existing Member in exchange for more than a demigxCapital Contribution; (B) the distribution by 1
Company to a Member of more than a de miniamsunt of property as consideration for Units; (&
“liquidation” of the Company within the meaning ®feasury Regulation Section 1.704s)(2)(ii)(Q)
other than a liquidation resulting from a termipnatof the Company pursuant to Section 708(b)(1u(
the Code; and (D) the issuance of Units in the Gomgpas consideration for the provision of servio
or for the benefit of the Company by an existingniber or by a new Member acting in a manng
capacity of or in anticipation of becoming a Memlmovided, however, that adjustments pursuan
clauses (A), (B) and (D) shall be made only if Beard reasonably determines that such adjustmes
necessary or appropriate to reflect the relatiamemic interests of the Members in the Company;

(iii) The Gross Asset Value of any Company property idigied to any Memb
shall be adjusted to equal the Fair Market Valuesoth property on the date of distribution
determined by the distributee and the Board; and

(iv) The Gross Asset Values of all Company property Ishal increased (
decreased) to reflect any adjustments to the ajusdsis of such property pursuant to Sectionsby 3
743(b) of the Code, but only to the extent thathsadjustments are taken into account in determ
Capital Accounts pursuant to Treasury Regulaticsti®e 1.704-1(b)(2)(iv)(m);_provideghowever, tha
Gross Asset Values shall not be adjusted purswatitig clause (iv) to the extent the Board detees
that an adjustment pursuant to clause (ii) of denition is necessary or appropriate in connectuith &
transaction that would otherwise result in an adpgst pursuant to this clause (iv).

If the Gross Asset Value of any property has besterchined or adjusted pursuant to clauses (i)of
(iv) of this definition, such Gross Asset Value lstizereafter be adjusted in accordance with Sedbid

(a).

“ Majority Interest.” Means Members who own, in the aggregate, more30&& of the Class
Units owned by all Class A Members in the aggregatevided, however, that any reference to a “
Majority Interest” of Members other than a specified Member or Membbedl mean Members, otl
than the specified Member(s), who own more thaty fiercent (50%) of the total Percentage Inte
owned by all such Members.

“ Manager.” Means any Person becoming a Manager of the Comipaagcordance with ti
terms hereof acting in such Person’s capacityMarsager of the Company.

“ Member.” Each Person who executes a counterpart of thisefyggat as a Member and e
Person who may hereafter become a Member in acocedeith this Agreement. To the exter
Manager acquires Units, it will have all the riglfsa Member with respect to such Units, and the
“Member” as used herein shall include a Managé¢hécextent it has purchased such Units.

“ Member Nonrecourse Deduction” Means, with respect to the Company, partne
nonrecourse deduction” within the meaning of TreaRegulation Section 1.704-2(i).

“ Net Available Cash” Means all cash of the Company on hand as of argngime (excludin
any cash that represents Net Capital Proceedstesmieed by the Board) after the payment of alh
due debts and liabilities of the Company and adfitey prepayments of any debts and liabilities o
Company that the Board deems appropriate to caes€dampany to make, leany Reserves.

“ Net Capital Proceeds” Means the net cash proceeds received or to beveecdiy thi
Company upon a Sale of the Company, less the sufi) all payments of principal, interest and o
amounts then
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due on any indebtedness of the Company, (ii) gleages and other amounts paid or payable in c¢
the Company in connection with or as a result ehstale of the Company and (iii) Reserves.

“ Net Profits” or “ Net Losses” For each Allocation Period, an amount equahi Companyg
taxable income or loss for such year or periodemeined in accordance with Section 703(a) of thde
(for this purpose, all items of income, gain, lossleduction required to be stated separately patst
Section 703(a)(1) of the Code shall be includedtarable income or loss), with the follow
adjustments:

@ any income of the Company that is exempt from feldercome tax and n
otherwise taken into account in computing Net Rsofr Net Losses pursuant to this definition she
added to such taxable income or loss;

(i) any expenditures of the Company described in Sed@b(a)(2)(B) of the Cor
or treated as such pursuant to Treasury Regul&emtion 1.704k(b)(2)(iv)(i) and not otherwise tak
into account in computing Net Profits or Net Lospessuant to this definition shall be subtractemimn
such taxable income or loss;

(iii) if the Gross Asset Value of Company property isahe@d pursuant to claus
(i), (iii) or (iv) of the definition herein of Gres Asset Value and such revaluation is not alsgestix
Section 6.3(c) then the net increase or net decrease in thes@tsset Value of all Company prope
resulting therefrom shall be added to (with respet net increase) or subtracted from (with respmee
net decrease) such taxable income;

(iv) if any Company property has a Gross Asset Valuechvidiffers from th
propertys adjusted basis for federal income tax purpobes, Net Profits and Net Losses (and iten
income, gain, loss or deduction) shall be compiigdeference to the Gross Asset Value of Com
assets disposed of, notwithstanding that the asjuix basis of such property differs from its G
Asset Value, and in accordance with Section 6.4éad

(v) any item of Company income, gain, loss or deductlmat is allocated to tl
Members under Section 6sBall not be taken into account in computing NefiBrand Net Losses.

The amounts of the items of Company income, gass br deduction available to be specially allad
pursuant to_Section 6shall be determined by applying rules analogoufidse set forth in paragraj
(i) through (iv).

“ Nonrecourse Deduction” Means, with respect to the Company, a “nonreseuweduction”
within the meaning of Treasury Regulation Sectiof04-2(b)(1).

“ Percentage Interest” Means as of any date, the number, expressed ascanfge ar

rounded to the nearest 180 as determined by dividing (a) the number of Unitsied by the Membe
by (b) the number of Units owned by all Members.

“ Person.” Means any individual or Entity, and the heirs, eners, administrators, lec
representatives, successors, and assigns of secsof? where the context so permits.

“ Reserves” Means funds or other amounts set aside or otheraliseated or designated
amounts determined by the Board for working cap@tad to pay taxes, insurance, debt service or
costs or expenses incident to the ownership oratiperof the Compang’ business, or for any other vi
purpose concerning the Company as determined bBdhel in its reasonable discretion.

“ Sale of the Company” Means any of the following transactions:
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(a) any merger or consolidation of the Company withindbo any other Person,
any other reorganization, in which the Membershef Company as constituted immediately prior to
merger, consolidation or reorganization own less thifty percent (50%) of the Compasyoting powe
immediately after such merger, consolidation orrganization, or any other transaction or serie
related transactions in which the Members immebjigbeior to such transaction or series of rel:
transactions will, immediately after such trangactor series of related transactions, fail to hatldeas
50% of the voting power of the Company, or if then@pany is not the resulting or surviving persa
such transaction(s), such resulting or survivings&e or

(b) a sale, lease, transfer or other disposition (wdretly merger or otherwise), i
single transaction or any series of related traimas; by the Company of all or substantially dlittee
assets of the Company to any Person other tharobywiwned subsidiary of the Company.

“ Succession” Means of or with respect to an interest in the Camypmeans any involunte
(whether by operation of law or otherwise) salsjgrsment or other disposition, or pledge, hypottien
or other encumbrance, or other alienation, of simtrest (and for this purpose (a) a transfer
decedens interest in the Company pursuant to his or héranithe laws of intestacy is to be conside
“involuntary,” and (b) a purported transfer of an interest in @@mpany in connection with
organization’s voluntary liquidation is to be calesied “voluntary”) the purchaser, assignee, or o
recipient, or pledgee, hypothecatee, or other ediavf such interest, or the holder of such encunde
being referred to as theSuccessof of or with respect to such interest, and the Memides held suc
interest immediately before such Succession beifegned to as the Predecessot of or with respect 1
such interest).

“ Tax Matters Partner.” Means the meaning set forth in Section 6231 ofGbde, and in
similar capacity for any state and local incomepaxposes.

“ Taxable Year.” Means the Compang’ accounting period for federal income tax purp
determined pursuant to Section 7.3

“ Transfer .” Means, with respect to Units, any transfer, salé, gxchange, assignme
conveyance, pledge or the creation of any lienramaking any other disposition thereof.

“ Transferring Member.” Means a Member who transfers for considerationratugously al
or any portion of its Units in accordance with tAigreement.

“ Treasury Regulations” Means the income tax regulations promulgated utiteerCode, ¢
such regulations may be amended from time to timauding corresponding provisions of succee
regulations).

“ Unreturned Capital Contribution.” Means, as of any specified date, and with resgee
Class A Member, the excess, if any of (a) the agggee Capital Contributions to the Company by :
Class A Member, ovefb) subject to_Section 5.2(d)the aggregate amount of any cash and the
Market Value of any property distributed to suclagsl A Member pursuant to Section 5.1(b)(i) and
amounts distributed to such Class A Member witlpees to their Unreturned Capital Contribut
pursuant to Section 9.3}d
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IN WITNESS WHEREOF, the Company, the Members ared Managers have executed
Agreement effective as of the Effective Date.

5230180v8

COMPANY:

BAD DADDY 'S FRANCHISE DEVELOPMENT, LLC
By: BAD DADDY'S INTERNATIONAL, LLC

By: /s/ Dennis L. Thompsc

Dennis L. Thompson, Manag

By: /s/ Joseph R. Scibe
Joseph F. Scibelli, Manag

Address: 601 Corporate Circ
Golden, Colorado 804i-5622

With a copy to

Address: 601 South Kings Drive, Suite t
Charlotte, North Carolina 282(

Attn: Manager:

MEMBERS:

BAD DADDY 'S INTERNATIONAL, LLC
By: /s/ Dennis L. Thompsc

Dennis L. Thompson, Manag

By: /s/ Joseph R. Scibe
Joseph F. Scibelli, Manag

Address: 601 South Kings Drive, Suite t
Charlotte, North Carolina 282(
Attn: Managers

GOOD TIMES RESTAURANTS INC
By: /s/ Boyd Hobac
Boyd Hoback, Chief Executive Offic

Address:601 Corporate Circl
Golden, Colorado 804i-5622
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MANAGERS:
/s/ Dennis L. Thompsc

Dennis L. Thompson

/sl Joseph E. Schbe
Joseph F. Scibelli

/sl Eric Fennel
Eric Fenne

/s/ Boyd E. Hobac
Boyd Hoback

/s/ Alan Terar
Alan Teran
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SCHEDULE A
SCHEDULE OF MEMBERS

OF
BAD DADDY’S FRANCHISE DEVELOPMENT, LLC

Dated as of the Effective Date

Class B _
Class A Units Units Percentage Capital
Name Issued Issued Interests Contributions*
BAD DADDY'S
INTERNATIONAL, LLC 5,200 0 46.80%?- $812,500.00
GOOD TIMES RESTAURANTS
INC. 4,800 0 43.20%2- $750,000.00
BOYD HOBACK 0 555 5.00%3- 0
SCOTT SOMES 0 555 5.00%3- 0
Total 10,000 1,110 100% $1,562,500.00
1. 52% of voting.
2. 48% of voting.
3. Subject to Section 5.1(c) and the individual Gragteements applicable thereto.

*Assumes the full amount of all Capital Contributsopursuant to Section 2.2(b) have been made :
when due hereunder.
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EXHIBIT A
FORM OF MANAGEMENT AGREEMENT

(see attached)
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MANAGEMENT SERVICES AGREEMENT

THIS MANAGEMENT SERVICES AGREEMENT (this “ Agreemed) is made this 9 day
April, 2013 by and between Good Times Restauramts b Nevada corporation (* GTR, and Ba
Daddy’s Franchise Development, LLC, a North Camlimited liability company (* BDED’). GTR
and BDFD are sometimes referred to herein colletias the “ Parties and each individually as a

Party”.

NOW, THEREFORE, in consideration of the foregoinmgmises and of the mutual promit
covenants and agreements contained herein, thielagreby agree as follows:

1. Engagement for Services

€) Services BDFD hereby engages GTR to provide and perfamd, GTR heret
accept such engagement and agrees to provide #otnpesuch services related to BDEDusIness
may be set forth in one or more statements of woak are agreed to and signed by both Parties
time to time (each, an_* SOW, and all such services (hereinafter referredsdhe “ Serviced shall be
provided and performance in accordance with thissAment (and such SOWSs). The first two (2) St
are attached hereto as Exhibit Alf there is a conflict or ambiguity between aaym of this Agreeme
and an SOW, the terms of the SOW will prevail wispect to the Services described in that SOW
GTR hereby agrees that it shall agree to provigesarvices related to the business of BDFD thaFB
reasonably proposes that GTR provide, and theeRBastiall work together in good faith to negotiate
agree upon a mutually acceptable pricing strudtmresuch additional services, which shall theredfie
set forth in an SOW, provided that the Parties sawithat such pricing shall not be greater thanptice
at which BDFD would be able to secure such senficea an equally qualified third party vendor. W
respect to all matters covered by this AgreemefiR Ghall report to, and shall only take its instiars
from, the Board of Managers of BDFD.

(b) Service StandardsIn providing the Services hereunder, GTR shall:

() Render the Services in a professional, safe, etipesj timely and workmanlil
manner in accordance with United States generalig@ed industry standa
for services of the type performed hereunder atithe so performed.

(i) Comply in all material respects with all applicaldevs, ordinances, rules ¢
regulations of any country, state, province, countyunicipality or othe
governmental unit or agency with jurisdiction.

(i) Promptly provide to BDFD all documentation, datad/an other informatio
relating to the Services as requested thereby.

(iv) Maintain such insurance coverage, including busirieerruption insurance,
reasonably requested by BDFD from time to time.

() Defects. In addition to all other rights of BDFD hereundd any defect
deficiency occurs with respect to GERprovision of the Services hereunder, GTR, atdpgon o
BDFD, shall correct such defect or deficiency atamarge to BDFD in a manner consistent with
standards set forth in Section 1éfjove.

2. Term and Termination The term of this Agreement shall commence ak@fdate firs
written above, and shall continue until the thimhi@ersary of such date. In addition, this Agreetne
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may be terminated before the expiration of the tapon the occurrence of any of the following evg
provided that any provisions hereof that by theipress terms or nature are meant to survive
termination shall so survive:

(a) Termination by Either Party This Agreement may be terminated upon wr
notice by a Party upon the occurrence of any ofallewing with respect to the other Party:

0] Such Party files a petition under any bankruptcyemrganization lav
becomes insolvent, or has a trustee or receiveviajga by a court of competent jurisdiction for ai
any part of its property;

(i) Such Party seeks to effect a plan of liquidatioaprganizatior
composition or arrangement of its affairs, whetbenot the same shall be subsequently approvec
court of competent jurisdiction; it being understdbat in no event shall this Agreement or anytrigy
interest hereunder be deemed an asset in any @myly receivership, bankruptcy, composit
liquidation, arrangement or reorganization procegdi

(i)  Such Party has an involuntary proceeding filed ragjait under an
bankruptcy, reorganization, or similar law and specbceeding is not dismissed within sixty (60) ¢
thereafter;

(iv) Such Party makes a general assignment for theibeh#$ creditors;

(v) Such Party breaches any obligation hereunder (othan thos
identified in this_Section 2(ags separate grounds for termination hereof) ard faicure such with
thirty (30) days following written notice thereaf;

(vi) Either Party upon ten (10) days written notice ¢oéif the Parties a
unable to agree upon a mutually acceptable pristngcture for additional services to be provider
GTR hereunder within forty-five (45) days followilmgmmencement of such price negotiations.

(b) Termination by BDED This Agreement may be terminated upon writtetica
by BDFD upon the occurrence of any of the followimigh respect to GTR:

0] Any executives or senior management of GTR are ictet/ of or plea
no contest to a felony, a crime involving moralpitude or any other crime or offense that is liked
adversely affect the reputation of the Bad Dadd $ystem (as defined below) and the goor
associated with the Marks (as defined below);

(i) Repeated failure to enforce franchiseesmpliance with the syste
standards associated with the Bad Dagddyystem, the cure for which failure is not comneehwithir
fifteen (15) days after written notice thereof &lidered to GTR and not thereafter diligently purupy
GTR;

(i) GTR (A) misuses or makes an unauthorized use @hieappropriate
any Mark or (B) commits any act which can be reabbnexpected to materially impair the good
associated with any Mark and that is not curedapable of cure, within fifteen (15) days aftertteri
notice thereof is delivered to GTR;

(iv) Bad Daddys franchisees (that are not affiliates of GTR orl BBs
defined below)), on a cumulative basis, fail toropéleast three (3) Bad Daddy’s restaurants dweaal
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of calendar year 2014 and calendar year 2015; ¢edyithat any Restaurants (that are not affiliate
GTR or BDI) opened in calendar year 2013 (othemtllae Greenville, SC location currently
development) shall count toward this requirement;

(v) GTR fails to adhere to the then current Businessn,Pkexpress
including the budget included therein, as apprdwedhe board of BDFD in all material respects, v
failure is not cured, if capable of cure, withirirtyr (30) days following written notice thereof; or

(vi) GTR fails to make the Capital Contribution conteatgtl by Section 2.2
(b) of the Amended and Restated Operating AgreemeBDFD of even date herewith, as and w
required therein.

(©) Termination by GTR This Agreement may be terminated upon writtetica
by GTR upon the occurrence of any of the followinigh respect to Bad Daddy’s International, LLC (“
BDI ") or BDFD:

0] Dennis Thompson or Frank Scibelli are convictedroplead no conte
to a felony, a crime involving moral turpitude amyaother crime or offense that is likely to advéy
affect the reputation of the Bad Dads\®8ystem (as defined below) and the goodwill assediwith th
Marks (as defined below);

(i) On the sale of BDI’s interest in BDFD; or

(iir) If BDFD fails to pay any undisputed SOW fees ontaursable expens
to GTR when due and after thirty (30) days writtestice to BDFD, provided such failure is not
directly or indirectly to the acts or omissions@TR and/or its officers, in their capacities as rbers
managers and/or officers of BDFD.

(d) Procedures upon TerminationJpon the expiration or earlier termination o
Agreement, GTR shall promptly deliver to BDFD pedtor electronic copies of all documents, files
records maintained by GTR in connection with BDRie Bad Daddys System or the provision of 1
Services hereunder.

(e Certain Transition Services. Upon terminationttué Agreement prior to tl
expiration of the term hereof, and so long as BDOdehtinues to comply with its payment obligati
hereunder, GTR shall make available, at BD&-EBquest, all or a portion of the Services to BOOBDe
transitional period of no more than 180 days follgyvsuch termination (the_* Transition Tefinon the
following terms and conditions, which shall be oid@ion to the other terms and conditions set fam
this Agreement applicable to the Services provithedeby (the “ Transition Servicés

(1) The parties acknowledge and agree that the Transservices are bei
provided and received on a transitional basis @eoto assist BDFD to achieve an orderly and efi
transition of the provision of Services to BDEDEmployees or to another provider (or other pers
entity) with a minimal degree of disruption to BDBDand its franchisees’ and licenseésisinesse
Nevertheless, BDFD shall use its commercially oeable efforts to end its use of the Trans
Services as soon as reasonably possible. Thesdeds payable with respect to the Transition iSes
shall be one hundred fifteen percent (115%) of sbevice fees paid for those Services that wi
continued during the Transition Term immediateliopto the termination of this Agreement, provi
costs will still be reimbursed at one hundred petr¢£00%) in accordance with the terms hereof.
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(i) In providing the Transition Servic
GTR shall not be obligated to: (A) hire any addiibemployees, (B) maintain the employment of
specific individual, or (C) purchase, lease ord®e any equipment or software.

(iii) For purposes of clarity, BDFD may terminate thenbraon Service
prior to the end of the Transition Term for anynorreason upon thirty (30) days prior written netic
GTR.

3. Confidentiality. During the course of performing its duties unttes Agreement, GT
shall receive and/or generate Confidential Inforamategarding the business of BDFD. GTR agreet
all Confidential Information and all records, doams and materials relating to all of such Confiidd
Information, shall be and remain the sole and esteduproperty of BDFD and that GTR shall only
permitted to use such Confidential Information aseassary to perform the Services as set forthh
Upon termination of this Agreement for any reas@TR shall return any and all Confiden
Information to BDFD. For purposes of this Agreemehe term “_Confidential Informatioth mean
information owned by BDFD or its affiliates, fransbes or licensees or disclosed to GTR (an
derivations thereof) in any form comprising or tiglg to the Bad Daddg franchise system and
franchisees and licensees, the proprietary ideasigmls, products, descriptions, test data, re|
recommendations and records of BDFD or its afélsadr the “Bad Daddy’s Systenwhich refers to th
name “BAD DADDY'S BURGER BAR”and all other trade names, trademarks, service sn&wgos
emblems, insignia and signs developed for use mmection with the Bad Daddyrestaurants from tir
to time; specially designed fixtures, equipmentjliées, containers, and other items used in sgnan(
dispensing food products; products, methods, puresd recipes, distinctive food products and
formula and quality standards therefor; and insiona@l materials and training courses, and spexifi
including the following: (a) décor, (b) uniform dgs elements (look and feel), (c) signage, (d) ns¢
and (e) any other aspects of operation of a Badlipadestaurant that is visible to the public, relda
the manner and composition of food products or ctlyeaffects customer experience. Howe
Confidential Information shall not include inforn@at which: (i) is or becomes publicly available kgt
restriction through no fault of GTR or its affiles, or (ii) was previously known to GTR before thade
hereof other than by virtue of disclosure therepfBDFD or its affiliates, franchisees or licens
Further, to the extent GTR is required by appleadbw or court order to disclose any Confidel
Information, such disclosure shall not constitutéi@ation of this_Section 3 provided that GTR givi
BDFD immediate advance written notice of such resfliidisclosure and cooperates reasonably
BDFD in any lawful effort by BDFD to oppose or litvsuch disclosure or to seek confidential treat
of such disclosure. The obligations set forth hirs tSection 3shall continue during the term of t
Agreement and for two years following the expiratar earlier termination hereof; providetiowever,
GTR’s obligations with respect to any Confidential inf@tion that constitutes a trade secret u
applicable law shall continue for as long as suohfldential Information remains a trade secret.

4, Indemnification; Limitation of Liability.

€) General. Each Party will indemnify, defend and hold hagssl the other Pa
and its affiliates and their respective employe@sctors, officers, principals (partners, shardbod o
holders of an ownership interest, as the case repgrd agents, from and against any third partyns|
demands, loss, damage or expenses (including raisoattorneysfees and court costs) relating tc
arising out of (a) a breach by the indemnifyingtiaf any representations, warranties, covenar
agreements set forth in this Agreement, including 8OWs executed in connection herewith, or (b
gross negligence or willful misconduct of the indgfying Party, its personnel or agents during
performance or receipt of the Services.
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(b) Limitation of Liability . Except to the extent awart
in a third party claim, in no event will either Babe liable for any consequential, incidental,iiadt,
special or punitive damage, loss or expense (imadydbut not limited to, business interruption,t
business, lost profits or lost savings) evenlifas been advised of their possible existence. a&tign by
either Party must be brought within two (2) yedtsrahe cause of action arose.

5. Relationship of the Parties GTR is and will remain during the term of thigr&emer
an independent contractor of BDFD. Nothing in tAireement shall be construed to constitute €
Party as an employee, agent, partner, franchisgeirdr venturer of the other. Except to the ex
expressly provided in this Agreement or in anotivetten instrument executed by the Parties, ne
Party shall have any authority to transact businesgherwise act on behalf or in the name of pdsihd
the other Party in any manner whatsoever.

6. Notices. All notices, requests, demands, claims and atbermunications permitted
required to be given hereunder shall be in writhmgl shall be deemed duly given and received
personally delivered, when so delivered, (ii) ifiled, three business days after having been se
registered or certified mail, return receipt redaeds postage prepaid and addressed to the int
recipient as set forth below, or (iii) if sent thgh a samelay or overnight delivery service
circumstances as to which such service guarantedsiay delivery, the day following being so sent:

(a) if to GTR, to:
601 Corporate Circle
Golden, CO 80401
Attention: Boyd Hoback

(b) if to BDFD, to:
601 South Kings Drive, Suite HH
Charlotte, North Carolina 28204
Attn: Dennis Thompson and Frank Scibelli

Either Party may change its address for the readfiptotices, requests, demands, claims and
communications hereunder by giving the other paotyce of such change in the manner herein sdt.fort

7. Assignment; Subcontracting Neither Party may assign its rights or delegat
subcontract its obligations hereunder without therpvritten consent of the other Party, which shat
be unreasonably withheld or delayed.

8. Successors and AssignsThis Agreement shall be binding upon and shmalté to th
benefit of the Parties and their successors amditied assigns, and any reference hereto to a Baat
also be a reference to a permitted successor ignasothing expressed or implied in this Agreeirnis
intended, or will be construed, to confer upon iwe@ny person or entity other than the Partiesthan
successors and permitted assigns any right, renwaligation or liability under or by reason of 1
Agreement, or result in such person or entity beiegmed a third party beneficiary of this Agreement

9. Governing Law. This Agreement will be governed land interpreted in accordal
with the laws of the State of Colorado, includidgmaatters of construction, validity, performancad
enforcement, without regard to conflictsdafws principles that would require the applicatarany othe
law.

10. Dispute Resolution If a dispute arises under this Agreement, théhimvten (10) day
after a written request by either Party, the Paleall promptly confer to resolve such disputeyjated
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that in any such conference, BDFD shall be repteseby one or more of its managers that
appointed by BDI. If such dispute cannot be resthby the foregoing procedure, the Parties
engage in at least twelve (12) hours of formal, -bioling mediation with a recognized alterna
dispute resolution provider in a mutually accepgaloication to resolve such dispute. Nothing irs
Section 1Gshall impair either Partg’termination rights provided for in this Agreemeiihe Parties shi
continue to perform their obligations under thisrdgment during the pendency of any dispute resm
proceeding, except in the event of a terminatioBByD, GTR shall not provide the Services follown
such termination if BDFD instructs GTR in writing tease providing such Services effective as df
termination (or such other date as set forth irhsuiGting).

11. Entire Agreement This Agreement and any addendum, schedule, ixtibSOW
attached hereto and the then current Businessd?IBDFD contains the entire agreement betwee
parties hereto relating to the subject matter Heesw no representations, inducements, pron
agreements, arrangements or undertakings, oratitiemy have been made or relied upon by the &
other than those set forth herein. No agreemeésirad, changing, waiving or modifying any of tlesr:
and conditions of this Agreement shall be bindipgrueither party unless and until the same is niz
writing and executed by all interested parties.

12. Counterparts This Agreement may be signed in multiple coyaer copies, each
which will be deemed an original , and all of whidgether constitute one and the same document .

[Signatures on following page]
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IN WITNESS WHEREOF, the Parties have executed Alggieeement as of the date first ab

written.
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GOOD TIMES RESTAURANTS INC., a Nevada
corporation

By: /s/ Boyd Hoback
Boyd Hoback, Chief Executive Officer

BAD DADDY’S
FRANCHISE DEVELOPMENT, LLC, a North Caroli
limited liability company

By: /s/ Dennis Thompson
Dennis Thompson, Co-Chairman

By: /s/ Frank Scibelli
Frank Scibelli, Co-Chairman




EXHIBIT A
STATEMENT OF WORK #1

General Management Services

Good Times Restaurants Inc._(* GTRshall manage the day to day operations and develo
of Bad Daddy’s Franchise Development LLC (* BDFDand oversee the expansion of the Bad Dagldy’
brand through franchising, effective as of the ddtthe Management Services Agreement, in accoe
with the terms thereof and the then current BDFBiBess Plan (including the budget included the)
a copy of which shall be provided to GTR. A Gehddanagement Fee shall be paid by BDFD to ¢
for such services, which shall be set forth in Bi2FD Business Plan and esraluated on a quarte
basis by agreement between BDEBoard of Managers and GTR. GTR shall provideestimate t
the BDFD Board for such General Management Fee quaaterly basis. In addition to such fees
identifiable direct out-oppocket costs of GTR incurred on behalf of BDFD khal billed directly t
BDFD, provided that receipts and/or other crediblédence thereof is provided to BDFD and
individual or series of related out-of-pocket castexcess of $2,500 shall be @pproved by the BDF
Board of Managers (unless expressly contemplatatidoyhen current Business Plan). GTR shall o
prior approval from the BDFD Board with regard toyeaof the services and materials below that
affect Bad Daddy’s System.

1. Scott Somes, the Chief Operating Officer of BDFD adisthe date hereof, shall
employed by GTR and GTR shall be fully reimbursgdDFD for any salary, benef
and expenses as a leased employee as approvedtlas déte hereof and as furt
approved annually by BDFD; providedhat if Scott spends any portion of his worl
time fully engaged in a function role with the Gobiches brand restaurants and/or Bl
Colorado, LLC, only the appropriate pro rata portad his salary, benefits and exper
(based on his time spent providing services for BDRersus such oth
businesses/entities) will be allocated to and pgi@DFD. Scott will be responsible
overseeing compliance with and enforcement of ttamdards of the Bad Daddy’
System.

2. Boyd Hoback, the Chief Executive Officer of BDFD akthe date hereof, until t
earlier of six months from the date of this agreetrar further agreement with BDI
shall not be compensated by BDFD but a reasonaintsp of the costs of his service:
BDFD shall be considered in determining the Gendiasiagement Fee.

3. GTR shall hire a Vicd?resident of Franchise Development as and whersactl term
as agreed by BDFD whose employment costs shall diiected in the Genel
Management Fee.

4, Franchise Sales Services:

a. GTR shall work with BDI to develop a franchise salystem including sal
materials, advertising strategy, public relatiogsalification process, appro
process, face to face meetings/discovery day pseseand documentation.

b. GTR shall oversee the franchise legal compliancecgss including FD
updates, state registrations, proper disclosureggses and individual franchi:
documentation. All third party legal costs shaldmid directly by BDFD.
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BDFD:
Signature: /s/Dennis Thompsc
Name: Dennis Thompsc

Date: April 9, 201z

Signature/s/ Joseph F. Scibe
Name: Joseph F. Scibe

Date: April 9, 201z

5342516v6

GTR:
Signature/s/ Boyd Hobac!
Name: Boyd Hobac

Date: April 9, 201z



STATEMENT OF WORK #2
Accounting/ IT/Administrative Services:
GTR shall provide BDFD the following Services frand after the date hereof.
Budgeting and forecasting.

a
b. Banking and cash management.

o

Payroll and benefits for leased employees shatlillexd based on hard costs.

d. Preparation of monthly financial statements (incatadement, statement of ¢
flow and balance sheet) and supporting line itehedales using Sage Platin

Accounting Software.

e. Establish the POS, back office, food costing arnzbidamodules with month
theoretical vs actual food and labor cost reportaayly and weekly dashbo:

reporting as it is developed

f. GTR shall develop a franchise operations report scwrecard based on |

operating metrics, consumer metrics and finanag.d

g. Monthly management report and online access toy/,daieekly and month
sales and financial data and collection of montpgrating financial stateme
for each franchise restaurant with comparative ntaggp for the system, as it

developed

h. Establish ACH collection of royalties and Ad Funantributions fron
franchisees and franchisee reporting forms. GTRIl sprovide accountir
services with respect to the Ad Fund with the sgafien of funds and sh

provide an annual line item budget.

i Establish systemwide polling of Micros POS datarfrevery Bad Daddyg
restaurant with dashboard reports for managemedtfi@mchisees, includit
guarterly sales mix analysis and trends. BDFD Islpaly for databas

consolidation software directly.

J. Oversee the annual audit for BDFD.

k. Administrative services shall include secretariapgort, office space, use
GTR’ copiers (hard costs shall be charged by piece) camdputer networl
Long distance phone expenses and other direcytifihble increment

expenses shall be billed at cost.

Sue Knutson, Boyd Hoback, Frank Scibelli and Emaiter shall be authorized signatories on B

operating bank accounts and checks.

The initial Accounting/IT/Administrative Servicegd shall be $2,000 per month for the first six
months and then evaluated and adjusted on a qyaltasis as agreed to by the BDFD Boari
Managers and GTR. Bad Daddynternational, LLC shall be able to incorporalleaacounting tool

developed for BD Colorado or BDFD in its restausant
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BDFD:
Signature: /s/Dennis Thompsc
Name: Dennis Thompsc

Date: April 9, 201z

Signature/s/ Joseph F. Scibe
Name: Joseph F. Scibe

Date: April 9, 201z
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Signature/s/ Boyd Hobac!
Name: Boyd Hobac

Date: April 9, 201z



EXECUTION VERSION
LICENSE AGREEMENT

THIS LICENSE AGREEMENT (this “Agreement”) is made and entered into this 9th day
April, 2013 (the “Effective Date”), by and between BAD DADDYS FRANCHISE DEVELOPMENT
LLC, a North Carolina limited liability company witts principal office at 601 Corporate Circle, Gen,
Colorado 80405622 (with copies of all correspondence to 601 S#umgs Drive, Suite HH, Charlott
North Carolina 28204)“ Licensor "), and BD OF COLORADO LLC, a Colorado limited liabjfi
company with its principal office at 601 Corpor&tecle, Golden, Colorado 80401-5622L(tenseg’).

WITNESSETH:

WHEREAS, Licensor has established, at a substaetigénditure of time, effort and money
system (the “Bad Daddy’s Systeni) of developing, opening and operating a full-seey full-bar
restaurant concept under the trademark “BAD DADDBSRGER BAR” featuring fresh, hanghttied
gourmet burgers, sandwiches, housade french fries and potato chips, original salagpetizers, ol
fashioned milkshakes and “concreteliguor, beer and wine, and other food products bederage
(each, a ‘Bad Daddy’s Restaurantor “ Restaurant’, and collectively, the ‘Bad Daddy5 Restaurant:
" or “ Restaurants’); and

WHEREAS, the distinguishing features of the Bad dasl System, include, but are not limit
to, the name “BAD DADDY'S BURGER BARand all other trade names, trademarks, service sy
logos, emblems, insignia and signs developed ferwith the Bad Daddg’ System from time to tirr
(collectively, the “Marks "); specially designed fixtures, equipment, facilitiesntainers, and other iter
used in serving and dispensing food products; misdunethods, procedures, recipes, distinctive
products and the formula and quality standardsetberand instructional materials and training s
all of which may be changed, improved and furtreredoped by Licensor from time to time; and

WHEREAS, Licensor has acquired knowledge and e&peé in the composition, distributic
advertising and sale of food products by Restasrasing the Bad Daddy'System and with respect
the style of the facilities and signs used by tHesstaurants and has successfully establisheditatem,
demand and goodwill for their products; and

WHEREAS, Licensee recognizes the value and bengfés can be derived from utilizing t
Bad Daddys System and being associated with Licensor, thekd/and the other distinctive features
the Bad Daddy’s System, and desires to obtainessie from Licensor to use the Bad Dadd8ysten
and to operate a Bad DaddyRestaurant at an approved location, and Licesswilling to grant such
license to Licensee, all subject to the terms amdlitions of this Agreement.

NOW, THEREFORE, for and in consideration of the @mants and agreements hereinafte
forth, the parties hereto covenant and agree ksl

1. Grant of License. During the term of this Agreement, Licensor grgrants to Licensee tl
non-exclusive right and license, and Licensee undestdke obligation, to develop and operate a
Daddy’s Restaurant and to use the Marks and theCBaldly's System solely in connection therewith

in accordance with the terms and conditions of Agseement. Licensee agrees to use the Markshe
Bad Daddys System, as they may be changed, improved arttefulleveloped by Licensor from time
time. Unless otherwise agreed by Licensor, Lieensas eighteen (18) months from the Effective

to complete the initial training as required_by ®et12.1and to commence operation of the Restaurant.
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2. Term . Unless terminated earlier in accordance withtédmens and conditions set fol
herein, this Agreement and the license granteduneler shall have an initial term of ten (10) ye
commencing as of the Effective Date (thimitial Term”), and thereafter shall be renewable by Licel
for two (2) additional ten (10) year terms upontien notice to Licensor provided at least ninet§)
days prior to the expiration of the Initial Termtbe then current renewal term.

3. Licensee Site and Territory.

3.1 Licensee Site Except as set forth in_Section hdlow, the rights granted to Licens
hereunder shall be non-exclusive and shall beict=dr to the operation of a single Bad Daddy’
Restaurant to be located at the address and lacsgioforth on Exhibit Aattached hereto (thellicensee
Site ”). During the term of this Agreement, the Licensee Sitall be used exclusively to operal
Restaurant. Licensee agrees not to carry on atugdror permit others to carry on or conduct arhet
business, activity or operation at the Restaurarith® Licensee Site, without first obtaining thatten
consent of Licensor. In connection with the exanutof any lease or sublease for the Licensee
Licensee must execute, and cause the lessor asuditessor of the Licensee Site to execute, Licéssor
standard form of lease rider, the current versiowlhich is attached hereto as Exhibit, B addition tc
complying with any other obligations and conditiafsLicensor relating to the lease or subleaséhe
Licensee Site and the development and construofitiee Restaurant. The rights granted to Licemse
for the specific Licensee Site and cannot be tearsd to any other location, except with Licensarior
written approval.

3.2 Territorial Protection Licensor will not establish for itself or gramiicense or franchis
to any other party to establish a Restaurant witmenterritory specified on Exhibit Attached hereto (tt
“ Licensed Territory”). Except as expressly provided in the prior sentamzbas otherwise set forth
Section _3.4below, Licensee acknowledges that the license gdaninder this Agreement is non-
exclusive, Licensee has no territorial protectiod aicensee has no right to exclude, control ordsg
conditions on the location or development of otRastaurants under the Marks, or on any sale
distribution of products under the Marks or othersibess activities of Licensor or any other p.
licensed to use the Marks.

3.3 Rights Retained by LicensorWithout limiting the foregoing, Licensor retaitiee right,
in its sole discretion, to:

@) Establish and operate, and grant to other franebigg licensees the right
establish and operate, a Bad Daddy’s Restaurartyoother business using the Marks, the Bad Daddy’
System or any variation of the Marks and the Baddya System, in any location outside the Licer
Territory on any terms and conditions that Licerdems appropriate;

(b) Develop, use and franchise anywhere (includingiwithe Licensed Territory
the rights to any trade names, trademarks, semads, commercial symbols, emblems, signs, slog
insignia, patents or copyrights not designated merisor as Marks, for use with similar or differ
franchise systems for the sale of similar or déférproducts or services than those constitutipgraiof
the Bad Daddy’s System, without granting Licensegeraghts therein;

(©) Own, operate, franchise or license anywhere remtasirof any other tyg
whatsoever operating under marks other than thé&dyland

(d) Offer, distribute, sell and provide products orvémrs identified by the Mark
or other trademarks, service marks, commercial sygnbr emblems to customers located in
Licensed Territory through any distribution chanoelmethod, including grocery stores, convenie
stores,
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Internet (or any other existing or future form deatronic commerce), and delivery services witl
compensation to Licensee; providedhowever, that any such sales will not be made from a
Daddy’s Restaurant located in the Licensed Teyritor

3.4 Development Rights

€) During the term of this Agreement, Licensor hergbgnts to Licensee, subj
to the terms and conditions contained herein, itife to establish and operate, directly or throogk o
more Affiliates, up to nine (9) more Bad DadslyRestaurants, as set forth on the developmentsle
(the “ Development Schedul® attached hereto as_Exhibit C Each Bad Daddg’ Restaurant to |
established hereunder shall be located in the Sta@elorado (the ‘Area of Responsibilit§). Following
the date on which Licensee has developed all Resttau contemplated by this Section 3.4{)
accordance with the Development Schedule and pedvall such Restaurants have been operal
accordance with the License Agreement related tivetdcensee shall be entitled to open additi
Restaurants inside the Area of Responsibility at when determined by Licensee. Within Licensor’
discretion, Licensor may consider sites proposed.ibgnsee outside the Area of Responsibility, w
will count toward the Development Schedule if amebby Licensor. The operation of any Bad Daddy’
Restaurant established pursuant to this Sectiost&alt be governed by an individual license agred
to be entered into between Licensor and Licensethéoapplicable Affiliate) substantially in therfo of
this Agreement, with the following modificationsa@, a “License Agreemerif and collectively, the *
License Agreemen”):

0] the License Agreements shall exclude the developmigims describe
in this Section 3.4 which are and shall be described exclusivelis Agreement;

(i) the initial term of each License Agreement shaltdye(10) years with ¢
option to renew for two (2) additional ten (10) yeariods;

(iii) (A) for the next Restaurant developed under a ldeergreemel
following the date hereof, there shall be no ihiliaense fee payable with resp
thereto; (B) for each of the next three (3) Restats developed under Licel
Agreements thereafter, there shall be a refandable initial license fee equal to $20,
per Restaurant payable to Licensor; and (C) foh éx&staurant developed under Lice
Agreements thereafter, there shall be a refandable initial license fee equal to $10,
per Restaurant payable to Licensor;

(iv) the Royalty Fee shall be three (3%) of Gross Sales;

(v) maximum amount of required advertising expendityegressed as
percentage of Gross Sales) under any License Agmgieshall not exceed the maxim
amount of any required advertising expendituresired under the this Agreement;

(vi) neither the geographic scope nor the length of tofethe post-
termination covenant not to compete in any LiceAgeeement shall be increased fi
that which is set forth in this Agreement; and

(vii)  no material change in the termination or transfewrisions of a Licens
Agreement shall be made from those set forth & Algreement.

For purposes hereof, Affiliate " means, with respect to any Person, any Persontlgirex
indirectly controlling, controlled by or under coramcontrol with such Person;Person” means an
individual or Entity; and ‘Entity " means a corporation, partnership, sole proprisiigr company, firm,
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limited liability company, joint venture, trust, fimess association, organization, joint stock camy
unincorporated organization, union, group actingancert, governmental entity or other entity.
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(b) Territorial Protections and Reservation of Rights

0] No Territorial Protection Licensee or its Affiliates may establish
Restaurants required to be developed hereundenyatiogation within the Area
Responsibility provided that Licensor, in its salscretion, consents in writing to |
location and the location is not located in a teryi in which any other Bad Daddy’
Restaurant franchisee or licensee has exclusitsrigy a right of first refusal. Licen:
and Licensee acknowledge and agree that for so &md.icensee (A) is in fu
compliance with its development obligations undher Development Schedule and (E
operating each Bad DaddyRestaurant operated thereby in accordance withjsano
and has not at any time been in default (that baseen timely cured) under, the Lice
Agreement related thereto, Licenseeights in the Area of Responsibility shall
exclusive, subject to_Section 3.4(b)(below. Should either (A) or (B) in the pr
sentence cease at any time to be true, Licessiggits in the Area of Responsibility (
not in any Licensed Territory) shall cease to bewsive from and after such date.

(i) Reservation of Rights Notwithstanding anything to the contrary
forth herein, Licensor retains the right, in itéesdiscretion, to:

(A) establish and operate, and grant to other franesise licenset
the right to establish and operate, a Bad Dasi®gstaurant or any other busir
using the Marks, the Bad DaddySystem or any variation of the Marks or
Bad Daddys System, in any location outside of the Area afgoasibility anc
following the date on which the Area of Respongipiteases to be exclus
pursuant to_Section 3.4(b)(Bbove, in any location inside of the Area
Responsibility that is not then subject to a LieeAgreement, and in each ¢
on any terms and conditions that Licensor deemgsoapiate;

(B) develop, use and franchise anywhere (includingiwithe Are:
of Responsibility) the rights to any trade nameadémarks, service mar
commercial symbols, logos, emblems, signs, slogamsignia, patents
copyrights not designated by Licensor as Marksug® with similar or differe
franchise systems for the sale of similar or déferproducts or services tt
those constituting a part of the Bad Dadd$ystem, without granting Licen:
any rights therein;

(© own, operate, franchise or license anywhere remtdsirof an
other type whatsoever operating under marks ottzar the Marks; and

(D) offer, distribute, sell and provide products orveses identifiel
by the Marks or other trademarks, service marksnmercial symbols «
emblems to customers located anywhere through #styibdition channel «
method, including grocery stores, convenience sidfes Internet (or any otl
existing or future form of electronic commerce)datelivery services within al
outside the Area of Responsibility, without compaitn to Licensee.



(©) Development Schedule; Terminatioriicensee must |
establish and open the specified minimum numbé&testtaurants on or before each of the dates s
on the Development Schedule and (b) maintain thecied minimum number of Restaurants
continuous operation as specified on the DeveloprBehedule, in each case, in accordance wit
License Agreement applicable thereto. In the euenensee fails to comply with the forego
requirements, this_Section 3shall automatically terminate without any furthetian by either part
hereto and shall thereafter be of no further fooceeffect; provided, howeverfailure to meet th
Development Schedule shall not be grounds to textaithis Agreement (other than this Section)3#
any other License Agreement previously entered ImjoLicensee with respect to a Bad Daddy’
Restaurant.

3.5 Catering and Delivery Serviced.icensor acknowledges and agrees that Licenset
provide catering services to any location withie threa of Responsibilityprovided, howeverin the
event that a Bad DaddyRestaurant that is not owned by an Affiliate of af the members of Licens
is opened in the Area of Responsibility, the arealich Licensee shall have the right to providieigac
services shall be automatically reduced (withoyt famther action by Licensor or Licensee) to ana
that is a reasonable distance from the Licenseemit to exceed ten (10) miles, within or withcu
Licensed Territory. Licensor acknowledges and egrthat Licensee may provide delivery sen
within a reasonable distance from the Licenseeritdo exceed five (5) miles. Subject to the gmiac
maximum mileage restrictions, Licensee may prowdering and delivery services in the exclu
territories of other Bad Daddy’s Restaurant licesser franchisees, and other Bad Daddyestaura
licensees or franchisees may provide the samecsearin the Licensed Territory.

4, Rovyalty Fee; Payments.

4.1 Royalty Fee In addition to all other amounts required topaéd hereunder, during t
term hereof, Licensee agrees to pay to Licensothiirights granted hereunder a royalty fee equéd
three percent (3%) of the Gross Sales of the Resta(the “Royalty Fe€’). Payment of the Royalty F
shall be made no later than 5:00 pm each Wednédsdakie Gross Sales of the week then ended
purposes hereof, Gross Sale$ shall mean the amount of sales of food, beverages, liquor and be:
and other products and merchandise sold or servemsered in, on, about or from the Restau
together with any other revenues derived from {heration of the Restaurant, whether by Licensdsy
any other Person, whether or not in accordance tivéthierms of this Agreement, and whether for aa
on a charge, credit, barter or time basis, inclgdiout not limited to, all sales and services (&g
orders originate and/or are accepted by LicenséeirRestaurant but delivery or performance theis
made from or at any place other than the Restaorgi) by telephone or other similar orders reedio
filled at or in the Restaurant. For purposes dérining the Royalty Fee, Advertising Fee, if aag(¢
local advertising and Advertising Cooperative citmitions, there shall be deducted from Gross Séi
the amount of refunds, allowances or discountsnmpleyees or customers (including coupon se
provided the related sales have previously bedaoded in Gross Sales; (ii) the amount of any credit
fees payable by Licensee; and (iii) the amountngfexcise or sales tax levied upon retail salespaic
over to the appropriate governmental authority.

4.2 Automated Bank Draft All Royalty Fees, Advertising Fees, Advertisi@goperativ
contributions and other fees or contributions resplito be paid to Licensor or any Advertis
Cooperative hereunder shall be paid by automate# deaft or such other method as determine
Licensor or the Advertising Cooperative, as applieain its sole discretion.

4.3 Late Payments and Insufficient Funds All overdue payments for Royalty Fe
Advertising Fees and other fees required to be pardunder shall bear interest from the date dilec
rate specified by Licensor from time to time, ughe highest rate permitted by law, but in no et
such rate exceed one and one-half percent (12%hpeth. Interest shall accrue on all late payments
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regardless of whether Licensor exercises its figlterminate this Agreement as provided for herén
addition to its right to charge interest as prodiderein, Licensor may charge Licensee a $1004@
payment fee for all such overdue payments and &.8Q0insufficient funds fee for each che
automated bank draft payment, or other payment adethat is not honored by Licensedinancia
institution.

5. Records, Reports and Audits.

5.1 Bookkeeping and Recordkeeping Licensee agrees to establish a bookkeeping
recordkeeping system conforming to the requirempréascribed from time to time by Licensor, relat
without limitation, to the use and retention of Igasales slips, coupons, purchase orders, pur
invoices, payroll records, check stubs, bank statds) sales tax records and returns, cash reamg
disbursements, payroll records, journals and gétextgers. In establishing and maintaining Licerse
bookkeeping and recordkeeping system, Licenseé @bl form documents established by Licens
the Operations Manual or otherwise. Licensee asledges and agrees that if Licensor is require
permitted by statute, rule, regulation or any otbgal requirement to disclose any information reoey
Licensee or the operation of the Restaurant, imatydwithout limitation, earnings or other finank
information, Licensor shall be entitled to disclosech information. In addition, Licensee hel
expressly permits Licensor to disclose any suctrimétion to potential purchasers (and their empe
agents and representatives) of Licensor in cormeatith the sale or transfer of any equity inteses
assets of Licensor or any merger, reorganizatiagiroitar restructuring of Licensor.

52 Reporting . Licensee must provide Licensor with those finanaeports, dat
information and supporting records required ther@toyn time to time. All such reports or ot
information shall be prepared (i) using any forntulments established by Licensor as set forth i
Operations Manual or otherwise, if available, aiiyl i6 accordance with the generally acce)
accounting principles of the United States, todkint applicable.

5.3 Audit . Licensee shall allow representatives of Licenednspect Licenses’books an
records at all reasonable times in order to ve@fpss Sales that Licensee reports as well as fty
Licensee’s advertising expenditures required byti&ed 0.3below and any other matters relating to
Agreement or the operation of the Restaurant. risoe may require Licensee to submit to Licensc
Licensor’s representatives, copies of Licensd@oks and records for any offsite inspection thegnso
or Licensors representatives conduct to audit the Restautban inspection reveals that Gross Sale
Licensee have been understated, Licensee shalldmataly pay to Licensor the amount of Royalty F
and Advertising Fees overdue, unreported or unatexst together with interest as prescribe&értior
5.3 above. All inspections shall be at the expenseticénsor;_provided however, if the inspectio
results in a discovery of a discrepancy in the &18ales reported by Licensee of two percent (2¢
more, then Licensee shall pay or reimburse Licefgoiany and all reasonable expenses incurre
Licensor in connection with the inspection, inchgli but not limited to, attorneyghd accounting fee
travel expenses, room and board and compensatioicarisor's employees.

6. Obligations of Licensee. Licensee recognizes the mutual benefit to Licenkemnsor an
other Bad Daddyg Restaurant Licensees of the uniformity of theeapgnce, products, services
advertising of the Bad DaddySystem and acknowledges and agrees that suchmitiés are necess:
for the successful operation of Bad DaddfRestaurants. Licensee also acknowledges andsatre
products and services sold under the Marks andaat Baddys Restaurants have a reputation
excellence. This reputation has been developednaaititained by Licensor and its Affiliates, i
Licensee acknowledges and agrees that it is ofiitimest importance to Licensor, Licensee and alkr
Bad Daddys Restaurant Licensees that such reputation betaireed. As such, Licensee covenants
agrees with respect to the operation of the Remtduihat Licensee and its employees and agent
comply with all of the
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requirements of the Bad DaddySystem and the Operations Manual and will througkhe term of th
Agreement:

(a) Operate the Restaurant and prepare and sell alupt®and services sold thel
in accordance with, and comply with all requirenseat, this Agreement, Licensor, the Bad Daddy’
System and the Operations Manual as they are ndwreafter established, including, without limibat
any specifications, standards, business practices @olicies. Licensor and its duly authori
representatives shall have the right, if they stelat all reasonable times, to enter and insfie
Restaurant to ensure that Licensee is in compligrerewith and to test any and all equipment, sys
products and ingredients used in connection wighoieration of the Restaurant.

(b) Maintain at all times, at its expense, the Restausad its equipment, fixture
furnishings, furniture, décor, premises, parkingaar landscape areas, if any, and interior andies
signs in a clean, attractive and safe conditiondanformity with the Operations Manual and Licensor’
high standards and public image. Licensee shalhptly make all repairs and replacements there
may be required to keep the Restaurant in the bigthegree of sanitation and repair and to mai
maximum efficiency and productivity. However, Litsee shall not undertake any alteration
additions (but may perform maintenance and makeimrgpto the buildings, equipment, premise
parking areas associated with the Restaurant witth@uprior written approval of Licensor. If Licem
changes the Bad Daddy'System or standards of operation with respedh@oRestaurant, Licens
expressly agrees to comply with each change wihith reasonable time as Licensor may require,
no time is specified, within thirty (30) days afteceiving notification of the change. Licenseallsalsc
maintain maintenance contracts and/or service actstron all equipment and machinery designate
Licensor and Licensor shall have the right to desig the vendor(s) for such contracts anc
requirements for the contracts.

(© Make no physical changes from blueprint specifaratior approved remodeli
plans in connection with the premises constituting Restaurant on the Licensee Site, or the d
thereof, or any of the materials used therein,heirtcolors, without the express written approvk
Licensor, except that Licensee will, upon requdstioensor, make such reasonable alterations t
Restaurant or premises as may be necessary torgomdothe thercurrent marketing and operat
standards and specifications of the Bad Dasl@ystem. Licensee will paint the Restaurant rfioiteor
exterior) at such intervals as Licensor may redslgndetermine to be advisable, which determin:
shall in no event be more than once in any caleyeiar.

(d) Comply with all applicable laws, rules, ordinaneesl regulations that affect
otherwise concern the Restaurant or the Licenste iBtluding, without limitation, zoning, disathl
access, signage, fire and safety, sales tax ratysty and health and sanitation. Licensee wilsbkely
responsible for obtaining any and all licenses padnits required to operate the Restaurant, inct
without limitation, liquor licenses. Licensee mlsep copies of all health, fire, building occupaanc
similar inspection reports on file and available facensor to review. Licensee must promptly ford
to Licensor any inspection reports or corresponeestating that Licensee is not in compliance witl
such laws, rules, ordinances and regulations.

(e) Maintain sufficient inventories and employ suffitieemployees to operate
Restaurant at its maximum capacity and efficiertcyugh hours and days as Licensor shall desigm
approve in the Operations Manual or otherwise, eperate the Restaurant for such hours or da
designated or approved by Licensor.

() Require all employees of the Restaurant to wedoums and abide by the B
Daddy’s System dress code and to conduct themsaiadktimes in a competent and courteous manner
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and use best efforts to ensure that its employesgtan a neat and clean appearance and t
competent, sober and courteous service to pattotie drestaurant. Licensor shall have no contvel
Licensee’s employees, including, without limitatievork hours, wages, hiring or firing.

(9) Pay when due all amounts which it owes to anyonesdipplies, equipment a
other items used in connection with the Restaumadtall payments owed hereunder or under any
agreement entered into in connection with the djmraf the Restaurant. Licensee must notify Lim
immediately when and if Licensee becomes more tiragty (90) days delinquent in the payment of
of the obligations mentioned above.

(h) Use only those ingredients, products, suppliesiishings and equipment that
conform to the standards and specifications desgndy Licensor in the Operations Manua
otherwise, and (ii) are purchased from suppliessgihated or approved in writing by Licensor. Lisel
may designate at any time and for any reason, glesior multiple suppliers for ingredients, prody,
supplies, furnishings and equipment and requirerisee to purchase exclusively from such desig
supplier or suppliers, which exclusive designaigopsier(s) may be Licensor or an Affiliate of Licsr
If Licensor designates itself as a supplier, Lgmrhas the right to earn a profit on any itensufiplies
Licensor and its Affiliates may receive paymertiscounts or other consideration from suppliel
consideration of such suppliers’ dealings with heee and/or the system of Bad DaddiRestaura
franchisees and licensees, and may use all amoecgs/ed by it without restriction. Licensor ist
required to give Licensee an accounting of supjplégrments or to share the benefit of supplier pas
with Licensee or other Bad Daddy’Restaurant Licensees. If Licensee desires tehpae an
ingredients, products, supplies, furnishings andipgent from suppliers other than those previc
approved by Licensor and such items have not besigrbhted by Licensor to be exclusively supplie
a designated supplier(s), Licensee shall first subonLicensor a written request for authorizatitm
purchase such items, together with such informadimh samples as Licensor may require. Licensdk
have the right to require periodically that its negentatives be permitted to inspect such itemgoe
suppliers’facilities, and that samples from the proposed Bensp or of the proposed items, be delive
for evaluation and testing, either to Licensormah independent testing facility designated byehgor
Permission for such inspections shall be a canditif the initial and continuing approval of s
supplier, manufacturer or distributor. Licensorlshwithin ninety (90)days after its receipt of sL
request and completion of such evaluation andniggti required by Licensor), notify Licensee initivrg
of its approval or disapproval. Licensor may desych approval for any reason, including
determination to limit the number of approved sigigsl The provisions above shall only appl
Licensor has not designated an exclusive supplisuppliers.

@ Prominently display at the Restaurant and the ldeerSite signs using the ne
“BAD DADDY'’S BURGER BAR,” and/or other signs, of such nature, form, colomber, location ar
size, and containing such material as Licensor fmay time to time reasonably direct or approv
writing; and not display in the Restaurant or oe thicensee Site or elsewhere any sign or advey
media of any kind to which Licensor reasonably otgje

()] Refrain from deviating from the formulas, recipesspecifications of materie
and ingredients of food as specified by Licensadtheut the prior written consent of Licensor, adht
the menu and all changes, alterations, additiodssabtractions thereof, thereto or therefrom asifipd
by Licensor from time to time, follow all specifitans of Licensor as to the uniformity of produets
weight, quality and quantity of unit products sehand sold, and serve and sell only such menu &
are designated by Licensor.
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(k) Ensure that an individual who has completed theai
training program described in_Section 1®dlow is at the Restaurant at all times during twhile
Restaurant is open for business.

)] Participate in all national, regional or local adiggng and promotional activiti
Licensor or the Advertising Cooperative requirdscensee understands that Licensor implen
promotions such as discount coupons, certificdtequent customer cards, special menu promotidft:
cards and other activities intended to enhanceomest awareness and build traffic at Bad Daddy’
Restaurants on a national, regional or local le\gtensor may establish procedures and regule
related to these promotions in the Operations Miaand Licensee agrees to honor and participe
these programs in accordance with such procedundsregulations specified by Licensor in
Operations Manual or otherwise in writing.

(m) Become a member of any purchasing and/or  distdh
cooperative/association/program designated by bkmerand/or established by Licensor for the
Daddy’s System, remain a member in good standing theheofighout the term of this Agreement
pay all membership fees or fees on purchases thaassessed by such purchasing and/or distrit
cooperative/association/program. In addition, equired by Licensor, maintain contracts with
participate in any Licensor contracts, with anyrdiparty(ies) offering customer service, mys
shopper, shopper experience, food safety or otfreice programs designed to audit, survey, evalok
inspect business operations. Licensee understhatid.icensor has the right to specify the thirdtypa
(ies) and the required level of participation ilsprograms and that Licensee will bear the casethf.

(n) Operate and maintain the Restaurant in a mannechwivill ensure that tt
Restaurant will obtain an acceptable classificafimnrestaurants of like kind from the governme
authorities that inspect restaurants in the Licerigritory.

(0) Abide by any maximum, minimum or other pricing regments established
Licensor with respect to products and servicesigealat the Restaurant.

7. Operations Manual. During the term of this Agreement, Licensor wahah to Licensee one |
copy of, or provide Licensee with electronic accesd_icensor’'s confidential operations manual (the
Operations Manual”), which may consist of printed manuals, computerideduments or softwal
information provided on the Internet or an extrar@¥Ds or any other medium Licensor adc
periodically for use with the Bad DaddySystem and designates as part of the Operatiansiél Th
Operations Manual is confidential, copyrighted dridensors exclusive property. The Operati
Manual will contain information and specificatioc@ncerning the standards and specifications oBt®u
Daddy’s System, the development and operation of theaResit and any other information and ad
Licensor may periodically provide to its Licensedscensor may update and change the Oper:
Manual periodically to reflect changes in the BaddBy's System and the operating requirerr
applicable to Bad Daddy’Restaurants, and Licensee expressly agrees tolycarith each requireme
within such reasonable time as Licensor may requairef no time is specified, within thirty (30) e
after receiving notification of the requirementicénsee shall at all times ensure that its copyhe
Operations Manual and any other confidential malesupplied by Licensor to Licensee are kept ot
and up to date. Licensee must keep any printedafipes Manual in a secure location at the Restd
and must restrict employee access to the Operatiamsial on a need to know basis, and take rease
steps to prevent unauthorized disclosure or copgingny information in any printed or computeri
Operations Manual. If Licensor and Licensee hawedisagreement about the most current contel
the Operations Manual, Licenssrmaster copy of the Operations Manual will contrdlpon thi
expiration or termination of this Agreement for aegson, Licensee must return all copies of the
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Operations Manual to Licensor, and upon Licersogquest, certify to Licensor that Licensee hat
kept any copies in any medium.

8. Modifications and Improvements to the Bad Daddys System

8.1 Modification by Licensor. Licensee recognizes and agrees that from timéne
hereafter, Licensor may change, modify or improlie Bad Daddy System, including, witho
limitation, modifications to the Operations Manudhlke processes and systems to support the busihe
menu items and other product ingredients, the mtsdoffered for sale, the required equipment
signage, the presentation and usage of the Markd,tlae adoption and use of new, modifiec
substituted Marks or other proprietary materidlscensee agrees to accept, use and/or displayhé
purposes of this Agreement any such changes, matidns or improvements to the Bad Daddy’
System, including, without limitation the adoptiohnew, modified or substituted Marks, as if thegrg
part of the Bad Daddyg’ System as of the Effective Date, and Licenseeesgio make such expenditt
as such changes, modifications or improvementse¢ddad Daddy’s System may require.

8.2 Modification by Licensee If Licensee develops any new modification, cqticproces:
improvement or slogan in the operation or promotibthe Restaurant or to the Bad Daddgystem, tF
same shall be deemed a work made for hire, and&g=eshall promptly notify Licensor of, and pro
Licensor with all necessary information regardiagch modification, concept, process, improveme
slogan, without compensation to Licensee. Licerma@mowledges that any such modification, con
process, improvement or slogan shall become Lic&hsmle and exclusive property and that Lice
may use and/or allow other Licensees to use the samonnection with the Bad DaddySystem or tr
operation of Bad Daddy’s Restaurants, without camp#éon to Licensee.

9 Information Technoloqy; Website.

9.1 Information Technology. Licensee, at its expense, must purchase and a
computerized cash collection and data processiatpsy(the “POS Systeni) that meets the standa
and specifications provided by Licensor from tintetime in the Operations Manual or otherwn
Licensee must enter all sales and other informdtioansor requires in the POS System. Licensor
periodically require Licensee, at its expense, pgrade or update the POS System to rema
compliance with the standards and specificatioggiired by Licensor. Licensee, at its expense,
maintain the POS System in good working order amthected to any telephone or computer net
that Licensor requires. Licensor may require Lz at its expense, to configure and connect @t
System to Licensor’'s systems to provide Licensdhwontinuous reaime access to all information ¢
data stored on the POS System. Licensor may edigensee to pay Licensor or its designated
party(ies) reasonable fees to support and upgrel®®S System and a reasonable fee to Licensts
designated third party(ies) faollecting data from the POS System. In additiortite POS Syste!
Licensee, at its expense, must equip the Restawihtthe computer hardware and software
Licensor specifies periodically and maintain accesshe Internet or other computer network(s)
Licensor specifies. In addition, Licensee, atekpense, must also apply for and maintain othedit
card, debit card or other naash payment systems that Licensor periodicallyires. Licensor mé
require Licensee to maintain support service cotdraand/or maintenance service contracts
implement and periodically make upgrades and ctamngghe POS System, computer hardware
software, and credit card, debit card or other cash payment systems.

9.2 Website. Licensor currently operates a website relatethéoBad Daddy System
www.baddaddysburgerbar.cofthe “ Website”). Licensor shall have the right to designate a st
Website. Subject to the terms of this Agreememting the term hereof, Licensor may make availat
Licensee a sub-page on the Website that will batémtat a sub-domain of the Website to be spedifyed
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Licensor (the “Subpage”). Licensee will be permitted to upload content orite Subpage solely
promote, and provide customers information reldtedhe Restaurant operated by Licensee. Lict
shall only upload content onto the Subpage in alzowe with terms of this Agreement as well as
guidelines, directives or specifications (colleetyy “ Subpage Standardy in the Operations Manu
Licensee understands and agrees that the Subpmg@oh contain content which references any
Restaurant other than the Restaurant operateddanéée. Licensee will not upload, publish, dispe
otherwise include or use any content on the Subpdtieut receiving the prior written approval
Licensor. Accordingly, once the initial contenttbe Subpage is approved by Licensor, Licensee
submit any changes to such content to LicensaitSqrior written approval.

Licensor’s review and approval of the Subpage cunghall not be construed as Licensor’
approval, recommendation or endorsement of Licenseerepresentation or warranty by Licensor
such content is accurate, complete, truthful oresttr Licensee acknowledges and understandshe
registration for the Website domain name is andl lgamaintained exclusively in the name of Licen
or its designee. Licensee acknowledges Licensaritssalesignees exclusive right, title and interest
and to the domain name for the Website and furdls&nowledges that nothing herein shall give it
right, title or interest in such domain name. lisee will assist Licensor in preserving and pratg
Licensor’s or its designee’s rights in and to thebaite domain name.

Licensee further acknowledges and agrees that &acemay, at any time in its sole discret
cease to make the Subpage available to Licenste grublic. Licensee agrees that Licensor shaf
no liability for failing to make the Subpage avaimto Licensee or the public. ADDITIONALLY, T
THE MAXIMUM EXTENT PERMITTED BY LAW, LICENSOR HEREE EXPRESSL)
DISCLAIMS ALL WARRANTIES (WHETHER EXPRESS, IMPLIEBDR STATUTORY) RELATEL
TO THE AVAILABILITY AND PERFORMANCE OF THE WEBSITEAND THE SUBPAGE
INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTI ES OF NONINFRINGEMENT
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSETO THE MAXIMUM
EXTENT PERMITTED BY LAW, LICENSOR SHALL NOT BE LIARE FOR ANY DIRECT OF
INDIRECT DAMAGES (INCLUDING, WITHOUT LIMITATION, ANY CONSEQUENTIAL
PUNITIVE OR INCIDENTAL DAMAGES OR DAMAGES FOR LOSTPROFIT OR LOSS C
BUSINESS) RELATED TO THE USE, OPERATION, AVAILABIOY OR FAILURE OF THE
WEBSITE OR SUBPAGE. Upon the termination or exjiina of this Agreement for any reason
Licensees default under this Agreement for any reasontigtiit of Licensee to upload content onta
otherwise use, the Subpage shall immediately cemse, Licensor may cease to make the Sut
available to Licensee.

Licensee shall be strictly prohibited from using thlarks in any fashion on any social an
networking websites, including, but not limited tacebook, Linkedln, MySpace and Twitter, witt
Licensor’s prior written consentAny such use must be in compliance with any pedicissued [
Licensor relating to advertising, promotion, maikgtand social media, as such may be ame
modified and/or expanded by Licensor at any timésirsole discretion. Licensar'current social mec
policy, attached hereto as Exhibit, 5 hereby incorporated by reference for all psgsowhatsoever.

10. Advertising .

10.1 Grand Opening Licensee, at its sole expense, must developimptement a grar
opening promotion approved by Licensor to introdtiee Restaurant to the public during the period
is thirty (30) days after the opening of the Restati To the extent Licensor has developed or ajgo
marketing or advertising programs and materialsttier Restaurarg’ grand opening, Licensee must
such programs and materials, if required by Licenso
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10.2  Advertising Fund. In addition to all other amounts required topadc
hereunder, during the term hereof, in the eventltltensor establishes an Advertising Developmed
Research Fund (theAdvertising Fund”), Licensee must pay to Licensor, or such other edgfignate

by Licensor, an amount based upon Gross Salesdeteemined by Licensor on or before Novembégh 1
of each year with respect to the following calengear, provided such amount shall not exceec
percent (2%) of Gross Sales (théddvertising Fee”), which amount shall be used by the Adverti
Fund. The Advertising Fee shall be the same foBadl Daddys Restaurant franchisees and licen:
Payment of the Advertising Fee shall be made ah é&ednesday based upon Gross Sales ¢
Restaurant for the prior week. The Advertising Fe# be expended for the benefit of Licen:
Licensee and all other licensees, franchisees ensusf the Bad Daddy’ System for the production
purchase of such radio, television, print and/deotadvertising materials or services as Licensent
necessary or appropriate, in its sole discretiona mational, regional or local basis. The expemneio
such funds for advertising is to be under the @mf, and in the discretion of, Licensor, at athés, o
such other entities designated by Licensor. Lieensderstands and acknowledges that the Adve
Fund is intended to maximize and support generalipuecognition, brand identity, sales and patge
of Bad Daddy’s Restaurants for the benefit of aldBDaddys Restaurants, and Licensor undertake
obligation to ensure that the Advertising Fund lfigneach Bad Daddg’ Restaurant in proportion to
respective contributions. Licensor agrees thafuallls contributed to the Advertising Fund may bec
to meet any and all costs (including, without liibn, reasonable salaries and overhead incurr
Licensor) of maintaining, administering, directiagd preparing national, regional or local adverg
materials, programs and public relations activitneuding, without limitation, the costs of prejay anc
conducting television, radio, magazine, billboardd anewspaper advertisements, direct resy
literature, direct mailings, brochures, collateadiertising material, implementing websites fordriso
and/or its licensees and/or franchisees, survegsiadrtising effectiveness and other media programc
activities, employing advertising agencies to dghisrewith and providing promotional brochures;als
and other marketing materials.

The Advertising Fund shall be established as aragpdanking account and monies rece
shall be accounted for separately from Licersather funds and shall not be used to defray 4
Licensors general operating expenses, except for such mahlso salaries, administrative costs
overhead as Licensor may incur in activities reabbnrelated to the administration or directiontlod
Advertising Fund and its advertising programs. Ruertising Fund will not be Licens@’asset. .
financial statement of the operations of the Adseny Fund shall be prepared annually and she
made available to Licensee upon request. Licensy spend in any fiscal year more or less thai
aggregate contribution of all Bad DadsglyRestaurants to the Advertising Fund in that yaad th
Advertising Fund may borrow from Licensor or oth&wscover deficits or invest any surplus for fu
use. Any lender loaning money to the AdvertisinmdF shall receive interest at a reasonable ratt
interest earned on monies contributed to the Adsregt Fund will be used to pay advertising cost®i®
other assets of the Advertising Fund are expendddensor may cause the Advertising Fund t
incorporated or operated through a separate eatisuch time as Licensor may deem appropriate
such successor entity, if established, will haveigihts and duties specified in this Section. drsor wil
not be liable for any act or omission with respecthe Advertising Fund that is consistent withs
Agreement and done in good faith. Except as espyrggovided in this Section 10,4 icensor assum
no direct or indirect liability or obligation to t&énsee with respect to the maintenance, directi
administration of the Advertising Fund. Licensekreowledges and agrees that Licensor is not opeg
or acting as a trustee or fiduciary with respecth® Advertising Fees collected. Licensor may oe
contributions of Licenses to the Advertising Fumil aipon notice to Licensee, reduce the Advert
Fund’s operation or terminate the Advertising Fund aistiidute unspent monies to those contribt
Licensees in proportion to their contributionshie past.
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10.3 Local Advertising. Subject to Section 10lelow, Licensee agrees tt
in addition to the payment of the Advertising Fiayill spend such amount each calendar quarte
local market advertising (e.g., marketing, promagiopublicity, sports promotion, social network
determined by Licensee in its reasonable discretion

10.4 Advertising Cooperatives In connection with the Restaurant and any ahdthér Bax
Daddy’s Restaurants owned or operated by Licensee, ldeesisall participate, if required by Licen:
in any local, regional or national cooperative atlseg group, consisting of other licensees
franchisees of Bad Daddy’s Restaurants and compamgd Restaurants, when and if any such gi
are created (each, anAtvertising Cooperativé). The particular Advertising Cooperative(s) in wt
Licensee may be required to participate shall beigdated by Licensor in its reasonable discre
Licensees payments to any Advertising Cooperative shalbdeermined by Licensee and those ¢
licensees and franchisees of the Bad Dagsl@ystem and/or Licensor and its Affiliates, asdhse ma
be, who are participants in such Advertising Coafiee, as set forth in the dgws of that Advertisin
Cooperative or membership, dues, participation threro payment agreements of such Adverti
Cooperative. Licensee, however, may not be reduwespend more than two percent (2%) of C
Sales per annum in connection with any AdvertisBgpperative. Amounts paid to an Advertis
Cooperative shall be credited against paymentsnkiee is otherwise required to make for |
advertising as required by Section 18I8%ve. Any payments to an Advertising Cooperasivall be i
addition to the amounts required to be paid or spader_Sections 10.1 and 1®&reof. Licensee sh
enter into such agreements with such other licenaad franchisees of the Bad Dadd$ystem and/
Licensor, as the case may be, as shall be necessappropriate to accomplish the foregoing
Licensee shall abide by such agreements and desithat the Advertising Cooperative is authorizg
Licensor and such licensees and franchisees to ms#ed to advertising and marketing in the
covered by the Advertising Cooperative. If Licem&ecomes delinquent in its dues or other payme
the Advertising Cooperative or fails to abide byyaagreements or authorized decisions of
Advertising Cooperative, such delinquency or falushall be deemed a material breach of
Agreement. Licensor may, upon thirty (30) dawsitten notice to Licensee, suspend or terminat
Advertising Cooperative’ program or operations. As a member of any Adieg Cooperative, at tl
request of Licensor, Licensee shall provide to hém all information requested by Licensor relatia
such Advertising Cooperative within ten (10) dafteraLicensor’s request therefor.

10.5 Approval of Advertising. Any and all advertising and marketing materigi$ethe
developed in connection with an Advertising Coopeeaor otherwise) not prepared or previol
approved by Licensor shall be submitted to Licersdeast two (2) weeks before any publicationum
date for approval, which approval may be grantedititheld in Licensoss sole discretion. Licensor w
provide Licensee with written notification of itp@roval or disapproval within a reasonable time.the
event Licensor does not notify Licensee of its appl or disapproval within ten (10) days of Liceriso
receipt of the materials, the materials shall bented approved. Licensee must discontinue the 1
any approved advertising within five (5) days otdmsee’s receipt of Licenserfequest to do so. |
advertising or promotion by Licensee shall be catelth on or through the Internet or other electt
transmission without express prior written approbgl Licensor. All advertising and promotion
Licensee must be factually accurate and shall etindentally affect the Marks or the Bad Daddy’
System, as determined in Licensosole discretion. From time to time, we may ispodicies ol
advertising, promotion, marketing and social mediicensee covenants and warrants with respe
such policies that Licensee and its employees gadta will comply with all of the requirements afy
such policies throughout the term of this Agreement

11. Opening Assistance.Before opening the Restaurant, Licensee shall cpmith (a) all o
Licensor’s prespening, development, construction and traininguiregnents and checklists, and (b)
other opening requirements set forth in this Agreetnthe Operations Manual and/or elsewhere in

13
5256308v4



writing by Licensor (the “Opening Requirements”\Jpon satisfactory completion of the Oper
Requirements, Licensor shall provide Licensee wiitho (2) Bad Daddys representatives (one
representative to assist with culinary and “backhef house’matters, and one (1) representative to ¢
with “front of the house” matters) to assist in thigening of the Restaurant and the training of hsees
employees for up to five (5) days prior to and agive (5) days following the opening. Licensoah
provide such opening person at no charge to Li@en3de opening representatives shall assist i
planning and developing of a popening marketing plan for and the grand openinthefRestaurar

Licensor may, but is not obligated to, assign enof its representatives to the Restaurant opeoi
increase the number of days of assistance.

12. Training.

12.1 |Initial Training. The Restaurant must have four (4) individuadg {h) are designated
Licensee to assume primary responsibility for mamgaghe Restaurant and (b) will devote full timed
best efforts to the management and operation dRéstaurant (the Managers”). Licensee will inforn
Licensor in writing as to the identity of the Mameas, including all additions to and successorshe
Managers. As and when required by Licensor, url@ésnsee owns and operates an existing Rest:
(in addition to the Restaurant that is the subgcthis Agreement) that is certified by Licensora
training Restaurant (aTraining Restaurant”), the Managers must attend and successfully comfd
the satisfaction of Licensor an initial managemnieaining program specified by Licensor. In the &
Licensee owns and operates a Training RestaudamtMianagers must successfully complete tc
satisfaction of Licensor the training program pdmd by Licensor to Licensee for use at the Tra
Restaurant, or a comparable training program amorom advance by Licensor in its sole discre
Each Manager required to complete the initiahirag program must successfully complete it befbe
Restaurant may open for business. No fee willHzgged by Licensor for the participation of therf¢4)
Managers in the training program, however, Licensie@ll be responsible for the costs and expt
(such as transportation, lodging, meals, compemsand incidental expenses) of each individual
attends the training. During operating hours, andger who has successfully completed the i
training program must at all times be at the Reatatu In the event that a Manager ceases ¢
employment at the Restaurant, Licensee must nbtdfgnsor within ten (10) days of cessation of
Managers employment at the Restaurant and replace suchagdanand commence training s
Manager on the Bad DaddySystem as soon as reasonably practicable therdaftensee is responsi
for all related travel and living expenses and vgageurred in connection with any replacement Maxr
attending these training sessions, as well as @udipm training fee.

12.2 Training of Employees Licensee shall implement a training program aped b
Licensor for employees of the Restaurant and &leatesponsible for the proper training of its erppks
Licensee agrees not to employ any person who daitgefuses to complete Licensgdfaining progral
or is unqualified to perform his or her duties k¢ tRestaurant in accordance with the requirer
established for the operation of a Bad Daddy’s &eaant.

12.3 Additional Training. Licensee and its Managers and employees skatichhnd condu
such additional training programs as Licensor nmraynftime to time reasonably require relating tc
operation of the Restaurant and the Bad Daxl@ystem. Licensee also may be required to pus
training or other instructional materials as sgedifby Licensor from time to time in the Operati
Manual or otherwise. Licensee is responsible foreddited travel and living expenses and wagesriac
in connection with attending these training sessias well as our per diem training fee.
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13. Marks.

13.1 Ownership of the Marks. Licensee acknowledges agtees that nothing her
contained shall give Licensee any right, title mierest in and to the Marks, except the eanlusive
right to use the Marks in connection with the ofieraof the Restaurant under the Bad Daddyyster
in accordance with the terms of this Agreementehsee also acknowledges and agrees that the
and all goodwill now or in the future pertaining tiee Marks are the sole and exclusive proper
Licensor and its Affiliates and that it shall naise or cause to be raised any questions conceror
objections to, the validity or ownership of suchrk&aon any grounds whatsoever. Licensee will pet
to register, reregister or assert claim to or owshigr of, or otherwise appropriate to itself, anytiod
Marks or any marks or names confusingly similath® Marks, or the goodwill symbolized by the M
except insofar as such action inures to the beokfihd has the prior written approval of Licensbipor
the expiration, termination or cancellation of tigreement, whether by lapse of time, defau
otherwise, Licensee agrees immediately to discoatiall use of the Marks and to remove all co
replicas, reproductions or simulations thereof frime Restaurant and to take all necessary ste
assign, transfer or surrender to Licensor or otfserwlace in Licensor or its Affiliate title to adluct
names or marks (other than the Marks) which Licemsay have used during the term of this Agree
or any renewal or extension thereof in connectidth #he operation of the Restaurant. Licenseelly
acknowledges that Licensor and its Affiliates owrd &ontrol the Bad Daddy’System and all aspe
thereof.

13.2 Use of the Marks In order to protect the Marks, the Bad Dadd$ystem, and tl
goodwill associated therewith, Licensee shall, sslecensor otherwise consents in writing:

€) Only use the Marks designated by Licensor, and onyhe manner authoriz
and permitted by Licensor. Licenseeaight to use the Marks is limited to such usesr@sauthorize
under this Agreement, and any unauthorized usesdheshall constitute an infringement of rights
Licensor and its Affiliates.

(b) Only use the Marks for the operation of the Restaiand only at the Licens
Site, or in advertising for the Restaurant locadedhe Licensee Site. Licensee may not use artlye
Marks in any part of any domain name or electrewidress or any similar proprietary or common ce
electronic delivery system. Licensee will not sé®kegister, or assert any claim of ownership gage
rights to, any domain name or electronic addres®rporating any of the Marks or any nal
confusingly similar to the Marks. Licensee agraesake all necessary steps to assign to Licens
rights in or to such domain names and electronires$es (and any registrations for the foregoing
Licensee may acquire, including without limitatiehe execution of a transfer and assignment agnet
in favor of, and in form and substance acceptahleitensor.

(©) Operate and advertise the Restaurant only undendhnge “BAD DADDY'S
BURGER BAR” or such other Marks as Licensor may designate fiiome to time, without prefix «
suffix, except to describe the location of the Resint.

(d) If Licensee is an Entity, not use any of the Maiiks|uding, without limitatior
the name “BAD DADDY’S” or “BAD DADDY’S BURGER BAR,”in its corporate or other legal na
without the prior written consent of Licensor.

(e) Not permit the use of any trade names, trademarlsemvice marks to identi
the Restaurant or the Licensee Site other thaivitr&s.
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() If state or local laws or ordinances require thiaehse
file an affidavit of doing business under an asslimame or otherwise file a report or other ceif
indicating that “BAD DADDY’S BURGER BAR”or any similar name is being used as a fictitiot
assumed name, include in such filing or applicativerefor an indication that the filing is madea
Licensee of Licensor.

(9) Have the symbol TM, SM or R enclosed in a circlesoch other symbols
words as Licensor may designate to protect the Markall surfaces where the Marks appear.

13.3 Infringement. Licensee shall promptly inform Licensor in wmii of any infringemel
or imitations of any Marks, the Bad Daddy8System or any act of unfair competition againsehsor o
Licensee as to which Licensee has knowledge. Emeshall not make any demand or serve any r
orally or in writing, or institute any legal actiar negotiate, compromise or settle any controveritly
respect to any such infringement or unfair comjetitvithout first obtaining Licensas’written conser
Licensor shall have the exclusive right to ingéfunegotiate, compromise, settle, dismiss, appe
otherwise handle any such action and take sucls stefi may deem advisable to prevent any sucbn
and to join Licensee and any other licensees amuclfiisees as a party to any such action to \
Licensor may be a party and to which Licensee isvauld be a necessary or proper party, but no
herein shall be construed to obligate Licensoreksrecovery of costs or damages of any kind ir
such litigation, the assertion or waiver of suchiraks being within the sole discretion of Licensdihe
costs of any such action shall be paid by Liceasalr any recovery obtained from such infringerslidie
paid to Licensor.

13.4  Substitute Marks If Licensor decides to change, add or discomrtinse of any Mark,
to introduce additional or substitute Marks, Lioemsupon a reasonable period of time after read
written notice, shall take such action, at its sel@ense, as is necessary to comply with such et
alteration, discontinuation, addition or substauati Licensor shall have no liability for any loef
revenue or goodwill due to any new Mark or disaomgdd Mark.

14. Indemnification; Insurance; Taxes.

14.1 Indemnification. Licensee agrees to indemnify, defend and hotthless Licensor ar
its Affiliates, members, directors, officers, emydes, agents, successors and assignees (the
Indemnified Parties”) against and to reimburse any one or more of thenhmdfied Parties for all clairr
obligations and damages described in this Sectioy,taxes described in Section 1#&ow and an
claims and liabilities directly or indirectly angj out of the Restaurant’s operation or Licensdeeac
of this Agreement, except to the extent they aasa result of Licens@’own gross negligence or will
misconduct or Licensor’s right to use and/or lieeise Bad Daddg System. For purposes of -
indemnification, “claims’includes all obligations, damages (actual, consetipleor otherwise) and co:
reasonably incurred in the defense of any claininagany of the Indemnified Parties, including, hvaiti
limitation, reasonable accountants’, arbitratoegtorneys’and expert witness fees. Licensor has
exclusive right to defend any such claim. Thisemmaity will continue in effect after the expiratianr
termination of this Agreement. Licensor shalemnify Licensee against any claims against Lice
arising out of or related to Licensor’s right teewmnd/or license the Bad Daddy’s System.

u“

14.2 Insurance Licensee agrees to secure and maintain duran¢etim of this Agreement,
its own cost, the following insurance policies layreers approved by Licensor:

(@) Such insurance as may be required by the termisyoliease for the Licensee £
or, if there is no such lease, Licensee agreeany fire and extended coverage insurance (inctydf
applicable, flood and earthquake coverage) covehaduilding and all equipment, supplies, products
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inventory, furniture, fixtures and other tangibl®perty located in the Restaurant or on the Licer&&
in the amount of the full replacement value of spabperty.

(b) Commercial General Liability Insurance, including overages fc
products/completed operations, contractual lighikxplosion, collapse and underground, persond
advertising injury, fire damage/damage to rentednyises, medical expenses, and dram shop/
liability, having a combined single limit for bodlilinjury and property damage of $1,000,000
occurrence and $2,000,000 in the aggregate anhdcehsee owns, rents or identifies any vehicle$h
any Mark or vehicles are used in connection with ¢iperation of the Restaurant, automobile liat
coverage for owned, noswned, scheduled and hired vehicles having a caedbisingle limit o
$1,000,000 per occurrence; plus excess liabilitybraite coverage for the general liability
automobile liability coverages in an amount of meds than $5,000,000 per occurrence and il
aggregate. All such coverages shall be on an cmuoer basis and shall provide for waiver:
subrogation in favor of Licensor.

(© Workers’compensation insurance, or a similar policy if Restaurant is locat
in a nonsubscriber state, covering all of its employeeis asquired by law, provided that such insur:
shall have the following minimum coverage limitsengral coverage of $500,000 per accident
employee disease coverage of $500,000 per empénye the aggregate. Such coverages shall pi
for waivers of subrogation in favor of Licensor.

(d) Business interruption and extra expense insuraacea fminimum of six (€
months to cover net profits and continuing expelisetuding Royalty Fees).

Licensee agrees that Licensor shall be named additional insured under each of the foreg
insurance policies. Before the opening of the &asint and, thereafter, at least thirty (30) dagfore
the expiration of any such policy or policies, Insee shall deliver to Licensor certificates of nasice
evidencing the proper coverage with limits not lés those required hereunder, and all such icert
shall expressly contain endorsements requiringnierance company to give Licensor at least ti{B8)
days written notice in the event of material alierato, or termination, norenewal, or cancellation «
the coverages evidenced by such certificates atidenaf any claim filed under such policy withinrtly
(30) days after the filing of such claim. Licensmay, from time to time, during the term of !
Agreement, at its sole option, require that theimmimm limits and types of insurance coverage
specified above, be increased or changed as detlnsblely by Licensor. If Licensee at any timis
or refuses to maintain any insurance coverage medjly Licensor or to furnish satisfactory evide
thereof, Licensor, at its option and in additionitsoother rights and remedies hereunder, maynbat
not, obtain such insurance coverage on behalfadrisee, and Licensee shall pay to Licensor on dd
any premiums incurred by Licensor in connectionrdgtdth. Licensees obligation to obtain ai
maintain, or cause to be obtained and maintaineel, foregoing policy or policies in the amot
specified shall not be limited in any way by reaswnany insurance which may be maintainec
Licensor, nor shall Licenseeperformance of that obligation relieve it of i@k under the indemnit
provisions set forth in Section 1hgreof. Notwithstanding the existence of suchrasce, Licensee,
agreed above, is and shall be responsible foosdl br damage and contractual liability to thirdspae:
originating from or in connection with the operatiof the Restaurant and for all claims or demaiac
damages to property or for injury, iliness or deatpersons directly or indirectly resulting theosh.

14.3 Taxes. Licensee shall promptly pay when due all taxes$eld or assessed by reaso
its operation and performance under this Agreenraeitiding, but not limited to, if applicable, st
employment tax, state sales tax (including anyssateuse tax on equipment purchased or leasedlt
other taxes and expenses of operating the Restaurano event shall Licensee permit a tax sale or
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seizure by levy or execution or similar writ or wat to occur against the Restaurant, the LiceSsie
or any tangible personal property used in conneatiith the operation of the Restaurant.

15. Transfer.

15.1 Transfer by Licensor This Agreement may be unilaterally assigned mehsor anc
shall inure to the benefit of its successors asithas. Licensee agrees and affirms that Licensor sell
itself, its assets, the Marks and/or the Bad Dasl®ystem to a thirgarty; may go public; may engage
private placement of some or all of its securiti®sty merge, acquire other Entities, or be acquire
another Entity; and/or may undertake a refinanciagapitalization, leveraged buyout or other ecaic
or financial restructuring. Licensee further agreed affirms that Licensor has the right, nowrothie
future, to purchase, merge, acquire or affiliatehvain existing competitive or noncompetitive fraisele
network, chain or any other business regardlesbeofocation of that chain’s or businesatilities, anc
to operate, franchise or license those businessgé®rafacilities under the Marks or any other mz
following Licensors purchase, merger, acquisition or affiliation, amethess of the location of the
facilities, which Licensee acknowledges may be pnaxe to any of its Restaurants, but subjec
Section 3.3hereof;_provided that any use of the Marks in connection with ¢baversion of a restaure
to a Bad Daddy Restaurant that is located in the Licensed Deyrior in the Area of Responsibili
during the period in which Licensee has exclusigats thereto hereunder shall require the priottem
consent of Licensee. With regard to any of thevabsales, assignments and dispositions, Lice
expressly and specifically waives any claims, datsaor damages arising from or related to the Id:
Licensor's name, the Marks (or any variation thremd the Bad Daddyg’ System and/or the loss
association with or identification of Licensor undeis Agreement.

15.2 Transfer by Licensee Licensee shall not subfranchise, sublicensg, asdign, transfe
merge, convey or encumber (each, @ransfer”) the Restaurant, the Licensee Site, this Agreeme
any of its rights or obligations hereunder, or sufbr permit any such Transfer of the Restaurduet
Licensee Site, this Agreement or its rights or gddions hereunder to occur by operation of lav
otherwise without the prior written consent of Liser. In addition, if Licensee is an Entity,
shareholders, members, partners, beneficiariessioks or other equity holders of Licensee (thgtity
Holders™), as the case may be, may not Transfer their equigydsts in such Entity, without the pr
written consent of Licensor. Any Transfer in vida of this Section shall be void and of no foesel
effect. In the event Licensee is an Entity witltifieated equity interests, all stock or equitytfiecates
of Licensee or such Equity Holder, as the case begyshall have conspicuously endorsed upon th
legend in substantially the following form:

“A transfer of this equity interest is subject betterms and conditions of
the LICENSE AGREEMENT entered into with Bad Dadd{fsanchise
Development, LLC dated the day of , 2013

15.3 Approval of Transfer Licensors approval of any Transfer is, in all cases, sulijethe
following:

€) the purchaser and/or the controlling persons of puechaser having
satisfactory credit rating, being of good moral relcéer, having business qualifications satisfactor
Licensor,

(b) the purchaser entering into Licensothen current form of franchise agreem
area development agreement and any and all agréemigh Licensor that are being required of all r
franchisees, including a guaranty agreement, or athgr agreement which may require paymer
different or increased fees from those paid undisrAgreement; providedhowever, at Licensee’s
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option, the Royalty Fee payable under the thement form of franchise agreement shall remanee
percent (3%);

(c) the terms and conditions of the proposed Trangfietuding, without limitatior
the purchase price) being satisfactory to Licemsds reasonable discretion;

(d) all monetary obligations (whether hereunder or nbtlicensee to Licensor a
its Affiliates being paid in full;

(e) Licensee and its Equity Holders executing a genetahse of any and all clai
against Licensor and its Affiliates, members, mansgofficers, directors, employees and agents
form satisfactory to Licensor;

() Licensee reimbursing Licensor for all legal, tragniand other expenses incul
by Licensor in connection with the Transfer; and

(9) Licensee or such Equity Holder first offering tdl such interest to Licens
pursuant to Sections 18.2 and/ordf@his Agreement, as applicable, and the samengaween decline
by Licensor in the manner therein set forth.

16. Restrictive Covenants.

16.1 Covenants Not to Compete

€) Non-Competition during Term In addition to and not in limitation of any ot
restrictions on Licensee contained herein, Licersebthose Equity Holders that own at least twdinty-
percent (25%) of the voting equity interests ofdrisee (each, aRestricted Party), agree that they w
not, directly or indirectly, for and on behalf ¢delf, himself, herself or any other Person, duthmgytern
of this Agreement (i) have any direct or indireaterest as a disclosed or beneficial owner
Competitive Business, regardless of location or gérform services as a director, officer, man:
employee, consultant, representative, agent, oeretie for a Competitive Business, regardles
location.

(b) PostTerm NorrCompetition. In addition to and not in limitation of any ot
restrictions on Licensee contained herein, Licersekbthe Restricted Parties agree that they will fioe
one (1) year following the effective date of teration or expiration of this Agreement for any reasm
following the date of a Transfer by Licensee, oithwespect to a Restricted Party only, by ¢
Restricted Party directly or indirectly, for and on behalf of itgehimself, herself or any other Person
have any direct or indirect interest as a disclazebteneficial owner in a Competitive Business gl
perform services as a director, officer, managapleyee, consultant, representative, agent, omothe
for a Competitive Business which, in either casdocated or operating within a three (3) mile uadd
any Bad Daddy’s Restaurant.

(©) General. For purposes of this Agreement, the ter@dmpetitive Busines$
means any business operating, or granting Licemséisenses to others to operate, a restauranthe
food service business engaged in the retail saleaofburgers in a full-service restaurant with & ful
service bar, provided that more than thirty perq@®6) of such business’ entrefferings consist (
hamburgers (other than another Bad Dasgdyestaurant operated under license from Licensadts
Affiliates); provided, howeverGood Times Burgers and Frozen Custard restaursmtiong as they a
not operated as fulervice restaurants, shall not constitute a ConnetiBusiness for purposes of 1
Agreement. The parties acknowledge that the cousr@ntained in this Section 16fe given in
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consideration of the fact that Licensee and theriRe=d Parties will possess knowledge of Licensor’
business and operating methods and confidentiarrivdtion, disclosure and use of which w
prejudice the interest of Licensor and its franedgsand licensees in the Bad Daddyystem. Licens
further understands and acknowledges the difficofitgscertaining monetary damages and the irrefa
harm that would result from breach of these covemalf any part of this restriction is found to
unreasonable in scope, time or distance, such stopeor distance may be reduced by appropriatel

of the court to that deemed reasonable. Licerisalt,sas a matter of course, receive injunctivéefeb
enforce such covenants in addition to any otheefréd which it may be entitled at law or in equ
Licensor shall receive such injunctive relief with the necessity of posting bond or other secusiig!
bond or other security being hereby waived.

16.2 Non-Solicitation of Employees Licensee and the Restricted Parties each abee
while this Agreement is in effect and for one (&ay after expiration or termination of this Agreemior
any reason, or following the date of a TransfeLlmgnsee or, with respect to a Restricted Party,dn|
such Restricted Party they will not, directly or indirectly, solicit oattempt to solicit, or otherwi
interfere with or disrupt the employment relatiopsbetween Licensor and any of its employee
between any other Bad Daddy'’s licensee or franehésal its employees; providedhowever, that the
foregoing provision will not prevent Licensee framploying any such person who contacts them ¢
or her own initiative (including responding to gesdeemployment solicitations) without any direc
indirect solicitation by or encouragement from lisee.

16.3 Trade Secrets and Confidential Information

(a) Licensee acknowledges and agrees that in cbaneavith the ownershig
development and/or operation of Bad Daddy’s Reatatarby Licensor and its AffiliatesLicensor ha
developed at great expense proprietary and corifadeinformation that is part of the Bad Daddy’
System and that is not commonly known by or avélab the public. This proprietary and confidel
information does not include any information thidtig commonly known by or available to the put
(i) has been voluntarily disclosed to the publicliicensor or its Affiliates; (iii) has been indemently
developed or lawfully obtained by Licensee (othleant by virtue of disclosure by Licensor or
Affiliates); or (iv) has otherwise entered the paldomain through lawful means. All informatiorat
comprises the Bad DaddySystem including the information and data in@perations Manual will k
presumed to be confidential information of Licensor

(b) Licensee and each Restricted Party agree that whgeAgreement remains
effect such party will not, directly or indirectlglisclose or publish to any Person, or copy orfassuct
party’s own benefit, or for the benefit of any atlRerson, any of Licensar’proprietary or confidenti
information, except as required to carry out Li@a's obligations under this Agreement or as Lice
has otherwise expressly approved in writing. Atwvieen Licensor, on the one hand, and License
the Restricted Parties, on the other hand, allnetgry and confidential information related to tBac
Daddy’s System is the sole and exclusive property ofridoe. Licensee and each Restricted Party
that the restrictions contained in the precedingesees in this Section 16.3(w)ll remain in effect witl
respect to Licensas’ confidential information for five (5) years folling termination or expiration of tt
Agreement for any reason; providedowever, if the confidential information rises to the Iéoé a trad
secret under applicable law, then such restrictiwall remain in effect until such time as the infatior
does not constitute a trade secret. Licenseeagis®es that it and all of its employees and ageilitsake
appropriate steps to protect Licensorconfidential information from any unauthorizedsalosure
copying or use. At any time upon Licensorequest, and in any event upon expiration oritextion o
this Agreement, Licensee will immediately returry asopies of documents where there are mat
containing confidential information and will takep@opriate steps to permanently delete and r
unusable any confidential information stored elmatally.
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16.4 [Intentionally Omitted]

16.5 Agreements by Other Third PartiesAs a condition to Licens@’execution of th
Agreement, Licensee, if requested by Licensor,|stalse each of its management and supen
employees to whom disclosures of confidential imfation are made to execute a noncompet
nonsolicitation and/or nondisclosure agreemerthénform(s) prescribed by Licensor from time to time

16.6 Reasonable Restrictive Covenants Licensee acknowledges and agrees tha
covenants and restrictions in this Section(dpare reasonable, appropriate and necessarytecpth:
Bad Daddy’s System, other Bad DadslfRestaurant licensees and franchisees and thieniaigi intere:
of Licensor and its Affiliates, and (b) do not causndue hardship on Licensee or any of the
individuals required by this Section i&comply with the covenants and restrictions.

17. Termination.

17.1 Termination by Licensor without a Cure Period.icensor may immediately termin
this Agreement upon written notice to Licenseehuiitt opportunity to cure, if:

(a) Licensee files a petition under any bankruptcy emrganization law, becorr
insolvent, or has a trustee or receiver appointed bourt of competent jurisdiction for all or apgrt o
its property; provided that if Licensee files fon@bter 11 bankruptcy protection, for so long ashfe
remains in possession and the operator of the Westtaduring such bankruptcy, Licensor shall
terminate this Agreement (absent other indepengteninds for such termination);

(b) Licensee seeks to effect a plan of liquidation,rganization, compaosition
arrangement of its affairs, whether or not the saheall be subsequently approved by a cou
competent jurisdiction; it being understood thaheevent shall this Agreement or any right or ries
hereunder be deemed an asset in any insolvencgiveeship, bankruptcy, composition, liquidati
arrangement or reorganization proceeding;

(© Licensee has an involuntary proceeding filed againander any bankruptc
reorganization, or similar law and such proceedsngpt dismissed within sixty (60) days thereafter;

(d) Licensee makes a general assignment for the bexrfiéfst creditors;

(e) Licensee fails to pay when due any amount owediterisor or its Affiliates
whether under this Agreement or not, and Licengass ahot correct such failure within fifteen (15ys
after written notice thereof is delivered to Liceas

() Licensee or any of the Restricted Parties are ctewiof or plead no contest t
felony, a crime involving moral turpitude or anyhet crime or offense that is likely to adverselfeal
the reputation of the Bad Daddy’s System and tluelgdl associated with the Marks;

(9) Licensee operates the Restaurant in a manner thaenis a health or saf
hazard to Licensee’s customers, employees or thicpu

(h) Licensee or the Restricted Parties makes a mateisakpresentation to Licen:
before or after being granted the license or knglyimaintains false books and records;

() Licensee (i) misuses or makes an unauthorized tLige misappropriates a
Mark, (i) commits any act which can be reasonablgected to materially impair the goodwill asscel
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with any Mark and that is not cured, if capablecafe, within fifteen (15) days after written no
thereof is delivered to Licensee, (iii) challengésensors ownership of any Mark or (iv) files a laws
involving any Mark without Licensor’s consent;

()] Licensee has received at least three (3) defatitesofrom Licensor within
twelve (12) month period, even if such default usbject to a right to cure or is cured after notis
delivered to Licensee; or

(k) Good Times Restaurants, Inc., a Nevada corporat#ls, to make the capit
contribution to Licensor contemplated by Sectio2(l2) of the Amended and Restated Oper:
Agreement of Licensor of even date herewith, asvemeh provided thereunder.

17.2 Termination by Licensor with a Cure Periodn addition to, and without limiting, t
termination rights of Licensor pursuant to Sectighl above, Licensor shall have the right to termi
this Agreement upon thirty (30) days written notideLicensee commits any default under
Agreement and fails to remedy such default durunchghirty (30) day period; providechowever, tha
if the default is curable but is of a nature whigamnot reasonably be cured within such thirty @&y
period and Licensee has commenced and is contintaimgake good faith efforts to cure such def
Licensee shall be given an additional thirty (38y geriod to cure the same, and this Agreement st
terminate.

18. Effect of Termination.

18.1 Obligations upon Termination or ExpirationUpon the expiration or termination of 1
Agreement, for any reason, Licensee shall:

(a) promptly return to Licensor all material furnishdxyy Licensor containir
proprietary or confidential information, operatingstructions, business practices, or methods
procedures, including, without limitation, the Ogigons Manual;

(b) discontinue all use of the Marks, including at theensee Site, and the use
any and all signs, products, paper goods and daiw@s bearing the Marks. Any signs containing
Marks that Licensee is unable to remove within ¢heday of the termination or expiration of f
Agreement shall be completely covered by Licensgg the time of their removal, which shall be iny
event within ten (10) days following the expirationtermination of this Agreement;

(©) if Licensee retains possession of the Licensee &ltkicensees expense, ma
such reasonable modifications to the exterior atetior décor of the Restaurant and the Licenssed
Licensor reasonably requires to eliminate its idieation as a Bad Daddg’Restaurant. If Licensee fe
to modify the exterior and interior décor of thesReirant and the Licensee Site as Licensor realx
requires to eliminate its identification as a BaddDy's Restaurant, Licensor may take such actic
modify the exterior and interior décor of the Ressat and the Licensee Site and charge Licensdéd
cost of such action. Licensee shall immediately lpaensor for the cost of any action taken by bse!
to modify the exterior and interior décor of thesReirant and the Licensee Site;

(d) refrain from operating or doing business under aame or in any manner tl
may give the general public the impression thas #hgreement is still in force or that License
connected in any way with Licensor or that Licensas the right to use the Bad Daddystem or tt
Marks;
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(e) refrain from making use of or availing itself toyaof the
proprietary or confidential information, Operatiodignual or other information received from Licer
or disclosing or revealing any of the same in \tiotaof this Agreement;

() take such action as may be required to cancelsaliraed names or equival
registrations relating to the use of any Mark;

(9) assign to Licensor or its designee all of Licenseights, title, and interest in €
to the telephone numbers, telephone directoryngistiand advertisements, website URLsS (whi
acquired by Licensee in accordance with or in viotaof Section 14.hereof), email addresses, stc
leases and governmental licenses or permits useddmperation of the Restaurant; and

(h) strictly comply with any other procedures in thee@giions Manual that
established by Licensor related to discontinuingrafions of the Restaurant.

18.2 Sale upon Expiration or Termination.

€) Except in the case of a renewal under Sectigiif this Agreement expires or
terminated or canceled for any reason, Licensoll $lae the option to purchase the Restaurar
substantially all of the assets of the Restaurm@uding fixtures, furniture, equipment and leasld
improvements), and Licensseleasehold interest in and to the real estatehéthathe Restaurant
located, but not including real property (colleetiy, the “ Assets). If Licensor desires to purchase
Assets, but the parties are unable to agree aptochase price and terms of such sale, the faikei
value of the Assets (to be determined without idiclg any goodwill associated with the Marks or
Bad Daddys System) shall be determined by three (3) appriskicensee and Licensor shall €
select one (1) appraiser, and the two (2) appsaseichosen shall select the third appraiser. twhg2)
appraisals that are the closest in terms of the rfarket value of the Assets shall be average
determine the purchase price. Licensor shall biaeeight, at any time within thirty (30) days afteeing
advised in writing of the decision of the appraisas aforesaid, to purchase the Assets at the gmu
price as determined above or elect not to purchask Assets. Each party shall be responsiblehf
costs and expenses of the appraiser it selectethantbst of the third appraiser shall be sharechié
by the parties. Nothing contained in this Sectitvall be deemed to be a waiver by Licensor ol
default by Licensee under this Agreement nor stial exercise of the option to purchase the A
contained in this Section affect any other rightsemnedies granted to Licensor hereunder or otlse
available to it.

(b) Notwithstanding the provisions set forth in Sectib®.2(a) above, if, withir
forty-five (45) days following the expiration of this Aggment, Licensee shall receive a bona fide
for the purchase of the Assets, Licensee shall tfie same in writing to Licensor at the same paice
on the same terms or the monetary equivalent, wifiie Licensor may accept at any time within &t
(15) days after receipt thereof. If Licensor dee$i, or does not within such fifteen (15) day
accept, such offer, then Licensee may sell the tddsesuch purchaser, but not at a lower priceam
more favorable terms than have been offered tonsice

(©) Any sale of the Assets hereunder shall close rer kitan sixty (60) days af
delivery of written notice of Licensa@’exercise of its option to Licensee and the pwelmice theref
shall be paid in cash or other immediately avadafoinds. Licensor has the right to assign itsam
hereunder and Licensee must sign all documentgoéfer reasonably necessary for the purchases
Assets. All Assets transferred shall be free dedroof all liens and encumbrances, with all salee
transfer taxes paid by Licensee.
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19. Right of First Refusal . If during the term of this Agreement Licensee iy &estricte
Party shall receive a bona fide offer from a pratipe purchaser for any interest in Licensee o
Restaurant (whether by sale of assets, sale ofyeigtérest, merger, consolidation or otherwisejhal
offer the same to Licensor in writing at the samegoand on the same terms or the monetary equit
which offer Licensor may accept at any time witthirty (30) days after receipt thereof. If the tpes
cannot agree on a reasonable monetary equivaleimdapendent appraiser designated by Licensol
determine the monetary equivalent and the apptaisitermination will be final. If Licensor decls
or does not within such thirty (30) day period gcsuch offer, then Licensee or such Restrictaty}
as applicable, may make such Transfer to such paech(provided Licensor approves of such purc!
in accordance with_Section 15a2d subject to compliance with_Section 1h.But not at a lower prii
nor on more favorable terms than have been offerédcensor. If Licensee or such Restricted Paat
applicable, fails to complete such Transfer withinety (90) days following the refusal or failuie dc
by Licensor, then Licensee or such Restricted Pasyapplicable, may not complete such Tra
without first offering the same to Licensor againpaiovided above. The parties recognize thatdimas
of this_Section 2@o not apply to a sale and subsequent leasebable dficensee Site or any furnishi
or equipment used thereon, or any other Transfeh@fLicensee Site or the furnishings or equipi
thereon in connection with any bona fide finangit@n. In no event shall Licensee offer any intena
this Agreement, the Licensee Site, the Restaumastich premises or any interest therein, or argrés
in the business conducted thereon, or in the eqempor furnishings located thereon, or in any eséo
Licensee for Transfer at public auction, nor at ime shall an offer be made to the public to Tfeu
the same, through the medium of advertisementeriththe newspapers or otherwise, without he
first obtained the written consent of Licensor tiols advertisement or publication.

20. Independent Contractors. It is the express intention of the parties herb#d ticensee is al
shall be an independent contractor under this Agess, and no partnership, joint venture, fiduc
relationship or other special relationship shailtelketween Licensee and Licensor. This Agreerdeat
not constitute Licensee as the agent, legal reptathee or employee of Licensor for any purg
whatsoever, and Licensee is not granted any rigatithority to assume or create any obligatiorofoor
behalf of, or in the name of, Licensor or in anyywa bind Licensor. Licensee agrees not to inai
contract for any debt or obligation on behalf ofdnsor, or commit any act, make any representat
advertise in any manner which may adversely atiegtright of Licensor, or be detrimental to the d
name and reputation of Licensor or any other Lieesof Licensor.

21. Governing Law and Dispute Resolution.

21.1 Governing Law. All matters relating to arbitration will be govedhdy the Feder
Arbitration Act (9 U.S.C. 81 et seq.) except te #xtent provided by the Federal Arbitration Atig
United States Trademark Act of 1946 (Lanham ActU1S.C. 81051 et seq.) or other applicable fe
law, the terms of this Agreement shall be integutend construed in accordance with the laws ¢
State of North Carolina without regard to its cantfl of laws provisions. FOR ACTIONS THAT AF
NOT SUBJECT TO MANDATORY ARBITRATION UNDEFRSECTION 21.2, LICENSEE HEREB)
SUBMITS AND IRREVOCABLY CONSENTS TO THE EXCLUSIVEURISDICTION OF THE
FEDERAL AND STATE COURTS FOR THE DISTRICT WHERE LENSOR'S PRINCIPA
EXECUTIVE OFFICE IS LOCATED ON THE DATE OF THE FING OF THE ACTION, ANL
AGREES NOT TO RAISE AND HEREBY IRREVOCABLY WAIVESTO THE FULLEST EXTEN"
PERMITTED BY LAW, ANY OBJECTION BASED UPON-ORUM NON CONVENIEN®R ANY
OTHER OBJECTION IT MAY NOW HAVE OR HEREAFTER HAVE® SUCH JURISDICTION O
VENUE. Further, nothing herein contained shall b@ensor's right to obtain injunctive relief agsi
threatened conduct that will cause irreparable harm
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21.2 Arbitration . EXCEPT TO THE EXTENT LICENSOR SEEI
INJUNCTIVE OR OTHER EQUITABLE RELIEF TO ENFORCE PRAIBIONS OF THIS
AGREEMENT, AND EXCEPT FOR CONTROVERSIES, CLAIMS ORISPUTES BASED Ol
LICENSEE'S USE OF THE MARKS, ALL CONTROVERSIES, CLAIMS OR SPUTES BETWEE!
LICENSOR AND LICENSEE ARISING OUT OF OR RELATING T@\) THIS AGREEMENT OF
ANY OTHER AGREEMENT BETWEEN LICENSOR AND LICENSEEB) THE RELATIONSHIF
BETWEEN LICENSEE AND LICENSOR OR (C) THE SCOPE ANNALIDITY OF THIS
AGREEMENT OR ANY OTHER AGREEMENT BETWEEN LICENSOR MD LICENSEE
(INCLUDING THE SCOPE AND VALIDITY OF THE ARBITRATION OBLIGATIONS UNDEF
THIS SECTION, WHICH LICENSOR AND LICENSEE ACKNOWLEGE IS TO BE DETERMINEI
BY AN ARBITRATOR AND NOT A COURT) SHALL BE DETERMINED BY ARBITRATION
WITH THE AMERICAN ARBITRATION ASSOCIATION (“AAA ") AT THE OFFICE OF THE AA/
CLOSEST TO LICENSORS PRINCIPAL EXECUTIVE OFFICE ON THE DATE OF SUBMISSN
OF THE MATTER TO THE AAA. SUCH ARBITRATION SHALL BE CONDUCTED BEFOR
THREE (3) ARBITRATORS (UNLESS THE PARTIES AGREE TONE (1) ARBITRATOR
CHOSEN AS FOLLOWS: LICENSOR AND LICENSEE SHALL EACHSELECT ONE (1
ARBITRATOR. THESE TWO (2) ARBITRATORS SHALL MUTUALY AGREE ON ONE (1
OTHER ARBITRATOR TO ACT AS THE THIRD ARBITRATOR. HE DECISION OF THI
ARBITRATORS SHALL BE FINAL AND BINDING UPON ALL PARTIES CONCERNED. SUC
DECISION SHALL BE RENDERED WITHIN THIRTY (30) DAYSOF THE CLOSE OF TH
ARBITRATION HEARING RECORD. THE ARBITRATION WILL BE CONDUCTED ON AP
INDIVIDUAL, NOT A CLASS-WIDE BASIS, AND THE ARBITRATION PROCEEDING MAY NO
BE CONSOLIDATED WITH ANY OTHER ARBITRATION PROCEEMNG BETWEEN LICENSOI
AND ANY OTHER PERSON. NOTWITHSTANDING THE FOREGO{BIOR ANYTHING TO THE
CONTRARY IN THIS SECTION OR ELSEWHERE IN THIS AGRBENT, IF ANY COURT OF
ARBITRATOR DETERMINES THAT ALL OR ANY PART OF THE RECEDING SENTENCE |
UNENFORCEABLE WITH RESPECT TO A DISPUTE THAT OTHERBE WOULD BE SUBJEC
TO ARBITRATION UNDER THIS SECTION 21.2 THEN ALL PARTIES AGREE THAT THI!
ARBITRATION CLAUSE SHALL NOT APPLY TO THAT DISPUTEAND THAT SUCH DISPUTE
SHALL BE RESOLVED IN A JUDICIAL PROCEEDING IN ACCOBANCE WITH THIS SECTIONM
21 (EXCLUDING THIS SECTION 21.2). THE FEDERAL RULES OF CIVIL PROCEDURE, ¢/
THEY RELATE TO PRETRIAL DISCOVERY, AND THE FEDERALRULES OF EVIDENCI
SHALL APPLY TO THE ARBITRATION. IN ALL OTHER RESPETS, THE RULES OF THE AA
AND THE UNITED STATES ARBITRATION ACT SHALL CONTROL JUDGMENT UPON THI
AWARD RENDERED BY THE ARBITRATION MAY BE ENTERED INANY COURT HAVING
COMPETENT JURISDICTION THEREOF.

21.3 Damages The parties agree that neither party shall hheeright to receive or colle
punitive or exemplary damages from the other party.

22. Miscellaneous.

22.1 Successors and Third Party BeneficiariesThis Agreement and the covena
restrictions and limitations contained herein shml binding upon and shall inure to the benef
Licensor and its successors and assigns and shddirlding upon and shall inure to the benef
Licensee and its permitted heirs, successors asidnss Except as contemplated by Section 14.1
nothing in this Agreement is intended, nor is degnte confer any rights or remedies upon any P«
not a party hereto. This Agreement is, howevdgnided to bind the Restricted Parties to the exte
forth in this Agreement.
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22.2  Construction. All terms and words used in this Agreement, relgs:
of the number and gender in which they are useal] BB deemed and construed to include any
number, and any other gender, as the context @esehthis Agreement or any provision hereof
require, as if such words had been fully and prgperitten in the appropriate number and gendet.
covenants, agreements and obligations assumednheyeLicensee shall be deemed to be joint
several covenants, agreements and obligationschf @ahe Persons named as Licensee, if more the
Person is so named. Except where this Agreememiessly obligates Licensor not to unreasor
withhold its approval of any of Licensaeactions or requests, Licensor has the absolgit, in its sol
and arbitrary discretion, to refuse any requesehsee makes or to withhold its approval of an
Licensee’s proposed or effected actions that redtidensor’s approval.

22.3 Interpretation and HeadingsThe parties agree that this Agreement shouidteeprete:
according to its fair meaning. Licensee waivehtoftillest extent possible the application of aug tha
would construe ambiguous language against Liceasothe drafter of this Agreement. The w
“include,” “includes” and “including”when used in this Agreement will be interpretedfabey were
followed by the words “without limitation”.References to section numbers and headings wél tte
sections of this Agreement unless the context atd& otherwise. Captions and section headingssa«
herein for convenience only. They are not pathis Agreement and shall not be used in constriting

22.4 Notices. Whenever notice is required or permitted to ey under the terms of tl
Agreement, it shall be given in writing, and beivkrled personally, by certified, express or reges
mail, or by an overnight delivery service, postagepaid, addressed to the party to be notifieche
respective address first above written, or at sathler address or addresses as the parties maytifre
to time designate in writing. Notices shall berded delivered on the date shown on the returnpeot
in the delivery servica' records as the date of delivery or on the dafestfattempted delivery, if actt
delivery cannot for any reason be made.

225 Costs and AttorneysFees. If Licensor incurs any expenses in connectiorth
Licensees failure to pay any amounts it owes when due, #ubny required reports when due
otherwise comply with this Agreement, Licensee agr® reimburse Licensor for any of the costs
expenses that Licensor incurs, including, withouhithtion, reasonable accounting, attorneys’
arbitrators’ and related fees.

22.6 Waiver. No waiver, delay, omission or forbearance onghg of Licensor to exerci
any right, option, duty or power arising from argfallt or breach by Licensee shall affect or impiag
rights of Licensor with respect to any subsequefauwlt of the same or a different kind; nor shaly
delay or omission of Licensor to exercise any righising from any such default affect or im)
Licensor’s rights as to such default or any fuleéault.

22.7 Severability. If any term, restriction or covenant of this Agment is deemed invalid
unenforceable, all other terms, restrictions angenants and the application thereof to all Persomn
circumstances subject hereto shall remain unaflette the extent permitted by law; and if .
application of any term, restriction or covenantaimy Person or circumstance is deemed inval
unenforceable, the application of such term, ret&bn or covenant to other Persons and circumss
shall remain unaffected to the extent permittedbliy

22.8 Force Majeure. Neither Licensor nor Licensee will be liable floss or damage
deemed to be in breach of this Agreement if Licéssor Licensees failure to perform any obligati
results from: (a) transportation shortages, inadegsupply of equipment, products, supplies, li
material or energy or the voluntary foregoing @& tight to acquire or use any of the foregoingritheo tc
accommodate or comply with the orders, requesgsiiagons, recommendations or instructions of any
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federal, state or municipal government or any depamt or agency thereof; (b) acts of God; (c) f
strikes, embargoes, wars or riots; or (d) any osimailar event or cause beyond the control of fifiectec
party. Any delay resulting from any of said causél extend performance accordingly or exc
performance, in whole or in part, as may be reasienaxcept that said causes will not excuse pats
of amounts owed by Licensee to Licensor hereunder.

22.9 Delegation by Licensor Licensor shall have the right to delegate penforce of any «
all of its obligations and duties hereunder. Lesmhereby agrees to any such delegation.

22.10 No Right of Set Off Licensee agrees that it will not set off or \ithkd payment of ar
amounts it owes Licensor on the grounds of Licessalleged nonperformance of any of Licensor’
obligations under this Agreement or for any otlearson. Licensee agrees that all such claimsifuilgt
otherwise resolved, be submitted to arbitratioprasided in_Section 21.2

22.11 Cumulative Rights The rights granted hereunder are cumulative, ram@xercise (
enforcement by either party of any right or rembdyeunder will preclude the exercise or enforcerogé
any other right or remedy to which either Licensoticensee are entitled.

22.12 Entire Agreement This Agreement and any addendum, schedule abiexitache:
hereto contains the entire agreement between ttiegpaereto relating to the operation of the Resta
and the Licensed business and no representatimghsgéments, promises, agreements, arrangeme
undertakings, oral or written, have been made ledeaipon by the parties other than those set
herein. No agreement altering, changing, waivingnodifying any of the terms and conditions of
Agreement shall be binding upon either party unbess until the same is made in writing and exec
by all interested parties.

22.13 Counterparts This Agreement may be signed in multiple coyvdaer copies, each
which will be deemed an original , and all of whidgether constitute one and the same document .

22.14 Time is of the Essence Licensee understands that time is of the essertber@gpect t
its obligations hereunder.

22.15 Timing. Licensee acknowledges that it has had a copycehsors franchise disclosu
document for at least fourteen (14) calendar d&ysrbe signing this Agreement or any franchise nge
or related agreement; or at least fourteen (14nckr days before the payment of any consider#
Licensor. Licensee has had the opportunity to hhissAgreement and the business offered here
reviewed by professionals of Licensee’s choosirfgrieeexecuting this Agreement.

[Signatures on following page]
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IN WITNESS WHEREOF, the undersigned have executecamsed their duly authoriz
representatives to execute this Agreement as dfiieetive Date.

LICENSOR:
BAD DADDY’S FRANCHISE DEVELOPMENT, LLC

By :/s/ Dennis Thompson
Dennis L. Thompson, Co-Chairman

By :/s/ Joseph F. Scibelli
Joseph F. Scibelli, (-Chairman

LICENSEE:

BD OF COLORADO, LLC
By: /s/ Boyd Hobac
Name: Boyd Hoback
Title:  Managel
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Exhibit A

Licensee Site, Licensed Territory and Area of Respwibility
Licensee Site To be determined and included herein following Efiective Date

Licensed Territory A three (3) mile radius around the Licensee Site .

Area of Responsibility See attached map.
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Exhibit B
Form of Lease Rider

(See Attached)

5256308v4



RIDER AND SPECIAL STIPULATIONS

TO LEASE AGREEMENT DATED
BY AND BETWEEN

, AS “LANDDROR

AND

TENANT” FOR THE DEMISED
PREMISES (* PREMISES) DESCRIBED THEREIN

This Rider and Special Stipulations (this_" Rid8r and the provisions hereof are her
incorporated into the body of the lease to whidk Rider is attached (the_* Lea9e and the provisior
hereof shall be cumulative of those set forth i tlease, but to the extent of any conflict betwaey
provisions of this Rider and the provisions of thease, this Rider shall govern and control.

1. Consent to Collateral Assignment to Franchisor;cisner . Landlord acknowledges tl
Tenant intends to operate a Bad Daddy’s Burger Bstaurant in the Premises and that Tesanmght:
to operate a Bad Daddy’'s Burger Bar restaurant tandse the Bad Daddy’s Burger Baname
trademarks and service marks are solely pursuaatftanchise agreement (* Franchise Agreeim@ént
between Tenant and Bad Daddy’s Franchise Develophe@ (* Eranchisor”). Tenants operations
the Premises are independently owned and operdtaddlord acknowledges that Tenant alon
responsible for all obligations under the Leasesmiand until Franchisor or another franchiseeessh
assumes such obligations and takes actual posseddioe Premises. Notwithstanding any provisiof
this Lease to the contrary, Landlord hereby corssemthout payment of a fee and without the nee
further Landlord consent, to (a) the collateraigre®ent of Tenans interest in this Lease to Franch
to secure Tenant's obligations to Franchisor uriter Franchise Agreement, and/or (b) Franchisor
succeeding to Tenant's interest in the Lease assaltrof Franchisos exercise of rights or remec
under such collateral assignment or as a resufirafichisors termination of, or exercise of rights
remedies granted in or under, the Franchise Agreeoreany other agreement between Franchiso
Tenant, and/or (¢) Tenant's, Franchisor’'s and/or atter franchisee of Franchissrassignment of tl
Lease to another franchisee of Franchisor with wikoamchisor has executed its tretandard franchi:
agreement. Landlord, Tenant and Franchisor agnekeagknowledge that simultaneously with <
assignment pursuant to the immediately precedintgeee, Franchisor shall be released from alllligl
under the Lease or otherwise accruing after the dfasuch assignment (in the event Franchisorting
as the assignor under such assignment), but ndigrv&nt nor any other franchisee shall be affosied
release in the event Tenant/such franchisee iagbignor unless otherwise agreed by Landlord. lomd
further agrees that all unexercised renewal ormsiba rights shall not be terminated in the evdrarg
assignment referenced herein, but shall inureadotnmefit of the applicable assignee.

2. Use of Premises Without limitation of uses permitted under theake, but in expansion ther:

the Premises may be used for the purpose of candubte business of a restaurant featuring freahgh
pattied gourmet burgers, sandwiches, hausee french fries and potato chips, original sg

appetizers, old fashioned milkshakes and “concyeliggior, beer and wine, and other food products

beverages), T-shirts, hats and other branded awiesand any other items sold in any of Franchisor
its franchisees’ other stores, and any other lpgedose.

3. Compliance of Premises With Applicable Law; Parkingandlord represents and warrants
as of the date hereof the Premises are in comgliauitt all applicable law, including without limtian
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parking sufficient to comply with the use of theeRiises as provided in paragrapbbibve. Tenant she
have the right to use parking spaces for its guastigees and employees in an amount at leasicgerit
to comply with applicable zoning and other lawsheTuse of the parking spaces is provided by Ladt
to Tenant without additional charge.

4. Radius/Relocation Any radius restrictions or relocation provisiofsind in the Lease a
hereby deleted and of no further force or effect.

5. Tenants Signage. Notwithstanding anything contained in the Leagethe contrary or i
conflict, Landlord hereby grants and approves tlewing signage rights:

5.1. Landlord agrees to allow Tenant to use Franchssstdndard sign and awning packag
the maximum extent permitted by local governmeatdhorities.

5.2 Tenant shall be provided with a panel on any pytmmument/directory sign for tt
development in which the Premises is located, dnadl e permitted to install a standard s
thereon as approved by Franchisor, including witioutation Franchisor’s logo.

6. Notice and Cure Rights to FranchisoPrior to exercising any remedies hereunder (@xicethe
event of imminent danger to the Premises), Landébrall give Franchisor written notice of any def:
by Tenant, and commencing upon receipt thereofrapdhisor, Franchisor shall have ten (10) additi
days to the established cure period as is giv@retmnt under the Lease for such default, provitatlin
no event shall Franchisor have a cure period & tkan (i) ten (10) days after Franchisoréceipt o
such notice as to monetary defaults or (ii) th{89) days after Franchisarreceipt of such notice as
nonmonetary defaults. Landlord agrees to accept temelered by Franchisor as if the same
tendered by Tenant, but Franchisor has no obligatdacure such default. The initial address faioes
to Franchisor is as follows:

Bad Daddy’s Franchise Development, LLC
601 South Kings Drive, Suite HH
Charlotte, North Carolina 28204

Attention:

7. Non-disturbance from Mortgage LendersNotwithstanding anything contained in the Lets
the contrary or in conflict, it shall be a conditiof the Lease being subordinated to any mortgaeed
of trust, deed to secure debt or similar encumt@amcthe Premises that the holder of such encuroé
agree not to disturb Tenant's rights under thisseear Tenan$ possession of the Premises, so lon
Tenant is not in default of its obligations hereaindeyond an applicable grace or cure period pea
herein (as may be extended from time to time pumsiegparagraph Bnmediately above).

CHECK THE FOLLOWING PARAGRAPH THAT APPLIES. CHECK O®ILY ONE. IF NONE IS
CHECKED, THEN CLAUSE A) BELOW WILL BE APPLICABLE, AND CLAUSE B) BELOW
WILL BE DEEMED DELETED.

A) O Landlord represents and warrants that on the dateohno mortgage, deed
trust, deed to secure debt or similar encumbrancerabers the Premises.
B) O A mortgage, deed of trust or deed to secure debtemtly encumbers tr

Premises. It is a condition precedent to Tersanbligations under this Lease that the holderuch
encumbrance enter into a written subordination aoddisturbance agreement with Tenant, in fc
acceptable to Franchisor.
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8. Financing of Trade Fixtures by Franchisor and Secumterest. Any security intere
and/or Landlord’s lien in Tenant’s trade fixturésade dress’equipment and other personal proper
the Premises is hereby subordinated to any secatityest and pledge granted to Franchisor in
items. The parties acknowledge that there may laingersonal property in the Premises which at
owned by Tenant, which property shall not be sulfeany lien of Landlord. Upon request, Land
shall grant the party who owns such property realsignaccess to the Premises for the sole purpt
removing such property, provided such party repaing damage caused by such removal and othe
complies with Landlord’s reasonable requirements waspect to such access.

9. Tenant Approvals Notwithstanding anything in the Lease to thetay, if Tenant is unable
obtain licenses, building permits, signage permvitsjances, subdivision approvals, special use i
and other governmental approvals necessary to raohsand operate a Bad Daddy’'s Burger Bar
restaurant within days after Landlord’s appt@f Tenant’'s buildbut plans, Tenant may termin
this Lease by written notice to Landlord, effectasof the date of delivery of written notice tondéorc
thereof and any remaining security deposit shaliéberned to Tenant, and any rentals paid in ads
shall be prorated accordingly.

10. Beer, Wine and Liguor License Notwithstanding anything in the Lease to thety, unles
Franchisor has waived, in writing, Tenantbligation to serve alcoholic beverages in tlstargant, if
license for beer, wine and liquor sales at the Resnhas not been unconditionally issued to T¢
within days after Landlord’s approval of Tetmbuild-out plans, Tenant may terminate this L¢
by written notice to Landlord, effective as of tihete of delivery of written notice to Landlord teef anc
any remaining security deposit shall be returned’éoant, and any rentals paid in advance shi
prorated accordingly.

11. Third Party Beneficiary For so long as Franchisor holds a collateralgassent of the Leas
Franchisor is a third party beneficiary of the Lesasicluding, without limitation, this Rider, and &
result thereof, shall have all rights (but not ¢tfdigation) to enforce the same.

12. Franchisor Right to Enter Landlord acknowledges that, under the Franchiggedmen
Franchisor or its appointee has the right to asstireemanagement and operation of the Tesant’
business, on Tenant’s behalf, under certain cirtamegs (to-wit: Tenant’'s abandonment, Tersafailure
to timely cure its default of the Franchise Agreatnand while Franchisor evaluates its right tochas
the restaurant). Landlord agrees that Franchisis appointee may enter upon the Premises forgse:
of assuming the management and operation of Tenamestaurant as provided in the Franc
Agreement and, if it chooses to do so, it will @oiis the name of the Tenant and without assumim
direct liability under the Lease. Further, upoe #xpiration or earlier termination of this Leasetle
Franchise Agreement, Franchisor or its designee eragr upon the Premises for the purpos
removing all signs and other material bearing tlagl Baddys Burger Bar name or trademarks, sel
marks, or other commercial symbols of Franchisor.

13. Amendments. Tenant agrees that the Lease may not be temdinamodified or amend
without Franchisos prior written consent, nor shall Landlord accetrender of the Premises with
Franchisors prior written consent. Tenant agrees to promptlyvide Franchisor with copies of
proposed modifications or amendments and true amckat copies of the signed modifications
amendments.

14. Copy of Lease Landlord agrees to provide Franchisor with aycopthe fully-executed Lea:

within ten (10) days of its full execution by Landil and Tenant, at the address set fortparagraph
above.

5256308v4



15. Counterparts This Rider may be executed in one or more copates, each of whic

shall cumulatively constitute an original. PDF/Edxsignatures of this Rider shall constitute oatgro
the same.

AGREED and executed and delivered under seal bpahees hereto as of the day and year of
the Lease.

LANDLORD : TENANT :
By: By:
Name: Name:
Title: Title:
[CORPORATE SEAL] [CORPORATE SEAL]
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Exhibit C
Development Schedule

Licensee agrees to have open and operating attleafbllowing minimum, cumulative numt
of Bad Daddy’s Restaurants by the date specified:

Cumulative Number ¢ Last Date to Establish and Oy
Restaurants to be Develop the Restaurar
2 March 31, 201«
4 March 31, 201!
6 March 31, 201¢
8 March 31, 201°
10 March 31, 201¢
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Exhibit D
Social Media Policy

Unless such form of blogging or social networkirghaty is specifically authorized by Licensor ia
instance, Licensee is prohibited from conductinggging or social networking activities regarding
Restaurant. Blogging or other forms of social raeali technology include, but are not limited tajec
or wiki postings, participation on sites such asdbmok, LinkedIn, MySpace and Twitter, chat roc
personal or business blogs, or other similar fooh®nline journals, diaries or personal or busi
newsletters not controlled by Licensor.

Once authorized to engage in a blogging or so@dhaorking activity regarding the Restaurant, inh
instance of use, Licensee should make clear thaitBad Daddy Burger Bar Licensee, that the vit
expressed in its blog or social networking areuts, and that it is not speaking for Licensor ar day
person or organization affiliated or doing businedth Licensor. Licensee should also be mindfili
Licensor’s policies regarding confidentiality andde secrets apply to Licensedilogging and soci
networking activities. Licensee is expected totgxb the privacy of Licensor, Licensee, other
Daddy’s Burger Bar Licensees and their respective empkyd customers and is prohibited 1
disclosing proprietary or non-public informationvithich Licensee has access.

Licensee is expected to douldkeck all content before sharing it, both for aacyrand to make sure t
it fits into Licensor’'s current image and standaoflBad Daddys Restaurants and that no restrict
apply to the content based on this Agreement, @hgroagreement between Licensee and Lice
applicable law (such as the Federal Trade CommissiGuidelines) and the platform that License
utilizing (such as terms of services for the sjperuwhich Licensee is sharing).

Licensee shall report any violation of this polioyLicensor. Violation of this policy by Licenseeay
result in termination of this Agreement.
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April 9, 2013

Mr. Dennis Thompson
Mr. Frank Scibelli
Bad Daddy’s International

By email: DThompson@fbgrill.com; fscibelli@aol.co®ean.Fogarty@AGG.com
Dear Dennis & Frank;

This letter will set forth the general terms of goint venture agreement for the first two [
Daddy’s Burger Bar restaurants to be developed by BD a@br@do LLC in Colorado. Tt
terms of this letter will be embodied in a moreiniéiive agreement.

1. Bad Daddy’s International (“BDI”),Dennis Thompson and Frank Scibelli, corporate
individually at their discretion shall invest 20% the total capitalized investment c
and preopening costs of each of the first two Baddy's restaurants developed by
of Colorado. The funds for each restaurant shlealhlested in three payments:

a. One third upon the signing of a lease by BD ofcCado and within 15 days
the estimated costs submitted to BDI.

b. One third upon the start of construction and ordpdf equipment

c. One third upon final reconciliation of the finalste of the project

2. BD Colorado will manage the restaurants and chtrggoint venture a 4% G&A fee 1
all “above-store’expenses. The G&A fee will be reduced to the graage of sales tt
Good Times total G&A and abowatere expenses are in proportion to total saleslf
company-operated restaurants if such percentdgssghan 4%.

3. BD Colorado will set aside a .5% capex reserverémurring capex with an anni
reconciliation. Additional capital contributionequired will be made on a percent
ownership basis. Any member not making their nemlicapital contribution will t
diluted if the other members contribute such cépitdanguage to be in the .
agreement).

4. Cash flow will be distributed on a quarterly bag8% to BDI and 80% to BD Colorado.

5. BD Colorado can pledge the JV assets to a loancibi&dteralizes other BD Colora
assets.

6. On a sale of a restaurant, proceeds availableistnilmition (after payment of liabilitie
will be distributed first to the respective capi@tcounts and then in proportion
ownership percentages. BD Colorado will haveright to sell the JV restaurants
connection with the sale of its ownership inteiedBad Daddys restaurants. The va
attributable to the JV restaurants will be promoréite to their cash flow to the total ¢
flow of all Bad Daddys restaurants sold by BD Colorado after subtradtiegG&A fee
and capex reserve and after any other allocatiamsistently applied to all of t
restaurants.



7. Good Times Drive Thru Inc. will guarantee the J\tagirant leases for the first f
years of each lease.

8. Good Times and BDI may mutually agree to joint weat additional restaurai
developed by BD of Colorado after the first twore®are open, however neither el
will be required to do so.

If this letter correctly sets forth the generalmerof the Joint Venture Agreement, please
where provided.

Good Times Restaurants Inc.

/s/ Boyd E. Hobac
Boyd E. Hoback
President, CEO

Bad Daddy’s International LLC

/s/ Dennis Thompsc
Dennis Thompson

/s/ Frank Scibell
Frank Scibelli




FOR IMMEDIATE RELEASE News
April 15, 2013 Nasdag Capital Market- GTIM

GOOD TIMES ANNOUNCES ACQUISITION OF NEW GROWTH CONC EPT
DEVELOPMENT RIGHTS & FRANCHISOR OWNERSHIP INTEREST

(GOLDEN, CO) Good Times Restaurants Inc. (GTIM)ap announced that it has entered into a ¢
of agreements with Bad Daddy’s International LLGQ &ad Daddys Franchise Development LLC
the exclusive development rights for Bad Dadd¥8urger Bar restaurants in Colorado, additi
development rights for Arizona and Kansas, andaweership of 48% of the franchisor entity, |
Daddy’s Franchise Development LLC.

The Company said that it will develop and operate BBad Daddys Burger Bar restaurants throuc
wholly owned subsidiary under a license agreemstit ®#ad Daddys Franchise Development LI
with its first restaurants planned in Denver, Catty in 2013. Good Times will own 48% of
franchisor and will provide the franchisor with nagement services to it under a separate Manag
Services Agreement.

Bad Daddy’'s Burger Bar is a full service, upscédmall box” restaurant concept operating mostl
inline locations featuring a chef driven menu ofigoet signature burgers, chopped salads, appe
and sandwiches with a full bar and a focus on actien of craft microbrew beers in a high ent
atmosphere that appeals to a broad consumer Ik Daddys has received both local and nati
accolades for the quality and originality of itofband was most recently named a top 25 burgdre
U.S. by USA Today. There are four restaurants agah a fifth in the Charlotte airport operatec
HMS Host with three additional restaurants in degeient.

Commenting on the significance of the transactidayid Dobbin, Chairman of Good Times salyé
have spent the last year looking for the right &itjan and growth opportunity and have revieweet
two dozen concepts that can help transform Goode§imto a robust growth company. Our crit
was threefold: 1) A differentiated concept that kdde consumer appeal exhibiting high custc
loyalty, 2) Industry leading unit economics andEXperienced management that wants to participi
accelerated growth. Bad Daddy’s has each of tlaogk more and we couldnbe more excited

partner with them to build restaurants for our oagtount and to own a significant portion of
franchisor as we ramp up franchised growth and|dpweent.”

The Company said that the agreements include pomgdor the first right of purchase of Bad Daddy’
International and its 52% of Bad DaddyFranchise Development in the event of a proptsedfer b
Bad Daddy’s entities and other terms that align iterests of Good Times and Bad Daddy’
International. Dobbin added, “This gives us th@aunity to deploy Good Time®xisting and ne
capital into a very high return concept while owgim significant portion of the franchisor in whag¢
believe is a concept with national expansion paéerBad Daddys is generating extraordinary sales

of a relatively small facility. Both sides werellmg to be creative in getting to a structure tlat
significantly leverage our existing corporate istracture, accelerate the proven platform Bad Daddy
has in place and that does not require us to takberisk of purchasing an early stage growth dhia

a very large premium.”

Bad Daddys is owned and operated by Dennis Thompson andkF3aibelli. Mr. Thompson is tl
developer of multiple restaurant concepts havingelbped and taken public or sold Lone -
Steakhouse, Bailey’s Sports Grille and Firebird’eddf Fired Grill. The Bad Daddy’s Burger Bar



Concept was created by Mr. Scibelli, who has atsdlygpced multiple award winning restaurant conc
including Mama Ricotta’s, Midwood Smokehouse andoPaTacos & Tequila.

Gary Heller of Heathcote Capital LLC provided adwisservices to the Company in connection
the Bad Daddy’s transaction. Mr. Heller is a memdif the Company’s board of directors.

Good Times is a regional chain of quick servicea@snts located primarily in Colorado providinghanu of
high quality all natural hamburgers, 100% all nakéenderloin sandwiches, fresh frozen custarghfiait fries,
fresh lemonades and other unique offerings. Gaowd currently operates and franchises 39 resteuran

This press release contains forward looking statésnwithin the meaning of federal securities lavighe words “intend,” “may,” “believe,” “will,”
“should,” “anticipate,” “expect,” “seekand similar expressions are intended to identifwérd looking statements. These statements invahoavn ani
unknown risks, which may cause Good Timastual results to differ materially from resultpeessed or implied by the forward looking staterserithes
risks include such factors as the uncertain nasficeirrent restaurant development plans and tHeyatn implement those plangelays in developing a
opening new restaurants because of weather, lecalifting or other reasons, increased competitiost increases or shortages in raw food produnt
other matters discussed under the “Risk Factortiseof Good Times’ Annual Report on Form KCfor the fiscal year ended September 30, 2012
with the SEC. Although Good Times may from timeitoe voluntarily update its forward looking statemts, it disclaims any commitment to do so ex
as required by securities laws.

INVESTOR RELATIONS CONTACTS:

Good Times Restaurants Inc.

Boyd E. Hoback, President and CEO, 303/384-1411
Christi Pennington, Executive Assistant, 303/3840.4



